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The Moscow Mayor, City Council and Staff welcome you to today’s meeting. We appreciate and encourage 
public participation. For regular agenda items, an opportunity for public comment is sometimes provided 
after the staff report. However, the formality of procedures varies with the purpose and subject of the agenda 
item and limitations may be placed on the time allowed for comments. If you plan to address the Committee, 
you will find a list of “Tips for Addressing the Council” in the door pocket outside the City Council 
Chambers. Please note that council committee meetings are televised, videotaped and/or recorded. Links to 
view the City Council meeting live can be found on the City website and the City’s YouTube channel. 
Thank you for your interest in City government. 
 
REGULAR AGENDA  
  
  

1. Approval of Public Works/Finance Committee September 8, 2025 Minutes (ACTION 
ITEM) - Laurie M. Hopkins  

      
  2. Disbursement Report September 2025 (ACTION ITEM) - Sarah Decker 
    Presentation of the Accounts Payable Report for the month ending September 2025. 

ACTION: Accept the Disbursements Report for the month of September 2025. 
      
  3. Lot Line Adjustment between 1204 Spruce Circle and 1204 Thatuna Avenue (ACTION 

ITEM) - Lucy Falcy 
    The applicants, Thomas McDonough and Chadburn and Camberly Daniels, are requesting a lot 

line adjustment between two properties located at 1204 Thatuna Avenue and 1204 Spruce 
Circle.  The proposed lot line adjustment would increase the lot size of 1204 Spruce Circle from 
approximately 12,000 sf to approximately 13,282 sf and reduce 1204 Thatuna from 12,907 sf to 
11,625 sf (a redistribution of 1,282 sf.) The applicants are requesting the lot line adjustment to 
resolve the encroachment of an existing fence on the McDonough property which has historically 
been understood to be the common property line. Both lots are part of the Evergreen Hills 
subdivision and are zoned Low-Density Single Family Residential (R-1).  The R-1 Zoning 
District requires a minimum lot area of 9,600 square feet and a minimum lot width of 80 feet. 
The proposed lot line adjustment does not affect access to either lot. The proposed lot line 
adjustment meets all zoning code requirements, including building setbacks. 
PROPOSED ACTIONS: Recommend approval of the lot line adjustment request with no 
conditions; or recommend approval of the lot line adjustment request with conditions; or 
recommend denial of the lot line adjustment request; or provide staff with further direction. 

      
  4. Approval of Axon Enterprise, Inc. Purchase Agreement (ACTION ITEM) — Dustin 

Blaker 
    The Moscow Police Department's current fleet of Body Worn Cameras (BWC), in-car camera 

systems and X26 Tasers have reached, or are nearing the end of their service life and/or are no 
longer being supported. MPD is currently contracted with Watchguard, which is a part of 
Motorola Solutions, for their BWC and in-car camera systems through June 2026. With the 
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impending need to replace current equipment and the ending of the current contract with 
Watchguard approaching, MPD researched several different potential vendors, including 
Motorola Solutions, Utility and Axon Enterprises. MPD received quotes from each prospective 
vendor and found Axon Enterprises was not only the best value, it would allow for MPD to 
purchase and upgrade all three equipment systems (BWC, in-car camera systems and Tasers) 
with a single vendor. This purchase agreement would be in effect for a five (5) year term. 
PROPOSED ACTIONS: Recommend approval of the purchase agreement with Axon 
Enterprises and the associated NASPO participation resolution; or provide staff further direction. 

      
ADJOURN 
 
 
 
NOTICE:  It is the policy of the City of Moscow that all City-sponsored public meetings and events are 
accessible to all people. If you need assistance in participating in this meeting or event due to a disability under 
the ADA, please contact the City’s ADA Coordinator by phone at (208) 883-7600, TDD (208) 883-7019, or by 
email at adacoordinator@ci.moscow.id.us at least 48 hours prior to the scheduled meeting or event to request 
an accommodation. The City of Moscow is committed to ensuring that all reasonable accommodation requests 
are fulfilled. 
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Laurie M. Hopkins 
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208.883.7015 

 

Monday, September 8, 2025  4:00 PM 
Council Chambers 

206 E. Third St. 

 

The meeting was called to order at 4:00 p.m. 

PRESENT: Hailey Lewis, Sandra Kelly, Julia Parker 

OTHERS: Mayor Art Bettge  

STAFF: Bill Belknap, Mia Bautista, Cody Riddle, Anthony Dahlinger, Laurie M. Hopkins 
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REGULAR AGENDA  
 

  1. Approval of Public Works/Finance Committee August 11, 2025 Minutes (ACTION ITEM) - 

Laurie M. Hopkins 
  

The minutes were approved as presented.  
 

 
 

  2. Disbursement Report August 2025 (ACTION ITEM) - Sarah Decker 

    Presentation of the Accounts Payable Report for the month ending August 2025. 
 

ACTION: Accept the Disbursements Report for the month of August 2025.  
  

Belknap provided the major expenses for the August disbursement report which included payroll, a 

few construction projects, a new VacTruck, and a DEQ loan payment. The Committee recommended 

approval and that it be placed on the Council consent agenda.  
 

 
 

  3. Moscowberfest Alcohol Use Request in Entertainment District (ACTION ITEM) - Amanda 

Argona 

    The Moscow Chamber of Commerce + Visitor Center is hosting their annual Moscowberfest on 

Saturday, October 4th, from 4 pm to 8 pm on Main Street between 3rd and 6th Streets. This event is 

now in its fifth year and is stylized in the spirit of fall folk festivals. The applicant anticipates no more 

than six (6) licensed beer and/or wine vendors, a variety of food trucks, trailers, and tents, and up to 

eleven (11) vendors facilitating street games, activities, and competitions. The event has been 

reviewed and approved as of August 25, 2024. Following standard operating procedures for events 

with alcohol that are within the Entertainment District boundaries, the Moscow Chamber of 

Commerce + Visitor Center is requesting a temporary suspension of the open container law by 

resolution. Per Moscow City Code, Section 10-1-12; a draft resolution has been prepared for Council's 

consideration. 
 

PROPOSED ACTIONS: Recommend approval of the resolution allowing for the temporary 

suspension of the open container law within the event footprint of Moscowberfest for the duration of 

the event; or provide staff with further direction.  
  

Riddle introduced the item as written above. This is the 5th year of this event. Registration locations are 

at Main and 3rd and Main and 5th. A third check-in location could be considered for next year if 

attendance warrants it. The Committee recommended approval and that it be placed on the Council 

consent agenda.  
 

DRAFT
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  4. Modest Music Fest Alcohol Use Request in Entertainment District (ACTION ITEM) - Amanda 

Argona 

    Humble Burger is celebrating ten (10) years as a brick & mortar with the revival of their Modest 

Music Fest on Saturday, September 27th, from 4:30 pm to 9 pm on Main Street between 5th and 6th 

Streets. The applicant will also serve as the only licensed beer and/or wine vendor, hosting several 

stages with live music. The event has been reviewed and approved as of August 27, 2024. Following 

standard operating procedures for events with alcohol that are within the Entertainment District 

boundaries, Humble Burger is requesting a temporary suspension of the open container law by 

resolution. Per Moscow City Code, Section 10-1-12; a draft resolution has been prepared for Council's 

consideration. 
 

PROPOSED ACTIONS: Recommend approval of the resolution allowing for the temporary 

suspension of the open container law within the event footprint of Modest Music Fest for the duration 

of the event; or provide staff with further direction.  
  

Riddle introduced the item as written above. Nate Woolf, owner of Humble Burger, said he wanted to 

revive the music fest which stopped being held in 2020. There will only be one stage on Main Street for 

five bands throughout the evening. The Committee recommended approval and that it be placed on the 

Council consent agenda.  
 

 
 

  5. Humane Society of the Palouse Services Agreement Renewal (ACTION ITEM) - Anthony 

Dahlinger 

    The City of Moscow's current agreement for services with the Humane Society of the Palouse (HSOP) 

ends September 30, 2025. The new agreement would commence on October 1, 2025, and is to be in 

effect for three years. The HSOP provides care and custody of dogs that are impounded by the 

Moscow Police Department or citizens after being found running at large or for other violations of 

city code. The updated agreement increases the annual compensation from $59,899 to $63,147 to 

account for Consumer Price Index increases that have outpaced the Agreement's 3% annual escalator. 

In addition, the agreement now allows the HSOP to place dogs being held for more than 30 days to 

be placed in temporary foster care with the approval of the Chief of Police, increases the extraordinary 

veterinary care limit when the City would be responsible for costs from $100 to $300, and adds a 

requirement for the City to compensate the HSOP for City directed impound of animals other than 

dogs or cats when there is no other option for the care and safety on the animals at the rate of $10 per 

day. 
 

PROPOSED ACTIONS: Recommend approval of the Agreement for Services with the Humane 

Society of the Palouse, or provide staff further direction.  
  

Dahlinger introduced the item as written above. The HSOP is still reviewing the agreement, but he does 

not anticipate any changes. Belknap explained the annual adjustment was to accommodate some of the 

increased inflation that has happened over the last couple years. The Committee recommended approval 

and that it be placed on the Council consent agenda unless changes are made in which it should be 

placed on the regular agenda. 
 

 
 

ADJOURN  

The meeting closed at 4:14 p.m. 
 

 

 

 

DRAFT
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AGENDA ITEM TITLE 
Disbursement Report September 2025 (ACTION ITEM) - Sarah Decker 
 
RESPONSIBLE STAFF 
Sarah Decker, Director of Finance & Employee Services 
  

 
ADDITIONAL PRESENTER(S)   

 
    
DESCRIPTION  
Accounts Payable Report for the month ending September 30th, 2025.  A summary of the major expenditures 
has been approximated by category and represents 95% of the total expenditure of $3,666,740.40. 
 
 
Payroll $1,351,781.00 
Professional Services $166,115.00 
Sanitation $459,407.00 
Capital Outlay $373,029.00 
Capital Outlay - Improvement $191,721.00 
Capital Outlay - Buildings $599,999.00 
Minor Equipment $6,297.00 
Supplies $120,080.00 
Utilities $88,240.00 
Contractual Payments $72,878.00 
ACH Wells Fargo $60,389.00 
Total $3,489,936.00 
  
 
REVIEWED BY  
  
PROPOSED ACTIONS 
ACTION: Accept the Disbursements Report for the month of September 2025. 
  
STAFF RECOMMENDATION 
Accept the Disbursements Report for the month of September 2025. 
  
OTHER RESOURCES  
  
FISCAL IMPACT  
  
PERSONNEL IMPACT  
  
ATTACHMENTS 
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1. September Revenue Report 2025 
2. Cash & Investments Balances - September 2025 
3. Disbursement Report - September 2025 
4. Major Expenditures Report Septermber 2025 
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RECEIPTS REPORT FOR SEPTEMBER 2025
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101 GENERAL 27,726.52 128,774.83 8,945.27 0.00 152,315.23 19,320.60 319,580.04 33,791.92 300.00 5,238.00 695,992.41
105 STREETS 3,957.78 0.00 0.00 0.00 0.00 0.00 0.00 7,185.31 0.00 0.00 11,143.09
120 RECREATION AND CULTURE 0.00 0.00 0.00 0.00 25,798.79 0.00 0.00 727.16 19,165.04 65.45 45,756.44
121 MSD COMMUNITY PLAY FIELDS 0.00 0.00 0.00 9,068.75 0.00 0.00 0.00 0.00 0.00 0.00 9,068.75
123 1912 CENTER 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
128 TRANSIT CENTER 0.00 0.00 0.00 0.00 -2,590.69 0.00 0.00 0.00 0.00 0.00 -2,590.69
220 WATER 0.00 0.00 0.00 0.00 966,187.75 0.00 2,019.42 4,364.84 0.00 0.00 972,572.01
230 SEWER 0.00 0.00 0.00 0.00 765,707.68 0.00 1,723.81 14,620.37 0.00 0.00 782,051.86
235 STORMWATER 0.00 0.00 0.00 0.00 50,786.31 0.00 0.00 0.00 0.00 0.00 50,786.31
240 SANITATION 0.00 0.00 0.00 0.00 461,433.40 0.00 0.00 0.00 0.00 0.00 461,433.40
290 FLEET 0.00 0.00 0.00 0.00 83,365.46 0.00 0.00 0.00 0.00 0.00 83,365.46
295 INFORMATION SYSTEMS 0.00 0.00 0.00 0.00 139,456.60 0.00 0.00 0.00 0.00 0.00 139,456.60
320 WATER CAPITAL PROJECTS 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
330 SEWER CAPITAL PROJECTS 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
335 STORMWATER CAPITAL FUND 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
340 SANITATION CAPITAL PROJECTS 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
350 CAPITAL PROJECTS 0.00 0.00 -2,500.00 0.00 0.00 0.00 27,788.02 0.00 0.00 0.00 25,288.02
355 LID CONSTRUCTION 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00
380 HAMILTON P&R 0.00 0.00 0.00 0.00 0.00 0.00 2,763.68 0.00 0.00 0.00 2,763.68
590 BOND & INTEREST 3,775.84 0.00 0.00 0.00 0.00 0.00 612.57 0.00 0.00 0.00 4,388.41
595 LID FUNDS 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00 0.00

TOTAL 35,460.14 128,774.83 6,445.27 9,068.75 2,642,460.53 19,320.60 354,487.54 60,689.60 19,465.04 5,303.45 3,281,475.75
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City of Moscow
Cash and Investments
Balances as of 9/30/2025

Fund 

Year to Date
 Balance

General Fund 6,385,693.04$                        

Street Fund 2,601,613.97$                        

Recreation & Culture 1,580,505.26$                        

MSDCP 155,602.03$                           

1912 Fund 44,688.88$                             

Transit Center 18,594.51$                             

Water Fund 3,198,354.45$                        

Sewer Fund 3,031,563.35$                        

Stormwater Fund 617,070.51$                           

Sanitation Fund 1,640,898.11$                        

Fleet 5,563,311.31$                        

Information Systems 1,709,812.22$                        

Water Capital 9,377,429.71$                        

Sewer Capital 27,694,129.61$                      

Stormwater Capital 331,669.65$                           

Capital Projects 18,776,956.18$                      

Sanitation Capital 12,205,200.79$                      

LID Construction -$                                        

Hamilton 795,592.01$                           

Bond & Interest 574,970.04$                           

LID Funds 0.11$                                      

Payroll Service 1,231,832.40$                        

Total Cash & Investments 97,535,488.14$                      
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ACCOUNTS PAYABLE ACCOUNTS PAYABLE ACCOUNTS PAYABLE ACCOUNTS PAYABLE WELLSFARGO CC ACH ACCOUNTA PAYABLE ACH VOID CHECKS PAYROLL PAYROLL GRAND TOTALS

FUND NAME
DATE 9/3/2025 9/10/2025 9/17/2025 9/24/2025 9/11/2025 9/10/2025 9/25/2025 9/5/2025 9/19/2025

9/25/2025
BATCH # AP 9.3.2025 AP 9.10.2025 AP 8.17.2025 AP 8.24.2025 AP 9.6.2025 AP 9.10.2025 AP 9.3.2025 PR 155-156-157 PR 158

AP 9.19.2025

CHECK #'s 113808-113871 113872-113988 113989-114055 114056-114132 September's CC ACH's September's ACH's 113845 21674

Fund #
ACH for Wells Fargo to be Imported 0.00

101 GENERAL 20,346.69 24,623.65 24,854.18 21,329.38 32,252.49 378,814.01 413,843.40 916,063.80
105 STREETS 22,453.93 38,160.02 5,301.81 596.48 2,130.11 32,709.62 32,170.82 133,522.79
120 RECREATION AND CULTURE 21,138.05 11,780.95 9,325.25 27,312.34 6,314.87 (3,599.89) 81,811.91 70,215.35 224,298.83
121 MSD COMM. PLAY FIELDS 1,094.96 179.26 1,402.39 1,967.48 2,017.31 6,661.40
123 1912 CENTER 0.00
128 TRANSIT CENTER 20.60 129.36 600.74 946.43 1,697.13
220 WATER 86,973.18 46,237.86 74,642.13 91,248.30 3,691.84 55,733.83 56,819.69 415,346.83
230 SEWER 70,538.85 20,052.55 15,956.75 11,757.71 2,201.04 21,488.37 56,920.03 57,978.76 256,894.06
235 STORMWATER 3,876.65 2,664.93 977.00 29.14 18,725.01 19,438.94 45,711.67
240 SANITATION 38,715.01 131,730.95 402.19 179.48 306,669.33 3,925.19 4,014.46 485,636.61
290 FLEET 6,253.48 27,063.00 12.82 17,742.91 2,386.90 14,609.17 14,156.87 82,225.15
295 INFORMATION SYSTEMS 100.00 1,638.69 11,232.00 17,562.54 18,346.93 48,880.16
320 WATER CAPITAL PROJECTS 205,000.94 205,000.94
330 SEWER CAPITAL PROJECTS 146,061.38 110,805.15 894.70 52,081.65 309,842.88
335 STORMWATER CAPITAL PROJECTS 0.00
340 SANITATION CAPITAL PROJ 0.00
350 CAPITAL PROJECTS 2,500.00 532,458.15 534,958.15
355 LID CONSTRUCTION 0.00
380 HAMILTON - PARKS & REC 0.00
590 BONDS & INTEREST 0.00
890 URBAN RENEWAL AGENCY 0.00
941 PAYROLL CLEARING FUND 0.00

TOTAL 417,472.78 416,027.68 135,606.46 960,905.62 60,388.73 328,157.70 (3,599.89) 662,778.79 689,002.53 3,666,740.40

DISBURSEMENTS REPORT FOR SEPTERMBER 2025
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Major Expenditures for September 2025

Professional Services Sanitation Utilities
HDR Engineering, Inc. 62,057.62$          Finley Buttes Landfill 131,248.98$             Avista Utilities 88,240.22$              
    Comprehenseive water and sewer system plan report 6.1.2025 through 7.26.2025    MSW Transport & Disposal - August 2025    August 2025
Jeff Arnett dba/Arnett's Professional Lawn Care 3,800.00$            Latah Sanitation (ACH Payment) 328,157.70$             88,240.22$           
   Tree trimming & Vista Tank grounds    Monthly LSI Billing for August 2025

L.N. Curtis & Sons 4,012.30$            459,406.68$           Payroll 1,351,781.32$     

   Flow testing

Stinker Stores, Inc. 38,715.01$          Supplies Contractual Payments
   UB refund account - billing error Ferguson Waterworks 3,599.40$                   Heart of the Arts
Motley-Motley, Inc. 19,600.00$             Storm Pipe Infosend, Inc. 3,940.53$                 
   D Street Paving Gordon Truck Centers, Inc. 2,761.14$                   Aladtec, Inc. - Annual subscription 10,104.00$              
Omega Electric 2,575.00$               Steering gear for #5-20 (Fire) Moscow Volunteer Fire Department 1,750.00$                 
   Omega Tiny Tot T-Ball July - August 2025 Horizon 7,994.60$                   Gallagher Benefit Services - September 3,333.33$                 
Superior Floors, Inc. 2,776.25$               Downtown Holiday Lights University of Idaho - PBAC 53,750.00$              
   CH/MB Carpet Cleaning SPX Flow US, LLC 6,034.56$                   
Viva Cleaning Company 9,063.16$               Lightnin Mixer Model X5P75 CTO for Chemical Mixer @ Polymer System 72,877.86$           
   Janitorial Cleaning Coleman Oil, Co 15,003.00$                

SwiftComply US OpCo, Inc. 3,307.50$               Corrected invoice for Diesel fuel ACH Wells Fargo
   FOG program annual subscription Consolidated Supply, Co. 8,156.16$                   Commercial Card Expense - August 29th 15,094.20$              
Cherle Patricia Poulson 3,294.50$               Fire hydrants for the water system Commercial Card Expense - September 6th 15,949.75$              
   Tone and Stretch Summer 2025 August 6-September 12 Consolidated Supply, Co. 8,156.16$                   Commercial Card Expense - September 12th 13,873.51$              
Evcar, Inc. 4,630.17$               Fire hydrants for the water system Commercial Card Expense - September 19th 15,471.27$              
   Monthly Cleaning for September Filtration Technology, Inc. 7,138.00$                   
Mike's Mechanical Services 4,503.96$               Salt for the MIOX units 60,388.73$           
   PD - VRF 2B HVAC Repair Hughes Fire Equipment, Inc. 3,317.63$                   

University of Idaho - Auxilary Services 7,779.90$               Pump panel/Aerial display screen for #5-28 (Fire) Capital Outlay- Improvements
   Mayor's Golf Tournament August 01, 2025 InterMountain Sign & Safety, Inc. 3,615.00$                   Youmans Excavation Service, LLC 19,000.00$              

   Blank Aluminum signs    5th & Hayes Manhole Installation 
166,115.37$    Oxarc, Inc. 4,454.06$                   Accelerated Construction 172,721.02$           

   Chlorine, S02    Pay App #3 for the Camas Street Water Main Project 2025
Phillip R. Stradley 4,777.85$                   
   Reissue - Spare Drive

Minor Equipment Uniform2Gear, Inc. 2,947.00$                   191,721.02$         

Snap-on, Inc. 6,297.39$               New Officer Inventory

   Tools L.N. Curtis & Sons 5,657.00$                   Capital Outlay
   SCBA Bottle Replacement Devout Excavation, LLC 146,061.38$           

6,297.39$          ODP Business Solutions, LLC 2,827.49$                      Pay App #3 for the Alley W. of Main Street Sewer Project 2025
   Shredder for the Pump House Consolidated Supplly, Co 5,187.43$                 
Thatcher Company of Montana 9,909.76$                      Parts for service lines at Woodbury

Capital Outlay - Buildings    Aluminum Sulfate Motley-Motley, Inc. 110,805.15$           

Wellens General Contractor 599,998.52$       USABluebook 2,551.54$                      Pay App #1 - Troy Rd Harrison St Sewer Project 2025
   City Shop Pay Application #6    Touch readers for meter reading Zenner USA, Inc. 3,133.67$                 

Northwest Lift & Equipment LLC 2,842.70$                      Meters for replacement program
599,998.52$       Pallet jacks Consolidated Supplly, Co 4,698.69$                 

Oxarc, Inc. 5,421.17$                      Service line parts for chick-fil-a
   Chlorine, S02, Sodium Hypochlorite Ardurra Group, Inc. 13,321.75$              
Spence Sales & Service 3,980.67$                      Palouse Mall Lift Station - Professional Services for August 2025 - Tasks 1, 2/3, 8, 12
   Batteries for blowers/weedeaters Consolidated Supplly, Co 6,646.96$                 
Stoneway Electric Supply Co. 3,243.37$                      Meter boxes for new construction
   Ghormley Light Bulbs Zenner USA, Inc. 83,174.36$              
Titan Truck Equipment 2,783.47$                      New meters for system
   Cutting edges for plows  
TMG Services, Inc. 2,908.48$                   373,029.39$         
   Replacement of S02 Leak Detector 

120,080.21$           

Major Expenditures 3,489,936.71$     95% of the total expenditures of $3,666,740.40
Large Expenditures
HDR Engineering, Inc. 62,057.62$          University of Idaho - PBAC 53,750.00$                Motley-Motley, Inc. 110,805.15$           
    Comprehenseive water and sewer system plan report 6.1.2025 through 7.26.2025    PBAC annual contribution    Pay App #1 - Troy Rd Harrison St Sewer Project 2025
Stinker Stores, Inc. 38,715.01$          Accelerated Construction 172,721.02$             Zenner USA, Inc. 83,174.36$              
   UB refund account - billing error    Pay App #3 for the Camas Street Water Main Project 2025    New meters for system
Wellens General Contractor 599,998.52$       Devout Excavation, LLC 146,061.38$             
   City Shop Pay Application #6    Pay App #3 for the Alley W. of Main Street Sewer Project 2025 Large Expenditures total: $1,267,283.06
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COMMITTEE / CITY COUNCIL STAFF REPORT 

 
DATE: Monday, October 13, 2025 
 
 

Page 1 of 1 

AGENDA ITEM TITLE 
Lot Line Adjustment between 1204 Spruce Circle and 1204 Thatuna Avenue (ACTION ITEM) - Lucy 
Falcy 
 
RESPONSIBLE STAFF 
Lucy Falcy, Planner 
  

 
ADDITIONAL PRESENTER(S)  
Michael Ray, Assistant CD Director/Planning Manager  
    
DESCRIPTION  
The applicants, Thomas McDonough and Chadburn and Camberly Daniels, are requesting a lot line 
adjustment between two properties located at 1204 Thatuna Avenue and 1204 Spruce Circle.  The 
proposed lot line adjustment would increase the lot size of 1204 Spruce Circle from approximately 
12,000 sf to approximately 13,282 sf and reduce 1204 Thatuna from 12,907 sf to 11,625 sf (a 
redistribution of 1,282 sf.) The applicants are requesting the lot line adjustment to resolve the 
encroachment of an existing fence on the McDonough property which has historically been understood to 
be the common property line. Both lots are part of the Evergreen Hills subdivision and are zoned Low-
Density Single Family Residential (R-1).  The R-1 Zoning District requires a minimum lot area of 9,600 
square feet and a minimum lot width of 80 feet. The proposed lot line adjustment does not affect access 
to either lot. The proposed lot line adjustment meets all zoning code requirements, including building 
setbacks.  
 
REVIEWED BY  
  
PROPOSED ACTIONS 
PROPOSED ACTIONS: Recommend approval of the lot line adjustment request with no conditions; or 
recommend approval of the lot line adjustment request with conditions; or recommend denial of the lot 
line adjustment request; or provide staff with further direction. 
  
STAFF RECOMMENDATION 
Recommend approval of the lot line adjustment with no conditions. 
  
OTHER RESOURCES  
  
FISCAL IMPACT  
  
PERSONNEL IMPACT  
  
ATTACHMENTS 
1. Application Materials.2 
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W+R+M Westberg Roepke Moore

**Aaron D. Roepke: aroepke@wrm-law.com
*CodyR.Moore: cmoore@wrm-law.com
*ZacharyB. Cooper: zcooper@wrm-law.com

An ldaho Profeeelonal Ltmtteal Ltabtltty Company

Attorneys and Counselors at Law
*rlicensed in ID, WA & CO

rlicensed in ID 8t WA
530 South Asbury St., #2

Moscow, tD 83843
Phone: (208) 883-1520

Fax: (208) 883-1521

luly 24,2025

Mr. Mike Ray
City of Moscow
Comrnun ity Development
504 S. Washington Street
Moscow, ldaho 83843

RE: Lot Line Adiusl.nent belu,een 1204 Spruce Circle, Moscow (Daniels Properly)
and 1204 Thatuna Avenue, Moscow (McDonough Property)

Dear Mr. Ray:

This office represents Chadburn Daniels and Camberly Daniels, who reside at 1204

Spruce Circle, Moscow, Idaho. This letter is intended to describe the desire of the Daniels and

their neighbor, Thomas McDonough, who resides at 1204 Thatuna Avenue, Moscow, Idaho, to
request the City approve a small lot line adjustrnent between the two properties.

The Daniels and Mr. McDonough executed a recordable Settlement Agreement dated

April I ,2024. By the terms of this Agreement, the parties agreed that the boundary line between

the two properties would be the existing fence and that McDonough would deed to Daniels that
portion of his property that contained the existing fence to eliminate any encroachments unto the

McDonough property. A copy of the Settlement Agreement and an unsigned Quitclaim Deed are

enclosed with this letter.

Also enclosed herewith is a Record of Survey dated June 27,2025, and recorded in Latah

County as Instrument No. 640528 showing the two properties. I've highlighted the area where

the proposed lot line adjustment is to take place.

Based upon the foregoing, I request on behalf of my clients that your office begin the

process for approval of this lot line adjustrnent. I have enclosed a check for $264.00 ($230.00

for the lot line adjustment application fee and $ I 7.00 for each affected lot).

JUL 3 0 7025
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W+R+M Westberg Roepke Moore

**AaronD. Roepke: aroepke@wrm-law.com
*CodyR.Moore: cmoore@wrm-law.com
*Zachary B. Cooper: zcooper@wrm-law.com

An ldaho Professlonal Ltntted Ltabtltty Company

Attorneys and Counselors at Law
**Licensed in ID, WA & CO

*Licensed in ID & WA
530 South Asbury St., #2

Moscow, lD 83843
Phonq (208) 883-1520

Far: l2o8l 883-1521

Please contact me should you need further information, and I'll provide it as soon as

possible.

Sincerely,

WESTBERG ROEPKE MOORE, PLLC

Cody R. Moore

CRM/tc
cc: clients
Enclosures

JUL 3 0 ?025
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Daniels Property 

 

 

Lot 17, Block 1, Evergreen Hills Addition to the City of Moscow, as shown by the 

recorded plat thereof, records of Latah County, State of Idaho 

 

AND  

 

A parcel of land located in Lot 16 of Block 1 of Evergreen Hills Addition of the 

City of Moscow, Section 5, Township 39 North, Range 5 West of the Boise 

Meridian, Latah County, Idaho, described as follows: 

BEGINNING at the northwest corner of Lot 16; Thence along the north line 

thereof, S 89°12'54" E, 110.08 feet to the northeast corner of Lot 16; Thence along 

the east line thereof, S 00°14'12" W, 7.68 feet; Thence leaving said east line, S 

84°51'31" W, 68.77 feet; Thence N 82°29'53" W, 41.96 feet to a point on the west 

line of Lot 16; Thence along said west line, N 00°20'08" E, 9.87 feet to the POINT 

OF BEGINNING. 

 

 

McDonough Property 

 

 

Lot 16, Block 1, Evergreen Hills Addition to the City of Moscow, as shown by the 

recorded plat thereof, records of Latah County, State of Idaho 

 

 EXCEPTING THEREFROM: 

A parcel of land located in Lot 16 of Block 1 of Evergreen Hills Addition of the 

City of Moscow, Section 5, Township 39 North, Range 5 West of the Boise 

Meridian, Latah County, Idaho, described as follows: 

BEGINNING at the northwest corner of Lot 16; Thence along the north line 

thereof, S 89°12'54" E, 110.08 feet to the northeast corner of Lot 16; Thence along 

the east line thereof, S 00°14'12" W, 7.68 feet; Thence leaving said east line, S 

84°51'31" W, 68.77 feet; Thence N 82°29'53" W, 41.96 feet to a point on the west 

line of Lot 16; Thence along said west line, N 00°20'08" E, 9.87 feet to the POINT 

OF BEGINNING. 

 

LUP2025-0022
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iul 3 0 2025

SETTLNMENT AGREEMENT

Effective April 1, 2024 CHADBURN DANIELS and CAMBERLY DAI{IELS' husband

and wife, (collectively "Daniels"), and THOMAS C. MCDONOUGH, ('McDonough")' in

consideration of the mutual promises hereinafter set forth, agree as follows:

RECITALS

A. The parties own neighboring real properties located in the City of Moscow, Latatt

County,Idaho;

B. Daniels is the owner of real property described as EXIIIBIT "A" ('Daniels

Properly");

C. McDonough is the owner of real properly described as EXIIIBIT '68"

('McDonough ProPerlY") ;

D. Whereas, a dispute has arisen related to the property line between the Daniels

property and the McDonough Properly to-wit: There exists a fence between the properties that has

historically been treated as the boundary line. McDonough has alleged that the long'time fence

that separates the property is several feet onto his property and that plantings and other incidents

of use by the Daniels are on the McDonough Property (the "Dispute").

E. The parties now desire to resolve this dispute by entering into an agreement as to

the boundary line as follows:

Westberg Roepke Moore, PLLC
530 S. Asbury St. Ste.2
Moscow, Idaho 83843

208.883.1520

SETTLEMENTACREEMENT

LUP2025-0022
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AGREEMENT

l. Doundaw Line Asreement. The Parties shall agree that the boundary line between

the two properties shall be the existing fence and in accordance with the boundary line illustated

at EXHIBIT ,,C". To give effect to this boundary line agreement, the parties intend that a survey

shall be completed as described herein and that a quitclaim deed as described herein shall be

executed based uPon the survey.

2. Survev and Boundarv Line Adiustment. Daniels shall cause a survey to be

completed by a professional licensed surveyor and shall be responsible for all costs associated

therewith and for any costs related to the boundary line adjustment process through the City of

Moscow.

3. Oultclaim Deed. Based upon the legal description provided by the surveyor

employed by Daniels, McDonough shall execute a quitclaim deed to Daniels for the portion ofthe

McDonough property containing the existing fence. Daniels shall be responsible for the costs

related to preparation and recording the quitclaim deed.

4. partial Release of McDonouqh Deed of lrust. McDonough shall apply to the

beneficiary of that deed of trust recorded in Latah County as Instrument No. 583062 and which

encumbers his property (currently Potlatch No. I Federal Credit Union) to partially release from

said deed of trust the portion of the McDonough Properly being transferred to Daniels.

5. Coooeration. The parties shall fully cooperate with any process necessary to give

effect to this Agreement, including but not limited to the execution of all documents and

instruments required by the City of Moscow for the approval of a boundary line adjustnent

according to the terms of this Agreement.

Westberg Roepke Moorg PLLC
530 S. Asbury St. Stc.2
Moscow, ldaho 83843

208.883.1520

SETTLEMENTAGREEMENT -2-

LUP2025-0022
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6, Release. Except for the obligations of the parties to comply with this Agreement'

each party, its heirs and assigns, hereby forever, waive, release and hold harmless the other for any

claim, cause of action, costs, or damages, of any kind whatsoever, related to the Dispute'

7, Recordins. This Agreement may be recorded by either parly in the County

Records of Latah County, and may be done so by either patty' Upon receipt of the recorded

Agreement the filing party shall provide the other with a copy of the same'

g. Leeal X'ees and Costs. If a suit, action, or other proceeding arising out of or related

to this Agreement is instituted by either party, the substantially prevailing party shall be entitled

to recover its reasonable legal fees and costs, including but not limited to its attorney's fees'

9. Governins Law. Jurisdictiog. and Vpnue. The legal rights and obligations of the

parties this Agreement shall be determined in accordance with the laws of the State of ldaho' In

the event that any suit or action shall be brought in connection with any of the terms and conditions

of this Agreement, the parties hereby agree that jurisdiction and venue of such suit or action shall

properly be in Latah County,Idaho.

10. Annlication to Aeents. The terms of this Agteement shall inure and apply to each

party's employees, family members, and agents and it is the responsibiliW of each party to ensure

any such persons abide by the terms of this Agreement'

ll. Blndine Effect. The duration of this Agreement is perpetual and the terms,

conditions, and covenants contained herein run with the land and are binding upon the heirs,

successors, and assigns ofeach ofthe parties hereto.

12, Severabilitv. Should any provisions of this Agteement be declared invalid by any

court of competent jurisdiction, the remaining provisions hereof shall remain in full force and

effect.

Westberg RoePke Moore' PLLC
530 S. Asbury St Ste. 2
Moscow, Idaho 83843

208.883.1520

SETTLEMENTACREEMENT -3.
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13. Modificatio4. This Agreement may be modified or amended only by a written

agreement signed by each of the parties hereto.

14. Co.unterparts. This Agreement may be executed in one or more counterparts, each

of which wilt be deemed to be an original copy of this Agreement and all of which, when taken

together, will be deemed to constitute one and the same agreement.

15. EntiTe Aereement. This Agreement is the entire agreement between the parties

and all prior and contemporaneous negotiations and agreements, oral and/or written, are merged

herein.

16. Timo is of the Essenco. Time is of the essence in the performance of this

Agreement and each and every condition and covenant hereof'

(remainder of page intentionally left blank)

Westberg Roepke Moorc' PLLC
530 S. Asbury St. Stc.2
Mossow, ldalro 83843

208.883.1520

SETTLEMENTAGREBMENT 4-
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement the day and

year hereinabove first written.

OJDATED: 6lztl z or4

DATED: 8- il -36ef

CI{ADBURN DANIELS

Y

DArED:41fu2a /_.
THOMAS D. MCDONOUGI.t

Wsstbsrg Rocpkc Moore, PLLC
530 S. Asbury St. Ste' 2

Moscol' Idaho 83843
208.883.1520

JUL 3 0 2025
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S'|ATE OIT IDAHO )
) ss.

County of Latah )

^J},
On thisJJ aov of \ff\\S\ ,2024,before me the rurdersigned u N9t3ry Public in and

tb' rh.;il;;ffi-il;r'*iilffi;.-a cI{ADBURN DANIELS and GAMBERLY DANIELS'

husband a'd wife, tno*n to-me-to be the persons whose names are subscribed to the within

ipstrument, ancl acknJedged to me that they executed the same as their free and voluntary act and

cleecl br tlte uses and purposes therein rnentioned.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the day

arrd year in this certificate first above written.

(seal)

in and for the State ot Idaho

at:
My conrmission expires:

S'|ATE OF IDAI-IO

County of Latah

on tlris$fauy or&$\Nleff- ,z[z4,before me-the undersigned aNotary Public in and

tbr the state oflclaho, p.rroYffiliild'THoMAs D. McDoNouGI'I, whose name is subscribed

to t5e within instrumint, ana acmo*ledged to me that they executed the same as their free and

volurtily act and deed for the tnes and purposes therein mentioned.

IN WITNESS WI-IEREOF, I have hereunro set my hand and af'fixed my offrcial seal the day

ancl year in this certificate first above written.

(seal)

and for the ofldaho

Wcstbcrg Rocpkc Moorc, PLLC
530 S. Asbury St. Stc.2
Moscol, ldaho 83843

208.883. I 520

ss.
)
)
)

ati
My

LACEN WORKMAN
61214

NOTARY PUBLIC
STATE OF IDAHO

Ir xflt

LACEN WORKMAN
61214

NOTARY PUBLIC
STATE OF IDAHO

SE'TI.LEMINT AGREEMENT -6-

explres:
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EXIIIBIT "A'
DanielsPropertY

Lot lT,Blook l, Evergreen Hills Addition to the City gqMoscow, as shoun by the

recorded plat ttrireof, ricords of L*atr County, Strilo of ldaho.

Westbcrg Roepkc Mooro' PI,LC
' 530 S. AsburY St Stc.2

Mossow,Idabo 83843
208.883.1520

JUL S 0 2025

SETTLEMENTAGREEMENT -7.
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EXIIIEIT '38'
Mcllonougb PropertY

Lot 16, Block 1, Evergreen Hills Addition to the CiU of Moscow, as shown by the

recorded plat thereof, records of Latah Cornty, Sate of Idalro.

Wcstbcrg Rocpkc Moorc' PLLC
530 S. AsbutY St Stc. 2
Moscow, Idoho 838,43

208.883.1520

JUL 3 0 2025
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EXIIIBIT ..c'
Boundary Line lllustration
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Westberg Roepke Moore, PLLC
530 S. AsburY St Sle.2
Moscow, Idaho 83843

208.883.1520
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QUITCLAIM DEED

FOR VALUE RECEIVED, THOMAS C. MoDONOUGH, an unmanied man, ("Grantor"),

does hereby convey, remise, release and forever quitclaim unto CHADBURN T. DANIELS and

CAMBERLY J. DANIELS, husband and wife, (collectively "Grantee"), whose current address is

1204 Spruce Circle, Moscow, Idaho 83843, all present right, title and interest in the following

described real property in the County of Latah, State of Idaho, to-wit:

A parcel of land located in Lot 16 of Block I of Evergreen Hills Addition of the

Ciiy of Moscow, Section 5, Township 39 North, Range 5 West of the Boise

Meridian, Latah County, Idaho, described as follows:

BEGINNING at the northwest corner of Lot 16; Thence along the north line

thereof, S 89o12'54" E, 110.08 feet to the northeast corner of Lot 16; Thence

along the east line thereof, S 00"14'12" W, 7.68 feet; Thence leaving said east

line, S 84o51'31" W, 68.77 feet; Thence N 82o29'53" W, 41.96 feet to a point on

the west line of Lot 16; Thence along said west line, N 00o20'08" 8,9.87 feet to

the POINT OF BEGINNING.

TOGETHER WITH ALL tenements, hereditaments and appurtenances thereunto

belonging.

TO HAVE AND TO HOLD the said premises, with their appurtenances unto the said

Grantee, its heirs and assigns forever.

DATED:
THOMAS C. MoDONOUGH

JUL 3 A 2025

QUITCLAIM DEED. 1

LUP2025-0022
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.t

STATE OF IDAHO

County of Latatr

On this day of 2025, before me, the undersigned a Notary

Public in and for said State, personally appeared THOMAS C. MoDONOUGH, known or identified

to me to be the person whose name is subscribed to the foregoing instrument and acknowledged to

me that he executed the same as his free and voluntary act and deed for the uses and purposes

therein mentioned.

IN WITNESS WHEREOF, I have hereunto set my hand and notarial seal on the date last

above written.

(sEAL)

Notary Public for the State of Idatro.

Residing at
tvty coninit

ss.
)
)
)

JUL 3 0 2025
QUITCLAIM DEED.2

LUP2025-0022
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COMMITTEE / CITY COUNCIL STAFF REPORT 

 
DATE: Monday, October 13, 2025 
 
 

Page 1 of 2 

AGENDA ITEM TITLE 
Approval of Axon Enterprise, Inc. Purchase Agreement (ACTION ITEM) — Dustin Blaker 
 
RESPONSIBLE STAFF 
Dustin Blaker 
  

 
ADDITIONAL PRESENTER(S)   

 
    
DESCRIPTION  
The Moscow Police Department's current inventory of Body Worn Cameras (BWC), in-car camera 
systems, and X26 Tasers have reached, or are nearing the end of their service life and/or are no longer 
being supported. MPD is currently contracted with Watchguard, which is a part of Motorola Solutions, 
for their BWC and in-car camera systems through June 2026. With the impending need to replace current 
equipment and the end of the current contract approaching, MPD researched several different potential 
vendors, including Motorola Solutions, Utility, and Axon Enterprise, Inc. Axon was identified as the 
preferred vendor as it is the best value, and it will allow for MPD to purchase and upgrade all three 
equipment systems with a single vendor. This purchase would be made under the National Association of 
State Procurement Officials (NASPO) cooperative purchasing agreement, which allows public entities to 
purchase products under other public entity competitive procurements. This purchase agreement would 
be in effect for a five (5) year term. The funds for this purchase have already been identified and 
earmarked from the General Fund accumulation, as well as $200,000.00, which was reimbursed to the 
City of Moscow by Whitcom stemming from a multi-year billing error discovered this past year. Staff 
has prepared a Resolution authorizing participation in the NASPO cooperative purchasing program and 
purchase agreement for the Council's consideration.  
 
REVIEWED BY 
Administration and Legal 
  
PROPOSED ACTIONS 
PROPOSED ACTIONS: Recommend approval of the purchase agreement with Axon Enterprises and 
the associated NASPO participation resolution; or provide staff further direction. 
  
STAFF RECOMMENDATION 
Recommend approval of the purchase agreement with Axon Enterprises and the associated NASPO 
participation resolution. 
  
OTHER RESOURCES  
  
FISCAL IMPACT  
  
PERSONNEL IMPACT  
  
ATTACHMENTS 

Page 28



Page 2 of 2 

1. Axon Purchase Agreement Memo 
2. Resolution 2025 -NASPO Value Point Cooperative Purchasing Approval_final 
3. Cooperative Purchase Agreement_Axon_final with attachments 
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October 9, 2025 

To: Bill Belknap, City Administrator; City Council Members 

From: Chief Anthony Dahlinger  

Subject: Axon Purchase Agreement
 

With technological advancements such as Tasers and Body Worn Cameras (BWC), society has 
come to expect that law enforcement will utilize many of these items as they have shown to aid 
in transparency and public safety. The Moscow community has no less expectations, especially 
due to the fact that the Moscow Police Department has utilized these advancements for many 
years. 

MPD’s current provider for BWC and in-car cameras is Watchguard, which is owned by 
Motorola Solutions. The police department has been with Watchguard since 2012, and our 
current contract expires in June 2026. For background, when MPD initially contracted with 
Watchguard, our City of Moscow Information Systems Department managed all of our data 
within a local server. Some years later the decision was made to migrate all of our data to the 
Watchguard cloud-based system, which is what we continue to use today. However, when our 
current contract with Watchguard was signed, we were unaware that it did not include any 
future upgrades to our current fleet of BWC and In-car camera systems.  

The current models of our camera systems are the V300 BWC’s and the 4RE in-car camera 
systems.  In approximately November of 2024, I learned that Watchguard was no longer 
supporting the 4RE in-car cameras and they were being phased out. We also began 
experiencing several issues with our V300 cameras including battery swelling, internal problems 
which led to cameras suddenly turning off during recordings and also recordings being erased 
and never transferring to the cloud.  

Near the same time, I also learned from our department’s Taser instructors that our current 
inventory of X26 Tasers were reaching the end of life and were scheduled to be phased out by 
Axon Enterprise, Inc. (formally named Taser) within four years. With this information, I began 
exploring options for replacement.   

Moscow Police Department

MEMORANDUM

Office of the Chief of Police

 

 

 

 

Moscow Police 
Department
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I contacted three companies, Motorola Solutions, Utility and Axon. It should be noted that Axon 
is the sole provider for Tasers and they are not available with any other company. The following 
table illustrates the quotes received from the various companies for the replacement of our 
BWC’s, in-car camera systems and Tasers. 

 

Company 
BWC/In-Car 

Cameras Tasers Total 
Watchguard $314,030  $187,185  $501,215  

Utility $365,000  $187,185  $552,185  
Axon $399,183.66  Included $399,183.66  

 

All quotes received also included cloud storage for data, access to each company’s online 
storage portals, etc. and are a part of five (5) year service plans, which is current industry 
standard with each company being very similar in this regard.  

Axon was identified as the preferred company as their quote was significantly more affordable, 
it included everything (BWC’s, in-car camera systems, and Taser 10’s) as well as set-up, 
installation, training and a five (5) year service plan. This service plan includes yearly allotments 
of Taser cartridges for both training and use in the field, replacement of any damaged, 
malfunctioning or destroyed cameras as well as a replacement of all BWC’s with new cameras 
approximately halfway through agreement period. Also included in the plan, Axon will send 
personnel to Moscow to complete the initial installation of all in-car camera systems, alleviating 
the Fleet Department from having to do so.   

In regard to funding this equipment purchase, City Council has already identified and approved 
one-time funds from both the General Fund surplus and $200,000.00 that was reimbursed to 
the City from Whitcom due to a multi-year billing error.  

It is with the above information that I am requesting City Council approve an agreement 
between the City of Moscow and Axon Enterprises, Inc. to purchase BWC’s, in-car camera 
systems and Taser 10’s as quoted, for a five (5) year term.  
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RESOLUTION 2025-__ PAGE 1 OF 2 

NASPO VALUEPOINT COOPERATIVE PURCHASING AUTHORIZATION 

RESOLUTION NO. 2025-___ 

A RESOLUTION OF THE CITY OF MOSCOW, IDAHO, A MUNICIPAL CORPORATION OF 

THE STATE OF IDAHO, AUTHORIZING THE CITY OF MOSCOW TO PARTICIPATE IN 

THE NATIONAL ASSOCIATION OF STATE PROCUREMENT OFFICIALS (NASPO) 

VALUEPOINT COOPERATIVE PURCHASING PROGRAM FOR PURCHASES AS 

DEEMED BENEFICIAL TO THE CITY; AND PROVIDING THIS RESOLUTION SHALL BE 

EFFECTIVE UPON ITS PASSAGE AND APPROVAL.  

WHEREAS, Idaho Code § 67-2807 authorizes political subdivisions of the State of Idaho to 

participate in cooperative purchasing agreements with the State of Idaho, other Idaho political 

subdivisions, other government entities, or associations thereof with the approval of its governing 

board; and 

WHEREAS, Idaho Code § 67-2349 requires, to the extent permitted by federal laws and 

regulations, any public body to provide preference to vendors for services and goods domiciled in 

the State of Idaho; and  

WHEREAS, National Association of State Procurement Officials ValuePoint (hereinafter 

“NASPO”) is a cooperative purchasing program that conducts public competitive procurements 

compliant with state statutes; and  

WHEREAS, the State of Idaho is a Participating Entity of the NASPO cooperative purchasing 

program; and 

WHEREAS, utilization of the NASPO cooperative purchasing program provides for an efficient 

means of procuring certain goods and services; and 

WHEREAS, prior to making any purchase under the NASPO program, the City will conduct an 

assessment to determine if there are any vendors for services and goods domiciled in the State of 

Idaho that can provide the same goods and services for an equivalent cost in accordance with Idaho 

Code § 67-2349; 

NOW, THEREFORE, BE IT RESOLVED by the Mayor and City Council of the City of 

Moscow that all matters stated above are true and correct and are incorporated herein by reference 

as if copied in their entirety and shall be adopted with the following:  

1. That the City of Moscow is authorized to participate and make purchases through the

NASPO ValuePoint cooperative purchasing program.

2. That this Resolution shall be effective upon its passage and approval.

PASSED on Motion by the Following Vote: 

Aye  Nay Abstain Absent 

Hailey Lewis 
DRAFT
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 NASPO VALUEPOINT COOPERATIVE PURCHASING AUTHORIZATION 

 

Gina Taruscio         

         

Drew Davis         

         

Julia Parker         

         

Sandra Kelly         

         

Bryce Blankenship         

 

 

ADOPTED by the City Council of the City of Moscow, Idaho and APPROVED by the Mayor of 

the City of Moscow, this _____ day of _____________, 2025.  

 

 

 

 

       ________________________ 

       Arthur D. Bettge, Mayor 

 

CERTIFICATION and ATTESTATION. I hereby certify that the above is a true copy of the 

Resolution passed at a regular meeting of the City Council, City of Moscow, held on 

_______________, 2025 and attest to the Mayor’s signature.  

 

 

       ___________________________ 

       Laurie M. Hopkins, City Clerk 
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PURCHASE AGREEMENT – Axon Enterprise, Inc. PAGE 1 OF 5

PURCHASE AGREEMENT  

BETWEEN CITY OF MOSCOW, IDAHO 

AND AXON ENTERPRISE, INC. 

THIS PURCHASE AGREEMENT BETWEEN CITY OF MOSCOW, IDAHO AND AXON 

ENTERPRISE, INC. (hereinafter “Agreement”) is made and entered into between City of Moscow, 

Idaho, a municipal corporation of the State of Idaho, 206 East Third Street, Moscow, Idaho, 83843 

(hereinafter “CITY”), and Axon Enterprise, Inc., 17800 North 85th Street, Scottsdale, Arizona, 85255 

(hereinafter “SELLER”).  

WHEREAS, Idaho Code § 67-2807 allows for cooperative purchasing to promote the efficient and 

cost-effective procurement of goods, services, and public works construction among political 

subdivisions, other government entities, or associations that offers its goods or services as a result 

of competitive solicitation process; and 

WHEREAS, the State of Oklahoma entered into a Cooperative Purchasing Master Agreement with 

Axon Enterprise, Inc., No. OK-MA-145-21-100 (hereinafter “Master Agreement”) for Public 

Safety/Law Enforcement Video Products, Services and Solutions for use by eligible purchasing 

entities on September 21, 2023, with Amendments 1 and 2, included as Attachment “A” and 

incorporated herein by this reference; and 

WHEREAS, the State of Idaho entered into a cooperative purchasing agreement with SELLER 

pursuant to the Master Agreement (hereinafter “Participating Addendum”) on behalf of State of 

Idaho agencies, institutions, departments, and eligible public agencies as defined by Idaho Code § 

67-2327 on May 28, 2024, as provided in the Participating Addendum No. PADD#20245668,

included as Attachment “B” and incorporated herein by this reference; and

WHEREAS, CITY is considered an eligible public agency pursuant to Idaho Code § 67-2327 and 

desires to purchase public safety/law enforcement video products, services and solutions as a 

Participating Entity pursuant to the Master Agreement and the Participating Addendum; and 

WHEREAS, Moscow City Council authorized the purchase of the public safety/law enforcement 

communications products, services, and solutions described herein through Resolution utilizing 

the Master Agreement with SELLER and the State of Idaho’s Participating Addendum as 

described herein; 

NOW THEREFORE, it is agreed, for and in consideration of the mutual covenants and promises 

between the Parties hereto, that all matters stated above are found to be true and correct and are 

incorporated herein by reference as if copied in their entirety and shall be adopted with the 

following: 

SECTION I: Purchase 

1. SELLER agrees to sell and CITY agrees to buy public safety/law enforcement video

products, services and solutions as detailed in the quote provided by SELLER, (hereinafter

“Goods”) detailed in Attachment “C” and incorporated herein by this reference, for a total

amount not to exceed Three Hundred Ninety-Nine Thousand, One hundred Eighty Three
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Dollars and Sixty Six cents ($399,183.66) to be paid within thirty (30) days after receipt of 

the goods and invoice.  

 

2. Goods are being purchased pursuant to the Cooperative Purchasing Master Agreement No. 

OK-MA-145-21-100, Attachment “A”, the Participating Addendum executed by the State of 

Idaho, No. PADD#20245668, Attachment “B”, and this Agreement. The terms, rights and 

responsibilities included in Attachment “A” and “B” apply to this Agreement, in addition to 

the following terms. 

 

SECTION II:  Shipment and Delivery 

 

1.  SELLER shall, at its cost, package the Goods in accordance with industry approved 

commercial practice to prevent damage to the Goods and secure the lowest transportation 

costs consistent with requirements of the common carrier and with the applicable 

specifications. Each shipping container shall be marked as follows: 

 A. SELLER’s name and address; 

 B. CITY’s name and address; and  

 C. Purchase Order number. 

CITY’s count or weight shall be conclusive on shipments not accompanied by a packing list.  

 

2. Title and risk of loss of the Goods shall not pass to CITY until CITY actually receives and 

takes possession of the Goods at the place of delivery, verified by signed delivery receipt, 

subject to SELLER’s warranties for the Goods. CITY shall have the right to inspect and 

reject the Goods at delivery if specifications are not met. If the damage is not readily apparent 

at the time of delivery, SELLER shall permit the Goods be returned within a reasonable time 

at no cost to CITY. In the event of the delivery of nonconforming Goods, CITY will notify 

SELLER as soon as possible and SELLER agrees to replace the nonconforming Goods with 

conforming Goods as soon as possible, at no additional cost to CITY, which are subject to 

CITY’s right to inspect and reject nonconforming Goods as provided herein.   

 

3. Shipping is included in the quoted price reflected in Attachment “C”. In the event the Goods 

are rejected due to damage, defectiveness or nonconformance, SELLER shall arrange for and 

pay for the return shipment of the Goods. 

 

4. The place of delivery shall be set forth on the purchase order under “Ship To”. Delivery date 

of the Goods shall be on, or before, December 1, 2025. Any change thereto shall be effected 

by modification as provided in Section V.1.  

 

 

SECTION III:  Default/Termination 

 

1. The performance of work under this Agreement may be terminated in whole or in part by 

CITY by a written “Notice of Termination” specifying the extent to which performance of 

work under the Agreement is terminated and the date upon which such termination becomes 

effective. CITY shall not be liable to SELLER for any work done or materials purchased 

after such termination or for lost profits or other damages. Such right of termination is in 
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addition to and not in lieu of rights of CITY otherwise set forth in this Agreement. SELLER’s 

failure to effect delivery by December 1, 2025, will entitle CITY to cancel this order on 

twenty-four (24) hours’ notice at CITY’s option.  

 

2. If either Party hereto is delayed in carrying out its obligation under this Agreement because 

of a force majeure event, such as flood, fire, earthquake, other weather related events, war or 

riot or labor stoppages, the Party shall give notice and full particulars of such delay supported 

by sufficient evidence, in writing, to the other Party within a reasonable time after occurrence 

of the delay and the time for performance by the Party shall be extended by the number of 

days of the delay, except as herein provided.  

 

3. Whenever CITY has reason to question SELLER’s intent to perform, CITY may demand 

that SELLER give assurance of its intent to perform. In the event that a demand is made and 

no assurance is given with five (5) days, CITY may treat this failure as an anticipatory 

repudiation of this Agreement.  

 

SECTION IV:  Notice 

 

Such communications as are required by this Agreement shall be satisfied by mailing or by 

personal delivery to the Parties at the following address: 

 

  SELLER:      CITY: 

  Axon Enterprise, Inc.     City Clerk 

  Attn: Tiffany Van De Berg    City of Moscow  

  17800 N. 85th St.      206 East Third Street 

  Scottsdale, AZ 85255     PO Box 9203   

  Tel: 800-978-2737     Moscow, ID 83843 

 

SECTION V:  General Provisions 

 

1. Entire Agreement, Modification and Assignability:   This Agreement and the attachments 

hereto contain the entire agreement between the Parties, and no statements, promises, or 

inducements made by either Party, or agents of either Party are valid or binding unless 

contained herein. This Agreement may not be enlarged, modified or altered except upon 

written agreement signed by the Parties hereto.  SELLER may not subcontract or assign its 

rights (including the right to compensation) or duties arising hereunder, without the prior 

written consent and express authorization of CITY. 

 

2. Adherence to Law Required:   All applicable Federal, State, and local statutes and regulations 

are hereby made a part of this Agreement and shall be adhered to at all times. Violation of 

any of these statutes or regulations by SELLER shall be deemed material and shall subject 

SELLER to termination of this Agreement for cause. No pleas of misunderstanding or 

ignorance on the part of SELLER will in any way serve to modify the provisions of this 

requirement.  
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3. Non-Appropriations.   This Agreement is contingent upon CITY receiving the necessary 

funding to cover the obligations of CITY.  In the event that such funding is not received or 

appropriated, then, and in that event, CITY’s obligations under this Agreement shall cease 

and each Party shall be released from further performance under this Agreement without any 

liability to the other Party, and SELLER shall be entitled to receive just and equitable 

compensation for any work satisfactorily completed hereunder. 

 

4. Severability.   If any provision in this Agreement is found by a court of competent jurisdiction 

to be illegal, unenforceable, or void then both Parties will be relieved from all obligations 

arising from that provision. If the remainder of the Agreement is capable of being performed, 

it will not be affected by such determination or finding and must be fully informed. 

 

 

IN WITNESS WHEREOF, said SELLER and CITY have caused this Agreement to be executed 

on the day and year of the last signature. 

 

I, Bobby Driscoll, certify under the penalty of perjury, pursuant to the law of the State of Idaho, 

the foregoing is true and correct and that I am the authorized agent to bind Axon Enterprise, Inc. 

to this Agreement. If I am signing this document utilizing an electronic signature, I understand that 

this electronic signature is valid and binding upon me to the same force and effect as a handwritten 

signature and that the acknowledgement before a notary is not required. 

 

SELLER: CITY:  

 

 

 

______________________________ _______________________________ 

Bobby Driscoll,  Arthur D. Bettge, 

Deputy General Counsel Mayor 

 

DATE: _______________________ DATE: ________________________ 

 

 

   ATTEST: 

 

 

 

   ______________________________ 

   Laurie M. Hopkins, City Clerk 
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ACKNOWLEDGMENT 

 

STATE OF ___________________ ) 

    ) ss: 

County of ____________________ ) 

 

On this _______ day of ____________, 2025, before me, a Notary Public in and for said State, 

appeared Bobby Driscoll, known to me to be the person named above and acknowledged that they 

executed the foregoing as the duly authorized representative of Axon Enterprise, Inc. 

 

___________________________________________ 

Notary Public for the State of ___________________ 

Residing at _________________________________ 

My commission expires _______________________ 
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oKLAHOMA
Office of Management
& Enterprise Services

The State of Oklahoma
by and through the

Office of Management and Enterprise Services

h conjunction with

J9
?af

A UaluePnlnt

i{Aspo

AXON ENTERPRISEN INC'

NASPO ValuePoint Master Agreement
AwardforRrblic Safety / Law
Enforcement Video Products,

Services, and Solutions

And

Master Agreement Number: OK-MA-145-2f-f 00

Attachment "A"
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You are hereby notified that your response to Solicitation OK-MA-145-2I, which opened

August 18, 2021 is accepted. The following documents, are incorporated herein by
reference and constitute the entire Contract between you and the State: 1) A Participating
Entity's Participating Addendum ("PA"); 2) This NASPO ValuePoint Master Agreement

Award which includes Exhibit A Terms, Conditions and Exhibit B Service Level Agreement

and Exhibit C Price and Cost Proposal; 3) The Request for Proposal; and 4) The Contractors
response to the Request for rroposal.

Axon Enterprise, Inc. awarded categories include:

Category 1 - Body Worn Video Cameras and Recording Devices.

Category 2 - Vehicle Mounted Video and Recording Devices.

Category 4 - Interrogation / Interview Room Video and Recording Equipment

Category 5 - Video Storage, Data Security, Software and Peripherals

NOW, THEREFORE, in consideration of the foregoing and mutual promises set forth
herein, the receipt and sufficiency of which are hercby acknowledged the pafiies have

caused this Contract to be duly executed intending to be bound thereby.

STATE OF OKI-A,HOMA

Office of Management and Enterprise
Services

n'. ohea&{,&t-
",lhandj otis {sep 21,2023 16:02 cDT)

CONTRACTOR

Axon Enterprise, Inc,.

by:

By: 31Ad424...

Date: 0912112023 Date: 9/2L/2O23 | L2:34 PM Msr

Title:State Pu rchasi n g Di rector Titlg: vP, Assoc. General Counsel

*Persons signing for Contractor hereby swear and affirm that they are authorized to sct on Contractor's
behalf and acknowledge that the Lead State is relying on their representations to that effect.

Master Agreement Number: OK-MA-145'2 l'100
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OKLAHOMA AND NASPO VALUEPOINT MASTER
AGREEMENT AWARD

SUMMARY

1. Scope of Work Defined. The goal of this Master Agreement is to provide State(s)
requirements for competitive proposals along with value-added solutions which allow
State and Local Governments to easily equip their public safety transportation
equipment and employees with the best competitive pricing, cutting edge technology,
and superior customer services without the need for individual competitive proposals.

With the volatile speed of technology designs, growing demands and unique
customizable configurations, these product categories shall remain flexible and may
be redefined during the Iife of this contract.

Note: the following items will not be included in this contract award: Body Armor, LED
Light Bars, Public Safety Radios, Radar, and Lidar Equipmenf. These items are on
separate NASPO ValuePoint Master Agreements.

2. Master Agreement Order of Precedence. Any Order placed under this Master
Agreement shall consist of the following documents:

( 1 ) Participating Entity's Participating Addendum ("PA")
(2) Oklahoma NASPO ValuePoint Master Agreement Award

a. Summary
b. NASPO ValuePoint Master Agreement Terms and Conditions, inclusive of

any terms proposed by Contractor and accepted by the Lead State
c. Oklahoma Terms and Conditions
d. Service Level Agreement
e. Price and Cost trroposal

(3) A Purchase Order issued against the Master Agreement
(a) The Solicitation; and
(5) Contractor's response to the Solicitation, including but not limited to Contractor's

Terms and Conditions Contained in Response, as revised and accepted by the Lead
State.

These documents shall be read to be consistent and complementary. Any conflict among
these documents shall be resolved by giving priority to these documents in the order
listed above. Contractor terms and conditions that apply to this Master Agreement are
only those that are expressly accepted by the Lead State and must be in writing and
attached to this Master Agreement as an fxhibit or Attachment.

3. Except for information deemed confidential by the State pursuant to applicable law,
rule, regulation or policy, the parties agree Contract terms and information are not
confidential and are disclosable without further approval of or notice to Supplier.

Master Agreement Number: OK-MA-145-2 l-100
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HASPO

UaluePoint

ATTACHMENT A

NASPO VALUEPOINT MASTER AGREEMENT TERMS AND CONDITIONS

l. Definitions

1.1 Acceptance means acceptance of goods and services as set forth in
Section lX of this Master Agreement.

1.2 Gontractor means a party to this ttflaster Agreement, whether a person or
entity, that delivers goods or performs services under the terms set forth in
this Master Agreement.

1.3 Embedded Software means one or more software applications which
permanently reside on a computing device.

1.4 lntellectual Property means any and all patents, copyrights, service
marks, trademarks, trade secrets, trade names, patentable inventions, or
other similar proprietary rights, in tangible or intangible form, and all rights,
title, and interest therein.

1.5 Lead State means the State centrally administering any resulting Master
Agreement(s) who is a party to this Master Agreement.

1.6 Master Agreement means the underlying agreement executed by and
between the Lead State, acting in cooperation with NASPO ValuePoint, and
the Contractor, as now or hereafter amended.

1.7 NASPO ValuePoint is a division of the National Association of State
Procurement Officials ("NASPO'), a 501(cX3) limited liability company.
NASPO ValuePoint facilitates administration of the NASPO cooperative
group contracting consortium of state chief procurement officials for the
benefit of state departments, institutions, agencies, and political
subdivisions and other eligible entities (i.e., colleges, school districts,
counties, cities, some nonprofit organizations, etc.) for all states, the
District of Columbia, and territories of the United States. NASPO
ValuePoint is identified in the Master Agreement as the recipient of reports
and may perform contract administration functions relating to collecting
and receiving reports, as well as other contract administration functions as
assigned by the Lead State.

1.8 Order or Purchase Order means any purchase order, sales order,
contract, or other document used by a Purchasing Entity to order the
Products.

NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)
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1.9 Participating Addendum means a bilateral agreement executed by a
Contractor and a Participating Entity incorporating this Master Agreement
and any additional Participating Entity-specific language or other
requirements (e.9., ordering procedures specific to the Participating Entity,
entity-specific terms and conditions, etc.).

1.10 Participating Entity means a state (as well as the District of Columbia
and US territories), city, county, district, other political subdivision of a
State, or a nonprofit organization under the laws of some states properly
authorized to enter into a Participating Addendum, that has executed a
Participating Addend um.

1.11 Participating State means a state that has executed a Participating
Addendum or has indicated an intent to execute a Participating
Addendum.

1.12 Product or Products and Services means any equipment, software
(including embedded software), documentation, service, or other
deliverable supplied or created by the Contractor pursuant to this Master
Agreement. The term Product includes goods and services.

1.13 Purchasing Entity means a state (as well as the District of Columbia and
US territories), city, county, district, other political subdivision of a State, or
a nonprofit organization under the laws of some states if authorized by a
Participating Addendum, that issues a Purchase Order against the Master
Agreement and becomes financially committed to the purchase.

ll. Term of Master Agreement

2.1 lnitial Term. The initial term of this Master Agreement is for two (2) years.
The term of this Master Agreement may be amended beyond the initial
term for three (3) additional years at the Lead State's discretion and by
mutual agreement and upon review of requirements of Participating
Entities, current market conditions, and Contractor performance.

2.2 Amendment Limitations. The terms of this Master Agreement will not be
waived, altered, modified, supplemented, or amended in any manner
whatsoever without prior written agreement of the Lead State and
Contractor.

2.3 Amendment Term. The term of the Master Agreement may be amended
past the initial term and stated renewal periods for a reasonable period if
in the judgment of the Lead State a follow-on competitive procurement will
be unavoidably delayed (despite good faith efforts) beyond the planned
date of execution of the follow-on master agreement. This subsection will
not be deemed to limit the authority of a Lead State under its state law to
othenryise negotiate contract extensions.

2NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)
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lll. Order of Precedence

3.1 Order. Any Order placed under this Master Agreement will consist of the
following documents:

3.1.1 A Participating Entity's Participating Addendum ("PA").

3.1.2 NASPO ValuePoint Master Agreement, including all attachments
thereto.

3.1.3 A Purchase Order or Scope of Work/Specifications issued against
the Master Agreement.

3.1.4 The Solicitation or, if separately executed after award, the Lead
State's bilateral agreement thai integrates applicable provisions.

3.1.5 Contractor's response to the Solicitation, as revised (if permitted)
and accepted by the Lead State.

3.2 Gonflict. These documents will be read to be consistent and
complementary. Any conflict among these documents will be resolved by
giving priority to these documents in the order listed above. Contractor
terms and conditions that apply to this Master Agreement are only those
that are expressly accepted by the Lead State and must be in writing and
attached to this Master Agreement as an Exhibit or Attachment.

3.3 Participating Addenda. Participating Addenda will not be construed to
dimmish, modifi7, or otherwise derogate any provisions in this Master
Agreement between the Lead State and Contractor. Participating Addenda
will not include a term of agreement that exceeds the term of the Master
Agreement.

lV. Participants and Scope

4.1 Requirement for a Participating Addendum. Contractor may not deliver
Products under this Master Agreement until a Participating Addendum
acceptable to the Participating Entity and Contractor is executed.

4.2 Applicability of Master Agreement. NASPO ValuePoint Master
Agreement Terms and Conditions are applicable to any Order by a
Participating Enti$ (and other Purchasing Entities covered by their
Participating Addendum), except to the extent altered, modified,
supplemented or amended by a Participating Addendum, subject to
Section lll. For the purposes of illustration and not limitation, this authority
may apply to unique delivery and invoicing requirements, confidentiality
requirements, defaults on Orders, governing law and venue relating to
Orders by a Participating Entity, indemnification, and insurance
requirements. Statutory or constitutional requirements relating to
availability of funds may require specific language in some Participating
Addenda in order to comply with applicable law. The expectation is that
these alterations, modifications, supplements, or amendments will be
addressed in the Participating Addendum or, with the consent of the
Purchasing Entity and Contractor, may be included in the ordering

3NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)
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document (e.9., purchase order or contract) used by the Purchasing Entity
to place the Order.

4.3 Authorized Use. Use of specific NASPO ValuePoint Master Agreements
by state agencies, political subdivisions and other Participating Entities is
subject to applicable state law and the approval of the respective State
Chief Procurement Official. lssues of interpretation and eligibility for
participation are solely within the authority of the respective State Chief
Procurement Official.

4.4 Obligated Entities. Obligations under this Master Agreement are limited
to those Participating Entities who have signed a Participating Addendum
and Purchasing Entities within the scope of those Participating Addenda.
States or other entities permitted to participate may use an informal
competitive process to determine which Master Agreements to participate
in through execution of a Participating Addendum. Participating Entities
incur no financial obligations on behalf of other Purchasing Entities.

4.5 Notice of Participating Addendum. Contractor shall email a fully
executed PDF copy of each Participating Addendum to
pa@naspovaluepoint.orq to support documentation of participation and
posting in appropriate databases.

4.6 Eligibility for a Participating Addendum. Eligible entities who are not
states may under some circumstances sign their own Participating
Addendum, subject to the consent of the Chief Procurement Official of the
state where the entity is located. Coordinate requests for such
participation through NASPO ValuePoint. Any permission to participate
through execution of a Participating Addendum is not a determination that
procurement authority exists; the entity must ensure that they have the
requisite procurement authority to execute a Participating Addendum.

4.7 Prohibition on Resale. Subject to any specific conditions included in the
solicitation or Contractor's proposal as accepted by the Lead State, or as
explicitly permitted in a Participating Addendum, Purchasing Entities may
not resell Products purchased under this Master Agreement. Absent any
such condition or explicit permission, this limitation does not prohibit:
payments by employees of a Purchasing Entity for Products; sales of
Products to the general public as surplus property; and fees associated
with inventory transactions with other governmental or nonprofit entities
and consistent with a Purchasing Entity's laws and regulations. Any sale
or transfer permitted by this subsection must be consistent with license
rights granted for use of intellectual propefi.

4.8 lndividual Customers. Except as may otherwise be agreed to by the
Purchasing Entity and Contractor, each Purchasing Entity shall follow the
terms and conditions of the Master Agreement and applicable
Participating Addendum and will have the same rights and responsibilities
for their purchases as the Lead State has in the Master Agreement and as
the Participating Entity has in the Participating Addendum, including but

4NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)
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not limited to any indemnity or right to recover any costs as such right is
defined in the Master Agreement and applicable Participating Addendum
for their purchases. Each Purchasing Entity will be responsible for its own
charges, fees, and liabilities. The Contractor will apply the charges and
invoice each Purchasing Entity individually.

4.9 Release of Information. ThrouEjhout the duration of this Master
Agreement, Contractor must secure from the Lead State prior approval for
the release of information that pertains to the potentialwork or activities
covered by the Master Agreemcnt. This limitation does not preclude
publication about the award of the Master Agreement or marketing
activities consistent with any proposed and accepted marketing plan.

4.1A No Representations. The Contractor shall not make any representations
of NASPO ValuePoint, the Lead State, any Participating Entity, or any
Purchasing Entity's opinion or position as to the quality or effectiveness of
the services that are the subject of this Master Agreement without prior
written consent.

V. NASPO ValuePoint Provisions

5.1 Applicability. NASPO ValuePoint is not a party to the Master Agreement.
The terms set forth in Section V are for the benefit of NASPO ValuePoint
as a third-party beneficiary of this Master Agreement.

5.2 AdministrativeFees

5'2'1$ffi 
S$Xl'::i,"*:',n"^";":Tlli3?r0:'l:H"l;,XtT,.?trative

Fee of one-quarter of one percent (O.25o/o or 0.0025) no later than
sixty (60) days following the end of each calendar quarter. The
NASPO ValuePoint Administrative Fee must be submitted quarterly
and is based on all sales of products and services under the Master
Agreement (less any charges for taxes or shipping). The NASPO
ValuePoint Administrative Fee is not negotiable. This fee is to be
included as part of the pricing submitted with a vendor's response
to the Lead State's solicitation.

5.2.2 State lmposed Fees. Some states may require an additionalfee
be paid directly to the state on purchases made by Purchasing
Entities within that state. For all such requests, the fee rate or
amount, payment method and schedule for such reports and
payments will be incorporated into the applicable Participating
Addendum. Unless agreed to in writing by the state, Contractor
may not adjust the Master Agreement pricing to include the state
fee for purchases made by Purchasing Entities within the
jurisdiction of the state. No such agreement will affect the NASPO
ValuePoint Administrative Fee percentage, or the prices paid by
Purchasing Entities outside the jurisdiction of the state requesting
the additional fee.

5NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)
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5.3 NASPO ValuePoint Summary and Detailed Usage Reports

5.3.1 Summary Sales Data. The Contractor shall submit quarterly sales
reports directly to NASPO ValuePoint using the NASPO ValuePoint
Quarterly Sales/Administrative Fee Reporting Tool found at
http:i/calculator.naspovaluepoint.orq. All sales made under this
Master Agreement must be reported as cumulative totals by state.
Contractor must submit a report for each quarter, including quarters
during which a Contractor has no sales, in which case this will be
indicated in the Reporting Tool. Reports must be submitted no later
than thirty (30) days following the end of the calendar quarter (as
specified in the reporting tool).

5.3.2 Detailed Sales Data. Contractor shall also report detailed sales
data by: (1) state; (2) entity/customer type, e.g. local government,
higher education, K12, non-profit; (3) Purchasing Entity name; (4)
Purchasing Entity bill-to and ship-to locations; (4) Purchasing Entity
and Contractor Purchase Order identifier/number(s); (5) Purchase
Order Type (e.9. sales order, credit, return, upgrade, determined by
industry practices); (6) Purchase Order date; (7) Ship Date; (8) and
line item description, including product number if used. The report
must be submitted in any form required by the solicitation. Reports
are due on a quarterly basis and must be received by the Lead
State and NASPO ValuePoint Cooperative Development Team no
later than thirty (30) days after the end of the reporting period.
Reports must be delivered to the Lead State and to the NASPO
ValuePoi nt Cooperative Development Team electron ical ly th roug h
a designated portal or other method as determined by the Lead
State and NASPO ValuePoint. Detailed sales data reports must
include sales information for all sales under Participating Addenda
executed under this Master Agreement.

5.3.3 Reporting on Personal Use. Reportable sales for the summary
sales data report and detailed sales data report includes sales to
employees for personal use where authorized by the solicitation
and the Participating Addendum. Report data for employees should
be limited to ONLY the state and entity ((state and agency, city,
county, school district, etc.) under whose authority the employee is
purchasing Product for personal use and the amount of sales. No
personal identification numbers (e.9., names, addresses, social
security numbers or any other numerical identifier) may be
submitted with any report.

5.3.4 Executive Summary. Contractor shall provide the NASPO
ValuePoint Cooperative Development Coordinator with an
executive summary each quarter that includes, at a minimum, a list
of states with an active Participating Addendum, states that
Contractor is in negotiations with and any Participating Addendum
roll out or implementation activities and issues. NASPO ValuePoint
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Cooperative Development Coordinator and Contractor will
determine the format and content of the executive summary. The
executive summary is due thirty (30) days after the conclusion of
each calendar quarter.

5.3.5 Use of Data. Timely submission of these reports is a material
requirement of the Master Agreement. The recipient of the reports
will have exclusive ownership of the media containing the reports.
The Lead State and NASPO ValuePoint shall have a perpetual,
irrevocable, non-exclusive, royalty free, transferable right to display,
modify, copy, and otherwise use reports, data and information
provided under this section.

5,4 NASPO ValuePoint Gooperative Program Marketing, Training, and
Performance Review

5.4.1 Staff Education. Contractor shallwork cooperatively with NASPO
ValuePoint personnel. Contractor shall present plans to NASPO
ValuePoint for the education of Contractor's contract
administrator(s) and sales/marketing workforce regarding the
Master Agreement contract, including the competitive nature of
NASPO ValuePoint procurements, the master agreement and
participating addendum process, and the manner in which eligible
entities can participate in the Master Agreement.

5.4.2 Onboarding Plan. Upon request by NASPO ValuePoint,
Contractor shall, as Participating Addendums are executed, provide
plans to launch the program for the Participating Entity. Plans will
include time frames to launch the agreement and confirmation that
the Contractor's website has been updated to properly reflect the
scope and terms of the Master Agreement as available to the
Participating Entity and eligible Purchasing Entities.

5.4.3 Annual Contract Performance Review. Contractor shall
participate in an annual contract performance review with the Lead

State and NASPO ValuePoint, which may at the discretion of the
Lead State be held in person and which may include a discussion
of marketing action plans, target strategies, marketing materials,
Contractor reporting, and timeliness of payment of administration
fees.

5.4.4 Use of NASPO ValuePoint Logo. The NASPO ValuePoint logos
may not be used by Contractor in sales and marketing until a
separate logo use agreement is executed with NASPO ValuePoint.

5.4.5 Most Favored Customer. Contractor shall, within thirty (30) days
of their effective date, to notify the Lead State and NASPO
ValuePoint of any contractual most-favored-customer provisions in

third-party contracts or agreements that may affect the promotion of
this Master Agreements or whose terms provide for adjustments to
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future rates or pricing based on rates, pricing in, or Orders from this
Master Agreement. Upon request of the Lead State or NASPO
ValuePoint, Contractor shall provide a copy of any such provisions.

5.5 Cancellation. ln consultation with NASPO ValuePoint, the Lead State
may, in its discretion, cancel the Master Agreement or not exercise an
option to renew when utilization of Contractor's Master Agreement does
not warrant further administration of the Master Agreement. The Lead
State may also exercise its right to not renew the Master Agreement if
vendor fails to record or report revenue for three consecutive quarters,
upon 60-calendar day written notice to the Contractor. Cancellation based
on nonuse or under-utilization will not occur sooner than [two years] after
execution of the Master Agreement. This subsection does not limit the
discretionary right of either the Lead State or Contractor to cancel the
Master Agreement or terminate for default subject to the terms herein.
This subsection also does not limit any right of the Lead State to cancel
the Master Agreement under applicable laws.

5.6 Canadian Participation. Subject to the approval of Contractor, any
Canadian provincial government or provincially funded entity in Alberta,
British Columbia, Manitoba, New Brunswick, Newfoundland and Labrador,
Nova Scotia, Ontario, Prince Edward lsland, Quebec, or Saskatchewan,
and territorial government or territorial government funded entity in the
Northwest Territories, Nunavut, or Yukon, including municipalities,
universities, community colleges, school boards, health authorities,
housing authorities, agencies, boards, commissions, and crown
corporations, may be eligible to use Contractor's Master Agreement.

5.7 Additional Agreement with NASPO. Upon request by NASPO
ValuePoint, awarded Contractor shall enter into a direct contractual
relationship with NASPO ValuePoint related to Contractor's obligations to
NASPO ValuePoint under the terms of the Master Agreement, the terms
of which shall be the same or similar (and not less favorable) than the
terms set forth in the Master Agreement.

VI Pricing, Payment & Leasing

6.1 Pricing. The prices contained in this Master Agreement or offered under
this Master Agreement represent the not-to-exceed price to any
Purchasing Entity.

6.1.1 All prices and rates must be guaranteed for the initial term of the
Master Agreement.

6.',.2 Following the initialterm of the MasterAgreement, any requestfor
a price or rate adjustment must be for an equal guarantee period
and must be made at least 30 days prior to the effective date.

6.1.3 Requests for a price or rate adjustment must include sufficient
documentation supporting the request. Any adjustment or
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amendment to the Master Agreement will not be effective unless
approved in writing by the Lead State.

6.1.4 No retroactive adjustments to prices or rates will be allowed.

6.2 Payment. Unless otherwise agreed upon in a Participating Addendum or
Order, Payment after Acceptance will be made within thirty (30) days
following the date the entire order is delivered or the date a correct invoice
is received, whichever is later. After 45 days the Contractor may assess
overdue account charges up to a maximum rate of one percent per month
on the outstanding balance, unless a different late payment amount is

specified in a Participating Addendum or Order, or otherwise prescribed
by applicable law. Payments will be remitted in the manner specified in the
Participating Addendum or Order. Payments may be made via a
purchasing card with no additional charge.

6.3 Leasing or Alternative Financing Methods. The procurement and other
applicable laws of some Purchasing Entities may permit the use of leasing
or alternative financing methods for the acquisition of Products under this
Master Agreement. \ffhere the terms and conditions are not otherwise
prescribed in an applicable Participating Addendum, the terms, and
conditions for leasing or alternative financing methods are subject to
negotiation between the Contractor and Purchasing Entity.

Ordering

7.1 Order Numbers. Master Agreement order and purchase order numbers
must be clearly shown on all acknowledgments, packing slips, invoices,
and on all correspondence.

7.2 Quotes. Purchasing Entities may define entity-specific or project-specific
requirements and informally compete the requirement among companies
having a Master Agreement on an "as needed" basis. This procedure may
also be used when requirements are aggregated, or other firm
commitments may be made to achieve reductions in pricing. This
procedure may be modified in Participating Addenda and adapted to the
Purchasing Entity's rules and policies. The Purchasing Entity may in its
sole discretion determine which Master Agreement Contractors should be
solicited for a quote. The Purchasing Entity may select the quote that it
considers most advantageous, cost, and other factors considered.

7.3 Applicable Rules. Each Purchasing Entity will identify and utilize its own
appropriate purchasing procedure and documentation. Contractor is

expected to become familiar with the Purchasing Entities' rules, policies,
and procedures regarding the ordering of supplies and/or services
contemplated by this Master Agreement.

7.4 Required Documentation. Contractor shall not begin work without a valid
Purchase Order or other appropriate commitment document under the law
of the Purchasing Entity.

9NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21)
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7.5 Term of Purchase. Orders may be placed consistent with the terms of
this Master Agreement and applicable Participating Addendum during the
term of the Master Agreement and Participating Addendum.

7.5.1 Orders must be placed pursuant to this Master Agreement prior to
the termination date thereof but may have a delivery date or
performance period up to 120 days past the then-current
termination date of this Master Agreement.

7.5.2 Notwithstanding the previous, Orders must also comply with the
terms of the applicable Participating Addendum, which may further
restrict the period during which Orders may be placed or delivered.

7.5.3 Financial obligations of Purchasing Entities payable after the
current applicable fiscal year are contingent upon agency funds for
that purpose being appropriated, budgeted, and otherwise made
available.

7.5.4 Notwithstanding the expiration, cancellation or termination of this
Master Agreement, Contractor shall perform in accordance with the
terms of any Orders then outstanding at the time of such expiration
or termination. Contractor shall not honor any Orders placed after
the expiration, cancellation, or termination of this Master
Agreement, or in any manner inconsistent with this Master
Agreement's terms.

7.5.5 Orders for any separate indefinite quantity, task order, or other form
of indefinite delivery order arrangement priced against this Master
Agreement may not be placed after the expiration or termination of
this Master Agreement, notwithstanding the term of any such
indefinite delivery order agreement.

7.6 Order Form Requirements. All Orders pursuant to this Master
Agreement, at a minimum, must include:

7.6.1 The services or supplies being delivered.

7.6.2 A shipping address and other delivery requirements, if any.

7.6.3 A billing addresses.

7.6.4 Purchasing Entity contact information.

7.6.5 Pricing consistent with this Master Agreement and applicable
Participating Addendum and as may be adjusted by agreement of
the Purchasing Entity and Contractor.

7.6.6 A not-to-exceed total for the products or services being ordered;
and

7.6.7 The Master Agreement number or the applicable Participating
Addendum number, provided the Participating Addendum
references the Master Agreement number.

NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21) 10
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7.7 Communication. All communications concerning administration of Orders
placed must be furnished solely to the authorized purchasing agent within
the Purchasing Entity's purchasing office, or to such other individual
identified in writing in the Order.

7.8 Contract Provisions for Orders Utilizing Federal Funds. Pursuant to
Appendix ll to 2 Code of Federal Regulations (CFR) Part 200, Contract
Provisions for Non-Federal Entity Contracts Under FederalAwards,
Orders funded with federal funds may have additional contractual
requirements or certifications that must be satisfied at the time the Order
is placed or upon delivery. These federal requirements may be proposed
by Participating Entities in Participating Addenda and Purchasing Entities
for incorporation in Orders placed under this Master Agreement.

vilt. Shipping and Delivery

8.1 Shipping Terms. All deliveries will be F.O.B. destination, freight pre-paid,
with all transportation and handling charges paid by the Contractor.

8.1.1 Notwithstanding the above, responsibility and liability for loss or
damage will remain the Contractor's until final inspection and
acceptance when responsibility will pass to the Purchasing Entity
except as to latent defects, fraud, and Contractor's warranty
obligations

8.2 Minimum Shipping. The minimum shipment amount, if any, must be
contained in the Master Agreement. Any order for less than the specified
amount is to be shipped with the freight prepaid and added as a separate
item on the invoice. Any portion of an Order to be shipped without
transportation charges that is back ordered will be shipped without charge.

8.3 lnside Deliveries. To the extent applicable, all deliveries will be "lnside
Deliveries" as designated by a representative of the Purchasing Entity
placing the Order. lnside Delivery refers to a delivery to a location other
than a loading dock, front lobby, or reception area. Specific delivery
instructions will be noted on the order form or Purchase Order. Costs to
repair any damage to the building interior (e.9., scratched walls, damage
to the freight elevator, etc.) caused by Contractor or Contractor's carrier
will be the responsibility of the Contractor. lmmediately upon becoming
aware of such damage, Contractor shall notify the Purchasing Entity
placing the Order.

8.4 Packaging. All products must be delivered in the manufacturer's standard
package. Costs must include all packing and/or crating charges. Cases
must be of durable construction, in good condition, properly labeled and
suitable in every respect for storage and handling of contents. Each
shipping carton must be marked with the commodity, brand, quantity, item
code number and the Purchasing Entity's Purchase Order number.

NASPO ValuePoint Master Agreement Terms and Conditions (v.3.21) 11
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lX. lnspection and Acceptance

9.1 Laws and Regulations. Any and all Products offered and furnished must
comply fully with all applicable Federal, State, and local laws and
regulations.

9.2 Applicability. Unless otherwise specified in the Master Agreement,
Participating Addendum, or ordering document, the terms of this Section
lX will apply This section is not intended to limit rights and remedies
under the applicable commercial code.

9.3 lnspection. All Products are subject to inspection at reasonable times and
places before Acceptance. Contractor shall provide right of access to the
Lead State, or to any other authorized agent or official of the Lead State or
other Participating or Purchasing Entity, at reasonable times, to monitor
and evaluate performance, compliance, and/or quality assurance
requirements under this Master Agreement.

9.3.1 Products that do not meet specifications may be rejected. Failure to
reject upon receipt, however, does not relieve the contractor of
liability for material (nonconformity that substantial impairs value)
latent or hidden defects subsequently revealed when goods are put
to use.

9.3.2 Acceptance of such goods may be revoked in accordance with the
provisions of the applicable commercial code, and the Contractor is
liable for any resulting expense incurred by the Purchasing Entity
related to the preparation and shipping of Product rejected and
returned, or for which Acceptance is revoked.

9.4 Failure to Conform. lf any services do not conform to contract
requirements, the Purchasing Entity may require the Contractor to perform
the services again in conformity with contract requirements, at no increase
in Order amount. When defects cannot be corrected by re-performance,
the Purchasing Entity may require the Contractor to take necessary action
to ensure that future performance conforms to contract requirements and
reduce the contract price to reflect the reduced value of services
performed.

9.5 Acceptance Testing. Purchasing Entity may establish a process, in
keeping with industry standards, to ascertaining whether the Product
meets the standard of performance or specifications prior to Acceptance
by the Purchasing Entity.

9.5.1 The Acceptance Testing period will be thirty (30) calendar days,
unless otherwise specified, starting from the day after the Product
is delivered or, if installed by Contractor, the day after the Product
is installed and Contractor certifies that the Product is ready for
Acceptance Testing.

9.5.2 lf the Product does not meet the standard of performance or
specifications during the initial period of Acceptance Testing,
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Purchasing Entity may, at its discretion, continue Acceptance
Testing on a day-to-day basis until the standard of performance is

met.

9.5.3 Upon rejection, the Contractor will have fifteen (15) calendar days
to cure. lf after the cure period, the Product still has not met the
standard of performance or specifications, the Purchasing Entity
may, at its option: (a) declare Contractor to be in breach and
terminate the Order; (b) demand replacement Product from
Contractor at no additional cost to Purchasing f ntity; or, (c)

continue the cure period for an additional time period agreed upon
by the Purchasing Entity and the Contractor.

9.5.4 Contractor shall pay all costs related to the preparation and
shipping of Product returned pursuant to the section.

9.5.5 No Product will be deemed Accepted and no charges will be paid

until the standard of performance or specification is met.

Warranty

10.1 Applicability. Unless otherwise specified in the Master Agreement,
Participating Addendum, or ordering document, the terms of this Section X
will apply.

10.2 Warranty. The Contractor warrants for a period of one year from the date
of Acceptance that: (a) the Product performs according to all specific
claims that the Contractor made in its response to the solicitation, (b) the
Product is suitable for the ordinary purposes for which such Product is

used, (c) the Product is suitable for any special purposes identified in the
solicitation or for which the Purchasing Entity has relied on the
Contractor's skill or judgment, (d) the Product is designed and
manufactured in a commercially reasonable manner, and (e) the Product
is free of defects.

10.3 Breach of Warranty. Upon breach of the warranty set forth above, the
Contractorwill repair or replace (at no charge to the Purchasing Entity) the
Product whose nonconformance is discovered and made known to the
Contractor. lf the repaired and/or replaced Product proves to be
inadequate, or fails of its essential purpose, the Contractor will refund the
full amount of any payments that have been made.

1O.4 Rights Reserved. The rights and remedies of the parties under this
warranty are in addition to any other rights and remedies of the parties
provided by law or equity, including, without limitation, actual damages,
and, as applicable and awarded under the law, to a prevailing party,

reasonable attorneys' fees and costs.

10.5 Warranty Period Start Date. The warranty period will begin upon
Acceptance, as set forth in Section lX.

Product Title

x

XI
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11.1 Conveyance of Title. Upon Acceptance by the Purchasing Entity,
Contractor shall convey to Purchasing Entity title to the Product free and
clear of all liens, encumbrances, or other security interests.

11.2 Embedded Software. Transfer of title to the Product must include an
irrevocable and perpetual license to use any Embedded Software in the
Product. lf Purchasing Entity subsequently transfers title of the Product to
another entity, Purchasing Entity shall have the right to transfer the license
to use the Embedded Software with the transfer of Product title. A
subsequent transfer of this software license will be at no additional cost or
charge to either Purchasing Entity or Purchasing Entity's transferee.

11.3 License of Pre-Existing lntellectual Property. Contractor grants to the
Pu rchasi ng Entity a nonexcl usive, perpetual, roya lty-free, irrevocable,
license to use, publish, translate, reproduce, transfer with any sale of
tangible media or Product, perform, display, and dispose of the lntellectual
Property, and its derivatives, used or delivered under this Master
Agreement, but not created under it ("Pre-existing lntellectual Property").
The Contractor shall be responsible for ensuring that this license is
consistent with any third-party rights in the Pre-existing Intellectual
Property.

lndemnification

12.1 General lndemnification. The Contractor shall defend, indemnify and
hold harmless NASPO, NASPO ValuePoint, the Lead State, Participating
Entities, and Purchasing Entities, along with their officers and employees,
from and against third-party claims, damages or causes of action including
reasonable attorneys' fees and related costs for any death, injury, or
damage to tangible property arising from any act, error, or omission of the
Contractor, its employees or subcontractors or volunteers, at any tier,
relating to performance under this Master Agreement.

12.2 lntellectual Property lndemnification. The Contractor shall defend,
indemnify and hold harmless NASPO, NASPO ValuePoint, the Lead
State, Participating Entities, Purchasing Entities, along with their officers
and employees ("lndemnified Party"), from and against claims, damages
or causes of action including reasonable attorneys' fees and related costs
arising out of the claim that the Product or its use infringes lntellectual
Property rights of another person or entity ("lntellectual Property Claim").

12.2.1 The Contractor's obligations underthis section will not extend to
any combination of the Product with any other product, system
or method, unleFs the Product, system or method is:

12.2.1.1 provided by the Contractor or the Contractor's
subsid iaries or affiliates.

12.2.1.2 specified by the Contractor to work with the Product.

12,2.1.3 reasonably required to use the Product in its intended
manner, and the infringement could not have been
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avoided by substituting another reasonably available
product, system, or method capable of performing the
same function; or

12.2.1.4 reasonably expected to be used in combination with
the Product.

12.2.2 The lndemnified Party shall notify the Contractor within a
reasonable time after receiving notice of an lntellectual Property
Claim. Even if the lndemnified Party fails to provide reasonable
notice, the Contractor shall not be relieved from its obligations
unless the Contractor can demonstrate that it was prejudiced in

defending the lntellectual Property Claim resulting in increased
expenses or loss to the Contractor. lf the Contractor promptly
and reasonably investigates and defends any lntellectual
Property Claim, it shall have control over the defense and
settlement of the lntellectual Property Claim. However, the
lndemnified Party must consent in writing for any money
damages or obligations for which it may be responsible.

12.2.3 The lndemnified Party shall furnish, at the Contractor's
reasonable request and expense, information, and assistance
necessary for such defense. lf the Contractor fails to vigorously
pursue the defense or settlement of the lntellectual Property
Claim, the lndemnified Party may assume the defense or
settlement of the lntellectual Property Claim and the Contractor
shall be liable for all costs and expenses, including reasonable
attorneys' fees and related costs, incurred by the lndemnified
Party in the pursuit of the lntellectual Property Claim.

12.2.4 Unless otherwise set forth herein, Section 12.2 is not subject to
any limitations of liability in this Master Agreement or in any
other document executed in conjunction with this Master
Agreement.

Xlll. Insurance

13.1 Term. Contractor shall, during the term of this Master Agreement,
maintain in fullforce and effect, the insurance described in this section. A
Participating Entity may negotiate alternative lnsurance requirements in

their Participating Addendum.

13.2 Class. Contractor shall acquire such insurance from an insurance carrier
or carriers licensed to conduct business in each Participating Entity's state
and having a rating of A-, Class Vll or better, in the most recently
published edition of A.M. Best's lnsurance Reports. Failure to buy and
maintain the required insurance may result in this Master Agreement's
termination or, at a Participating Entity's option, result in termination of its
Participating Addendum.
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13.3

13.4

13.5

13.6

13.7

13.8

Goverage. Coverage must be written on an occurrence basis. The
minimum acceptable limits will be as indicated below:

13.3.1 Contractor shall maintain Commercial General Liability
insurance covering premises operations, independent
contractors, products and completed operations, blanket
contractual liability, personal injury (including death), advertising
liability, and property damage, with a limit of not less than $1
million per occurrence and $2 million general aggregate;

13.3.2 Contractor must comply with any applicable State Workers
Compensation or Employers Liability lnsurance requirements.

Notice of Cancellation. Contractor shall pay premiums on all insurance
policies. Contractor shall provide notice to a Participating Entity who is a
state within five (5) business days after Contractor is first aware of
expiration, cancellation or nonrenewal of such policy or is first aware that
cancellation is threatened or expiration, nonrenewal or expiration
othenruise may occur.

Notice of Endorsement. Prior to commencement of performance,
Contractor shall provide to the Lead State a written endorsement to the
Contractor's general liability insurance policy or other documentary
evidence acceptable to the Lead State that (1) provides that written notice
of cancellation will be delivered in accordance with the policy provisions,
and (2) provides that the Contractor's liability insurance policy will be
primary, with any liability insurance of any Participating State as
secondary and noncontributory.

Participating Entities. Contractor shall provide to Participating States
and Participating Entities the same insurance obligations and
documentation as those specified in Section Xlll, except the endorsement
is provided to the applicable Participating State or Participating Enti$.

Furnishing of Gertificates. Contractor shall furnish to the Lead State
copies of certificates of all required insurance in a form sufficient to show
required coverage within thirty (30) calendar days of the execution of this
Master Agreement and prior to performing any work. Copies of renewal
certificates of all required insurance will be furnished within thirty (30) days
after any renewal date to the applicable state Participating Entity. Failure
to provide evidence of coverage may, at the sole option of the Lead State,
or any Participating Entity, result in this Master Agreement's termination or
the termination of any Participating Addendum.

Disclaimer. lnsurance coverage and limits will not limit Contractor's
liabili$ and obligations under this Master Agreement, any Participating
Addendum, or any Purchase Order.

xtv General Provisions

14.1 Records Administration and Audit
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14.1.1 The Contractor shall maintain books, records, documents, and
other evidence pertaining to this Master Agreement and Orders
placed by Purchasing Entities under it to the extent and in such
detail as will adequately reflect performance and administration
of payments and fees. Contractor shall permit the Lead State, a
Participating Entity, a Purchasing Entity, the federalgovernment
(including its grant awarding entities and the U.S. Comptroller
General), and any other duly authorized agent of a
governmental agency, to audit, inspect, examine, copy and/or
transcribe Contractor's books, documents, papers and records
directly pertinent to this Master Agreement or orders placed by a
Purchasing Entity under it for the purpose of making audits,
examinations, excerpts, and transcriptions. This right will survive
for a period of six (6) years following termination of this
Agreement or final payment for any order placed by a
Purchasing Entity against this Master Agreement, whichever is

later, or such longer period as is required by the Purchasing
Entity's state statutes, to assure compliance with the terms
hereof or to evaluate performance hereunder.

14.1.2 Without limiting any other remedy available to any governmental
entity, the Contractor shall reimburse the applicable Lead State,
Participating Entity, or Purchasing Entity for any overpayments
inconsistent with the terms of the Master Agreement or Orders
or underpayment of fees found as a result of the examination of
the Contractor's records.

14.1.3 The rights and obligations herein exist in addition to any quality
assurance obligation in the Master Agreement that requires the
Contractor to self-audit contract obligations and that permits the
Lead State to review compliance with those obligations.

14.2 Gonfidentiality, Non-Disclosure, and lnjunctive Relief

14.2.1 Confidentiality. Contractor acknowledges that it and its
employees or agents may, in the course of providing a Product
under this Master Agreement, be exposed to or acquire
information that is confidentialto Purchasing Entity or
Purchasing Entity's clients.

14.2.1.1 Any and all information of any form that is marked as
confidential or would by its nature be deemed
confidential obtained by Contractor or its employees
or agents in the performance of this Master
Agreement, including but not necessarily limited to (1)
any Purchasing Entity's records, (2) personnel
records, and (3) information concerning individuals, is
confidential information of Purchasing Entity
("Confidential lnformation").
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14.2.2

14.2.1.2 Any reports or other documents or items (including
software) that result from the use of the Confidential
lnformation by Contractor shall be treated in the same
manner as the Confidential lnformation.

14.2.1.3 Confidential lnformation does not include information
that (1) is or becomes (other than by disclosure by
Contractor) publicly known; (2) is furnished by
Purchasing Entity to others without restrictions similar
to those imposed by this Master Agreement; (3) is
rightfully in Contractor's possession without the
obligation of nondisclosure prior to the time of its
disclosure under this Master Agreement; (4) is
obtained from a source other than Purchasing Entity
without the obligation of confidentiality, (5) is
disclosed with the written consent of Purchasing
Entity; or (6) is independently developed by
employees, agents or subcontractors of Contractor
who can be shown to have had no access to the
Confidential I nformation.

Non-Disclosure. Contractor shall hold Confidential lnformation
in confidence, using at least the industry standard of
confidentiality, and shall not copy, reproduce, sell, assign,
license, market, transfer or otherwise dispose of, give, or
disclose Confidential lnformation to third parties or use
Confidential lnformation for any purposes whatsoever other than
what is necessary to the performance of Orders placed under
this Master Agreement.

14.2.2.1 Contractor shall advise each of its employees and
agents of their obligations to keep Confidential
lnformation confidential. Contractor shall use
commercially reasonable efforts to assist Purchasing
Entity in identifying and preventing any unauthorized
use or disclosure of any Confidential lnformation.

14.2.2.2 Without limiting the generality of the foregoing,
Contractor shall advise Purchasing Entity, applicable
Participating Entity, and the Lead State immediately if
Contractor learns or has reason to believe that any
person who has had access to Confidential lnformation
has violated or intends to violate the terms of this
Master Agreement, and Contractor shall at its expense
cooperate with Purchasing Entity in seeking injunctive
or other equitable relief in the name of Purchasing
Entity or Contractor against any such person.
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14.2.2.3 Except as directed by Purchasing Entity, Contractor
will not at any time during or after the term of this
Master Agreement disclose, directly or indirectly, any
Confidential lnformation to any person, except in
accordance with this Master Agreement, and that upon
termination of this Master Agreement or at Purchasing
Entity's request, Contractor shall turn over to
Purchasing Entity all documents, papers, and other
matter in Contractor's possession that embody
Confidential lnformation.

14.2.2.4 Notwithstanding the foregoing, Contractor may keep
one copy of such Confidential lnformation necessary
for qualrty assurance, audits, and evidence of the
performance of this Master Agreement.

14.2.3 lnjunctive Relief. Contractor acknowledges that Contractor's
breach of Section 14.2 would cause irreparable injury to the
Purchasing Entity that cannot be inadequately compensated in
monetary damages. Accordingly, Purchasing Entity may seek
and obtain injunctive relief against the breach or threatened
breach of the foregoing undertakings, in addition to any other
legal remedies that may be available. Contractor acknowledges
and agrees that the covenants contained herein are necessary
for the protection of the legitimate business interests of
Purchasing Entity and are reasonable in scope and content.

14.2.4 Purchasing Entity Law. These provisions will be applicable
only to extent they are not in conflict with the applicable public
disclosure laws of any Purchasing Entity.

14.2.5 NASPO ValuePoint. The rights granted to Purchasing Entities
and Contractor's obligations under this section will also extend
to NASPO ValuePoint's Confidential lnformation, including but
not limited to Participating Addenda, Orders or transaction data
relating to Orders under this Master Agreement that identiff the
entity/customer, Order dates, line-item descriptions and
volumes, and prices/rates. This provision does not apply to
disclosure to the Lead State, a Participating State, or any
governmental entity exercising an audit, inspection, or
examination pursuant to this Master Agreement. To the extent
permitted by law, Contractor shall notify the Lead State of the
identify of any entity seeking access to the Confidential
lnformation described in this subsection.

14.2.6 Public lnformation. This Master Agreement and all related
documents are subject to disclosure pursuant to the Lead
State's public information laws.

14.3 AssignmenUSubcontracts
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14.3.1 Contractor shall not assign, sell, transfer, subcontract or sublet
rights, or delegate responsibilities under this Master Agreement,
in whole or in part, without the prior written approval of the Lead
State.

14.3.2 The Lead State reseryes the right to assign any rights or duties,
including written assignment of contract administration duties, to
NASPO ValuePoint and other third parties.

14.4 Changes in Contractor Representation. The Contractor must, within ten
(10) calendar days, notify the Lead State in writing of any changes in the
Contractor's key administrative personnel managing the Master
Agreement. The Lead State reserves the right to approve or reject
changes in key personnel, as identified in the Contractor's proposal. The
Contractor shall propose replacement key personnel having substantially
equal or better education, training, and experience as was possessed by
the key person proposed and evaluated in the Contractor's proposal.

14.5 lndependent Contractor. Contractor is an independent contractor.
Contractor has no authorization, express or implied, to bind the Lead
State, Participating States, other Participating Entities, or Purchasing
Entities to any agreements, settlements, liability or understanding
whatsoever, and shall not to hold itself out as agent except as expressly
set forth herein or as expressly set forth in an applicable Participating
Addendum or Order.

14.6 Cancellation. Unless otherwise set forth herein, this Master Agreement
may be canceled by either party upon sixty (60) days'written notice prior
to the effective date of the cancellation. Further, any Participating Entity
may cancel its participation upon thirty (30) days'written notice, unless
otherwise limited or stated in the Participating Addendum. Cancellation
may be in whole or in part. Any cancellation under this provision will not
affect the rights and obligations attending Orders outstanding at the time
of cancellation, including any right of a Purchasing Entity to
indemnification by the Contractor, rights of payment for Products delivered
and accepted, rights attending any warranty or default in performance in
association with any Order, and requirements for records administration
and audit. Cancellation of the Master Agreement due to Contractor default
may be immediate.

14.7 Force Majeure. Neither party to this Master Agreement shall be held
responsible for delay or default caused by fire, riot, unusually severe
weather, other acts of God, or acts of war which are beyond that party's
reasonable control. The Lead State may terminate this Master Agreement
upon determining such delay or default will reasonably prevent successful
performance of the Master Agreement.

14.8 Defaults and Remedies
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The occurrence of any of the following events will be an event of
default under this Master Agreement:

1 4.8.1 .1 Non perform ance of contractual req u irements.

14.8.1.2 A material breach of any term or condition of this
Master Agreement.

14.8.1.3 Any certification, representation, or warranty by
Contractor in response to the solicitation or in this
Master Agreement that proves to be untrue or
materially m isleading.

14.8.1.4 lnstitution of proceedings under any bankruptcy,
insolvency, reorganization or similar law, by or against
Contractor, or the appointment of a receiver or similar
officer for Contractor or any of its property, which is
not vacated or fully stayed within thirty (30) calendar
days after the institution or occurrence thereof; or

14.8.1.5 Any default specified in another section of this Master
Agreement.

Upon the occurrence of an event of default, the Lead State shall
issue a written notice of default, identifying the nature of the
default, and providing a period of fifteen (15) calendar days in
which Contractor shall have an opportunity to cure the default.
The Lead State shall not be required to provide advance written
notice or a cure period and may immediately terminate this
Master Agreement in whole or in part if the Lead State, in its
sole discretion, determines that it is reasonably necessary to
preserve public safety or prevent immediate public crisis. Time
allowed for cure will not diminish or eliminate Contractor's
liabili$ for damages, including liquidated damages to the extent
provided for under this Master Agreement.

lf Contractor is afforded an opportunity to cure and fails to cure
the default within the period specified in the written notice of
default, Contractor shall be in breach of its obligations under this
Master Agreement and the Lead State shall have the right to
exercise any or all of the following remedies:

14.8.3.1 Any remedy provided by law.

14.8.3.2 Termination of this Master Agreement and any related
Contracts or portions thereof.

14.8.3.3 Assessment of liquidated damages as provided in this
Master Agreement.

14.8,3.4 Suspension of Contractor from being able to respond
to future bid solicitations.

14.8.1

14.8.2

14.8.3
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14.8.3.5 Suspension of Contractor's performance; and

14.8.3.6 Withholding of payment until the default is remedied

14.8.4 Unless othenuise specified in the Participating Addendum, in the
event of a default under a Participating Addendum, a
Participating Entity shall provide a written notice of default as
described in this section and shall have all of the rights and
remedies under this paragraph regarding its participation in the
Master Agreement, in addition to those set forth in its
Participating Addendum. Unless othenrvise specified in an
Order, a Purchasing Entity shall provide written notice of default
as described in this section and have all of the rights and
remedies under this paragraph and any applicable Participating
Addendum with respect to an Order placed by the Purchasing
Entity. Nothing in these Master Agreement Terms and
Conditions will be construed to limit the rights and remedies
available to a Purchasing Entity under the applicable
commercial code.

14.9 Waiver of Breach. Failure of the Lead State, Participating Entity, or
Purchasing Entity to declare a default or enforce any rights and remedies
will not operate as a waiver under this Master Agreement, any
Participating Addendum, or any Purchase Order. Any waiver by the Lead
State, Participating Entity, or Purchasing Entity must be in writing. Waiver
by the Lead State or Participating Entity of any default, right or remedy
under this Master Agreement or Participating Addendum, or by
Purchasing Entity with respect to any Purchase Order, or breach of any
terms or requirements of this Master Agreement, a Participating
Addendum, or Purchase Order will not be construed or operate as a
waiver of any subsequent default or breach of such term or requirement,
or of any other term or requirement under this Master Agreement, any
Participating Addendum, or any Purchase Order.

'44.10 Debarment. The Contractor certifies that neither it nor its principals are
presently debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from participation in public procurement
or contracting by any governmental department or agency. This
certification represents a recurring certification made at the time any Order
is placed under this Master Agreement. lf the Contractor cannot certify this
statement, attach a written explanation for review by the Lead State.

14.11 No Waiver of Sovereign lmmunity

14.11.1 ln no event will this Master Agreement, any Participating
Addendum or any contract or any Purchase Order issued
thereunder, or any act of the Lead State, a Participating Entity,
or a Purchasing Entity be a waiver of any form of defense or
im mu n ity, whether sovereign immu nity, governmental immu nity,
immunity based on the Eleventh Amendment to the Constitution
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of the United States or otherwise, from any claim or from the
jurisdiction of any court.

14.11.2 This section applies to a claim brought against the Participating
Entities who are states only to the extent Congress has
appropriately abrogated the state's sovereign immunity and is
not consent by the state to be sued in federal court. This
section is also not a waiver by the state of any form of
immunity, including but not limited to sovereign immunity and
immuni$ based on the Eleventh Amendment to the
Constitution of the United States.

14.12 Governing Law and Venue

14.12.1 The procurement, evaluation, and award of the Master
Agreement will be governed by and construed in accordance
with the laws of the Lead State sponsoring and admirristering
the procurement. The construction and effect of the Master
Agreement after award will be governed by the law of the state
serving as Lead State. The construction and effect of any
Participating Addendum or Order against the Master Agreement
will be governed by and construed in accordance with the laws
of the Participating Entity's or Purchasing Entity's state.

14.12.2 Unless otherwise specified in the RFP, the venue for any
protest, claim, dispute or action relating to the procurement,
evaluation, and award is in the state serving as Lead State.
Venue for any claim, dispute or action concerning the terms of
the Master Agreement will be in the state serving as Lead State.
Venue for any claim, dispute, or action concerning any Order
placed against the Master Agreement or the effect of a
Participating Addendum will be in the Purchasing Entity's state.

14.12.3 lf a claim is brought in a federal forum, then it must be brought
and adjudicated solely and exclusively within the United States
District Court for (in decreasing order of priority): the Lead State
for claims relating to the procurement, evaluation, award, or
contract performance or administration if the Lead State is a
party; a Participating State if a named party; the state where the
Participating Entity or Purchasing Entity is located if either is a
named party.

14.13 Assignment of Antitrust Rights. Contractor irrevocably assigns to a
Participating Entity who is a state any claim for relief or cause of action
which the Contractor now has or which may accrue to the Contractor in
the future by reason of any violation of state or federal antitrust laws (15

U.S.C. S 1-15 or a Participating Entity's state antitrust provisions), as now
in effect and as may be amended from time to time, in connection with any
goods or services provided in that state for the purpose of carrying out the
Contractor's obligations under this Master Agreement or Participating
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Addendum, including, at the Participating Entity's option, the right to
control any such litigation on such claim for relief or cause of action.
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J9,
?rrf

OKLAHOMA
Office of Management
& Enterprise Services

EXHIBIT B

STATE OF OKLAHOMA GENERAL TERMS

This State of Oklahoma General Terms ("General Terms") is a Contract Document in

connection with a Contract awarded by the Office of Management and Enterprise Services on

behalf of the State of Oklahoma.

In addition to other terms contained in an applicable Contract Document, Supplier and State

agree to the following General Terms:

1 Scope and Contract Renewal

1.1 Supplier may not add products or services to its offerings under the Contract

without the state's prior written approval. Such request may require a

competitive bid of the additional products or services. If the need arises for

goods or services outside the scope of the Contract, Supplier shall contact the

State.

At no time during the performance of the Contract shall the Supplier have the

authority to obligate any Customer for payment for any products or seryices

(a) when a corresponding encumbering document is not signed or (b) over and

above an awarded Contract amount. Likewise, Supplier is not entitled to

compensation for a product or service provided by or on behalf of Supplier that

is neither requested nor accepted as satisfactory.

1.2

1.3 If applicable, prior to any Contract renewal, the State shall subjectively

consider the value of the Contract to the State, the Supplier's performance

under the Contract, and shall review certain other factors, including but not

limited to the: a) terms and conditions of Contract Documents to determine

validity with current State and other applicable statutes and rules; b) current

pricing and discounts offered by Supplier; and c) current products, services and

support offered by Supplier. If the State determines changes to the Contract

are required as a condition precedent to renewal, the State and Supplier will
cooperate in good faith to evidence such required changes in an Addendum.

Further, any request for a price increase in connection with a renewal or
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1.4

1.5

otherwise will be conditioned on the Supplier providing appropriate
documentation supporting the request.

The State may extend the Contract for ninety (90) days beyond a final renewal
term at the Contract compensation rate for the extended period. If the State

exercises such option to extend ninety (90) days, the State shall notiff the
Supplier in writing prior to Contract end date. The State, at its sole option and

to the extent allowable by law, may choose to exercise subsequent ninety (90)
day extensions at the Contract pricing rate, to facilitate the finalization of
related terms and conditions of a new award or as needed for transition to a
new Supplier.

Supplier understands that supplier registration expires annually and, pursuant

to OAC 260:115-3-3, Supplier shall maintain its supplier registration with the

State as a precondition to a renewal of the Contract.

2 Contract Effectiveness and Order of Priority

2.1 Unless specifically agreed in writing otherwise, the Contract is effective upon
the date last signed by the parties. Supplier shall not commence work, commit
funds, incur costs, or in any way act to obligate the State until the Contract is
effective.

2.2 Contract Documents shall be read to be consistent and complementary. Any
conflict among the Contract Documents shall be resolved by giving priority to
Contract Documents in the following order of precedence:

A. any Addendum;

any applicable Solicitation;

any Contract-specific terms contained in a Contract Document
including, without limitation, information technology terms and terms
specific to a statewide Contract or a State agency Contract;

the terms contained in this Contract Document;

any successful Bid as may be amended through negotiation and to the
extent the Bid does not otherwise conflict with the Solicitation or
applicable law;

any statement of work, work order, or other similar ordering document

as applicable; and

B.

c.

D.

E.

F'

G. other mutually agreed Contract Documents.
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If there is a conflict between the terms contained in this Contract Document or

in Contract-specific terms and an agreement provided by or on behalf of
Supplier including but not limited to linked or supplemental documents which

alter or diminish the rights of Customer or the State, the conflicting terms

provided by Supplier shall not take priority over this Contract Document or

Acquisition-specific terms. In no event will any linked document alter or

override such referenced terms except as specifically agreed in an Addendum.

2.4 Any Contract Document shall be legibly wriffen in ink or typed. All Contract

transactions, and any Contract Document related thereto, may be conducted by

electronic means pursuant to the Oklahoma Uniform Electronic Transactions

Act.

3 Modification of Contract Terms and Contract Documents

3.1 The Contract may only be modified, amended, or expanded by an Addendum.

Any change to the Contract, including the addition of work or materials, the

revision of payment terms, or the substitution of work or materials made

unilaterally by the Supplier, is a material breach of the Contract. Unless

otherwise specified by applicable law or rules, such changes, including without

limitation, any unauthorized written Contract modification' shall be void and

without effect and the Supplier shall not be entitled to any claim under the

Contract based on those changes. No oral statement of any person shall modifr

or otherwise affect the terms, conditions, or specifications stated in the

Contract.

3.2 Any additional terms on an ordering document provided by Supplier are of no

effect and are void unless mutually executed. OMES bears no liability for

performance, payment or failure thereof by the Supplier or by a Customer other

than OMES in connection with an Acquisition.

4 Definitions

In addition to any defined terms set forth elsewhere in the Contract, the Oklahoma

Central Purchasing Act and the Oklahoma Administrative Code, Title 260, the parties

agree that, when used in the Contract, the following terms are defined as set forth

below and may be used in the singular or plural form:

4,1 Acquisition means items, products, materials, supplies, services and

equipment acquired by purchase, lease purchase, lease with option to purchase,

value provided or rental under the Contract.

Addendum means a mutually executed, written modification to a Contract

Document.

2.3

4.2
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Amendment means a written change, addition, coffection or revision to the
Solicitation.

Bid means an offer a Bidder submits in response to the Solicitation.

Bidder means an individual or business entity that submits a Bid in response

to the Solicitation.

Contract means the wriffen, mutually agreed and binding legal relationship
resulting from the Contract Documents and an appropriate encumbering
document as may be amended from time to time, which evidences the final
agreement between the parties with respect to the subject matter of the
Contract.

4.7 Contract Document means this document; any master or enterprise agreement

terms entered into between the parties that are mutually agreed to be applicable
to the Contract; any Solicitation; any Contract-specific terms; any Supplier's
Bid as may be negotiated; any statement of work, work order, or other similar
mutually executed ordering document; other mutually executed documents and

any Addendum.

Customer means the entity receiving goods or services contemplated by the
Contract.

Debarment means action taken by a debarring official under federal or state

law or regulations to exclude any business entity from inclusion on the Supplier
list; bidding; offering to bid; providing a quote; receiving an award of contract
with the State and may also result in cancellation of existing contracts with the
State.

4.10 Destination means delivered to the receiving dock or other point specified in
the applicable Contract Document.

4.ll Indemnified Parties means the State and Customer and/or its officers,
directors, agents, employees, representatives, contractors, assignees and

designees thereof.

4.12 Inspection means examining and testing an Acquisition (including, when
appropriate ) raw materials, components, and intermediate assemblies) to
determine whether the Acquisition meets Contract requirements.

4.13 Moral Rights means any and all rights of paternity or integrity of the Work
Product and the right to object to any modification, translation or use of the
Work Product and any similar rights existing under the judicial or statutory law

4.3

4.4

4.5

4.6

4.8

4.9
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of any country in the world or under any treaty, regardless of whether or not

such right is denominated or referred to as a moral right.

4.14 OAC means the Oklahoma Administrative Code

4.15 OMES means the office of Management and Enterprise services.

4.16 Solicitation means the document inviting Bids for the Acquisition referenced

in the Contract and any amendments thereto.

4.17 State means the government of the state of Oklahoma, its employees and

authorized representatives, including without limitation any department,

agency, or other unit of the government of the state of Oklahoma.

4.18 Supplier means the Bidder with whom the State enters into the Contract

awarded pursuant to the Solioitation or [he busittess eutity or individual that is

aparty to the Contract with the State.

4.lg Suspension means action taken by a suspending official under federal or state

law or regulations to suspend a Supplier from inclusion on the Supplier list; be

eligible to submit Bids to State agencies and be awarded a contract by a State

agency subject to the Central Purchasing Act.

4.20 Supplier Confidential Information means certain confidential and

proprietary information of Supplier that is clearly marked as confidential and

agreed by the State Purchasing Director or Customer, as applicable, but does

not include information excluded from confidentiality in provisions of the

Contract or the Oklahoma Open Records Act'

4.21 Work Product means any and all deliverables produced by Supplier under a

statement of work or similar Contract Document issued pursuant to this

Contract, including any and all tangible or intangible items or things that have

been or will be prepared, created, developed, invented or conceived at any time

following the Contract effective date including but not limited to any (i) works

of authorship (such as manuals, instructions, printed material, graphics,

artwork, images, illustrations, photographs, computer programs, computer

software, scripts, object code, source code or other programming code, HTML

code, flow charts, notes, outlines, lists, compilations, manuscripts, writings,

pictorial materials, schematics, formulae, processes, algorithms, data,

information, multimedia files, text web pages or web sites, other written or

machine readable expression of such works fixed in any tangible media, and

all other copyrightable works), (ii) trademarks, service marks, trade dress, trade

names, logos, or other indicia of source or origin, (iii) ideas, designs, concepts,

personality rights, methods, processes, techniques, apparatuses, inventions,

PAGE 5 OF 29

DRAFT

 
Page 37 of 198Page 70



DocuSig n Envelope I D: F6 1 1 9CB7-D 1 98-4588-41 36 -865F E2B4 4 1 A2

formulas, discoverieso or improvements, including any patents, trade secrets

and know-how, (iv) domain names, (v) any copies, and similar or derivative
works to any of the foregoing, (vi) all documentation and materials related to
any of the foregoing, (vii) all other goods, services or deliverables to be

provided by or on behalf of Supplier under the Contract and (vii) all Intellectual
Property Rights in any of the foregoing, and which are or were createdo

prepared, developed, invented or conceived for the use of benefit of Customer
in connection with this Contract or with funds appropriated by or for Customer
or Customer's benefit (a) by any Supplier personnel or Customer personnel or
(b) any Customer personnel who then became personnel to Supplier or any of
its affiliates or subcontractors, where, although creation or reduction-to-
practice is completed while the person is affiliated with Supplier or its
personnel, any portion of same was created, invented or conceived by such
person while affiliated with Customer.

5 Pricing

5.1 Pursuant to 68 O.S. $$ 1352, 1356, and 1404, State agencies are exempt from
the assessment of State sales, use, and excise taxes. Further, State agencies

and political subdivisions of the State are exempt from Federal Excise Taxes
pursuant to Title 26 of the United States Code. Any taxes of any nature

whatsoever payable by the Supplier shall not be reimbursed.

Pursuant to 74 O.S. $85.40, all travel expenses of Supplier must be included in
the total Acquisition price.

The price of a product offered under the Contract shall include and Supplier
shall prepay all shipping, packaging, delivery and handling fees. All product
deliveries will be free on board Customer's Destination. No additional fees

shall be charged by Supplier for standard shipping and handling. If Customer

requests expedited or special delivery, Customer may be responsible for any

charges for expedited or special delivery.

6 Ordering,Inspection,andAcceptance

6.1 Any product or service fumished under the Contract shall be ordered by
issuance of a valid purchase order or other appropriate payment mechanism,
including a pre-encumbrance, or by use of a valid Purchase Card. All orders

and transactions are governed by the terms and conditions ofthe Contract. Any
purchase order or other applicable payment mechanism dated prior to
termination or expiration of the Contract shall be performed unless mutually
agreed in writing otherwise.

5.2

5.3
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6.3

Services will be performed in accordance with industry best practices and are

subject to acceptance by the Customer. Notwithstanding any other provision

in the Contract, deemed acceptance of a service or associated deliverable shall

not apply automatically upon receipt of a deliverable or upon provision of a

service.

Supplier warrants and represents that a product or deliverable furnished by or

through the Supplier shall individually, and where specified by Supplier to

perform as a system, be substantially uninterrupted and error-free in operation

and guaranteed against faulty material and workmanship for a warranty period

of the greater of ninety (90) days from the date of acceptance or the maximum

allowed by the manufacturer. A defect in a product or deliverable furnished

by or through the Supplier shall be repaired or replaced by Supplier at no

additional cost or expense to the Customer if such defect occurs during the

warranty periotl.

Any product to be delivered pursuant to the Contract shall be subject to final

inspection and acceptance by the Customer at Destination. The Customer

assumes no responsibility for a product until accepted by the Customer. Title

and risk of loss or damage to a product shall be the responsibility of the

Supplier until accepted. The Supplier shall be responsible for filing,

processing, and collecting any and all damage claims accruing prior to
acceptance.

Pursuant to OAC 260:115-9-5, payment for an Acquisition does not constitute

final acceptance of the Acquisition. If subsequent inspection affirms that the

Acquisition does not meet or exceed the specifications of the order or that the

Acquisition has a latent defect, the Supplier shall be notified as soon as is

reasonably practicable. The Supplier shall retrieve and replace the Acquisition

at Supplier's expense or, if unable to replace, shall issue a refund to Customer.

Refund under this section shall not be an exclusive remedy.

Supplier shall deliver products and services on or before the required date

specified in a Contract Document. Failure to deliver timely may result in

liquidated damages as set forth in the applicable Contract Document.

Deviations, substitutions, or changes in a product or service, including changes

of personnel directly providing services, shall not be made unless expressly

authorized in writing by the Customer. Any substitution of personnel directly

providing services shall be a person of comparable or greater skills, education

and experience for performing the services as the person being replaced.

Additionally, Supplier shall provide staff sufficiently experienced and able to

6.2
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6.4

perform with respect to any transitional services provided by Supplier in
connection with termination or expiration of the Contract.

Product warranty and return policies and terms provided under any Contract
Document will not be more restrictive or more costly than warranty and return
policies and terms for other similarly situated customers for a like product.

7 Invoices and Payment

7.1 Supplier shall be paid upon submission of a proper invoice(s) at the prices

stipulated in the Contract in accordance with 74 O.S. $85.448 which requires
that payment be made only after products have been provided and accepted or
services rendered and accepted.

The following terms additionally apply:

An invoice shall contain the purchase order number, description of
products or services provided and the dates ofsuch provision.

Failure to provide a timely and proper invoice may result in delay of
processing the invoice for payment. Proper invoice is defined at OAC
260:10-l-2.

Payment of all fees under the Contract shall be due NET 45 days.

Payment and interest on late payments are govemedby 62 O.S. $34.72.
Such interest is the sole and exclusive remedy for late payments by a
State agency and no other late fees are authorized to be assessed

pursuant to Oklahoma law.

The date from which an applicable early payment discount time is
calculated shall be from the receipt date of a proper invoice. There is
no obligation, however, to utilize an early payment discount.

If an overpayment or underpayment has been made to Supplier any

subsequent payments to Supplier under the Contract may be adjusted
to correct the account. A written explanation of the adjustment will be

issued to Supplier.

Supplier shall have no right of setoff.

Because funds are typically dedicated to a particular fiscal year, an

invoice will be paid only when timely submitted, which shall in no

instance be later than six (6) months after the end of the fiscal year in
which the goods are provided or services performed.

A.

B.

C.

D.

E.

F.

G.
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H. The Supplier shall accept payment by Purchase Card as allowed by

Oklahoma law.

Maintenance of Insurance, Payment of Taxes, and Workers' Compensation

8.1 As a condition of this Contract, Supplier shall procure at its own expense, and

provide proof of, insurance coverage with the applicable liability limits set

forth below and any approved subcontractor of Supplier shall procure and

provide proof of the same coverage. The required insurance shall be

underwritten by an insurance caffier with an A.M. Best rating of A- or better.

Such proof of coverage shall additionally be provided to the Customer if
services will be provided by any of supplier's employees, agents or

subcontractors at any Customer premises and/or employer vehicles will be

used in connection with performance of Supplier's obligations under the

Contract. Supplier may not commence performance hereunder until such proof

has been provided. Additionally, Supplier shall ensure each insurance policy

includes a thirty (30) day notice of cancellation and name the State and its

agencies as certificate holder and shall promptly provide proof to the State of
any renewals, additions, or changes to such insurance coverage. Supplier's

obligation to maintain insurance coverage under the Contract is a continuing

obligation until Supplier has no further obligation under the Contract. Any

combination of primary and excess or umbrella insurance may be used to

satisfr the limits of coverage for Commercial General Liability, Auto Liability

and Employers' Liability. Unless agreed between the parties and approved by

the State Purchasing Director, the minimum acceptable insurance limits of
liability are as follows:

A. Workers' Compensation and Employer's Liability Insurance in

accordance with and to the extent required by applicable law;

B. Commercial General Liability Insurance covering the risks of personal

injury, bodily injury (including death) and property damage, including

coverage for contractual liability, with a limit of liability of not less

than $5,000,000 per occurrence;

Automobile Liability Insurancc with limits of liability of not less than

$5,000,000 combined single limit each accident;

Directors and officers Insurance which shall include Employment

Practices Liability as well as Consultant's Computer Errors and

Omissions Coverage, if information technology services are provided

under the Contract, with limits not less than $5,000,000 per occurrence;

8

c.

D.
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F'

Security and Privacy Liability insurance, including coverage for failure
to protect confidential information and failure of the security of
Supplier's computer systems that results in unauthorized access to
Customer data with limits $5,000,000 per occurrence; and

E.

8.2

Additional coverage required in writing in connection with a particular
Acquisition.

Supplier shall be entirely responsible during the existence of the Contract for
the liability and payment of taxes payable by or assessed to Supplier or its
employees, agents and subcontractors ofwhatever kind, in connection with the
Contract. Supplier further agrees to comply with all state and federal laws

applicable to any such persons, including laws regarding wages, taxes,

insurance, and Workers' Compensation. Neither Customer nor the State shall
be liable to the Supplier, its employees, agents, or others for the payment of
taxes or the provision of unemployment insurance and/or Workers'
Compensation or any benefit available to a State or Customer employee.

Supplier agrees to indemnify Customer, the State, and its employees, agents,

representatives, contractors, and assignees for any and all liability, actions,
claims, demands, or suits, and all related costs and expenses (including without
limitation reasonable attorneys' fees and costs required to establish the right to
indemnification) relating to tax liability, unemployment insurance and/or
Workers' Compensation in connection with its performance under the
Contract.

9 Compliance with Applicable Laws

9.1 As long as Supplier has an obligation under the terms of the Contract and in
connection with performance of its obligations, the Supplier represents its
present compliance, and shall have an ongoing obligation to comply, with all
applicable federal, State, and local laws, rules, regulations, ordinances, and

orders, as amended, including but not limited to the following:

Drug-Free Workplace Act of 1988 set forth at 41 U.S.C. $81

Section 306 of the Clean Air Act, Section 508 of the Clean Water Act,
Executive Order 11738, and Environmental Protection Agency
Regulations which prohibit the use of facilities included on the EPA
List of Violating Facilities under nonexempt federal contractso grants

or loans;

8.3

A.

B.
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9.2

Prospective participant requirements set at 45 C.F.R. part 76 in
connection with Debarment, Suspension and other responsibility

matters;

1964 Civil Rights Act, Title IX of the Education Amendment of 1972,

Section 504 of the Rehabilitation Act of 1973, Americans with

Disabilities Act of 1990, and Executive Orders 11246 and 11375;

Anti-Lobbying Law set forth at 31 U.S.C. $1325 and as implemented

at45 C.F.R.part93

Requirements of Internal Revenue Service Publication 1075 regarding

use, access and disclosure of Federal Tax Information (as defined

therein);

Obtaining certitied independent audits conducted in accordance with

Govemment Auditing Standards and Office of Management and

Budget Uniform Guidance, 2 CFR 200 Subpart F $200.500 et seq. with

approval and work paper examination rights of the applicable procuring

entity;

H. Requirements of the Oklahoma Taxpayer and Citizen Protection Act of
2007,25 O.S. $1312 and applicable federal immigration laws and

regulations and be registered and participate in the Status Verification

System. The Status Verification System is defined at 25 O.S. $1312,
includes but is not limited to the free Employment Verification

Program (E-Verifu) through the Department of Homeland Security,

and is available at www.dhs.qov/E-Verifv;

Requirements of the Health Insurance Portability and Accountability

Act of 1996; Health Information Technology for Economic and

Clinical Health Act; Payment Card Industry Security Standards;

Criminal Justice Information System Security Policy and Security

Addendum; and Family Educational Rights and Privacy Act; and

J Be registered as a business entity licensed to do business in the State,

have obtained a sales tax permit, and be current on franchise tax

payments to the State, as applicable.

The Supplier's employees, agents and subcontractors shall adhere to applicable

Customer policies including, but not limited to acceptable use of Internet and

electronic mail, facility and data security, press releases, and public relations.

As applicable, the Supplier shall adhere to the State Information Security

Policy, Procedures, Guidelines set forth at

C.

D.

E

x'

G

I.
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9.3

9.4

9.5

9.6

9.7

9.8

https://omes.ok.gov/sites/g/files/smc3l6/f/lnfoSecPPG_0.pdf. Supplier is
responsible for reviewing and relaying such policies covering the above to the
Supplier's employees, agents and subcontractors.

At no additional cost to Customer, the Supplier shall maintain all applicable
licenses and permits required in association with its obligations under the
Contract.

In addition to compliance under subsection 9.1 above, Supplier shall have a

continuing obligation to comply with applicable Customer-specific mandatory
contract provisions required in connection with the receipt of federal funds or
other funding source.

The Supplier is responsible to review and inform its employees, agentso and

subcontractors who provide a product or perform a service under the Contract
of the Supplier's obligations under the Contract and Supplier certifies that its
employees and each such subcontractor shall comply with minimum
requirements and applicable provisions of the Contract. At the request of the

State, Supplier shall promptly provide adequate evidence that such persons are

its employees, agents or approved subcontractors and have been informed of
their obligations under the Contract.

As applicable, Supplier agrees to comply with the Governor's Executive
Orders related to the use of any tobacco product, electronic cigareffe or vaping
device on any and all properties owned, leased, or contracted for use by the

State, including but not limited to all buildings, land and vehicles owned,

leased, or contracted for use by agencies or instrumentalities of the State.

The execution, delivery and performance of the Contract and any ancillary
documents by Supplier will not, to the best of Supplier's knowledge, violate,
conflict with, or result in a breach of any provision of, or constitute a default
(or an event which, with notice or lapse of time or both, would constitute a
default) under, or result in the termination of, any written contract or other
instrument between Supplier and any third party.

Supplier represents that it has the ability to pay its debts when due and it does

not anticipate the filing of a voluntary or involuntary bankruptcy petition or
appointment of a receiver, liquidator or trustee.

Supplier represents that, to the best of its knowledge, any litigation or claim or
any threat thereof involving Supplier has been disclosed in writing to the State

and Supplier is not aware of any other litigation, claim or threat thereof.

9.9
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9.10 If services provided by Supplier include delivery of an electronic

communication, Supplier shall ensure such communication and any associated

support documents are compliant wlth Section 508 of the Federal

Rehabilitation Act and with State standards regarding accessibility. Should

any communication or associated support documents be non-compliant,

Supplier shall correct and re-deliver such communication immediately upon

discovery or notice, at no additional cost to the State. Additionally, as part of
compliance with accessibility requirements where documents are only

provided in non-electronic format, Supplier shall promptly provide such

communication and any associated support documents in an alternate format

usable by individuals with disabilities upon request and at no additional cost,

which may originate from an intended recipient or from the State.

10 Audits and Records Clause

10.1 As used in this clause and pursuant to 67 O.S. $203, "record" includes a

document, book, paper, photograph, microfilm, computer tape, disk, record,

sound recording, film recording, video record, accounting procedures and

practices, and other data, regardless of type and regardless of whether such

items are in written form, in the form of computer data, or in any other form.

Supplier agrees any pertinent federal or State agency or goveming entity of a

Customer shall have the right to examine and audit, at no additional cost to a

Customer, all records relevant to the execution and performance of the

Contract except, unless otherwise agreed, costs of Supplier that comprise

pricing under the Contract.

10.2 The Supplier is required to retain records relative to the Contract for the

duration of the Contract and for a period of seven (7) years following

completion or termination of an Acquisition unless otherwise indicated in the

Contract terms. If a claim, audit, litigation or other action involving such

records is started before the end of the seven-year period, the records are

required to be maintained for two (2) years from the date that all issues arising

out ofthe action are resolved, or until the end ofthe seven (7) year retention

period, whichever is later.

10.3 Pursuant to 74 O.S. $85.41, if professional services are provided hereunder, all

items of the Supplier that relate to the professional services are subject to

examination by the State agency, State Auditor and Inspector and the State

Purchasing Director.

Confidentiality

11.1 The Supplier shall maintain strict security of all State and citizen data and

records entrusted to it or to which the Supplier gains access, in accordance with

11
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and subject to applicable federal and State laws, rules, regulations, and policies
and shall use any such data and records only as necessary for Supplier to
perform its obligations under the Contract. The Supplier further agrees to
evidence such confidentiality obligation in a separate writing if required under

such applicable federal or State laws, rules and regulations. The Supplier

warrants and represents that such information shall not be sold, assigned,

conveyed, provided, released, disseminated or otherwise disclosed by
Supplier, its employees, officerso directors, subsidiaries, affiliates, agents,

representatives, assignso subcontractors, independent contractors, successor or
any other persons or entities without Customer's prior express written
permission. Supplier shall instruct all such persons and entities that the

confidential information shall not be disclosed or used without the Customer's
prior express written approval except as necessary for Supplier to render

services under the Contract. The Supplier further warrants that it has a tested

and proven system in effect designed to protect all confidential information.

11,.2 Supplier shall establish, maintain and enforce agreements with all such persons

and entities that have access to State and citizen data and records to fulfill
Supplier's duties and obligations under the Contract and to specifically
prohibit any sale, assignment, conveyance, provision, release, dissemination or
other disclosure ofany State or citizen data or records except as required by
law or allowed by written prior approval of the Customer.

11.3 Supplier shall immediately report to the Customer any and all unauthorized

use, appropriation, sale, assignment, conveyance, provision, release, access,

acquisition, disclosure or other dissemination of any State or citizen data or
records of which it or its parent company, subsidiaries, affiliates, employees,

officers, directors, assignees, agents, representatives, independent contractors,

and subcontractors is aware or have knowledge or reasonable should have

knowledge. The Supplier shall also promptly furnish to Customer full details

of the unauthorized use, appropriation, sale, assignment, conveyance,

provision, release, access, acquisition, disclosure or other dissemination, or
attempt thereof, and use its best efforts to assist the Customer in investigating
or preventing the reoccuffence of such event in the future. The Supplier shall

cooperate with the Customer in connection with any litigation and

investigation deemed necessary by the Customer to protect any State or citizen
data and records and shall bear all costs associated with the investigation,

response and recovery in connection with any breach of State or citizen data or
records including but not limited to credit monitoring services with a term of
at least three (3) years, all notice-related costs and toll free telephone call center

services.
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ll.4 Supplier further agrees to promptly prevent a reoccurrence of any unauthorized

use, appropriation, sale, assignment, conveyance, provision, release, access,

acquisition, disclosure or other dissemination of State or citizen data and

records.

11.5 Supplier acknowledges that any improper use, appropriation, sale, assignment,

conveyance, provision, release, access, acquisition, disclosure or other

dissemination of.any State data or records to others may cause immediate and

irreparable harm to the Customer and certain beneficiaries and may violate

state or federal laws and regulations. If the Supplier or its affiliates, parent

company, subsidiaries, employees, officers, directors, assignees, agents,

representatives, independent contractors, and subcontractors improperly use,

appropriate, sell, assign, convey, provide, release, access, acquire, disclose or

otherwise disseminate such confidential information to any person or entity in

violation of thc Contract, thc Customcr will immediately be ontitled to

injunctive relief and/or any other rights or remedies available under this

Contract, at equity or pursuant to applicable statutory, regulatory, and common

law without a cure period.

11.6 The Supplier shall immediately forward to the State Purchasing Director, and

any other applicable person listed in the Notices section(s) of the Contract, any

request by a third party for data or records in the possession of the Supplier or

any subcontractor or to which the Supplier or subcontractor has access and

Supplier shall fully cooperate with all efforts to protect the security and

contidentiality of such data or records in response to a third party request.

ll.7 Customer may be provided access to Supplier Confidential Information. State

agencies are subject to the Oklahoma Open Records Act and Supplier

acknowledges information marked confidential information will be disclosed

to the extent permitted under the Open Records Act and in accordance with

this section. Nothing herein is intended to waive the State Purchasing

Director's authority under OAC 260:115-3-9 in connection with Bid

information requested to be held confidential by a Bidder. Notwithstanding

the foregoing, Supplier Confidential Information shall not include information

that: (i) is or becomes generally known or available by public disclosure,

commercial use or otherwise and is not in contravention of this Contract; (ii)
is known and has been reduced to tangible form by the receiving party before

the time of disclosure for the first time under this Contract and without other

obligations of confidentiality; (iii) is independently developed without the use

of any of Supplier Confidential Information; (iv) is lawfully obtained from a

third party (without any confidentiality obligation) who has the right to make

such disclosure or (v) rdsum6, pricing or marketing materials provided to the

State. In addition, the obligations in this section shall not apply to the extent
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that the applicable law or regulation requires disclosure of Supplier
Confidential Information, provided that the Customer provides reasonable

written notice, pursuant to Contract notice provisions, to the Supplier so that
the Supplier may promptly seek a protective order or other appropriate remedy.

12 Conflict of Interest

In addition to any requirement of law or of a professional code of ethics or conduct,
the Supplier, its employees, agents and subcontractors are required to disclose any

outside activity or interest that conflicts or may conflict with the best interest of the
State. Prompt disclosure is required under this section if the activity or interest is
related, directly or indirectly, to any person or entity currently under contract with or
seeking to do business with the State, its employees or any other third-party individual
or entity awarded a contract with the State. Further, as long as the Supplier has an

obligation under the Contract, any plan, preparation or engagement in any such activity
or interest shall not occur without prior written approval of the State. Any conflict of
interest shall, at the sole discretion of the State, be grounds for partial or whole
termination of the Contract.

13 Assignment and Permitted Subcontractors

13.1 Supplier's obligations under the Contract may not be assigned or transferred
to any other person or entity without the prior written consent of the State

which may be withheld at the State's sole discretion. Should Supplier assign

its rights to payment, in whole or in part, under the Contract, Supplier shall
provide the State and all affected Customers with written notice of the
assignment. Such written notice shall be delivered timely and contain details

sufficient for affected Customers to perform payment obligations without any
delay caused by the assignment.

13.2 Notwithstanding the foregoing, the Contract may be assigned by Supplier to
any corporation or other entity in connection with a merger, consolidation, sale

of all equity interests of the Supplier, or a sale of all or substantially all of the
assets of the Supplier to which the Contract relates. In any such case, said

corporation or other entity shall by operation of law or expressly in writing
assume all obligations of the Supplier as fully as if it had been originally made

aparty to the Contract. Supplier shall give the State and all affected Customers
prior written notice of said assignment. Any assignment or delegation in
violation of this subsection shall be void.

13.3 If the Supplier is permitted to utilize subcontractors in support of the Contract,
the Supplier shall remain solely responsible for its obligations,under the terms
ofthe Contract, for its actions and omissions and those of its agents, employees
and subcontractors and for payments to such persons or entities. Prior to a

PAGE 16 OF 29

DRAFT

 
Page 48 of 198Page 81



DocuSign Envelope lD: F61 19C87-D198-4588-A136-865FE28441,A2

subcontractor being utilized by the Supplier, the Supplier shall obtain written

approval of the State of such subcontractor and each employee, as applicable

to a particular Acquisition, of such subcontractor proposed for use by the

supplier. such approval is within the sole discretion of the state. Any

proposed subcontractor shall be identified by entity name, and by employee

name, if required by the particular Acquisition, in the applicable proposal and

shall include the nature of the services to be performed. As part of the approval

request, the Supplier shall provide a copy of a written agreement executed by

the Supplier and subcontractor setting forth that such subcontractor is bound

by and agrees, as applicable, to perform the same covenants and be subject to

the same conditions and make identical certifications to the same facts and

criteria, as the Supplier under the terms of all applicable Contract Documents.

Supplier agrees that maintaining such agreement with any subcontractor and

obtaining prior written approval by the State of any subcontractor and

associated employees shall be a continuing obligation. The State further

reserves the right to revoke approval of a subcontractor or an employee thereof

in instances of poor performance, misconduct or for other similar reasons.

13.4 All payments under the Contract shall be made directly to the Supplier, except

as provided in subsection A above regarding the Supplier's assignment of
payment. No payment shall be made to the Supplier for performance by

unapproved or disapproved employees of the Supplier or a subcontractor.

13.5 Rights and obligations of the State or a Customer under the terms of this

Contract may be assigned or transferred, at no additional cost, to other

Customer entities.

14 Background Checks and Criminal History Investigations

Prior to the commencement of any services, background checks and criminal history

investigations of the Supplier's employees and subcontractors who will be providing

services may be required and, if so, the required information shall be provided to the

State in a timely manner. Supplier's access to facilities, data and information may be

withheld prior to completion of background verification acceptable to the State. The

costs of additional background checks beyond Supplier's normal hiring practices shall

be the responsibility of the Customer unless such additional background checks are

required solely because Supplier will not provide results of its otherwise acceptable

normal background checks; in such an instance, Supplier shall pay for the additional

background checks. Supplier will coordinate with the State and its employees to

complete the necessary background checks and criminal history investigations.

Should any employee or subcontractor of the Supplier who will be providing services

under the Contract not be acceptable as a result of the background check or criminal

history investigation, the Customer may require replacement of the employee or
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subcontractor in question and, if no suitable replacement is made within a reasonable

time, terminate the purchase order or other payment mechanism associated with the
project or services.

15 Patents and Copyrights

Without exception, a product or deliverable price shall include all royalties or costs

owed by the Supplier to any third party arising from the use of a patent, intellectual
property, copyright or other property right held by such third party. Should any third
party threaten or make a claim that any portion of a product or service provided by
Supplier under the Contract infringes that party's patent, intellectual property,

copyright or other property right, Supplier shall enable each affected Customer to
legally continue to use, or modif,, for useo the portion ofthe product or service at issue

or replace such potentially infringing product, or re-perform or redeliver in the case of
a service, with at least a functional non-infringing equivalent. Supplier's duty under

this section shall extend to include any other product or service rendered materially
unusable as intended due to replacement or modification of the product or service at

issue. If the Supplier determines that none of these alternatives are reasonably

available, the State shall return such portion of the product or deliverable at issue to
the Supplier, upon written request, in exchange for a refund of the price paid for such

returned goods as well as a refund or reimbursemento if applicable, of the cost of any

other product or deliverable rendered materially unusable as intended due to removal

of the portion of product or deliverable at issue. Any remedy provided under this
section is not an exclusive remedy and is not intended to operate as a waiver of legal

or equitable remedies because of acceptance of relief provided by Supplier.

l6 Indemnification

16.1 Acts or Omissions

A. Supplier shall defend and indemnifr the Indemnified Parties, as

applicable, for any and all liability, claims, damages, losses, costs,

expenses, demands, suits and actions of third parties (including without
limitation reasonable afforneys' fees and costs required to establish the

right to indemnification) arising out of, or resulting from any action or
claim for bodily injury, death, or property damage brought against any

of the Indemnified parties to the extent arising from any negligent act

or omission or willful misconduct of the Supplier or its agentso

employees, or subcontractors in the execution or perforrnance of the

Contract.

To the extent Supplier is found liable for loss, damage, or destruction

of any property of Customer due to negligence, misconduct, wrongful
act, or omission on the part of the Supplier, its employees, agents,

B.
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representatives, or subcontractors, the Supplier and Customer shall use

best efforts to mutually negotiate an equitable settlement amount to

repair or replace the property unless such loss, damage or destruction

is of such a magnitude that repair or replacement is not a reasonable

option. Such amount shall be invoiced to, and is payable by, Supplier

sixty (60) calendar days afterthe date of Supplier's receipt of an invoice

for the negotiated settlement amount.

16.2 Infringement

Supplier shall indemni$ the Indemnified Parties, as applicable, for all liability,

claims, damages, losses, costs, expenses, demands, suits and actions of third

parties (including without limitation reasonable attorneys' fees and costs

required to establish the right to indemnification) arising from or in connection

with Supplier's breach of its representations and warranties in the Contract or

alleged infringement of any patent, intellectual property, copyright or other

property right in connection with a product or service provided under the

Contract. Supplier's duty under this section is reduced to the extent a claimed

infringement results from: (a) a Customer's or user's content; (b) modifications

by Customer or third party to a product delivered under the Contract or

combinations of the product with any non-Supplier-provided services or

products unless Supplier recommended or participated in such modification or

combination; (c) use of a product or service by Customer in violation of the

Contract unless done so at the direction of Supplier, or (d) a non-Supplier

product that has not been provided to the State by, through or on behalf of
Supplier as opposed to its combination with products Supplier provides to or

develops for the State or a Customer as a system.

16.3 Notice and Cooperation

In connection with indemnification obligations under the Contract, the parties

agree to furnish prompt written notice to each other of any third-party claim.

Any Customer affected by the claim will reasonably cooperate with Supplier

and defense of the claim to the extent its interests are aligned with Supplier.

Supplier shall use counsel reasonably experienced in the subject matter at issue

and will not settle a claim without the written consent of the party being

defended, which consent will not be unreasonably withheld or delayed, except

that no consent will be required to settle a claim against Indemnified Parties

that are not a State agency, where relief against the Indemnified Parties is

limited to monetary damages that are paid by the defending party under

indemnification provisions of the Contract.

16.4 Coordination of Defense
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In connection with indemnification obligations under the Contract, when a

State agency is a named defendant in any filed or threatened lawsuit, the

defense of the State agency shall be coordinated by the Attorney General of
Oklahoma, or the Attorney General may authorize the Supplier to control the

defense and any related settlement negotiations; provided, however, Supplier
shall not agree to any settlement of claims against the State without obtaining
advance written concurrence from the Attorney General. If the Attorney
General does not authorize sole control of the defense and settlement
negotiations to Supplier, Supplier shall have authorization to equally
participate in any proceeding related to the indemnity obligation under the
Contract and shall remain responsible to indemnify the applicable Indemnified
Parties.

16.5 Limitation of Liability

With respect to any claim or cause of action arising under or related to
the Contract, neither the State nor any Customer shall be liable to
Supplier for lost profits, lost sales or business expenditures,

investments, or commitments in connection with any business, loss of
any goodwill, or for any other indirect, incidental, punitive, special or
consequential damages, even if advised of the possibility of such

damages.

B. Notwithstanding anything to the contrary in the Contract, no provision
shall limit damages, expenses, costs, actions, claims, and liabilities
arising from or related to property damage, bodily injury or death

caused by Supplier or its employees, agents or subcontractors;

indemnity, security or confidentiality obligations under the Contract;
the bad faith, negligence, intentional misconduct or other acts for which
applicable law does not allow exemption from liability of Supplier or
its employees, agents or subcontractors.

c. The limitation of liability and disclaimers set forth in the Contract will
apply regardless of whether Customer has accepted a product or
service. The parties agree that Supplier has set its fees and entered into
the Contract in reliance on the disclaimers and limitations set forth
herein, that the same reflect an allocation of risk between the parties

and form an essential basis of the bargain between the parties. These

limitations shall apply notwithstanding any failure of essential purpose

of any limited remedy.

A.

l7 Termination for Funding Insufficiency
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17.l Notwithstanding anything to the contrary in any Contract Document, the State

may terminate the Contract in whole or in part if funds sufficient to pay

obligations under the Contract are not appropriated or received from an

intended third-party funding source. In the event of such insufficiency,

Supplier will be provided at least fifteen (15) calendar days' written notice of
termination. Any partial termination of the Contract under this section shall not

be construed as a waiver of and shall not affect, the rights and obligations of
any party regarding portions of the Contract that are not terminated. The

determination by the State of insufficient funding shall be accepted by, and

shall be final and binding on, the Supplier.

17.2 Upon receipt of notice of a termination, Supplier shall immediately comply

with the notice terms and take all necessary steps to minimize the incurrence

of costs allocable to the work affected by the notice. If a purchase order or

other payment mechanism has been issued and a product or service has been

accepted as satisfactory prior to the effective date of termination, the

termination does not relieve an obligation to pay for the product or service but

there shall not be any liability for further payments ordinarily due under the

Contract or for any damages or other amounts caused by or associated with

such termination. Any amount paid to Supplier in the form of prepaid fees that

are unused when the Contractor certain obligations are terminated shall be

refunded.

17.3 The State's exercise of its right to terminate the Contract under this section

shall not be considered a default or breach under the Contract or relieve the

Supplier of any liability for claims arising under the Contract.

18 Termination for Cause

18.1 Supplier may terminate the Contract if (i) it has provided the State with written
notice of material breach and (ii) the State fails to cure such material breach

within thirty (30) days of receipt of wriffen notice. If there is more than one

Customer, material breach by a Customer does not give rise to a claim of
material breach as grounds for termination by Supplier of the Contract as a

whole. The State may terminate the Contract in whole or in part if (i) it has

provided Supplier with written notice of material breach, and (ii) Supplier fails

to cure such material breach within thirty (30) days of receipt of written notice.

Any partial termination of the Contract under this section shall not be construed

as a waiver of; and shall not affect, the rights and obligations of any party

regarding portions of the Contract that are not terminated.

18,2 The State may terminate the Contract in whole or in part immediately without

a thirty (30) day written notice to Supplier if (i) Supplier fails to comply with

PAGE 21 OF 29

DRAFT

 
Page 53 of 198Page 86



DocuSi gn Envelope I D : F6 1 1 9C B7-D 1 98-4588-41 36 -865F E2B4 4 1 A2

confidentiality, privacy, security, environmental or safety requirements
applicable to Supplier's performance or obligations under the Contract; (ii)
Supplier's material breach is reasonably determined to be an impediment to
the function of the State and detrimental to the State or to cause a condition
precluding the thirty (30) day notice or (iii) when the State determines that an

administrative error in connection with award of the Contract occurred prior to
Contract performance.

18.3 Upon receipt of notice of a termination, Supplier shall immediately comply
with the notice terms and take all necessary steps to minimize the incurrence
of costs allocable to the work affected by the notice. If a purchase order or
other payment mechanism has been issued and a product or service has been

accepted as satisfactory prior to the effective date of termination, the
termination does not relieve an obligation to pay for the product or service but
there shall not be any liability for further payments ordinarily due under the
Contract or for any damages or other amounts caused by or associated with
such termination. Such termination is not an exclusive remedy but is in
addition to any other rights and remedies provided for by law. Any amount
paid to Supplier in the form of prepaid fees that are unused when the Contract
or certain obligations are terminated shall be refunded. Termination of the

Contract under this section, in whole or in part, shall not relieve the Supplier

of liability for claims arising under the Contract.

18.4 The Supplier's repeated failure to provide an acceptable product or service;
Supplier's unilateral revision of linked or supplemental terms that have a

materially adverse impact on a Customer's rights or obligations under the
Contract (except as required by a governmental authority); actual or anticipated

failure of Supplier to perform its obligations under the Contract; Supplier's
inability to pay its debts when due; assignment for the benefit of Supplier's
creditors; or voluntary or involuntary appointment of a receiver or filing of
bankruptcy of Supplier shall constitute a material breach of the Supplier's
obligations, which may result in partial or whole termination of the Contract.

This subsection is not intended as an exhaustive list of material breach

conditions. Termination may also result from other instances of failure to
adhere to the Contract provisions and for other reasons provided for by
applicable law, rules or regulations; without limitation, OAC 260:115-9-9 is

an example.

19 Termination for Convenience

19.1 The State may terminate the Contract, in whole or in part, for convenience if it
is determined that termination is in the State's best interest. In the event of a
termination for convenience, Supplier will be provided at least thirty (30) days'
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written notice of termination. Any partial termination of the Contract shall not

be construed as a waiver of, and shall not affect, the rights and obligations of
any party regarding portions of the Contract that remain in effect.

19.2 Upon receipt of notice of such termination, Supplier shall immediately comply

with the notice terms and take all necessary steps to minimize the incurrence

of costs allocable to the work affected by the notice. If a purchase order or

other payment mechanism has been issued and a product or service has been

accepted as satisfactory prior to the effective date of termination, the

termination does not relieve an obligation to pay for the product or service but

there shall not be any liability for further payments ordinarily due under the

Contract or for any damages or other amounts caused by or associated with
such termination. Such termination shall not be an exclusive remedy but shall

be in addition to any other rights and remedies provided for by law. Any

amount paid to Supplier in the form of prepaid fees that are unused when the

Contract or certain obligations are terminated shall be refunded. Termination

of the Contract under this section, in whole or in part, shall not relieve the

Supplier of liability for claims arising under the Contract.

20 Suspension of Supplier

20.1 Supplier may be subject to Suspension without advance notice and may

additionally be suspended from activities under the Contract if Supplier fails

to comply with confidentiality, privacy, security, environmental or safety

requirements applicable to Supplier's performance or obligations under the

Contract.

20.2 Upon receipt of a notice pursuant to this section, Supplier shall immediately

comply with the notice terms and take all necessary steps to minimize the

incurrence of costs allocable to the work affected by the notice. If a purchase

order or other payment mechanism has been issued and a product or service

has been accepted as satisfactory prior to receipt of notice by Supplier, the

Suspension does not relieve an obligation to pay for the product or service but

there shall not be any liability for further payments ordinarily due under the

Contract during a period of Suspension or suspended activity or for any

damages or other amounts caused by or associated with such Suspension or

suspended activity. A right exercised under this section shall not be an

exclusive remedy but shall be in addition to any other rights and remedies

provided for by law. Any amount paid to Supplier in the form of prepaid fees

attributable to a period of Suspension or suspended activity shall be refunded.

20.3 Such Suspension may be removed, or suspended activity may resume, at the

earlier of such time as a formal notice is issued that authorizes the resumption
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of performance under the Contract or at such time as a purchase order or other
appropriate encumbrance document is issued. This subsection is not intended

to operate as an affirmative statement that such resumption will occur.

2t Certification Regarding Debarment, Suspensiono and Other Responsibility
Matters

The certification made by Supplier with respect to Debarment, Suspension, certain
indictments, convictions, civil judgments and terminated public contracts is a material
representation of fact upon which reliance was placed when entering into the Contract.
A determination that Supplier knowingly rendered an effoneous certification, in
addition to other available remedies, may result in whole or partial termination of the

Contract for Supplier's default. Additionally, Supplier shall promptly provide written
notice to the State Purchasing Director if the certification becomes effoneous due to
changed circumstances.

22 Certification Regarding State Employees Prohibition From Fulfilling Services

Pursuant to 74 O.S. $ 85.42, the Supplier certifies that no person involved in any

manner in development of the Contract employed by the State shall be employed to
fulfill any services provided under the Contract.

23 F'orce Majeure

23.1 Either party shall be temporarily excused from performance to the extent

delayed as a result of unforeseen causes beyond its reasonable control
including fire or other similar casualty, act of God, strike or labor dispute, war
or other violence, or any law, order or requirement of any govemmental agency

or authority provided the party experiencing the force majeure event has

prudently and promptly acted to take any and all steps within the party's
control to ensure continued performance and to shorten duration of the event.

If a party's performance of its obligations is materially hindered as a result of
a force majeure event, such party shall promptly notifu the other party of its
best reasonable assessment of the nature and duration of the force majeure
event and steps it is taking, and plans to take, to mitigate the effects ofthe force
majeure event. The party shall use commercially reasonable best efforts to
continue performance to the extent possible during such event and resume full
performance as soon as reasonably practicable.

23.2 Subject to the conditions set forth above, non-performance as a result of a force

majeure event shall not be deemed a default. However, a purchase order or
other payment mechanism may be terminated if Supplier cannot cause delivery
of a product or service in a timely manner to meet the business needs of
Customer. Supplier is not entitled to payment for products or services not
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received and, therefore, amounts payable to Supplier during the force majeure

event shall be equitably adjusted downward.

23.3 Notwithstanding the foregoing or any other provision in the Contract, (i) the

following are not a force majeure event under the Contract: (a) shutdowns,

disruptions or malfunctions in Supplier's system or any of Supplier's

telecommunication or internet services other than as a result of general and

widespread internet or telecommunications failures that are not limited to
Supplier's systems or (b) the delay or failure of Supplier or subcontractor

personnel to perform any obligation of Supplier hereunder unless such delay

or failure to perform is itself by reason of a force majeure event and (ii) no

force majeure event modifies or excuses Supplier's obligations related to

confidentiality, indemnification, data security or breach notification

obligations set forth herein.

24 Security of Property and Personnel

In connection with Supplier's performance under the Contract, Supplier may have

access to Customer personnel, premises, data, records, equipment and other property.

Supplier shall use commercially reasonable best efforts to preserve the safety and

security of such personnel, premises, data, records, equipment, and other property of
Customer. Supplier shall be responsible for damage to such property to the extent such

damage is caused by its employees or subcontractors and shall be responsible for loss

of Customer property in its possession, regardless of cause. If Supplier fails to comply

with Customcr's sccurity requirements, Supplier is subject to immediate suspension

of work as well as termination of the associated purchase order or other payment

mechanism.

25 Notices

All notices, approvals or requests allowed or required by the terms of any Contract

Document shall be in writing, reference the Contract with specificity and deemed

delivered upon receipt or upon refusal of the intended party to accept receipt of the

notice. In addition to other notice requirements in the Contract and the designated

Supplier contact provided in a successful Bid, notices shall be sent to the State at the

physical address set forth below. Notice information may be updated in writing to the

other party as necessary. Notwithstanding any other provision of the Contract,

confidentiality, breach and termination-related notices shall not be delivered solely via

e-mail.

If sent to the State:

State Purchasing Director

5005 North Lincoln Boulevard, Suite 300
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Oklahoma City, Oklahoma 73105

With a conv. which shall not constitute notice. to:
Purchasing Division Deputy General Counsel

5005 North Lincoln Boulevard, Suite 300

Oklahoma City, Oklahoma 73105

26 Miscellaneous

26.1 Choice of Law and Venue

Any claim, dispute, or litigation relating to the Contract Documents, in the

singular or in the aggregate, shall be governed by the laws of the State without
regard to application of choice of law principles. Pursuant to 74 O.S. $85.14,
where federal granted funds are involved, applicable federal laws, rules and

regulations shall govern to the extent necessary to insure benefit ofsuch federal

funds to the State. Venue for any action, claim, dispute, or litigation relating
in any way to the Contract Documents, shall be in Oklahoma County,

Oklahoma.

26.2 No Guarantee of Products or Services Required

The State shall not guarantee any minimum or maximum amount of Supplier
products or services required under the Contract.

26.3 EmploymentRelationship

The Contract does not create an employment relationship. Individuals
providing products or performing services pursuant to the Contract are not
employees of the State or Customer ando accordingly are not eligible for any

rights or benefits whatsoever accruing to such employees.

26.4 TransitionServices

If transition services are needed at the time of Contract expiration or
termination, Supplier shall provide such services on a month-to-month basis,

at the contract rate or other mutually agreed rate. Supplier shall provide a
proposed transition plan, upon request, and cooperate with any successor

supplier and with establishing a mutually agreeable transition plan. Failure to

cooperate may be documented as poor performance of Supplier.

26.5 Publicity

The existence of the Contract or any Acquisition is in no way an endorsement

of Supplier, the products or services and shall not be so construed by Supplier
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in any advertising or publicity materials. Supplier agrees to submit to the State

all advertising, sales, promotion, and other publicity matters relating to the

Contract wherein the name of the State or any Customer is mentioned or

language used from which, in the State's judgment, an endorsement may be

inferred or implied. Supplier further agrees not to publish or use such

advertising, sales promotion, or publicity matter or release any informational

pamphlets, notices, press releases, research reports, or similar public notices

concerning the Contract or any Acquisition hereunder without obtaining the

prior written approval of the State.

26.6 Open Records Act

Supplier acknowledges that all State agencies and certain other Customers are

subject to the Oklahoma Open Records Act set forth at 5l O.S. $24A-1 et seq.

Supplier also acknowledges that compliance with the Oklahoma Open Records

Act and all opinions of the Oklahoma Attomey General concerning the Act is
required.

26.7 Failure to Enforce

Failure by the State or a Customer at any time to enforce a provision of or

exercise a right under, the Contract shall not be construed as a waiver of any

such provision. Such failure to enforce or exercise shall not affect the validity

of any Contract Document, or any part thereof, or the right of the State or a

Customcr to enforce any provision of, or exercise any right under, the Contract

atany time in accordance with its terms. Likewise, a waiver of a breach of any

provision of a Contract Document shall not affect or waive a subsequent breach

of the same provision or a breach of any other provision in the Contract.

26.8 MutualResponsibilities

No party to the Contract grants the other the right to use any

trademarks, trade names, other designations in any promotion or

publication without the express written consent by the other party.

The Contract is a non-exclusive contract and each party is free to enter

into similar agreements with others.

The Customer and Supplier each grant the other only the licenses and

rights specified in the Contract and all other rights and interests are

expressly reserved.

The Customer and Supplier shall reasonably cooperate with each other

and any Supplier to which the provision of a product and/or service

A.

B.

C.

D.
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under the Contract may be transitioned after termination or expiration
of the contract.

Except as otherwise set forth herein, where approval, acceptance,

consent, or similar action by a party is required underthe Contract, such

action shall not be unreasonably delayed or withheld.

26.9 Invalid Term or Condition

To the extent any term or condition in the Contract conflicts with a compulsory

applicable State or United States lalv or regulation, such Contract term or
condition is void and unenforceable. By executing any Contract Document

which contains a conflicting term or condition, no representation or warranty
is made regarding the enforceability of such term or condition. Likewise, any

applicable State or federal law or regulation which conflicts with the Contract

or any non-conflicting applicable State or federal law or regulation is not
waived.

26.10 Severability

If any provision of a Contract Document, or the application of any term or
condition to any party or circumstances, is held invalid or unenforceable for
any reason, the remaining provisions shall continue to be valid and enforceable

and the application of such provision to other parties or circumstances shall

remain valid and in full force and effect. If a court finds that any provision of
this contract is invalid or unenforceable, but that by limiting such provision it
would become valid and enforceable, then such provision shall be deemed to

be written, construed, and enforced as so limited.

26.11 Section Headings

The headings used in any Contract Document are for convenience only and do
not constitute terms of the Contract.

26.12 Sovereign Immunity

Notwithstanding any provision in the Contract, the Contract is entered into
subject to the State's Constitution, statutes, common law, regulations, and the
doctrine of sovereign immunity, none ofwhich are waived by the State nor any

other right or defense available to the State.

26.13 Survival

As applicable, performance under all license, subscription, service agreements,

statements of work, transition plans and other similar Contract Documents

E.
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entered into between the parties under the terms of the Contract shall survive

Contract expiration. Additionally, rights and obligations under the Contract

which by their nature should survive including, without limitation, certain

payment obligations invoiced prior to expiration or termination; confidentiality

obligations; security incident and data breach obligations and indemnification

obligations, remain in effect after expiration or termination of the Contract.

26.14 Entire Agreement

The Contract Documents taken together as a whole constitute the entire

agreement between the parties. No statement, promise, condition,

understanding, inducement or representation, oral or written, expressed or

implied, which is not contained in a Contract Document shall be binding or

valid. The Supplier's representations and certifications, including any

completed electronically, are incorporated by reference into the Contract.

26.15 Gratuities

The Contract may be immediately terminated, in whole or in part, by written

notice if it is determined that the Supplier, its employee, agent, or another

representative violated any federal, State or local law, rule or ordinance by

offering or giving a gratuity to any State employee directly involved in the

Contract. In addition, Suspension or Debarment of the Supplier may result

from such a violation.

26.16 Import/Export Controls

Neither party will use, distribute, transfer or transmit any equipment, services,

software or technical information provided under the Contract (even if
incorporated into other products) except in compliance with all applicable

import and export laws, conventions and regulations.
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EXHIBIT C

STATE OF OKLAHOMA INFORMATION TECHNOLOGY TERMS

The parties further agree to the following terms ("Information Technology Terms"), as applicable, for any
Acquisition of products or services with an information technology or telecommunication component.
Pursuant to the Oklahoma Information Technology Consolidation and Coordination Act, OMES-
Information Services ("OMES-IS") is designated to purchase information technology and
telecommunication products and services on behalf of the State. The Act directs OMES-IS to acquire
necessary hardware, software and services and to authorize the use by other State agencies. OMES, as

the owner of information technology and telecommunication assets and contracts on behalf of the State,

allows other State agencies to use the assets while retaining ownership and the right to reassign the assets,

at no additional cost, upon written notification to Supplier. OMES-IS is the data custodian for State
agency data; however, such data is owned by the respective State agency.

I Definitions

COTS means software that is commercial off the shelf.

Customer Data means all data supplied by or on behalf of a Customer in connection with
the Contract, excluding any confidential information of Supplier.

Data Breach means the unauthorized access by an unauthorized person that results in the
use, disclosure or theft of Customer Data.

Host includes the terms Hosted or Hosting and means the accessing, processing or storing
of Customer Data.

Intellectual Property Rights means the worldwide legal rights or interests evidenced by
or embodied in any idea, design, concept, personality right, methodo process, technique,
apparatus, invention, discovery or improvement including any patents, trade secrets and

know-how; any work of authorship including any copyrights, Moral Rights or neighboring
rights; any trademark, service mark, trade dress, trade name or other indicia of source or
origin; domain name registrations; and any other proprietary or similar rights. Intellectual
Property Rights of a party also includes all worldwide legal rights or interests that the party
may have acquired by assignment or license with the right to grant sublicenses.

1.1

1.2

1.3

t.4

1.5

1.6 Moral Rights means any and all rights of paternity or integrity of the Work Product and

the right to object to any modification, translation or use of the Work Product and any
similar rights existing under the judicial or statutory law of any country in the world or
under any treaty, regardless of whether or not such right is denominated or referred to as a

moral right.

Non-Public Data means Customer Data, other than PersonalData, that is not subject to
distribution to the public as public information. It is deemed to be sensitive and confidential
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1.8

by Customer because it contains information that is exempt by statute, ordinance or

administrative rule from access by the general public as public information. Non-Public

Data includes any data deemed confidential pursuant to the Contract, otherwise identified

by Customer as Non-Public Data, or that a reasonable person would deem confidential.

Personal Data means Customer Data that contains l) any combination of an individual's

name, social security numbers, driver's license, state/federal identification number,

account number, credit or debit card number and/or 2) data subject to protection under a

federal, state or local law, rule, regulation or ordinance.

1.9 Security Incident means the attempted or successful unauthorized access, use, disclosure,

modification, or destruction of information or interference with the Hosted environment

used to perform the services.

1.10 State CIO means the State Chief Information Officer or authorized designee.

1.11 Supplier Intellectual Property means all tangible or intangible items or things, including

the Intellectual Property Rights therein, created or developed by Supplier and identified in

writing as such (a) prior to providing any services or Work Product to Customer and prior

to receiving any documents, materials, information or funding from or on behalf of a
Customer relating to the services or Work Product, or (b) after the effective date of the

Contract if such tangible or intangible items or things were independently developed by

Supplier outside Supplier's provision of services or Work Product for Customer under the

Contract and were not created, prepared, developed, invented or conceived by any

Customer personnel who then became personnel to Supplier or any of its affiliates or

subcontractors, where, although creation or reduction-to-practice is completed while the

person is affiliated with Supplier or its personnel, any portion of same was created,

invented or conceived by such person while affiliated with Customer.

l.l2 Third Party Intellectual Property means the Intellectual Property Rights of any third

party that is not a party to the Contract, and that is not directly or indirectly providing any

goods or services to a Customer under the Contract.

1.13 Work Product means any and all deliverables produced by Supplier for Customer under

a statement of work issued pursuant to the Contract, including any and all tangible or

intangible items or things that have been or will be prepared, created, developed, invented

or conceived at any time following the effective date of the Contract, including but not

limited to any (i) works of authorship (such as manuals, instructions, printed material,

graphics, artwork, images, illustrations, photographs, computer programs, computer

software, scripts, object code, source code or other programming code, HTML code, flow

charts, notes, outlines, lists, compilations, manuscripts, writings, pictorial materials,

schematics, formulae, processes, algorithms, data, information, multimedia files, text web

pages or web sites, other written or machine readable expression of such works fixed in

any tangible media, and all other copyrightable works), (i) trademarks, service marks, trade

dress, trade names, logos, or other indicia of source or origin, (iii) ideas, designs, concepts,

2
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personality rights, methods, processes, techniques, apparatuses, inventions, formulas,
discoveries, or improvements, including any patents, trade secrets and know-how, (iv)
domain names, (v) any copies, and similar or derivative works to any of the foregoing, (vi)
all documentation and materials related to any of the foregoing, (vii) all other goods,

services or deliverables to be provided to Customer under the Contract or statement of
worko and (vii) all Intellectual Property Rights in any of the foregoing, and which are or
were created, prepared, developed, invented or conceived for the use of benefit of
Customer in connection with this Contract or a statement of work, or with funds
appropriated by or for Customer or Customer's benefit: (a) by any Supplier personnel or
Customer personnel, or (b) any Customer personnel who then became personnel to
Supplier or any of its affiliates or subcontractors, where, although creation or reduction-to-
practice is completed while the person is affiliated with Supplier or its personnel, any

portion of same was created, invented or conceived by such person while affiliated with
Customer.

Termination of Maintenance and Support Services

Customer may terminate maintenance or support services without an adjustment charge, provided
any of the following circumstances occur:

2.1 Customer removes the product for which the services are provided, from productive use

or;

', ', The location at which the services are provided is no longer controlled by Customer (for
example, because of statutory or regulatory changes or the sale or closing of a facility).

If Customer chooses to renew maintenance or support after maintenance has lapsed,

Customer may choose to pay the additional fee, if any, associated with renewing a license

after such maintenance or support has lapsed, or to purchase a new license. Any amount
paid to Supplier in the form of prepaid fees that are unused when services under the

Contract or purchase order are terminated shall be refunded to Customer.

3 Compliance and Electronic and Information Technology Accessibility

State procurement of information technology is subject to certain federal and State laws, rules and

regulations related to information technology accessibility, including but not limited to Oklahoma
Information Technology Accessibility Standards ("Standards") set forth at

-services/accessibil Supplier shall
provide a Voluntary Product Accessibility Template ("VPAT") describing accessibility
compliance via a URL linking to the VPAT and shall update the VPAT as necessary in order to
allow a Customer to obtain current VPAT information as required by State law. If products

require development or customization, additional requirements and documentation may be

required and compliance shall be necessary by Supplier. Such requirements may be stated in
appropriate documents including but not limited to a statement of work, riders, agreement,

purchase order or Addendum.

2
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All representations contained in the VPAT provided will be relied upon by the State or a Customer,

as applicable, for accessibility compliance purposes.

4 Media Ownership (Disk Drive and/or Memory Chip Ownership)

4.1 Any disk drives and memory cards purchased with or included for use in leased or

purchased products under the Contract remain the property of the Customer.

Personal information may be retained within electronic media devices and components;

therefore, electronic media shall not be released either between Customers or for the resale,

ofrefurbished equipment that has been in use by a Customer, by the Supplier to the general

public or other entities. This provision applies to replacement devices and components,

whether purchased or leased, supplied by Supplier, its agents or subcontractors during the

downtime (repair) of products purchased or leased through the Contract. If a device is

removed from a location for repairs, the Customer shall have sole discretion, prior to

removal, to determine and implement sufficient safeguards (such as a record of hard drive

serial numbers) to protect personal information that may be stored within the hard drive or

memory of the device.

5 Offshore Services

No offshore services are provided for under the Contract. State data shall not be used or accessed

internationally for troubleshooting or any other use not specifically provided for herein without

the prior written permission, which may be withheld in the State's sole discretion, from the

appropriate authorized representative of the State. Notwithstanding the aboveo back office

administrative functions of the Supplier may be located offshore and the follow-the-sun support

model may be used by the Supplier to the extent allowed by law applicable to any Customer data

being accessed or used.

6 Compliance with Technology Policies

6.1 The Supplier agrees to adhere to the State of Oklahoma "Information Security Policy,

Procedures, and Guidelines" available at

https://omes.ok. gov/s/g/fi les/emc3 I 6/f/lnfoSecPPG-0.pdf.

Supplier's employees and subcontractors shall adhere to the applicable State IT Standard

Methodologies and Templates including but not limited to Project Management, Business

Analysis, System Analysis, Enterprise and IT Architecture, Quality, Application and

Security Methodologies and Templates as set forth at http://eclipse.omes.ok.gov.

6.2 Supplier shall comply with applicable Federal Information Processing Standards including,

without limitation, FIPS 200, FIPS 140-2 or successor standards and all recommendations

from the National Institute of Standards and Technology. The confidentiality of Customer

Data shall be protected and maintained in accordance with these standards as well as other

applicable Customer standards.

4.2

4

DRAFT

 
Page 65 of 198Page 98



DocuSign Envelope lD: F61 1 9CB7-D198-4588-A136-865FE2844'lA2

Supplier shall comply with the CJIS Security Policy as more particularly described at

Appendix 2 attached hereto and incorporated herein.

7 Emerging Technologies

The State of Oklahoma reserves the right to enter into an Addendum to the Contract atany time to
allow for emerging technologies not identified elsewhere in the Contract Documents if there are

repeated requests for such emerging technology or the State determines it is warranted to add such

technology.

8 Extension Right

In addition to extension rights ofthe State set forth in the Contract, the State CIO reserves the right
to extend any Contract if the State CIO determines such extension to be in the best interest of the
State.

9 Source Code Escrow

Pursuant to 62 O.S. $ 34.31, if customized computer software is developed or modified exclusively
for a State agency, the Supplier has a continuing obligation to comply with such law and place the
source code for such software and any modifications thereto into escrow with an independent third
party escrow agent. Supplier shall pay all fees charged by the escrow agent and enter into an escrow
agreement, the terms of which are subject to the prior written approval of the State, including terms
that provide the State receives ownership of all escrowed source code upon the occurrence of any
of the following:

A bona fide material default of the obligations of the Supplier under the agreement with
the applicable Customer;

9.2 An assignment by the Supplier for the benefit of its creditors;

A failure by the Supplier to pay, or an admission by the Supplier of its inability to pay, its
debts as they mature;

The filing of a petition in bankruptcy by or against the Supplier when such petition is not
dismissed within sixty (60) days of the filing date;

The appointment of a receiver, liquidator or trustee appointed for any substantial part of
the Supplier's property;

The inability or unwillingness of the Supplier to provide the maintenance and support
services in accordance with the agreement with the agency;

Supplier's ceasing of maintenance and support of the software; or

Such other condition as may be statutorily imposed by the future amendment or enactment

of applicable Oklahoma law.

5
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10 Commercial Off The Shelf Software

If Supplier specifies terms and conditions or clauses in an electronic license, subscription,

maintenance, support or similar agreement that conflict with the terms of this Contract, the

additional terms and conditions or conflicting clauses shall not be binding on the State and the

provisions of this Contract shall prevail.

11 Ownership Rights

Any software developed by the Supplier under the terms of the Contract is for the sole and

exclusive use of the State including but not limited to the right to use, reproduce, re-use, alter,

modiff, edit, or change the software as it sees fit and for any purpose. Moreover, except with

regard to any deliverable based on Supplier Intellectual Property, the State shall be deemed the

sole and exclusive owner of all right, title, and interest therein, including but not limited to all

source data, information and rnaierials furnished to the State, together with all plans, system

analysis, and design specifications and drawings, completed programs and documentation thereof,

reports and listing, all data and test procedures and all other items pertaining to the work and

services to be performed pursuant to this Contract including all copyright and proprietary rights

relating thereto. With respect to Supplier Intellectual Property, the Supplier grants the State, for

no additional consideration, a perpetual, irrevocable, royalty-free license, solely for the internal

business use of the State, to use, copy, modiff, display, perform, transmit and prepare derivative

works of Supplier Intellectual Property embodied in or delivered to the State in conjunction with

the products.

Except for any Supplier Intellectual Property, all work performed by the Supplier of developing,

modiffing or eustomizing software and any related supporting documentation shall be considered

as Work for Hire (as defined under the U.S. copyright laws) and, as such, shall be owned by and

for the benefit of State.

In the event that it should be determined that any portion of such software or related supporting

documentation does not qualiff as "Work for Hire", Supplier hereby irrevocably grants to the

State, for no additional consideration, a non-exclusive, irrevocable, royalty-free license to use,

copy, modiff, display, perform, transmit and prepare derivative works of any such software and

any Supplier Intellectual Property embodied in or delivered to the State in conjunction with the

products.

Supplier shall assist the State and its agents, upon request, in preparing U.S. and foreign copyright,

trademark, and/or patent applications covering software developed, modified or customized for

the State. Supplier shall sign any such applications, upon request, and deliver them to the State.

The State shall bear all expenses that incurred in connection with such copyright, trademark, and/or

patent applications.

If any Acquisition pursuant to this Contract is funded wholly or in part with federal funds, the

source code and all associated software and related documentation owned by the State may be

6
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shared with other publicly funded agencies at the discretion of the State without permission from
or additional compensation to the Supplier.

12 IntellectualPropertyOwnership

The following terms apply to ownership and rights related to Intellectual Property

12.1. As between Supplier and Customer, the Work Product and Intellectual Property Rights

therein are and shall be owned exclusively by Customer, and not Supplier. Supplier
specifically agrees that the Work Product shall be considered "works made for hire" and

that the Work Product shall, upon creation, be owned exclusively by Customer. To the

extent that the Work Product, under applicable law, may not be considered works made for
hire, Supplier hereby agrees that all right, title and interest in and to all ownership rights
and all Intellectual Property Rights in the Work Product is hereby effectively transferred,
granted, conveyed, assigned and relinquished exclusively to Customer, without the

necessity of any further consideration, and Customer shall be entitled to obtain and hold in
its own name all lntellectual Property Rights in and to the Work Product. Supplier

acknowledges that Supplier and Customer do not intend Supplier to be ajoint author of the

Work Product within the meaning of the Copyright Act of 1976. Customer shall have

access, during normal business hours (Monday through Friday, 8:00 a.m. to 5:00 p.m.) and

upon reasonable prior notice to Supplier, to all Supplier materials, premises and computer

files containing the Work Product. Supplier and Customer, as appropriate, will cooperate

with one another and execute such other documents as may be reasonably appropriate to
achieve the objectives herein. No license or other right is granted under the Contract to any

Third Party Intellectual Property, except as may be incorporated in the Work Product by
Supplier.

12.2 Supplier, upon request and without further consideration, shall perform any acts that may

be deemed reasonably necessary or desirable by Customer to evidence more fully the

transfer of ownership and/or registration of all Intellectual Property Rights in all Work
Product to Customer to the fullest extent possible including, but not limited to, the

executiono acknowledgement and delivery of such further documents in a form determined

by Customer. In the event Customer shall be unable to obtain Supplier's signature due to

the dissolution of Supplier or Supplier's failure to respond to Customer's repeated requests

for such signature on any document reasonably necessary for any purpose set forth in the

foregoing sentence, Supplier hereby irrevocably designates and appoints Customer and its

duly authorized officers and agents as Supplier's agent and Supplier's attorney-in-fact to

act for and in Supplier's behalf and stead to execute and file any such document and to do

all other lawfully permitted acts to further any such purpose with the same force and effect

as if executed and delivered by Supplier, provided however that no such grant of right to
Customer is applicable if Supplier fails to execute any document due to a good faith dispute

by Supplier with respect to such document. It is understood that such power is coupled

with an interest and is therefore irrevocable. Customer shall have the full and sole power

to prosecute such applications and to take all other action concerning the Work Product,
'and Supplier shall cooperate, at Customer's sole expense, in the preparation and

7
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prosecution of all such applications and in any legal actions and proceedings concerning

the Work Product.

12.3 Supplier hereby irrevocably and forever waives, and agrees never to assert, any Moral

Rights in or to the Work Product which Supplier may now have or which may accrue to

Supplier's benefit under U.S. or foreign copyright or other laws and any and all other

residual rights and benefits which arise under any other applicable law now in force or

hereafter enacted. Supplier acknowledges the receipt of equitable compensation for its
assignment and waiver of such Moral Rights.

12.4 All documents, information and materials forwarded to Supplier by Customer for use in

and preparation of the Work Product shall be deemed the confidential information of
Customer, subject to the license granted by Customer to Supplier hereunder. Supplier shall

not otherwise use, disclose, or permit any third party to use or obtain the Work Product, or

any portion thereof; in any manner without the prior written approval of Customer.

12.5 These provisions are intended to protect Customer's proprietary rights pertaining to the

Work Product and the Intellectual Property Rights therein and any misuse of such rights

would cause substantial and irreparable harm to Customer's business. Therefore, Supplier

acknowledges and stipulates that a court of competent jurisdiction may immediately enjoin

a material breach of the Supplier's obligations with respect to confidentiality provisions of
the Contract and the Work Product and a Customer's Intellectual Property Rights, upon a

request by Customer, without requiring proof of irreparable injury, as same is presumed.

12.6 Upon the request of Customero but in any event upon termination or expiration of this

Contract or a statement of work, Supplier shall surrender to Customer all documents and

things pertaining to the Work Product, generated or developed by Supplier or furnished by

Customer to Supplier, including all materials embodying the Work Product, any Customer

confidential information and Intellectual Property Rights in such Work Product, regardless

of whether complete or incomplete. This section is intended to apply to all Work Product

as well as to all documents and things furnished to Supplier by Customer or by anyone else

that pertains to the Work Product.

12.7 Customer hereby grants to Supplier a non-transferable, non-exclusive, royalty-free, fully
paid license to use any Work Product solely as necessary to provide services to Customer.

Except as provided in this sectiono neither Supplier nor any subcontractor shall have the

right to use the Work Product in connection with the provision of services to its other

customers without the prior written consent of Customer, which consent may be withheld

in Customer's sole discretion.

12.8 To the extent that any Third Party Intellectual Property is embodied or reflected in the

Work Product or is necessary to provide services, Supplier shall obtain from the applicable

third party for the Customer's benefit, an irrevocable, perpetual, non-exclusive, worldwide,

royalty-free license, solely for Customer's internal business purposes; likewise, with

respect to any Supplier Intellectual Property embodied or reflected in the Work Product or

8
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necessary to provide services, Supplier grants to Customer an irrevocable, perpetual, non-

exclusive, worldwide, royalty-free license, solely for the Customer's internal business

purposes. Each such license shall allow the applicable Customer to (i) use, copy, modiff,
display, perform (by any means), transmit and prepare derivative works of any Third Party

Intellectual Property or Supplier Intellectual Property embodied in or delivered to
Customer in conjunction with the Work Product and (ii) authorize others to do any or all
of the foregoing. Supplier agrees to notifu Customer on delivery of the Work Product or
services if such materials include any Third Party Intellectual Property. The foregoing
license includes the right to sublicense third parties, solely for the purpose of engaging

such third parties to assist or carry out Customer's internal business use of the Work
Product. Except for the preceding license, all rights in Supplier Intellectual Property remain

in Supplier. On request, Supplier shall provide Customer with documentation indicating a

third party's written approval for Supplier to use any Third Party Intellectual Property that
may be embodied or reflected in the Work Product.

12.9 Supplier agrees that it shall have written agreement(s) that are consistent with the
provisions hereof related to Work Product and Intellectual Property Rights with any

employees, agents, consultants, contractors or subcontractors providing services or Work
Product pursuant to the Contract, prior to the provision of such services or Work Product

and that it shall maintain such written agreements at all times during performance of this
Contract which are sufficient to support all performance and grants of rights by Supplier.

Copies of such agreements shall be provided to the Customer promptly upon request.

12.10 To the extent not inconsistent with Customer's rights in the Work Product or other
provisions, nothing in this Contract shall preclude Supplier from developing for itself, or
for others, materials which are competitive with those produced as a result of the services

provided under the Contract, provided that no Work Product is utilized, and no Intellectual
Property Rights of Customer therein are infringed by such competitive materials. To the

extent that Supplier wishes to use the Work Product or acquire licensed rights in certain

Intellectual Property Rights of Customer therein in order to offer competitive goods or
services to third parties, Supplier and Customer agree to negotiate in good faith regarding

an appropriate license and royalty agreement to allow for such.

l2.ll If any Acquisition pursuant to the Contract is funded wholly or in part with federal funds,

the source code and all associated software and related documentation and materials owned

by a Customer may be shared with other publicly funded agencies at the discretion of such

Customer without permission from or additional compensation to the Supplier.

13 Hosting Services

13.1 If Supplier or its subcontractor, affiliate or any other person or entity providing products

or services under the Contract Hosts Customer Data in connection with an Acquisition,
the provisions of Appendix 1, attached hereto and incorporated herein, apply to such

Acquisition.

9
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13.2 If the Hosting of Customer Data by Supplier or its subcontractor, affiliate or any other

person or entity providing products or services under the Contract contributes to or directly

causes a Data Breacho Supplier shall be responsible for the obligations set forth in
Appendix 1 related to breach reporting requirements and associated costs. Likewise if such

Hosting contributes to or directly causes a Security Incident, Supplier shall be responsible

for the obligations set forth in Appendix 1, as applicable.

14 Change Management

When a scheduled change is made to products or services provided to a Customer that impacts the

Customeros system related to such product or service, Supplier shall provide two (2) weeks' prior

written notice of suuh uhangc. Whcn the change is au cmergcncy change, Supplicr shall providc

twenty-four (24) hours' prior written notice of the change. Repeated failure to provide such notice

may be an evaluation factor (as indicative of Supplier's past performance) upon renewal or if future

bids submitted by Supplier are evaluated by the State.

15 Service Level Deficiency

In addition to other terms of the Contract, in instances of the Supplier's repeated failure to provide

an acceptable level of service or meet service level agreement metrics, service credits shall be

provided by Supplier and may be used as an offset to payment due.

16 Notices

In addition to notice requirements under the terms of the Contract otherwise, the following

individuals shall also be provided the request, approval or noticeo as applicable:

Chief Information Offi cer

3ll5 N. Lincoln Blvd
Oklahoma City, OK 73105

With a copv. which shall not constitute notice. to:

lnformation Services Deputy Counsel

3115 North Lincoln Boulevard

Oklahoma City, Oklahoma 73105

t0
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Appendix I to State of Oklahoma Information Technology Terms

The parties agree to the following provisions in connection with any Customer Data accessed, processed

or stored by or on behalf ofthe Supplier and the obligations, representations and warranties set forth below
shall continue as long as the Supplier has an obligation under the Contract

A. Customer Data

Customer will be responsible for the accuracy and completeness of all Customer Data
provided to Supplier by Customer. Customer shall retain exclusive ownership of all
Customer Data. Non-Public Data and Personal Data shall be deemed to be Customer's

confidential information. Supplier shall restrict access to Customer Data to their employees

with a need to know (and advise such employees of the confidentiality and non-disclosure

obligations assumed herein).

2. Supplier shall promptly notifr the Customer upon receipt of any requests from
unauthorized third parties which in any way might reasonably require access to Customer
Data or Customer's use of the Hosted environment. Supplier shall notify the Customer by

the fastest means available and also in writing pursuant to Contract notice provisions and

the notice provision herein. Except to the extent required by law, Supplier shall not respond

to subpoenas, service or process, Freedom of Information Act or other open records

requests, and other legal request related to Customer without first noti$ring the Customer

and obtaining the Customer's prior approval, which shall not be unreasonably withheld, of
Supplier's proposed responses. Supplier agrees to provide its completed responses to the

Customer with adequate time for Customer review, revision and approval.

Supplier will use commercially reasonable efforts to prevent the loss of or damage to

Customer Data in its possession and will maintain commercially reasonable back-up
procedures and copies to facilitate the reconstruction of any Customer Data that may be

lost or damaged by Supplier. Supplier will promptly notify Customer of any loss, damage

to, or unauthorized access of Customer Data. Supplier will use commercially reasonable

efforts to reconstruct any Customer Datathat has been lost or damaged by Supplier as a

result of its negligence or willful misconduct. If Customer Data is lost or damaged for
reasons other than as a result of Supplier's negligence or willful misconduct, Supplier, at

the Customer's expense, will, at the request of the State, use commercially reasonable

efforts to reconstruct any Customer Data lost or damaged.

B. Data Security

Supplier will use commercially reasonable efforts, consistent with industry standards, to
provide security for the Hosted environment and Customer Data and to protect against both

unauthorized access to the Hosting environment, and unauthorized communications

between the Hosting environment and the Customer's browser. Supplier shall implement
and maintain appropriate administrative, technical and organizational security measures to

safeguard against unauthorized accesso disclosure ortheft ofPersonal Data and Non-Public

11
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Data. Such security measures shall be in accordance with recognized industry practice and

not less stringent than the measures the service provider applies to its own personal data

and non-public data of similar kind.

All Personal Data and Non-public Data shall be encrypted at rest and in transit with

controlled access. Unless otherwise stipulated, the service provider is responsible for

encryption of Personal Data.

Supplier represents and warrants to the Customer that the Hosting equipment and

environment will be routinely checked with a commercially available, industry standard

software application with up-to-date virus definitions. Supplier will regularly update the

vilus tlcfiuitions to ensurc that the definitions arc as up-to-datc as is commeroially

reasonable. Supplier will promptly purge all viruses discovered during virus checks. If
there is a reasonable basis to believe that a virus may have been transmitted to Customer

by Supplier, Supplier will promptly notifz Customer of such possibility in a writing that

states the nature of the virus, the date on which transmission may have occurred, and the

means Supplier has used to remediate the virus. Should the virus propagate to Customer's

IT infrastructure, Supplier is responsible for costs incurred by Customer for Customer to

remediate the virus.

4. Supplier shall provide its services to Customer and its users solely from data centers in the

U.S. Storage of Customer Data at rest shall be located solely in data centers in the U.S.

Supplier shall not allow its personnel or contractors to store Customer Data on portable

devices, including personal computers, except for devices that are used and kept only at its

U.S. data centers. Supplier shall permit its personnel and contractors to access Customer

Data remotely only as required to fulfill Supplier's obligations under the Contract.

Supplier shall allow the Customer to audit conformance to the Contract terms. The

Customer may perform this audit or contract with a third party at its discretion and at

Customer's expense.

Supplier shall perform an independent audit of its data centers at least annually at its

expense and provide a redacted version of the audit report upon request. Supplier may

remove its proprietary information from the redacted version. A Service Organization

Control (SOC) 2 audit report or approved equivalent sets the minimum level of a third-

party audit.

7 Any remedies provided in this Appendix are not exclusive and are in addition to other

rights and remedies available under the terms of the Contract, at law or in equity.

C. Security Assessment

The State requires any entity or third-party Supplier Hosting Oklahoma Customer Data to

submit to a State Certification and Accreditation Review process to assess initial security

risk. Supplier submitted to the review and met the State's minimum security standards at

time the Contract was executed. Failure to maintain the State's minimum security standards

12
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during the term of the contract, including renewals, constitutes a material breach. Upon
request, the Supplier shall provide updated data security information in connection with a
potential renewal. If information provided in the security risk assessment changes, Supplier
shall promptly notiff the State and include in such notification the updated information;
provided, however, Supplier shall make no change that results in lessened data protection
or increased data security risk. Failure to provide the notice required by this section or
maintain the level of security required in the Contract constitutes a material breach by
Supplier and may result in a whole or partial termination of the Contract.

2. Any Hosting entity change must be approved in writing priorto such change. To the extent
Supplier requests a different sub-contractor than the third-party Hosting Supplier already
approved by the State, the different sub-contractor is subject to the State's approval.
Supplier agrees not to migrate State's data or otherwise utilize the different third-party
Hosting Supplier in connection with key business functions that are Supplier's obligations
under the contract until the State approves the third-party Hosting Supplier's State

Certification and Accreditation Review, which approval shall not be unreasonably
withheld or delayed. In the event the third-party Hosting Supplier does not meet the State's
requirements under the State Certification and Accreditation Review, Supplier
acknowledges and agrees it will not utilize the third-party Supplier in connection with key
business functions that are Supplier's obligations under the contract, until such third party
meets such requirements.

Security Incident or Data Breach Notification: Supplier shall inform Customer of any Security
Incident or Data Breach.

I Supplier may need to communicate with outside parties regarding a Security Incident,
which may include contacting law enforcement, fielding media inquiries and seeking
external expertise as mutually agreed upon, defined by law or contained in the Contract. If
a Security Incident involves Customer Data, Supplier will coordinate with Customer prior
to any such communication.

Supplier shall report a Security Incident to the Customer identified contact set forth herein
within five (5) days of discovery of the Security Incident or within a shorter notice period
required by applicable law or regulation (i.e. HIPAA requires notice to be provided within
24 hours).

3. Supplier shall:
L

Maintain processes and procedures to identify, respond to and analyze Security
Incidents;

Make summary information regarding such procedures available to Customer at

Customer's request;

Mitigate, to the extent practicable, harmful effects of Security Incidents that are

known to Supplier; and
13
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d. Document all Security Incidents and their outcomes.

4 If Supplier has reasonable belief or actual knowledge of a Data Breach, Supplier shall (1)

promptly notify the appropriate Customer identified contact set forth herein within 24

hours or sooner, unless shorter time is required by applicable law, and (2) take

commercially reasonable measures to address the Data Breach in a timely manner.

Breach Responsibilities: This section only applies when aData Breach occurs with respect to

Personal Data or Non-Public Data within the possession or control of Supplier.

1 Supplier shall (1) cooperate with Customer as reasonably requested by Customer to

investigate and resolve the Data Breach, (2) promptly implement necessary remedial

measures, if necessary, and (3) document responsive actions taken related to the Data

Breach, including any post-incident review of events and actions taken to make changes in

business practices in providing the services, if necessary.

2. Unless otherwise stipulated, if a Data Breach is a direct result of Supplier's breach of its

obligation to encrypt Personal Data and Non-Public Data or otherwise prevent its release,

Supplier shall bear the costs associated with (l) the investigation and resolution of the Data

Breach; (2) notifications to individuals, regulators or others required by state law; (3) credit

monitoring services required by state or federal law; (4) a website or toll-free numbers and

call center for affected individuals required by state law - all not to exceed the agency per

record per person cost calculated for data breaches in the United States on the most recent

Cost of Data breach Study: Global Analysis published by the Ponemon lnstitute at the time

of the data breach; and (5) complete all corrective actions as reasonably determined by

Supplier based on root cause.

3. If a Data Breach is a direct result of Supplier's breach of its obligations to encrypt Personal

Data and Non-Public Data or otherwise prevent its release, Supplier shall indemnifu and

hold harmless the Customer against all penalties assessed to Indemnified Parties by

governmental authorities in connection with the Data Breach.

Notices

In addition to notice requirements under the terms of the Contract and those set forth above, a

request, an approval or a notice in connection with this Appendix provided by Supplier shall be

provided to:

Chief Information Security Officer

3ll5 N. Lincoln Blvd

Oklahoma City, OK 73105

and

servicedesk@omes.ok.gov.

E.

F'
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G. Supplier Representations and Warranties

Supplier represents and warrants the following:

I The product and services provided in connection with Hosting services do not infringe a
third party's patent or copyright or other intellectual property rights.

Supplier will protect Customer's Non-Public Data and Personal Data from unauthorized
dissemination and use with the same degree of care that each such party uses to protect its
own confidential information and, in any event, will use no less than a reasonable degree

of care in protecting such confidential information.

3. The execution, delivery and performance ofthe Contract and any ancillary documents and

the consummation of the transactions contemplated by the Contract or any ancillary
documents by Supplier will not violate, conflict with, or result in a breach of any provision
of, or constitute a default (or an event which, with notice or lapse of time or both, would
constitute a default) under, or result in the termination of, any written contract or other
instrument between Supplier and any third parties retained or utilized by Supplier to
provide goods or services for the benefit of the Customer.

4. Supplier shall not knowingly upload, store, post, e-mail or otherwise transmit, distribute,
publish or disseminate to or though the Hosting environment any material that contains
software viruses, malware or other surreptitious code designed to interrupt, destroy or limit
the functionality of any computer software or hardware or telecommunications equipment
or circumvent any 'ocopy-protected" devices, or any other harmful or disruptive program.

H. Indemnity

Supplier agrees to defend, indemnify and hold the State, its officers, directors, employees, and

agents harmless from all liabilities, claims, damages, losses, costs, expenses, demands, suits and

actions (including without limitation reasonable attorneys' fees and costs required to establish the

right to indemnification), excluding damages that are the sole fault of Customer, arising from or
in connection with Supplier's breach of its express representations and warranties in these

Information Technology Terms and the Contract. If a third party claims that any portion of the
products or services provided by Supplier under the terms of another Contract Document or these

Information Technology Terms infringes that party's patent or copyright, Supplier shall defend,

indemnifr and hold harmless the State and Customer against the claim at Supplier's expense and
pay all related costs, damages, and attorney's fees incurred by or assessed to, the State and/or
Customer. The State and/or Customer shall promptly noti$ Supplier of any third party claims and

to the extent authorized by the Attorney General of the State, allow Supplier to control the defense

and any related settlement negotiations. If the Attorney General of the State does not authorize
sole control of the defense and settlement negotiations to Supplier, Supplier shall be granted

authorization to equally participate in any proceeding related to this section but Supplier shall
remain responsible to indemnifu Customer and the State for all associated costs, damages and fees

incurred by or assessed to the State andlor Customer. Should the software become, or in Supplier's

2.

t5
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opinion, be likely to become the subject of a claim or an injunction preventing its use as

contemplated in connection with Hosting services, Supplier may, at its option (i) procure for the

State the right to continue using the software or (ii) replace or modiff the software with a like or

similar product so that it becomes non-infringing.

I. Termination, Expiration and Suspension of Service

During any period of service suspension, Supplier shall not take any action to intentionally

disclose, alter or erase any Customer Data.

2. In the event of a termination or expiration of the Contract, the parties further agree:

Supplier shall implement an orderly return of Customer Data in a format specified by the

Customer and, as determined by the Customer:

return the Customer Data to Customer at no additional cost, at a time agreed to by

the parties and the subsequent secure disposal of State Data;

b. transitioned to a different Supplier at a mutually agreed cost and in accordance with

a mutually agreed data transition plan and the subsequent secure disposal of State

Data or

c. a combination of the two immediately preceding options.

3. Supplier shall not take any action to intentionally erase any Customer Data for a period of:

a. 10 days after the effective date of termination, if the termination is in accordance

with the contract period;

30 days afterthe effective date oftermination, ifthe termination is for convenience;

or

c. 60 days after the effective date of termination, if the termination is for cause.

After such period, Supplier shall, unless legally prohibited or otherwise stipulated, delete

all Customer Data in its systems or otherwise in its possession or under its control.

The State shall be entitled to any post termination or expiration assistance generally made

available with respect to the services.

Disposal by Supplier of Customer Data in all of its forms, such as disk, CD/DVD, backup

tape and paper, when requested by the Customer, shall be performed in a secure manner.

Data shall be permanently deleted and shall not be recoverable, according to National

Institute of Standards and Technology (NlST)-approved methods. Certificates of
destruction shall be provided to Customer within thiny (30) calendar day of its request for

disposal ofdata.

16

I

a.

b.
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Appendix 2 to State of Oklahoma Information Technology Terms

INTRODUCTION

The use and maintenance of all items of software or equipment offered for purchase herein must be in
compliance with the most current version of the U.S. Department of Justice, Federal Bureau of
Investigation ("FBI"), Criminal Justice Information Services (CJIS) Division's CJIS Security Policy
("CJIS Security Policy" or "Security Policy" herein).

The Entity or Affiliate acquiring the data or system is hereby ultimately responsible for compliance with
the CJIS Security Policy and will be subject to an audit by the State of Oklahoma CJIS Systems Officer
("CSO") and the FBI CJIS Division's Audit Staff.

The CJIS Security Policy outlines a number of administrative, procedural, and technical controls agencies
must have in place to protect Criminal Justice Information ("CJI"). Our experience is that agencies will
generally have many of the administrative and procedural controls in place but will need to implement
additional technical safeguards in order to be in complete compliance with the mandate. A Criminal Justice
Agency ("CJA") and certain other governmental agencies procuring technology equipment and services
that could be used in hosting or connecting or transmitting or receiving CJI data may need to use the check
list herein to make sure that the software, equipment, location, security, and persons having the ability to
access CJI will meet the CJIS requirements per the then current CJIS Security Policy. A completed
Appendix H to said Security Policy will need to be signed by Vendor or a 3'd party if it has access to CJI,
such as incident to the maintenance or support ofthe purchased hardware or software within which resides
CJI. Per Appendix '3A)) to said Security Policy, "access to CJI is the physical or logical (electronic)
ability, right or privilege to view, modiff or make use of CJI."

DIRECTIVE CONCERNING ACCESS TO CRIMINAL JUSTICE INFORMATION
AND TO HARDWARE OR SOF'TWARE WHICH INTERACTS WITH CJI

and CERTIFICATION

The FBI CJIS Division provides state-of-the-art identification and information services to the local, state,
tribal, federal, and international criminal justice communities for criminal justice purposes, as well as the
noncriminal justice communities for noncriminal justice purposes.

This Directive primarily concerns access to CJI and access to hardware and software in the use,
retention, transmission, reception, and hosting of CJI for criminal justice purposes and not for
noncriminal justice purposes. In that regard, this Directive is not only applicable to such data, but also
to the hardware and software interacting with such data, their location(s), and persons having the ability
to access such data. The CJIS data applicable to the Security Policy is the data described as such in said
Policy plus all data transmitted over the Oktahoma Law Enforcement Telecommunications System
("OLETS') which is operated by DPS.

In order to have access to CJI or to the aforesaid hardware or software, the vendor must be familiar with
the FBI CJIS Security Policy, including but not limited to the following portions of said Security Policy:

l. the Definitions and Acronyms in $3 & Appendices "A" &"8";
17

CJIS SECURITY POLICY REQUIREMENTS GENERALLY
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the general policies in $4;
the Policies in $5;
the appropriate forms in Appendices "D", ooE", "F" & "H"; and

the Supplemental Guidance in Appendices "J" & uK'.

This FBI Security Policy is located and may be downloaded at: https://www.fbi.gov/services/cjis/cjis-

securitv-pol icy-resource-center.

By executing the Contract to which this Directive is attached, the vendor hereby CERTIFIES that the

foregoing directive has and will be followed, including but not limited to full compliance with the FBI

CJIS Security Policy, as amended and as applicable'

2.

J.

4.

5.

Pol icy Reqr-ti retrrent Checkl ist Corrpl iarrce checkl ist -

Policy Area I

Policy Area2

Policy Area 3

Policy Area4

Policy Area 5

Policy Area 6

Policy AreaT

Policy Area 8

Policy Area 9

Policy Area l0

Policy Area 11

Policy Area 12

Information Exchange A greements

Security Awareness Training

Incident Response

Auditing and Accountability

Access Control

Identifi cation and Authentication

Confi guration Management

Media Protection

Physical Protection

Systems and Communications

Protection and Information
Integrity

Formal Audits

Personnel Security

{8
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EXHIBIT D

OKLAHOMA STATEWIDE CONTRACT TERMS

1. Statewide Contract Type

1.1 The Contract is a non-mandatory statewide contract for use by State

agencies. Additionally, the Contract may be used by any governmental

entity specified as a political subdivision of the State pursuant to the
Governmental Tort Claims Act including any associated institution,
instrumentality, board, oommission, committee, department or other entity
designated to act on behalf of the political subdivision; a state, county or
local governmental entity in its state of origin; and entities authorized to
utilize contracts by the State via a multistate or multigovernmental
contract.

1.2 The Contract is a firm, fixed price contract for indefinite delivery and

quantity for the Acquisitions available under the Contract.

2. Orders and Addendums

Unless mutually agreed in writing otherwise, orders shall be placed

directly with the Supplier by issuance of written purchase orders or by
Purchase Card by state agencies and other authorized entities. All orders

are subject to the Contract terms and any order dated prior to Contract

expiration shall be performed. Delivery to multiple destinations may be

required.

2.2 Any ordering document shall be effective between Supplier and the
Customer only and shall not be an Addendum to the Contract in its
entirety or apply to any Acquisition by another Customer.

2.3 Additional terms added to a Contract Document by a Customer shall be

effective if the additional terms do not conflict with the General Terms
and are acceptable to Supplier. However, an Addendum to the Contract
shall be signed by the State Purchasing Director or designee. Regarding
information technology and telecommunications contracts, pursuant to 62

O.S., $34.11.1, the Chief Information Officer acts as the Information
Technology and Telecommunications Purchasing Director.

2.1

09/28/2020
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3. Termination for Funding Insufficiency

In addition to Contract terms relating to termination due to insufficient funding, a

Customer may terminate any purchase order or other payment mechanism if funds

sufficient to pay obligations under the Contract are not appropriated or received

from an intended third-party funding source. The determination by the Customer

of insufficient funding shall be accepted by, and shall be final and binding on, the

Supplier.

4. Termination for Cause

In addition to Contract terms relating to termination for cause, a customer may

terminate its obligations, in whole or in part, to Supplier if it has provided

Supplier with written notice of material breach and Supplier fails to cure such

material breach within thirty (30) days of receipt of written notice. The Customer

may also terminate a purchase order or other payment mechanism or Supplier's

activities under the Contract immediately without a thirty (30) day wriffen notice

to Supplier, if Supplier fails to comply with confidentiality, privacy, security,

environmental or safety requirements if such non-compliance relates or may relate

to Supplier provision of products or services to the Customer or if Supplier's

material breach is reasonably determined (i) to be an impediment to the function

of the Customer and detrimental to the Customer, or (ii) when conditions preclude

the thirty (30) day notice.

5. Termination for Convenience

In addition to any termination for convenience provisions in the Contract, a

Customer may terminate a purchase order or other payment mechanism for

convenience if it is determined that termination is in the Customer's best interest.

Supplier will be provided at least thirty (30) days' written notice of termination.

6. Contract Management Fee and Usage Report

6.1 Pursuant to 74 O.S. $ 85.33A, the State assesses a contract management

fee on all transactions under a statewide contract. The payment of such

fee will be calculated for all transactions, net of returns and the Supplier

has no right of setoff against such fee regardless of the payment status of
any Customer or any aggregate accounts receivable percentage. Supplier

acknowledges and agrees that all prices quoted under any statewide

contract shall include the contract management fee and the contract

09t2812020
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6.2

management fee shall not be reflected as a separate line item in Supplier's
billing. The State reserves the right to change this. fee upward or
downward upon sixty (60) calendar days' written notice to Supplier
without further requirement for an Addendum.

While Supplier is the awardee of a statewide contract, transactions that
occur under the terms of the statewide contract are subject to a one percent
(1%) contract management fee to be paid by Supplier. Supplier shall
submit a Contract Usage Report on a quarterly basis for each contract
using a form provided by the State and such report shall include applicable
information for each transaction. Reports shall include usage of the
statewide contract by every Customer during the applicable quarter. A
singular report provided late will not be considered a breach of the
statewide contract; provided, however, repeated failure to submit accurate
quarterly usage reports and submit timely payments may result in
suspension or termination, in whole or in part, of the Contract.

6.3 All Contract Usage Reports shall meet the following criteria

t. Electronic submission in Microsoft Excel format to
strategic.sou rcing@omes.ok.gov;

Quarterly submission regardless of whether there were
transactions under the Contract during the applicable quarterly

reporting period;

Submission no later than forty-five (45) days following the end of
each calendar quarter;

Contract quarterly reporting periods shall be as follows:

January 01 through March 31;

April 01 through June 30;

July 01 through September 30; and

October 01 through December 31.

tl.

Itt.

lv.

a.

b.

c.

d.

Reports must include the following information:v

09128/2020
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6.4

Procuring entity;

Order date;

Purchase Order number or note that the transaction was

paid by Purchase Card;

City in which products or services were received or specific

office or subdivision title;
Product manufacturer or type of service;

Manufacturer item number, if applicable;

Product description;

General product category, if applicable;

Quantity;
Unit list price or MSRP, as applicable;

Unit price charged to the purchasing entity; and

Other Contract usage information requested by the State.

Payment of the contract management fee shall be delivered to the

following address within forty-five (45) calendar days after the end of
each quarterly reporting period:

State of Oklahoma

Office of Management and Enterprise Services, Central Purchasing

2401 North Lincoln Boulevard, Suite 116

Oklahoma City, Oklahoma 73105

To ensure payment is properly accounted for, supplier shall provide the

following information with payment: (i) reference to the applicable

Contract Usage Report and quarterly reporting period and (ii) the

applicable statewide contract number(s) and the amount of the contract

management fee being paid for each contract number.

a.

b.

c.

d.

e.

f.
g.

h.

t.
j.
k.
t.

0912812020
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Negotiated Exceptions and Additional Terms
STATE OF OKLAHOMA CONTRACT WITH AXON ENTERPRISE, INC.

RESULTING FROM SOLICITATION NO. OK-MA-I45-21

Negotiated Exceptions and Additional Terms to the Solicitation

The Solicitation is hereby amended to include the terms as set forth below and supersedes all
prior terms submitted by Axon Enterprise, Inc. discussed by the parties, or the terms in the
exhibits or attachments in the NASPO ValuePoint Master Agreement.

Requested Exceptions and Additional Terms not addressed below are declined by the State of
Oklahoma.

ExhibitA, NASPO
ValuePoint Master
Agreement Terms
and Conditions,
Definitions,
Participating
Addendum, Section
2.1

This section is deleted in its entirety and replaced with the
following:

Initial Term. The initial term of this Master Agreement fo-ferflie
shall begin on the date of award and run through June 30, 2025.
The term of this Master Agreement may be amended beyond the
initial term for three (3) additional years at the Lead State's
discretion and by mutual agreement and upon review of
requirements of Participating Entities, current market conditions,
and Contractor performance.

AttachmentA,
NASPO ValuePoint
MasterAgreement
Terms and
Conditions ('Terms
and Conditions'),
Order of Precedence
(Section 3.1, pg 3)

This subsection shall be deleted in its entirety

AttachmentA,
Terms and
Conditions, Most
Favored Customer
(Section 5.4.5, pg 7)

This subsection is deteted in its entirety and replaced with the
following provision:

5.4.5 Contractor shall, within a reasonable period of time of their
effective date, notify the Lead State and NASPO ValuePoint of
any contractual most-favored-customer provisions in third party
contracts or agreement that may affect the promotion of this
MasterAgreement or whose terms provide for adjustments to
future rates or pricing based on rateso pricing in, or Orders from
this MasterAgreement. Upon request of the Lead State or
NASPO ValuePoint, Contractor shall provide a copy of any such
provisions.DRAFT
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Attachment A,
Terms and
Conditions, Pricing
(Section 6.1.1
through 6.1.3, pg 8)

his subsection is deleted in its entirety and replaced with the

following provision:

6.1.1 All prices and rates must be guaranteed for the initial term of
the Master Agreement.

6.1.2 Following the initial term of the Master Agreemenfany request

for a price or rate adjustment must be for an equal guarantee period

and must be made at least 30 days prior to the effective date.

6.1.3 Requests for a price or rate adjustment must include

sufficient documentation supporting the request. Any adjustment or

amendment to the Master Agreement will not be effective unless

approved in writing by the Lead State

AttachmentA,
Terms and
Conditions, Payment
(Section 6.2,pg9)

subsection is deleted in its entirety and replaced with the
provision:

6.2 Payment. Unless otherwise agreed upon in a Participating
Addendum or Order, Payment afterAcceptance will be made within
thirty (30) days following the date the goods are delivered or the date

a correct invoice is received, whichever is later. After 45 days the

Contractor may assess overdue account charges up to a maximum

rate of one percent per month on the outstanding balance, unless a

different late payment amount is specified in a Participating
Addendum or Order, or otherwise prescribed by applicable law.

Payments will be remitted in the manner specified in the Participating

Addendum or Order. Payments may be made via a purchasing card

with no additional charge.

AttachmentA,
Terms and
Conditions, Shipping
Terms (Section 8.1..1'

ps 11)

subsection is deleted in its entirety and replaced with the

following provision:

Notwithstanding the above, responsibility and liability for loss or

damage will remain the Contractor's until delivery to the Purchasing

Entity when responsibility will pass to the Purchasing Entity except

as to latent defects, fraud, and Contractor's warranty obligations.

AttachmentA,
Terms and
Conditions,
Inspection (Section
9.3.2,pg12)

This subsection shall be deleted in its entirety

AttachmentA,
Terms and
Conditions,
Acceptance Testing

subsection is deleted in its entirety and replaced with the

following provision:

.5.1 The Acceptance Testing period will be fifteen (15) calendar

days, unless otherwise specified starting from the day after the

Product is delivered or if installed the after

Page 2 of 15
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(Section 9.5.1
through 9.5.5, pg 12)

9.5.2

9.5.3

9.5.4

the Product is installed and Contractor certifies that the
Product is ready forAcceptance Testing.

If the Product does not conform to specifications during the
initial period ofAcceptance Testing, Purchasing Entity may, at
its discretion, reject the Product.

Upon rejection, the Contractor will have fifteen (15)
calendar days to cure. Ifafter the cure period, the Product
still has not met the standard of performance or
specificationso the Purchasing Entity may, at its option:
(a) declare Contractor to be in breach and terminate the
Order; (b) demand replacement Product from Contractor
at no additional cost to Purchasing Entity; or, (c) continue
the cure period for an additional time period agreed upon
by the Purchasing Entity and the Contractor.

Contractor shall pay all costs related to the
preparation and shipping of Product returned
pursuant to the section.

9.5.5 Products which are not rejected within the timeframe specified
herein shall be deemed Accepted for all purpose under the
Agreement. Products which are found to be non-conforming
after this timeframe shall be handled in accordance with the
Contractor's warranty procedure.

AttachmentA,
Terms and
Conditions,
Warranty (Section
10.2, pg 13)

This subsection is deleted in its entirety and replaced with the
following provision:

10.2 Warranty. The Contractor warrants for a period of one year
upon arrival ofthe product at the point ofdelivery (a) the Product
performs according to all specific claims that the Contractor made in
its response to the solicitation, (b) the Product is suitable for the
ordinary purposes for which such Product is used, (c) the Product is
suitable for any special purposes identified in the solicitation, (d) the
Product is designed and manufactured in a commercially reasonable
manner, and (e) the Product is free of defects in workmanship and
materials.

AttachmentA,
Terms and
Conditions,
Warranty (Section
10.5, pg 13)

This subsection is deleted in its entirety and replaced with the
following provision:

10.5 Warranty Period Start Date. The warranty period will begin
upon arrival of the product at the point of delivery.

AttachmentA,
Terms and

This subsection is deleted in its entirety and replaced with the
following provision:

Page 3 of 15
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Conditions,
Conveyance of Title
(Section 11.1, pg 14)

11.1 Conveyance of Title. Upon delivery to the Purchasing Entity,

Contractor shall convey to Purchasing Entity title to the Product free

and clear of all liens, encumbranceso or other security interests.

Attachment A,
Terms and
Conditions, General
Indemnification
(Section l2.l,pg14)

his subsection is deleted in its entirety and replaced with the
provision:

L2.1 General Indemnification. The Contractor shall defend,

indemni$ and hold harmless NASPO, NASPO ValuePoint, the Lead

state, Participating Entities, and Purchasing Entities, along with their

offrcers and employees (the "Indemnified Parties"), from and against

third-party claims, damages or causes of action including reasonable

attorneys' fees and related costs for any death, injury or damage to

tangible property arising from any negligent act, error, or omission of
the Contractor, its employees or subcontractors or volunteers, at any

tieg relating to performance under this Master Agreement, except to

the extent such claim arises out of the gross negligence or willful
misconduct of an lndemnified Party.

AttachmentAo
Terms and
Conditions,
Intellectual Property
Indemnification
(Section 13.4, pg 16)

subsection is deleted in its entirety and replaced with the
provision:

13.4 Notice of Cancellation. Contractor shall pay premiums on

all insurance policies. Contractor shall provide notice to a
Participating Entity who is a state within thirty (30) days after

Contractor is first aware of expiration, cancellation or
nonrenewal of such policy or is first aware that cancellation is

threatened or expiration, nonrenewal or expiration otherwise

may occur which would result in reduction of coverage below
limits specified herein.

AttachmentA,
Terms and
Conditions, Records
Administration and
Audit (Section
l4.l.l, pg 17)

his subsection is deleted in its entirety and replaced with the

following provision:

l4.l.l The Contractor shall maintain books, records, documents,

and other evidence pertaining to this MasterAgreement and Orders

placed by Purchasing Entities under it which shall reflect
performance and administration of payments and fees; such records

shall be those which Contractor maintains in its ordinary course of
business. Contractor shall permit the Lead State, a Participating
Entity, a Purchasing Entity, the federal government (including its

grant awarding entities and the U.S. Comptroller General), and any

other duly authorized agent of a govemmental agency, to audit,

inspect, examine, copy and/or transcribe Contractor's books,

documents, papers and records directly pertinent to this Master

or orders a under it for the
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purpose of making audits, examinations, excerpts, and transcriptions.
This right will survive for a period of three (3) years following
termination of this Agreement or final payment for any order placed
by a Purchasing Entity against this MasterAgreement, whichever is
later, or such longer period as is required by the Purchasing Entity's
state statutes, to assure compliance with the terms hereof or to
evaluate performance hereunder. Such audit shall occur only once in
any twelve month period at a time and place mutually agreed between
the parties during normal business hours.

AttachmentA,
Terms and
Conditions,
Confidentiality, Non-
Disclosure, and
Injunctive Relief
(Section 14.2.2,3,pg
t7)

This subsection is deleted in its entirety and replaced with the
following provision:

14.2.2.3 Except as directed by Purchasing Entity, Contractor will not
at any time during or after the term of this Master Agreement
disclose, directly or indirectly, any Confidential Information to any
person, except in accordance with this MasterAgreement, and that
upon termination of this MasterAgreement or at Purchasing Entity's
request, Contractor shall turn over to Purchasing Entity all
documents, papers, and other matter in Contractor's possession that
embody Confi dential Information.

AttachmentA,
Terms and
Conditions, Records
Administration and
Audit (Section
14.3.1, pg 20)

This subsection is deleted in its entirety and replaced with the
following provision:

14.3.1 Contractor shall not assign, sell, transfer, subcontract or sublet
rights, or delegate responsibilities under this Master Agreement, in
whole or in part, without the written approval of the Lead State. Such
approval shall not be unreasonably withheld. For the avoidance of
doubt, the Lead State retains the right to terminate or cancel the
Contract if this section is violated by Contractor.

AttachmentA,
Terms and
Conditions,
Cancellation
(Section 14.6,pg20)

This subsection is deleted in its entirety and replaced with the
following provision:

14.6 Cancellation. Unless otherwise set forth herein, this Master
Agreement may be canceled by either party upon sixty (60) days'
written notice prior to the effective date of the cancellation. Further,
any Participating Entity may cancel its participation upon thirty (30)
days'wriffen notice, unless otherwise limited or stated in the
Participating Addendum. Cancellation may be in whole or in part.
Any cancellation under this provision will not affect the rights and
obligations attending Orders outstanding at the time of cancellation,
including any right of a Purchasing Entity to indemnification by the
Contractor, rights of payment for Products delivered and accepted,
including for Products delivered on a delayed payment schedule,
rights attending any warranty or default in performance in association
with any Ordet and requirements for records administration and

Page 5 of 15
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audit. Cancellation of the MasterAgreement due to Contractor default

may be immediate

AttachmentA,
Terms and
Conditions, Default
and Remedies
(Section 14.8.2, pg
2t)

subsection is deleted in its entirety and replaced with the
provision:

14.8.2 Upon the occuffence of an event of default, the Lead State

shall issue a written notice of default, identifring the nature

of the default, and providing a period of thirty (30)
calendar days in which Contractor shall have an

opportunity to cure the default. The Lead State shall not be

required to provide advance written notice or a cure period

and may immediately terminate this MasterAgreement in
whole or in part if the Lead State, in its sole discretion,

determines that it is reasonably necessary to preserve

public safety or prevent immediate public uisis. Time
allowed for cure will not diminish or eliminate
Contractor's liability for damages, including liquidated
damages to the extent provided for under this Master
Agreement.

AttachmentA,
Terms and
Conditions,
Limitation of
Liability, new
Subsection 14.14

Subsection 14.14 is added to the Contract as follows:

A. To the extent permitted by law, Contractor's cumulative liability
to NASPO ValuePoint, Lead State, Participating Entity and any

Purchasing Entity for any loss or damage resulting from any

claim, demand, or action under this Agreement shall be limited,
as applied to each party individually, to the greater of (a) the

amount paid by Purchasing Entity to Contractor in the twelve
months preceding the claim; or (b) one million dollars
($1,000,000.00) however caused, whether for breach of warranty
or contract, negligence, strict liability, tort or any other legal

theory. The foregoing limitation of liability shall not apply to
claims that are subject to this Master Agreement's general

indemnifi cation and intellectual property indemnifi cation

obligations.

B. Notwithstanding anything to the contrary in the Agreement, no

provision shall limit Contractor's liability for actual direct
damages, expenses, costs, actions, claims, and liabilities arising

from or related the bad faith, gross negligence, intentional
misconduct or other acts for which applicable law does not allow
exemption from liability of Contractor or its employees, agents or
subcontractors. To the extent permitted by law, Supplier's
liability to NASPO ValuePoint, Lead State, Participating Entity
Purchasing Entity for damages, expenses, costs, actions, claims,

and liabilities arising from or related to property damage, bodily
or or o
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under the Contract shall be subject to a limitation of liability of
ten million dollars ($10,000,000.00) but only as applied to each
party individually.

C. In connection with Contractor's performance under the
Agreement, Contractor may have access to NASPO ValuePoint,
Lead State, Participating Entity and Purchasing Entity's
personnel, premises, data, records, equipment and other property.
Contractor shall use commercially reasonable efforts to preserve
the safety and security of such personnel, premises, datao records,
equipment, and other property of NASPO ValuePoint, Lead
State, Participating Entity and Purchasing Entity. . Contractor
shall be responsible for damage to such intangible, real or
personal property to the extent such damage is caused by its
employees' or subcontractors' breach of this Agreement, and
shall be responsible for loss of NASPO ValuePoint, Lead State,
Participating Entity and Purchasing Entity real or tangible
personal property in its possession, regardless ofcause, but in no
case will Supplier's liability exceed ten million dollars
($10,000,000.00) as applied to each party individually. If
Contractor fails to comply with NASPO ValuePoint'so Lead
Stale's, Participating Entity's or Purchasing Entity's security
requirements, Contractor is subject to immediate suspension of
work as well as termination of the associated purchase order or
other payment mechanism.

Exhibit B, State of
Oklahoma General
Terms ('General
Terms') Order of
Precedence (Section
2.2,p82 of 29)

This subsection shall be deleted in its entirety.

Exhibit B, General
Terms, Ordering,
Inspection, and
Acceptance (Section
6.2-6.4,p97 oI29)

This subsection is deleted in its entirety and replaced with the
following provision:

6.2 Services will be performed in accordance with industry best
practices and are subject to acceptance by the Customer.
Notwithstanding any other provision in the Contract, deemed
acceptance of a service or associated deliverable shall not apply
automatically upon receipt of a deliverable or upon provision of a
service.

Supplier warrants and represents that a product or deliverable
furnished by or through the Supplier shall individually, and where
specified by Supplier to perfonn as a system, be substantially
unintemrpted and error-free in operation and guaranteed against faultv
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material and workmanship for a warranty period of the greater of
ninety (90) days from the date of delivery or the maximum allowed by
the manufacturer. A defect in a product or deliverable furnished by or
through the Supplier shall be repaired or replaced by Supplier at no

additional cost or expense to the Customer if such defect occurs during
the warranty period.

Any product to be delivered pursuant to the Contract shall be subject

to final inspection and acceptance by the Customer at Destination
within fifteen (15) days of delivery or such longer time as may be

agreed upon between Customer and Supplier. Title and risk of loss or
damage to a product shall be the responsibility of the Supplier until
accepted. The Supplier shall be responsible for filing, processing, and

colleeting any and all damage claims accruing prior to acceptance.

Pursuant to OAC 260:115-9-1, payment for an Acquisition does not

constitute final acceptance of the Acquisition. If subsequent

inspection affirms that the Acquisition does not meet or exceed the

specifications of the order or that the Acquisition has a latent defect,

the Supplier shall be notified as soon as is reasonablypracticable. The

Supplier shall retrieve and repair or replace the Acquisition at

Supplier's expense-or, if unable to replace, shall issue a refund to

Customer. Refund under this section shall not be an exclusive

remedy.

6.3 Supplier shall deliver products and services on or before the

required date specified in a Contract Document. Deviations,
substitutions, or changes in a product or service, including changes of
personnel directly providing services, shall not be made unless

expressly authorized in writing by the Customer. Any substitution of
personnel directly providing services shall be a person of comparable

or greater skills, education and experience for performing the services

as the person being replaced. Additionally, Supplier shall provide staff
sufficiently experienced and able to perform with respect to any

transitional services provided by Supplier in connection with
termination or expiration of the Contract.

6.4 Product warranty and retum policies-will not be more restrictive
than warranty and return policies for other similarly situated
customers for a like product.

Exhibit B, General
TermsrAudit and
Records Clause
(Section 10.1, pg 13

of29)

This subsection is deleted in its entirety and replaced with the
following provision:

10.1As used in this clause and pursuant to 67 O.S. $203, "record"
includes a document, book, paper, photograph, microfilm, computer

tape, disk, record, sound recording, film recording, video record,
and and other of
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and regardless of whether such items are in wriffen form, in the form
of computer data, or in any other form Supplier agrees any pertinent
federal or State agency or governing entity of a Customer shall have
the right to examine and audit, at no additional cost to a Customer all
records relevant to the performance of and amounts charged under the
Contract except, unless otherwise agreed, costs of Supplier that
comprise pricing under the Contract. Such audit shall occur only once
in the Customer's then current fiscal period and at a reasonable
location and time selected by Customer during normal business hours.

The Supplier is required to retain records relative to the Contract for
the duration of the Contract and for a period of seven (7)years
following completion or termination of an Acquisition unless
otherwise indicated in the Contract terms. If a claim, audit, litigation
or other action involving such records is started before the end of the
seven-year period, the records are required to be maintained for two
(2) years from the date that all issues arising out ofthe action are
resolved, or until the end ofthe seven (7)year retention period,
whichever is later.

Exhibit B, General
Terms,
Confidentiality
(Section 11.3, pg 14
of29)

This subsection is deleted in its entirety and replaced with the
following provision:

1 1.3 Supplier shall report to the Customer within 48 hours or sooner,

unless a shorter time is required by applicable law, any and all
unauthorized use, appropriation, sale, assignment, conveyance,
provision, release, access, acquisition, disclosure or other
dissemination of any State or citizen data or records of which it or its
parent company, subsidiaries, affi liates, employees, officers, directors,
assignees, agents, representatives, independent contractors, and

subcontractors is aware or have knowledge or reasonable should have

knowledge. The Supplier shall also promptly furnish to Customer full
details of the unauthorized use, appropriation, sale, assignment,
conveyance, provision, release, access, acquisition, disclosure or other
dissemination, or attempt thereof, and use its best efforts to assist the
Customer in investigating or preventing the reoccuffence of such event
in the future. The Supplier shall cooperate with the Customer in
connection with any litigation and investigation deemed necessary by
the Customer to protect any State or citizen data and records and shall
bear all reasonable costs associated with the investigation, response

and recovery in connection with any breach of State or citizen data or
records including but not limited to credit monitoring services with a
term of at least three (3) years that are required by applicable law, all
notice-related costs and toll free telephone call center services.
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This subsection is deleted in its entirety and replaced with the

11.6 The Supplier shall within 3 business days forward to the State

Purchasing Director, and any other applicable person listed in the

Notices section(s) of the Contract, any request by a third party for data

or records in the possession ofthe Supplier or any subcontractor or to

which the Supplier or subcontractor has access and Supplier shall fully

cooperate with all efforts to protect the security and confidentiality of
such data or records in response to a third party request.

provision:
Exhibit B, General
Terms,
Confidentiality
(Section 11.6, pg 14

of29)

ubsections 13.2 and 13.3 are deleted in their entirety and
with the following provisions:

l3.2Notwithstanding the foregoing, the Contract may be assigned by

Supplier to any corporation or other entity in connection with a

merger, consolidation, sale of all equity interests ofthe Supplier, or a

sale of all or substantially all of the assets of the Supplier to which

the Contract relates. In any such case, said corporation or other entity

shall by operation of law or expressly in writing assume all

obligations ofthe Supplier as fully as if it had been originally made a

party to the Contract. Supplier shall give the State and all affected

Customers prompt written notice of said assignment' Any

assignment or delegation in violation of this subsection shall be void.

13.3 If the Supplier is permitted to utilize subcontractors in support of
the Contract, the Supplier shall remain solely responsible for its
obligations under the terms of the Contract, for its actions and

omissions and those of its agents, employees and subcontractors and

for payments to such persons or entities. Prior to a subcontractor being

utilized by the Supplier, the Supplier shall obtain written approval of
the State of such subcontractor and each employee, as applicable to a

particular Acquisition, of such subcontractor proposed for use by the

Supplier. Such approval is within the sole discretion of the State. Any

proposed suboontractor shall be identified by entity name' and by

employee name, if required by the particular Acquisition, in the

applicable proposal and shall include the nature of the services to be

performed. As part of the approval request, the Supplier shall provide

written notice to the State that Supplier has a written agreement with

the subcontractor to comply, as applicable, with the terms of the

Contract Documents. Supplier agrees that providing the written notice,

Exhibit B, General
Terms, Assignment
and Permitted
Subcontractors
(Section 13.2, 13.3 pg
16 of 29'S
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maintaining such an agreement with the subcontractor and obtaining
prior written approval by the State ofany subcontractor or associated

employees shall be a continuing obligation. The State funher reseryes

the right to revoke approval of a subcontractor or an employee thereof
in instances of poor performance, misconduct or for other similar
reasons.

Exhibit B, General
Terms, Limitation of
Liability (Section
16.5, pg 20 of 29)

B. This subsection is deleted in its entirety

Exhibit Bo General
Terms, Security of
Property and
Personnel (Section
24,p825 of29)

This subsection is deleted in its entirety.

Exhibit C, State of
Oklahoma
Information
Technology Terms
("IT Terms")o
Security Incident
(Section l.9,Page2)

Section 9.1 is deleted in its entirety and replaced with the
following:

Security Incident means the reasonable suspicion of or successful

unauthorized access, use, disclosure, modification, or destruction of
information or interference with the Hosted environment used to
perform the services.

Exhibit C, State of
Oklahoma
Information
Technology Terms
(66IT Terms"), Source
Code Escrow
(Section 1.11, Page 2)

This subsection is deleted in its entirety and replaced with the
following.

Supplier Intellectual Property means all tangible or intangible items

orthings, including the Intellectual Property Rights therein, created or
developed by Supplier and identified in writing as such prior to
providing any services or Work Product to Customer and prior to
receiving any documentso materials, information or funding from or
on behalf of a Customer relating to the services or Work Product,
including any derivatives thereof developed after the effective date of
the Contract.

Exhibit C, State of
Oklahoma
Information
Technology Terms
("IT Terms"), Source

This subsection is deleted in its entirety and replaced with the
following:

Source Code Escrow

State and Supplier agree that Supplier will not provide Customer
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customized computer software developed or modified exclusively for
a state agency or the State under this Contract. Should Supplier and

State explicitly agree, in writing, in a separate agreement, to the

acquisition of customized computer software developed or modified
exclusively, then the following terms will apply:

Pursuant to 62 O.S. $ 34.31, if customized computer software is

developed ormodified exclusively for a State agency, the Supplier has

a continuing obligation to comply with such law and place the source

code for such software and any modifications thereto into escrow with

an independent third party escrow agent. Supplier shall pay all fees

charged by the escrow agent and enter into an escrow agreement, the

terms of which are subject to the prior written approval of the State,

including terms that provide the State receives ownership of all

escrowed source code upon the occurrence of any of the following:

A bona fide material default of the obligations of
the Supplier under the agreement with the

applicable Customer;

An assignment by the Supplier for the benefit of its
creditors;

9.1

9.2

9.3

9.4

A failure by the Supplier to pay, or an admission by

the Supplier of its inability to pay, its debts as they

mature;

The filing of a petition in bankruptcy by or against

the Supplier when such petition is not dismissed

within sixty (60) days of the filing date;

9.5 The appointment of a receiver, liquidator or trustee

appointed for any substantial part of the Supplier's

property;

9.6 The inability or unwillingness of the Supplier to

provide the maintenance and support services in

accordance with the agreement with the agency;

9.7 Supplier's ceasing of maintenance and support ofthe
software; or

9.8 Such other condition as may be statutorily imposed

Code Escrow
(Section 9, Page 5)
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by the future amendment or enactment of applicable
Oklahoma law.

Exhibit C,IT Terms,
Ownership Rights &
Intellectual Property
Ownership (Sections
ll-l2,Pages 6-9)

12 Intellectual Property Ownership

The following terms apply to ownership and rights related to
Intellectual Property :

12.1 State and Supplier agree that Supplier will not provide
Customer Work Product developed or modified exclusively for a
Customer. Supplier and State will addresso in a separate written
agreement, to the acquisition of Work Product developed or
modified exclusively for a Customer. Notwithstanding the
foregoing, Customer shall retain Intellectual Property Rights in
its own preexisting intellectual property. No license or other right
is granted under the Contract to any Third Party Intellectual
Property, except as may be incorporated in the Work Product by
Supplier.

l2.2To the extent that any Third Party Intellectual Property is

embodied o1 reflected in the Work Product or is necessary to
provide services, Supplier shall obtain from the applicable third
party for the Customer's benefit, an irrevocable, perpefual, non-
exclusive, worldwide, royalty-free license, solely for Customer's
internal business purposes; likewise, with respect to any Supplier
Intellectual Property embodied or reflected in the Work Product

or necessary to provide services, Supplier grants to Customer an

irrevocable, perpefual, non- exclusive, worldwide, royalty-free
license, solely for the Customer's intemal business purposes.

Each such license shall allow the applicable Customer to (i) use,

copy, modi$r, display, perform (by any means), transmit and
prepare derivative works of any Third Party Intellectual Property

or Supplier Intellectual Property embodied in or delivered to
Customer in conjunction with the Work Product and (ii)
authorize others to do any or all ofthe foregoing. Supplier agrees

to notifu Customer on delivery of the Work Product or services

if such materials include any Third Party Intellectual Property.

The foregoing license includes the right to sublicense third
parties, solely for the purpose of engaging such third parties to
assist or carry out Customer's internal business use of the Work
Product. Except for the preceding license, all rights in Supplier
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Intellectual Property remain in Supplier. On request, Supplier

shall provide Customer with documentation indicating a third

party's written approval for Supplier to use any Third Party

Intellectual Property that may be embodied or reflected in the

Work Product.

12.3 Supplier agrees that it shall have written agreement(s) that are

consistent with the provisions hereof related to Work Product

and Intellectual Property Rights with any employees, agents,

consultants, contractors or subcontractors providing services or

Work Product pursuant to the Contract, prior to the provision of
such services or Work Product and that it shall maintain such

written agreements at all times during performance of this

Contract which are sufficient to support all performance and

grants of rights by Supplier.

l2.4To the extent not inconsistent with Customer's rights in the

Work Product or other provisions, nothing in this Contract shall

preclude Supplier from developing for itself, or for others,

materials which are competitive with those produced as a result

of the services provided under the Contract, provided that no

Intellectual Property Rights of Customer therein are infringed by

such competitive materials. To the extent that Supplier wishes to

use the Work Intellectual Property Rights of Customer therein in

order to offer competitive goods or services to third parties,

Supplier and Customer agree to negotiate in good faith regarding

an appropriate license and royalty agreement to allow for such.

l2.5lf any Acquisition pursuant to the Contract is funded wholly or

in part with federal funds, the source code and all associated

software and related documentation and materials owned by a

Customer may be shared with other publicly funded agencies at

the discretion of such Customer without permission from or

additional compensation to the Supplier.

This subsection is deleted in its entirety and replaced with the
following:

When a scheduled change is made to products or services provided to
a Customer that the Customer's related to such

Exhibit C,IT Terms,
Change
Management
(Section 14, Page 10)
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product or service, Supplier shall provide written advance notice of
such change as addressed in Axon's Service Offerings Agreement.

Administrative and
Technical Response
Requirements,
Returns Due to User
Error. (Section
2.2.11,, page 16)

This subsection is deleted in its entirety and replaced with the
following:

Authorized Users may return unopened items ordered in error for up
to thirty (30) calendar days from delivery. Authorized Users must
identifr the product and obtain written agreement from Supplier to
return the unopened items. Such agreement shall not be unreasonably
withheld. All returns of unopened items should be provided free-of-
charge to Authorized User if scheduled at a normal delivery schedule.
Otherwise, Authorized Users should be responsible for all costs
associated with the preparation and shipment to Suppliers nearest
location. No additional charges are allowed, including restocking
fees.
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AAXCN Master Services and Purchasing Agreement between
Axon and Agency

1

This Master Services and Purchasing Agreement ("Agreement") is between Axon Enterprise, lnc., a Delaware

corporation ("Axon"), and the agency on the Quote ("Agency"). Axon and Agency are each a "Party" and

coll'ectively "iarties';. The MasterAgreement, including this Agreement, govern Agency's purchase and use of the

Axon Devices and Services detailed in the Quote Appendix ("Quote"). lt is the intent of the Parties that the Master

Agreement acts as a master agreement governing all subsequent purchases by Agency for the same Axon products

and services in the Quote. The Parties therefore agree as follows:

Definitions.
Uxon Cloud Services" means Axon's web services for Axon Evidence, Axon Records, Axon Dispatch,

and interactions between Evidence.com and Axon Devices or Axon client software. Axon Cloud Service

excludes third-party applications, hardware warranties, and my.evidence.com.

"Axon Device" means all hardwane provided by Axon under this Agreement.

"Quote" means an offer to sell and is only valid for devices and services on the quote at the specified
prices.. Orders are subject to prior credit approval. Shipping dates are estimates only. Typographical errors

may occur in any offer by Axon, and Axon reserves the right to notify Agency of the error and to modify or

cancel any orders resulting from such errors.

"services" means all services provided by Axon under this Agreement, including software, Axon Cloud

Services, and professional services.

2 lntentionallv Omitted

3 I ntentionallv Omitted.

Taxes. Taxes are addressed in the Participating Entity's or the Participating State's Participating

Addendum.

lntentionallv Omitted.

lntentionallv Omitted.

Warrantv.
Zl ttarOware Limited Warranty. Axon warrants that Axon-manufactured Devices are free from

defects in workmanship and materials for 1 year from the date of Agency's receipt, except Signal

Sidearm, which Axon warrants for 30 months from the date of Agency's receipt. Axon warrants its

Axon-manufactured accessories for 9O-days from the date of Agency's receipt. Used conducted
energy weapon ('CEW') cartridges are deemed to have operated properly. Extended warranties
run fiom the expiration of the 1-year hardware warranty through the extended warranty term. Non-

Axon manufactured Devices are not covered by Axon's warranty. Agency should contact the
manufacturer for support of non-Axon manufactured Devices.

7.2 Glaims. lf Axon receives a valid warranty claim for an Axon manufactured Device during the
warranty term, Axon's will repair or replace the Device with the same or like Device. A replacement
Axon Device will be new or like new. Axon will warrant the replacement Axon Device for the longer

of (a) the remaining warranty of the original Axon Device or (b) 90-days from the date of repair or

replacement.

lf Agency exchanges a device or part from Axon, the replacement item becomes Agency's property,

and tne replaced item becomes Axon's property. Before delivering an Axon Device for service,

Agency must upload Axon Device data to Axon Evidence or download it and retain a copy. Axon,

to the extent permitted by applicable law, is not responsible for any loss of software, data, or other
information contained in storage media or any part of the Axon Device sent to Axon for service.

Title: Master servlces and Purcnaslng Agreement
Department: Legal

Version: 13.0
Release Date'. 3 / 3U 2O2I

4

5

6

7

Axon and Agency
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AAXON Master Services and Purchasing Agreement between
Axon and Agency

8

7.3 Spare Axon Devices. For qualified purchases, Axon may provide Agency a predetermined number
of spare Axon Devices as detailed in the Quote ("Spare Axon Devices"). Spare Axon Devices are
intended to replace broken or non-functioning units while Agency submits the broken or non-
functioning units, through Axon's warranty return process. Axon will repair or replace the unit with
a replacement Axon Device. Title and risk of loss for all Spare Axon Devices shall pass to Agency
in accordance with the Master Agreement. Axon assumes no liability or obligation in the event
Agency does not utilize Spare Axon Devices for the intended purpose.

7.4 Limitations. Axon's warranty excludes damage related to: (a) failure to follow Axon Device use
instructions; (b) Axon Devices used with equipment not manufactured or recommended by Axon;
(c) abuse, misuse, or intentional damage to Axon Device; (d) Axon Devices repaired or modified
by persons other than Axon without Axon's written permission; or (f) Axon Devices with a defaced
or removed serial number.
7.4.1 lntentionallyOmitted.
7.4.2 lntentionallyOmitted

Statement of Work. Certain Axon Devices and Services, including Axon lnterview Room, Axon Channel
Services, and Axon Fleet, may require a Statement of Work that details Axon's Service deliverables
('SOW'). ln the event Axon provides an SOW to Agency, Axon is only responsible to perform Services
described in the SOW. Additional services are out of scope. The Parties must document scope changes in
a written and signed change order. Changes may require an equitable adjustment in fees or schedule. The
SOW is incorporated into this Agreement by reference.

9 Axon DeviCe Warninqs. See www.axon.com/leqal for the most current Axon Device warnings.

Desiqn Chanqes. Axon may make design changes to any Axon Device or Service without notifying Agency
or making the same change to Axon Devices and Services previously purchased by Agency. Such changes
will not reduce functionality of the Axon Device or Service purchased by Agency.

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

lntentionallv Omitted

lntentionallv Omitted

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

15 lntentionallv Omitted

16 Aqencv Responsibilities. Agency is responsible for (a) Agency's use of Axon Devices; (b) breach of this
Agreement or violation of applicable law by Agency or an Agency end user; and (c) a dispute between
Agency and a third-party over Agency's use of Axon Devices.

17 Termination.
17.1 lntentionallyOmitted

17.2 lntentionallyOmitted

17.3 Effect of Termination. Upon termination of this Agreement, Agency rights immediately terminate.
Agency remains responsible for all fees incurred before the effective date of termination. lf Agency
purchases Axon Devices for less than the manufacturer's suggested retail price established in the
Master Agreement ('MSRP") and Agency terminates this Agreement before the end of the Term

Title: Master Services and Purchasing Agreement between Axon and Agency
Department: Legal

Version: 13.0
Release Date : 3 / 3L / 202t
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12

13

14
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AAXCN Master Services and Purchasing Agreement between
Axon and Agency

for a reason other than due to Axon's failure to cure a material breach or default then, Axon will
invoice Agency the difference between the MSRP for Axon Devices received, including any Spare
Axon Devices, and amounts paid towards those Axon Devices. Agency may request a termination
breakdown of the MSRP charges should Agency chose to termination for convenience. Agency
may make a request for this information at any time prior to execution or during the Agreement or
after termination. Only if terminating for non-appropriation, Agency may return Axon Devices to
Axon within 30 days of termination. MSRP is the standalone price of the individual Axon Device at
the time of sale as established in the Master Agreement. For bundled Axon Devices, MSRP is the
standalone price of all individual components.

18 lntentionallv Omifted

General.
19.1 lntentionallyOmitted

19.2 lntentionallyOmitted

19.3 lntentionallyOmifted

19.4 Non-Discrimination. Neither Party nor its employees will discriminate against any person based
any class protected by applicable law.

19

19.5

19.6

19.7

19.8

19.9

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

lntentionally Omitted

lntentionally Omitted

lntentionally Omitted

Survival. The following sections will survive termination: Payment, Warranty, Axon Device
Warnings, lndemnification, lP Rights, and Agency Responsibilities.

lntentionally Omitted

Notices. All notices must be in English. Notices posted on Agency's Axon Evidence site are

effective upon posting. Notices by email are effective on the sent date of the email. Notices by
personaldelivery are effective immediately. Contact information for notices:

19.10

19.11

Axon: Axon Enterprise, lnc.
Attn: Legal
17800 N. 85th Street
Scottsdale, Arizona 85255
legal@axon.com

Agency:
Attn:
Street Address
City, State, Zip
Email

19.12 lntentionallyOmitted

fitle: Master Services and Purchasing Agreement Detween
Department: Legal

Version:13.0
Release Date | 3 / 3L I 2O2l
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AAXON Master Services and Purchasing Agreement

1

Axon Gloud Services Terms of Use Appendix

Definitions.
"Agency Gontent" is data uploaded into, ingested by, or created in Axon Cloud Services within
Agency's tenant, including media or multimedia uploaded into Axon Cloud Services by Agency.
Agency Content includes Evidence but excludes Non-Content Data.

"Evidence" is media or multimedia uploaded into Axon Evidence as 'bvidence' by an Agency
Evidence is a subset of Agency Content.

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

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

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

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

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

Aqencv Responsibilities. Agency is responsible for (a) ensuring Agency owns Agency Content;
(b) ensuring no Agency Content or Agency end user's use of Agency Content or Axon Cloud
Services violates this Agreement or applicable laws; and (c) maintaining necessary computer
equipment and lnternet connections for use of Axon Cloud Services. lf Agency becomes aware of
any violation of this Agreement by an end user, Agency will immediately terminate that end user's
access to Axon Cloud Services.

Agency will also maintain the security of end user names and passwords and security and access
by end users to Agency Content. Agency is responsible for ensuring the configuration and utilization
of Axon Cloud Services meet applicable Agency regulation and standards. Agency may not sell,
transfer, or sublicense access to any other entity or person. Agency shall contact Axon immediately
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if an unauthorized party may be using Agency's account or Agency Content, or if account
information is lost or stolen.

To the extent Agency uses the Axon Cloud Services to interact with YouTube@, such use may be
governed by the YouTube Terms of Service, available at
https://www. voutube. com/static?template=terms.

Privacv. Agency's use of Axon Cloud Services is subject to the Axon Cloud Services Privacy Policy
attached hereto as Exhibit E Agency agrees to allow Axon access to Non-Content Data from
Agency to (a) perforrm troubleshooting, maintenance, or diagnostic screenings; (b) provide,
develop, improve, and support current and future Axon products and related services; and (c)

enforce this Agreement or policies governlng the use of Axon products.

Axon Bodv 3 Wi-Fi Positioninq. Axon Body 3 cameras offer a feature to enhance location
services where GPS/GNSS signals may not be available, for instance, within buildings or
underground. Agency administrators can manage their choice to use this service within the
administrative features of Axon Cloud Services. lf Agency chooses to use this service, Axon must
also enable the usage of the feature for Agency's Axon Cloud Services tenant. Agency will not see
this option with Axon Cloud Services unless Axon has enabled \M-Fi Positioning for Agency's Axon
Cloud Services tenant. \Mren \M-Fi Positioning is enabled by both Axon and Agency, Non-Content
and Personal Data will be sent to Skyhook Holdings, lnc. ("Skyhook") to facilitate the \M-Fi
Positioning functionality. Data controlled by Skyhook is outside the scope of the Axon Cloud
Services Privacy Policy and is subject to the Skyhook Services Privacy Policy.

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

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

Suspension. Axon may temporarily suspend Agency's or any end user's right to access or use
any portion or all of Axon Cloud Services immediately upon notice, if Agency or end user's use of
or registration for Axon Cloud Services may (a) pose a security risk to Axon Cloud Services or any
third-party; (b) adversely impact Axon Cloud Services , the systems, or content of any other
customer; (c) subject Axon, or Axon's affiliates; or (d) be fraudulent.

Agency remains responsible for all fees incurred through suspension but Axon will continue to
provide services including security of Agency Content. Axon will not delete Agency Content
because of suspension, except as specified in this Agreement.

Axon Gloud Services Warrantv. Axon disclaims any warranties or responsibility for data
corruption or errors that occur before Agency uploads data to Axon Cloud Services.

Axon Records. Axon Records is the software-as-a-service product that is generally available at
the time Agency purchases an OSP 7 bundle. During Agency's Axon Records Subscription Term,
Agency will be entitled to receive Axon's Update and Upgrade releases on an if-and-when available
basis.

The Axon Records Subscription Term will end upon the completion of the Axon Records

Title: Master services and Purchasing Agreement between Axon and Agency
Department: Legal

Version: 12.0
Release Date t L2/ 78 / 2O2O

10

11

12

Page 5 of 30

DRAFT

 
Page 103 of 198Page 136



DocuSi gn Envelope I D : F6 1 1 9C B7-D 1 98-4588-41 36 -865F E2844 1 A2

AAXCN Master Seruices and Purchasing Agreement

Subscription as documented in the Quote, or if purchased as part of an OSP 7 bundle, upon
competition of the OSP 7 Term ("Axon Records Subscription")

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

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

Axon Cloud Services Restrictions. Agency and Agency end users (including employees,
contractors, agents, officers, volunteers, and directors), may not, or may not attempt to:
13.1 copy, modify, tamper with, repair, or create derivative works of any part of Axon Cloud

Services;
13.2 reverse engineer, disassemble, or decompile Axon Cloud Services or apply any process

to derive any source code included in Axon Cloud Services, or allow others to do the same;
13.3 access or use Axon Cloud Services with the intent to gain unauthorized access, avoid

incurring fees or exceeding usage limits or quotas;
13.4 use trade secret information contained in Axon Cloud Services, except as expressly

permitted in this Agreement;
13.5 access Axon Cloud Services to build a competitive device or service or copy any features,

functions, or graphics of Axon Cloud Services;
13.6 remove, alter, or obscure any confidentiality or proprietary rights notices (including

copyright and trademark notices) of Axon's or Axon's licensors on or within Axon Cloud
Services; or

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

After Termination. Axon will not delete Agency Content for 9O-days following termination. There
will be no functionality of Axon Cloud Services during these 9O-days other than the ability to retrieve
Agency Content. Agency will not incur additional fees if Agency downloads Agency Content from
Axon Cloud Services during this time. Axon has no obligation to maintain or provide Agency
Content after these 90-days and will thereafter, unless legally prohibited, delete all Agency Content.
Upon request, Axon will provide written proof that Axon successfully deleted and fully removed all
Agency Content from Axon Cloud Services.

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

U.S. Government Riqhts. lf Agency is a U.S. Federal department or using Axon Cloud Services
on behalf of a U.S. Federal department, Axon Cloud Services is provided as a "commercial item,"
"commercial computer software," "commercial computer software documentation," and "technical
data", as defined in the Federal Acquisition Regulation and Defense FederalAcquisition Regulation
Supplement. lf Agency is using Axon Cloud Services on behalf of the U.S. Government and these
terms fail to meet the U.S. Government's needs or are inconsistent in any respect with federal law,
Agency will immediately discontinue use of Axon Cloud Services.
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17 Survival. Upon any termination of this Agreement, the following sections in this Appendix will

sgrvive: Rgency Owns Agency Content, Storage, Axon Cloud Services Warranty, and Axon Cloud

Services Restrictions.
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2

Professional Services Appendix

Uti I ization of Services_. I ntentionally O m itted

Bodv-Worn Camera Full Service (BWC Full Service). BWC Full Service includes advance
remote project planning and configuration support and up to 4 consecutive days of on-site service
and a professional services manager to work with Agency to assess Agency's deployment and
determine which on-site services are appropriate. lf Agency requires more than 4 consecutive on-

must rchase additional BWC Full Service o include

Bodv-Worn Gamera Starter Service (BWG Starter). BWC Starter includes advance remote
project planning and conflguration support and one day of on-site Services and a professional
services manager to work closely with Agency to assess Agency's deployment and determine
which Services are appropriate. lf Agency requires more than 1 day of on-site Services, Agency
must purchase additional on-site Services. The BWC Starter options include:

site

3

ilue: Haster servrces and Purcnasrng Agreement between Axon and Agency
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System set up and configuration
. lnstructor-led setup of Axon View on smartphones (if applicable)
. Configure categories and custom roles based on Agency need
. Register cameras to Agency domain
. Troubleshoot lT issues with Axon Evidence and Axon Dock ("Dock") access
. One on-site session included

Dock configuration
. Work with Agency to decide the ideal location of Docks and set configurations on Dock
. Authenticate Dock with Axon Evidence using admin credentials from Agency
. On-site assistance, not to include physical mountinq of docks

Best practice implementation planning session
. Provide considerations for the establishment of video policy and system operations best

practices based on Axon's observations with other agencies
. Discuss the importance of entering metadata in the field for organization purposes and other

best practice for digital data management
o Provide referrals of other agencies using the Axon camera devices and Axon Evidence
. Recommend rollout plan based on review of shift schedules

System Admin and troubleshooting training sessions
Step-by-step explanation and assistance for Agency's configuration of security, roles & permissions,
cateqories & retention, and other specific settinqs for Axon Evidence
Axon instructor training (Train the Trainer)
Training for Agdncy's in-house instructors who can support Agency's Axon camera and Axon Evidence
training needs after Axon has fulfilled its contractual on-site obligations
Evidence sharing training
Tailored workflow instruction for lnvestigative Units on sharing Cases and Evidence with local
prosecuting agencies

End user go-live training and support sessions
. Assistance with device set up and configuration
. Training on device use, Axon Evidence, and Evidence Sync

lmplementation document packet
Axon Evidence administrator guides, camera implementation guides, network setup guide, sample
policies, and cateqories & roles quide
Post qo-live review
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Bodv-Worn Camera Virtual 1-Dav Service (BWG Virtual). BWC Virtual includes all items in the

BWC Starter Service Package, except one day of on-site services.

CEW Services es are detailed below:

fitle: Master Services and Purchasing Agreement
Department: Legal

Version: 12.0
Release Date: L2/ LB / 2020

System set up and configuration (Remote Support)
. lnstructor-led setup of Axon View on smartphones (if applicable)
. Configure categories & custom roles based on Agency need
. Troubleshoot lT issues with Axon Evidence and Axon Dock ("Dock") access

Dock configuration
. Work with Agency to decide the ideal location of Dock setup and set configurations on Dock
. Authenticate Dock with Axon Evidence using "Administrator' credentials from Agency
. Does not include physical mounting of docks

Axon instructor training (Train the Trainer)
Training for Agency's in-house instructors who can support Agency's Axon camera and Axon Evidence

training needs after Axon's has fulfilled its contracted on-site obligations

End user go-live training and support sessions
r Assistance with device set up and configuration

Train on device Axon and Evidence
lmplementation document Packet
Axon Evidence administrator guides, camera implementation guides, network setup guide, sample

and & roles

System set up and configuration
. Configure Axon Evidence categories & custom roles based on Agency need.
. Troubleshoot lT issues with Axon Evidence.
r Register users and assign roles in Axon Evidence.
. For the CEW Full Service Package: On-site assistance included
. For the GEW Starter Package: Virtual assistance included

Dedicated Project Manager
Assignment of specific Axon representative for all aspects of planning the rollout (Project Manager)

ldeally, Project Manager will be assigned to Agency 4-6 weeks before rollout

Best practice implementation planning session to inclu
. Provide considerations for the establishment of CEW policy and system operations best

practices based on Axon's observations with other agencies
. Discuss the importance of entering metadata and best practices for digital data management
. Provide referrals to other agencies using TASER CEWs and Axon Evidence
. For the CEW Full Service Package: On-site assistance included

de:

Virtual assistance included. For the CEW Starter
System Admin and troubleshooting training sessions
Oh-site sessions providing a step-by-step explanation and assistance for Agency's configuration of

s, categories & retention, and other specific settings for Axon Evidencesecurity, roles & permission

Axon Evidence lnstructor training
. Provide training on the Axon Evidence to educate instructors who can support Agency's

subsequent Axon Evidence training needs.
. For the CEW Fult Service Package: Training for up to 3 individuals at Agency
. For the CEW Starter Packaqe: Training for up to 1 individual at Agency

between Axon and Agency
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The Smart Transition Service includes:

*Note: CEW Full Service packages for TASER 7 include Smart Weapon Transition Service instead of 1-
Day Device Specific lnstructor Course.

Siqnal Sidearm Installation Service. lf Agency purchases Signal Sidearm lnstallation Service,
Axon will provide one day of on-site Services and one professional services manager and will cover
the installation of up 100 Signal Sidearm devices per package purchased. Agency is responsible
for providing an appropriate work area and ensuring all holsters that will have Signal Sidearm
installed onto them are available on the agreed-upon installation date(s). lnstallation includes:

Removal of existinq connection screws that affix a holster to a holster mount
Proper placement of the Siqnal Sidearm Mountino Plate between the holster and the mount
Reattachment of the holster to the mount usino appropriate screws
Functional testinq of Siqnal Sidearm device

Out of Scope Seruices. Axon is only responsible to perform the professional services described
in the Quote and this Appendix. Any additional professional services are out of scope. The Parties
must document scope changes in a written and signed change order. Changes may require an
equitable adjustment in the charges or schedule.

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

{0 Access Gomputer Systems to Perform Services. Agency authorizes Axon to access relevant
Agency computers and networks, solely for performing the Services. Axon willwork to identifo as
soon as reasonably practicable resources and information Axon expects to use and will provide an
initial itemized list to Agency. Agency is responsible for and assumes the risk of any problems,
delays, losses, claims, or expenses resulting from the content, accuracy, completeness, and
consistency of all data, materials, and information supplied by Agency.

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

Department: Legal
Version: 12.0
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TASER GEW inspection and device assignment
Axon's on-site professional services team will perform functions check on all new TASER CEW Smart
weapons and assiqn them to a user on Axon Evidence.
Post go-live review
For the GEW Full Service Package: On-site assistance included.
For the GEW Starter Packaqe: Virtual assistance included.

Archival of GEW Firing Logs
Axon's on-site professional services team will upload CEW firing logs to Axon Evidence from all TASER
CEW Smart Weapons that Agency is replacinq with newer Smart Weapon models.
Return of Old Weapons
Axon's on-site professional service team will ship all old weapons back to Axon's headquarters
Axon will provide Aqency with a Certificate of Destruction
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Acceptance. \Mren Axon completes professional Services, Axon will present an acceptance form
("Acceptance Form") to Agency. Agency will sign the Acceptance Form acknowledging
completion. lf Agency reasonably believes Axon did not complete the professional Services in
conformance with the MasterAgreement, Agency must notify Axon in writing of the specific reasons
for rejection within 15 calendar days from delivery of the Acceptance Form. Axon will address the
issues and re-present the Acceptance Form for signature. lf Axon does not receive the signed
Acceptance Form or written notification of reasons for rejection within 15 calendar days of delivery
of the Acceptance Form, Axon will deem Agency to have accepted the professional Services.

Aqencv Network. For work performed by Axon transiting or making use of Agency's network,
Agency is solely responsible for maintenance and functionality of the network. To the extent
permitted by applicable law, in no event will Axon be liable for loss, damage, or corruption of
Agency's network from any cause.
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Technology Assurance Plan Appendix

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

TAP Warrantv. The TAP warranty is an extended warranty that starts at the end of the 1-year
Hardware Limited Warranty.

Officer Safetv Plan. lf Agency purchases an Officer Safety Plan ("OSP"), Agency will receive the
deliverables detailed in the Quote. Agency will accept or reject the TASER CEW and accessories
as provided in Master Agreement.

OSP 7 Term. OSP 7 begins after Axon ships the Axon Body 3 or TASER 7 hardware to Agency. lf
Axon ships in the first half of the month, OSP 7 starts the 1st of the following month. lf Axon ships
in the second half of the month, OSP 7 starts the 1Sth of the following month ("OSP 7 Term").

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

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

Upqrade Delav. Axon may ship the BWC and Dock Upgrades as scheduled in the Quote without
prior confirmation from Agency unless the Parties agree in writing otherwise at least 90 days in
advance. Axon may ship the final BWC and Dock Upgrade as scheduled in the Quote 60 days
before the end of the Subscription Term without prior confirmation from Agency.

Uoqrade Chanqe. lf Agency wants to change Axon Device models for the offered BWC or Dock
Upgrade, Agency must pay the price difference between the MSRP in the Master Agreement for
the offered BWC or Dock Upgrade and the MSRP in the Master Agreement for the model desired.
lf the model Agency desires has an MSRP less than the MSRP of the offered BWC Upgrade or
Dock Upgrade, Axon will not provide a refund. The MSRP is the MSRP in effect in the Master
Agreement at the time of the upgrade.

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

Termination. lf Agency's payment for TAP, OSP, orAxon Evidence is more than 45 days past due,
Axon may terminate TAP or OSP. Once TAP or OSP terminates for any reason:
9.1 TAP and OSP coverage terminate as of the date of termination.
9.2 Axon will not and has no obligation to provide the Upgrade Models.
9.3 Agency must make any missed payments due to the termination before Agency may

purchase any future TAP or OSP.
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3

4

TASER 7 Appendix

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

1 Dutv Gartridqe Replenishment Plan. lf the Quote includes "Duty Cartridge Replenishment
plan , ngency must purchase the plan for each CEW user. A CEW user includes officers that use

a CEW in the line of duty and those that only use a CEW for training. Agency may not resell

cartridges received. Axon will only replace cartridges used in the line of duty.

2 Traininq. lf the Quote includes a training voucher, Agency must use the voucher within 1 year of
isgqanco, or the voucher will be void. Axon will issue Agency a vottcher annually beginning on the
start of the TASER Subscription Term. The voucher has no cash value. Agency cannot exchange
it for another device or service. Unless stated in the Quote, the voucher does not include travel
expenses and will be Agency's responsibility. lf the Quote includes Axon Online Training or Virtual
Reality Content Empathy Development for Autism/Schizophrenia (collectively, "Training
Gontent"), Agency may access Training Content. Axon will deliver all Training Content
electronically.

Extended Warrantv. lf the Quote includes an extended warranty, the extended warranty coverage
period warrantywill be for a S-year term, which includes the hardware manufacturer's warranty plus

the 4-year extended term.

Trade-in. lf the Quote contains a discount on CEW-related line items, including items related to

OSp, tnen that discount may only be applied as a trade-in credit, and Agency must return used

hardware and accessories associated with the discount ("Trade-ln Units") to Axon. Agency must
ship batteries via ground shipping. Axon will pay shipping costs of the return. lf Axon does not

receive Trade-ln Units within the timeframe below, Axon will invoice Agency the value of the trade-
in credit. Agency may not destroy Trade-ln Units and receive a trade-in credit.

Agency Size Days to Return from Start Date of TASER 7 Subscription

Less than 100 officers 30 days
100 to 499 officers 90 days
500+ officers 1 80 davs

TASER 7 Subscription Term. The TASER 7 Subscription Term for a standalone TASER 7

purcn-ase Oegins on shipment of the TASER 7 hardware. The TASER 7 Subscription Term for OSP
7 begins on the OSP 7 Start date.

Access Riqhts. Upon Axon granting Agency a TASER 7 Axon Evidence subscription, Agency may

access anO use Axon Evidence for the storage and management of data from TASER 7 CEW
devices during the TASER 7 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.

Privacv. 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.

Termination. lf payment for TASER 7 is more than 30 days past due, Axon may terminate
4gency's TASER 7 plan by notifying Agency. Upon termination for any reason, then as of the

date of termination:
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8.1

8.2

TASER 7 extended warranties and access to Training Content will terminate. No refunds
will begiven.
Axon will invoice Agency the remaining MSRP for TASER 7 products received before
termination. lf terminating for non-appropriations, Axon will not invoice Agency if Agency
returns the CEW rechargeable battery, holster, dock, core, training suits, and unused
cartridges to Axon within 30 days of the date of termination.
Agency will be responsible for payment of any missed payments due to the termination
before being allowed to purchase any future TASER 7 plan.

8.3
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TASER 10 ApPendix

This TASER 10 Appendix applies to Agency's TASER 10, OSP 10, OSP Plus, or OSP 10 Plus Premium

purchase from Axon, if applicable.

1. Dutv Cartridqe Replenishment Plan. lf the Quote includes "Duty Cartridge Replenishment Plan",

@foreachCEWuser,AcEWuserincludesofficersthatuseaCEWinthe
linL of 

-duty 
and those that only use a CEW for training. Agency may not resell cartridges received. Axon

will only replace cartridges used in the line of duty.

2. Traininq. lf the Quote includes a training voucher, Agency must use the voucher within 1 year of
issgance, or the voucher will be void. Axon will issue Agency a voucher annually beginning on the start

of the TASER SubSCription Term. The voucher has no cash value. Agency cannot exchange it for another
device or service. Unless stated in the Quote, the voucher does not include travel expenses and will be

Agency's responsibility only to the extent permitted by applicable law. lf the Quote includes Axon Online

fiainidg or Virtual Reality Content Empathy Development for Autism/Schizophrenia (collectively,

"Training Content"), Agency may access Training Content. Axon will deliver all Training Content
electronically.

3. Extended Warrantv. lf the Quote includes an extended warranty, the extended warranty coverage
period warranty will be for a S-year term, which includes the hardware manufacturer's warranty plus the

4-year extended term.

4. Trade-in. lf the Quote contains a discount on CEW-related line items, including items related to OSP,

then ttlat discount may only be applied as a trade-in credit, and Agency must return used hardware and

accessories associated with the discount ("Trade-ln Units") to Axon. Agency must ship batteries via
ground shipping. Axon will pay shipping costs of the return. lf Axon does not receive Trade-ln Units within

the timeframe below, Axon will invoice Agency the value of the trade-in credit. Agency may not destroy
Trade-ln Units and receive a trade-in credit.

@gySize Davs to Return from Start Date of TASER 10 Subscription

Less than 100 officers 60 days

100 to 499 officers 90 days

500+ officers 1 80 days

TASER 10 Subscription Term. The TASER 10 Subscription Term for a standalone TASER 10

@oftheTASER10hardware.TheTASER10SubscriptionTermforoSP
10 begins on the OSP 10 Start date.

Access Riqhts. Upon Axon granting Agency a TASER 10 Axon Evidence subscription, Agency may

access and use Axon Evidence for the storage and management of data from TASER 10 CEW
devices during the TASER 10 Subscription Term. Agency may not exceed the number of end users

than the Quote specifies.

Aqencv Warrantv. lf Agency is located in the US, Agency warrants and acknowledges that
tnSeR t O is ctassified as a firearm and is being acquired for officialAgency use pursuant to a

law enforcement agency transfer under the Gun Control Act of 1968.

Purchase Order. To comply with applicable laws and regulations, Customer must provide a
purchase order to Axon prior to shipment of TASER 10.

fitle: Master Services ancl Purchastng Agreement
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Axon Auto-Tagging Appendix

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

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

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

Aqencv Responsibilities. Axon's performance of Auto-Tagging Services requires Agency to:
4.1 Make available relevant systems, including Agency's current CAD or RMS, for assessment

by Axon (including remote access if possible);
4.2 Make required modifications, upgrades or alterations to Agency's hardware, facilities,

systems and networks related to Axon's performance of Auto-Tagging Services;
4.3 Provide access to the premises where Axon is performing Auto-Tagging Services, subject

to Agency safety and security restrictions, and allow Axon to enter and exit the premises
with laptops and materials needed to perform Auto-Tagging Services;

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

4.5 Promptly install and implement any software updates provided by Axon;
4.6 Ensure that all appropriate data backups are performed;
4.7 Provide assistance, participation, and approvals in testing Auto-Tagging Services;
4.8 Provide Axon with remote access to Agency's Axon Evidence account when required;
4.9 Notify Axon of any network or machine maintenance that may impact the performance of

the module at Agency; and
4.10 Ensure reasonable availability of knowledgeable staff and personnel to provide timely,

accurate, complete, and up-to-date documentation and information to Axon.

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

3
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Axon Fleet Appendix

Aqencv Responsibilities. Agency must ensure its infrastructure and vehicles adhere to the

nrinimum requirements to operate Axon Fleet 2 or Axon Fleet 3 (collectively, "Axon Fleet") as

established by Axon during the qualifier call and on-site assessment atAgency and in any technical
qualifying questions. lf Agency's representations are inaccurate, the Quote is subject to change.

Cradlepoint. lf Agency purchases Cradlepoint Enterprise Cloud Manager, Agency will comply with

CraOtepoint's end user license agreement. The term of the Cradlepoint license may differ from the

Axon Evidence Subscription. lf Agency requires Cradlepoint support, Agency will contact

Cradlepoint directly.

Third-partv lnstaller. Axon will not be liable for the failure of Axon Fleet hardware to operate per

specifications if such failure results from installation not performed by, or as directed by Axon.

Wireless Offload Server.
4Jl License Grant. Axon grants Agency a non-exclusive, royalty-free, worldwide, perpetual

license to use \A/ireless Offload Server ('WOS'). "Use" means storing, loading, installing,
or executing WOS solely for data communication with Axon Devices for the number of
licenses purchased. The WOS term begins upon the start of the Axon Evidence
Subscription.

4.2 Restrictions. Agency may not: (a) modify, alter, tamper with, repair, or create derivative
works of WOS; (b) reverse engineer, disassemble, or decompile WOS, apply any process

to derive the source code of WOS, or allow others to do so; (c) access or use WOS to avoid
incurring fees or exceeding usage limits; (d) copy WOS in whole or part; (e) use trade
secret information contained in WOS; (f) resell, rent, loan or sublicense WOS; (g) access
WOS to build a competitive device or service or copy any features, functions or graphics

of WOS; or (h) remove, alter or obscure any confidentiality or proprietary rights notices
(including copyright and trademark notices) of Axon or Axon's licensors on or within WOS.

4.3 Updates. lf Agency purchases WOS maintenance, Axon will make updates and error

corrections to WOS ('WOS Updates") available electronically via the lnternet or media as
determined by Axon. Agency is responsible for establishing and maintaining adequate
lnternet access to receive WOS Updates and maintaining computer equipment necessary
for use of WOS. The Quote willdetailthe maintenance term.

WOS Support. Upon request by Axon, Agency will provide Axon with necessary access
to Agency's store and forward servers solely for troubleshooting and maintenance.

Axon Vehicle Software.
Sl License Grant. Axon grants Agency a non-exclusive, royalty-free, worldwide, perpetual

license to use ViewXL or Dashboard (collectively, "Axon Vehicle Software".) "Use" means

storing, loading, installing, or executing Axon Vehicle Software solely for data

communication with Axon Devices. The Axon Vehicle Software term begins upon the start
of the Axon Evidence Subscription.

5.2 Restrictions. Agency may not: (a) modify, alter, tamper with, repair, or create derivative
works of Axon Vehicle Software; (b) reverse engineer, disassemble, or decompile Axon
Vehicle Software, apply any process to derive the source code of Axon Vehicle Software,
or allow others to do so; (c) access or use Axon Vehicle Software to avoid incurring fees
or exceeding usage limits; (d) copy Axon Vehicle Software in whole or part; (e) use trade

secret information contained in Axon Vehicle Software; (f) resell, rent, loan or sublicense
Axon Vehicle Software; (g) access Axon Vehicle Software to build a competitive device or

3

4
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6

remove, alter or obscure any confidentiality or proprietary rights notices (including copyright
and trademark notices) of Axon or Axon's licensors on or within Axon Vehicle Software.

Axon Fleet Upqrade. lf Agency has no outstanding payment obligations and has purchased the
"Fleet Technology Assurance Plan" (Fleet TAP), Axon will provide Agency with the same or like
model of Fleet hardware ("Fleet Upgrade") as schedule on the Quote.

lf Agency would like to change models for the Axon Fleet Upgrade, Agency must pay the difference' between the MSRP for the offered Axon Fleet Upgrade and the MSRP for the model desired. The
MSRP is the MSRP in effect at the time of the upgrade. Agency is responsible for the removal of
previously installed hardware and installation of the Axon Fleet Upgrade.

Within 30 days of receiving the Axon Fleet Upgrade, Agency must return the original Axon Devices
to Axon or destroy the Axon Devices and provide a certificate of destruction to Axon, including
serial numbers of the destroyed Axon Devices. lf Agency does not destroy or return the Axon
Devices to Axon, Axon will deactivate the serial numbers for the Axon Devices received by Agency.

Privacv. 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.

Axon Fleet Termination. Axon may terminate Agency's Fleet subscription for non-payment. Upon
any termination:
8.1 Axon Fleet subscription coverage terminates.
8.2 Axon will not and has no obligation to provide the Axon Fleet Upgrade.
8.3 Agency will be responsible for payment of any missed payments due to the termination

before being allowed to purchase any future Fleet TAP.

I rfle: Master

7

8

Department: Legal
Version: 12.0

Release Date : L2/ 18 / 2O2O

ano Hurcnasrng A9reement Detween Axon ano Agency

Page 18 of 30

DRAFT

 
Page 116 of 198Page 149



DocuSi gn Envel ope I D : F6 1 1 9C B7-D 1 98-4588-41 36 -B,65F E2B441 A2

AAXCN Master Seruices and Purchasing Agreement

1

Axon Respond APPendix

This Axon Respond Appendix applies to both Axon Respond and Axon Respond Plus

Axon Respond Subscription Term. lf Agency purchases Axon Respond as part of a bundled

@subscriptionbeginsonthelaterofthe(1)startdateofthatbundled
offering, or (2) date Axon provisions Axon Respond to Agency.

lf Agency purchases Axon Respond as a standalone, the Axon Respond subscription begins the

latei of the (1 ) date Axon provisions Axon Respond to Agency, or (2) first day of the month following
the Effective Date.

The Axon Respond subscription term will end upon the completion of the Axon Evidence

Subscription associated with Axon Respond.

Scope of Axon Respond. The scope of Axon Respond is to assist Agency with real-time

ffigcriticalincidentstoimproveofficersafety,effectiveness,and
awareness. ln the event Agency uses Axon Respond outside this scope, Axon may initiate good-

faith discussions with Agency on upgrading Agency's Axon Respond to befter meet Agency's
needs.

Axon Bodv 3 LTE Requirements. Axon Respond is only available and usable with an LTE

@onisnotliableifAgencyutilizestheLTEdeviceoutsideofthe
coverage area or if the LTE carrier is unavailable. LTE coverage is only available in the United

States, including any U.S. territories. Axon may utilize a carrier of Axon's choice to provide LTE

service. Axon may change LTE carriers during the Term without Agency's consent, but will provide

Agency notice of said change.

Axon Fleet 3 LTE Requirements. Axon Respond is only available and usable with a Fleet 3

system configured with LTE modem and service. Agency is responsible for providing LTE service

for the modem. Coverage and availability of LTE service is subject to Agency's LTE carrier.

Axon Respond Service Limitations. Agency acknowledges that LTE service is made available

@eofthenetworks.Servicemaybetemporarilyrefused,interrupted,
or limited because of: (a) facilities limitations; (b) transmission limitations caused by atmospheric,

terrain, other natural or artificial conditions adversely affecting transmission, weak batteries, system

overcapacity, movement outside a service area or gaps in coverage in a service area and other
causes reatonably outside of the carrier's control such as intentional or negligent acts of third
parties that damage or impair the network or disrupt service; or (c) equipment modifications,

upgrades, relocations, repairs, and other similar activities necessary for the proper or improved

operation of service.

Wth regard to Axon Body 3, Partner networks are made available as-is and the carrier makes no

warranties or representations as to the availability or quality of roaming service provided by carrier
partners, and the carrier will not be liable in any capacity for any errors, outages, or failures of
carrier partner networks. Agency expressly understands and agrees that it has no contractual

relationship whatsoever with the underlying wireless service provider or its affiliates or contractors
and Agency is not a third-party beneficiary of any agreement between Axon and the underlying

carrier.

Termination. Upon termination of this Agreement, or if Agency stops paying for Axon Respond or
bundles that include Axon Respond, Axon will end Aware services, including any Axon-provided
LTE service.

fitle: Master Servrces ano Purcnaslng Ag
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Add-on Services Appendix

This Appendix applies to Axon Citizen for Communities, Axon Redaction Assistant, and Axon
Performance.

Subscription Term. lf Agency purchases Axon Citizen for Communities, Axon Redaction
Assistant, or Axon Performance as part of OSP 7, the subscription begins on the later of the (1)
start date of the OSP 7 Term, or (2) date Axon provisions Axon Citizen for Communities, Axon
Redaction Assistant, or Axon Performance to Agency.

lf Agency purchases Axon Citizen for Communities, Axon Redaction Assistant, or Axon
Performance as a standalone, the subscription begins the later of the (1) date Axon provisions
Axon Citizen for Communities, Axon Redaction Assistant, or Axon Performance to Agency, or (2)
first day of the month following the Effective Date.

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

Axon Citizen Storaoe. For Axon Citizen, Agency may store an unlimited amount of data submitted
through the public portal ("Portal Content"), within Agency's Axon Evidence instance. The post-
termination provisions outlined in the Axon Cloud Services Terms of Use Appendix also apply to
PortalContent.

Performance Auto-Taqqinq Data. ln order to provide some features of Axon Performance to
Agency, Axon will need to store call for service data from Agency's CAD or RMS.
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Axon Auto-Transcribe Appendix

This Appendix applies to Axon Auto-Transcribe.

1) Subscription Term. lf Agency purchases Axon Auto-Transcribe as part of a bundle or Axon

Cloud Services subscription, the subscription begins on the later of the (1) start date of the bundle

or Axon Cloud Services license term, or (2) date Axon provisions Axon Auto-Transcribe to
Agency. lf Agency purchases Axon Auto-Transcribe minutes as a standalone, the subscription

begins on the date Axon provisions Axon Auto-Transcribe to Agency.

Axon Auto-Transcribe minutes expire one year after being provisioned to Agency by Axon.

lf Agency cancels Auto-Transcribe services, any amounts owed by the Parties will be based on

the amount of time passed under the annual subscription, rather than on the number of minutes

used, regardless of usage. For clarity, Axon will divide the annual subscription cost by the number

of months that have passed. Axon will utilize full months that have passed, partial months will not

be counted. For example, if six (6) months have passed then Agency will only owe for six (6)

months.

2) Auto-Transcribe A-La-Carte Minutes. Upon Axon granting Agency a set number of minutes,

Agency may utilize Axon Auto-Transcribe, subject to the number of minutes allowed on the
Quote. Agency will not have the ability to roll over unused minutes to future Auto-Transcribe
terms. Axon may charge Agency additional fees for exceeding the number of purchased minutes.

3) Axon Auto-Transcribe On-Demand. Upon Axon granting Agency an On-Demand subscription

to Axon Auto-Transcribe, Agency may utilize Axon Auto-Transcribe with no limit on the number of
minutes. The scope of Axon Auto-Transcribe On-Demand is to assist Agency with reviewing and

transcribing individual evidence items. ln the event Agency uses Axon Auto-Transcribe On-

Demand outside this scope, Axon may initiate good-faith discussions with Agency on upgrading

Agency's Axon Auto-Transcribe On-Demand to better meet Agency's needs.

4) Warrantv. Axon does not warrant the accuracy of Axon Auto-Transcribe.
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2

Axon Virtual Reality Gontent Tems of Use Appendix

@. The Quote will detail the duration of the Virtual Reality Content license.

Headsets. Agency may purchase additionalvirtual reality headsets from Axon. ln the eventAgency
decides to purchase additional virtual reality headsets for use with Axon's Virtual Reality Content,
Agency must purchase those headsets from Axon.

License Restrictions. lf Agency utilizes more users than stated in this Agreement, Agency must
purchase additionalVirtual Reality Content licenses from Axon. Agency may not use Virtual Reality
Content for any purpose other than as expressly permitted by this Agreement. Agency may not:
3.1 modiff, tamper with, repair, or otherwise create derivative works of Virtual Reality Content;
3.2 reverse engineer, disassemble, or decompile Virtual Reality Content or apply any process

to derive the source code of Virtual Reality Content, or allow others to do the same'
3.3 copy Virtual Reality Content in whole or part, except as expressly permitted in this

Agreement;
3.4 use trade secret information contained in Virtual Reality Content;
3.5 resell, rent, loan or sublicense Virtual Reality Content;
3.6 access Virtual Reality Content to build a competitive device or service or copy any features,

functions, or graphics of Virtual Reality Content; or
3.7 remove, alter, or obscure any confidentiality or proprietary rights notices (including

copyright and trademark notices) of Axon or Axon's licensors on or within Virtual Reality
Content or any copies of Virtual Reality Content.

4 lntentionallv Omitted

3
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Axon GommanderrM Software Appendix

License. Axon owns all executable instructions, images, icons, sound, and text in Commander. All
rights are reserved to Axon. Axon grants a non-exclusive, royalty-free, worldwide right and license
to use Commander. "Use" means storing, loading, installing, or executing Commander exclusively
for data communication with an Axon Device. Agency may use Commander in a networked
environment on computers other than the computer it installs Commander on, so long as each
execution of Commander is for data communication with an Axon Device. Agency may make copies
of Commander for archival purposes only. Agency shall retain all copyright, trademark, and
proprietary notices in Commander on all copies or adaptations.

Term. The Quote will detail the duration of the Commander license, as well as any maintenance.
The term will begin upon installation of Commander by Axon.

License Restrictions. Agency may not use Commander for any purpose other than as expressly
permitted by this Agreement. Agency may not:

7.1 modify, tamper with, repair, or otherwise create derivative works of Commander;
7.2 reverse engineer, disassemble, or decompile Commander or apply any process to derive

the source code of Commander, or allow others to do the same;
7.3 access or use Commander to avoid incurring fees or exceeding usage limits or quotas;

7.4 copy Commander in whole or part, except as expressly permitted in this Agreement;
7.5 use trade secret information contained in Commander;
7.6 resell, rent, loan or sublicense Commander;
7.7 access Commander to build a competitive device or service or copy any features,

functions, or graphics of Commander; or
7.8 remove, alter, or obscure any confidentiality or proprietary rights notices (including

copyright and trademark notices) of Axon or Axon's licensors on or within Commander or
any copies of Commander.

Support. Axon may make available updates and error corrections ("Updates") to Commander.
Axon will provide Updates electronically via the lnternet or media as determined by Axon. Agency
is responsible for establishing and maintaining adequate access to the lnternet to receive Updates.
Agency is responsible for maintaining the computer equipment necessary to use Commander.
Axon may provide technical support of a prior release/version of Commander for 6 months from
when Axon made the subsequent release/version available.

6

7

I

9 Termination. Upon termination, Axon may disable Agency's right to login to Axon Commander
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Axon Appl ication Prog ram m i n g I nterface Append ix

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

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

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

"Use" means any operation on Agency's data enabled by the supported API functionality.

2 Purpose and License.
2.1 Agency may use API Service and data made available through API Service, in connection

with an API Client developed by Agency. Axon may monitor Agency's use of API Service
to ensure quality, improve Axon devices and services, and verifo compliance with this
Agreement. Agency agrees to not interfere with such monitoring or obscure from Axon
Agency's use of API Service. Agency will not use API Service for commercial use.

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

2.3 Axon reserves the right to set limitations on Agency's use of the API Service, such as a
quota on operations, to ensure stability and availability of Axon's APl. Axon will use
reasonable efforts to accommodate use beyond the designated limits.

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

Aqencv Resoonsibilities. \A/hen using API Service, Agency and its end users may not:
4.1 use API Service in any way other than as expressly permitted under this Agreement;
4.2 use in any way that results in, or could result in, any security breach to Axon;
4.3 perform an action with the intent of introducing any viruses, worms, defect, Trojan horses,

malware, or any items of a destructive nature to Axon Devices and Services;
4.4 interfere with, modify, disrupt or disable features or functionality of API Service or the

servers or networks providing API Service;
4.5 reverse engineer, decompile, disassemble, or translate or attempt to extract the source

code from API Service or any related software;
4.6 create an API lnterface that functions substantially the same as API Service and offer it

for use by third parties;
4.7 provide use of API Service on a service bureau, rental or managed services basis or permit

other individuals or entities to create links to API Service;
4.8 frame or mirror API Service on any other server, or wireless or lnternet-based device;
4.9 make available to a third-party, any token, key, password or other login credentials to API

Service;
4.10 take any action or inaction resulting in illegal, unauthorized or improper purposes; or

disclose Axon's API manual.

5 API Gontent. All content related to API Service, other than Agency Content or Agency's API Client
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content, is considered Axon's API Content, including:
S.1 the design, structure and naming of API Service fields in all responses and requests;

5.2 the resources available within API Service for which Agency takes actions on, such as

evidence, cases, users, or reports; and
5.3 the structure of and relationship of API Service resources; and
5.4 the design of API Service, in any part or as a whole.

Prohibitions on API Content. NeitherAgency nor its end users will use API content returned from

the API lnterface to:
6.1 scrape, build databases, or otherwise create permanent copies of such content, or keep

cached copies longer than permitted by the cache header;
6.2 copy, translate, mbOity, create a derivative work of, sell, lease, lend, convey, distribute,

publicly display, or sublicense to any third-party;
6.3 misrepresent the source or ownership; or
6.4 remove, alter, or obscure any confidentiality or proprietary rights notices (including

copyright and trademark notices).

API Uodates. Axon may update or modifu the API Service from time to time ("APl Update").
Agency ts required to implement and use the most current version of API Service and to make any

appticiUte changes to Agency's API Client required as a result of such API Update. API Updates

may adversely affect how Agency's API Client access or communicate with API Service or the API

lnterface. Each API Client must contain means for Agency to update API Client to the most current
version of API Service. Axon will provide support for 1 year following the release of an API Update

for all depreciated API Service versions.

7
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1

2

Advanced User Management Appendix

Scope. Advanced User Management allows Agency to (a) utilize bulk user creation and
management, (b) automate user creation and management through System for Cross-domain
ldentity Management ('SCIM), and (c) automate group creation and management through SCIM.

Advanced User Manaqement Gonfiquration. Agency will work independently to configure
Agency's Advanced User Management for Agency's applicable Use. Upon request, Axon will
provide general guidance to Agency, including documentation that details the setup and
configuration process.
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Axon Ghannel Seruices Appendix

Definitions.
"Axon Digital Evidence Management System" means Axon Evidence or Axon Commander, as
specified in the attached Channel Services Statement of Work.

"Active Channel" means a third-party system that is continuously communicating with an Axon
Digital Evidence Management System.

"lnactive Channel" means a third-party system that will have a one-time communication to an Axon
Digital Evidence Management System.

Scope. Agency currently has a third-party system or data repository from which Agency desires to
share data with Axon Digital Evidence Management. Axon will facilitate the transfer of Agency's
third-party data into an Axon Digital Evidence Management System or the transfer of Agency data
out of an Axon Digital Evidence Management System as defined in the Channel'Services
Statement of Work ("Ghannel Services SOW'). Channel Services will not delete any Agency
Content. Agency is responsible for verifying all necessary data is migrated correctly and retained
per Agency policy.

Purpose and Use. Agency is responsible for verifying Agency has the right to share data from and
provide access to third-party system as it relates to the Services described in this Appendix and the
Channel Services SOW. For Active Channels, Agency is responsible for any changes to a third-
party system that may affect the functionality of the channel service. Any additional work required
for the continuation of the Service may require additional fees. An Axon Field Engineer may require
access to Agency's network and systems to perform the Services described in the Channel Services
SOW. Agency is responsible for facilitating this access per all laws and policies applicable to Agency.

Proiect Management. Axon will assign a Project Manager to work closely with Agency's project
manager and project team members and will be responsible for completing the tasks required to
meet all contract deliverables on time and budget.

Warranty. Axon warrants that it will perform the Channel Services in a good and workmanlike
manner.

Monitorinq. Axon may monitor Agency's use of Channel Services to ensure quality, improve Axon
devices and services, prepare invoices based on the total amount of data migrated, and verify
compliance with this Agreement. Agency agrees not to interfere with such monitoring or obscure
from Axon Agency's use of channel services.

Aqencv's Responsibilities. Axon's successful performance of the Channel Services requires
Agency:
7.1 Make available its relevant systems for assessment by Axon (including making these

systems available to Axon via remote access);
7.2 Provide access to the building facilities and where Axon is to perform the Channel Services,

subject to safety and security restrictions imposed by the Agency (including providing

security passes or other necessary documentation to Axon representatives performing the
Channel Services permitting them to enter and exit Agency premises with laptop personal
computers and any other materials needed to perform the Channel Services);

7.3 Provide all necessary infrastructure and software information (TCP/IP addresses, node
names, and network configuration) for Axon to provide the Channel Services;

7.4 Ensure allappropriate data backups are performed;
7.5 Provide Axon with remote access to the Agency's network and third-party systems when

required for Axon to perform the Channel Services;
7.6 Notify Axon of a of

2

3

4

5

6

7
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7.7
the Channel Services; and
Ensure the reasonable availability by phone or email of knowledgeable staff, personnel,
system administrators, and operators to provide timely, accurate, complete, and up-to-date
documentation and information to Axon (these contacts are to provide background
information and clarification of information required to perform the Channel Services).
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Axon Support Engineer Appendix

Axon Support Enqineer Pavment. Axon will invoice for Axon Support Engineer ("ASE") services,
as outlined in the Quote, when the Axon Support Engineer commences work on-site at Agency.

Full-Time ASE Scope of Services.
2.'l A Full-Time ASE will work on-site four (4) days per week.
2.2 Agency's Axon sales representative and Axon's Agency Success team will work with

Agency to define its support needs and ensure the Full-Time ASE has skills to align with
those needs. There may be up to a 6-month waiting period before the Full-Time ASE can
work on-site, depending upon Agency's needs and availability of a Full-Time ASE.

2.3 The purchase of Full-Time ASE Services includes 2 complimentary Axon Accelerate tickets
per year of the Agreement, so long as the ASE has started work at Agency, and Agency is
current on all payments for the Full-Time ASE Service.

The Full-Time ASE Service options are listed below:
Ongoing System Set-up and Gonfiguration

. Assisting with assigning cameras and registering docks
Maintaining Agency's Axon Evidence account

. Connecting Agency to "Early Access" programs for new devices
Account Maintenance

. Conducting on-site training on new features and devices for Agency leadership team(s)

. Thoroughly documenting issues and workflows and suggesting new workflows to improve the
effectiveness of the Axon program

. Conducting weekly meetings to cover current issues and program status
Data Analysis. Providing on-demand Axon usage data to identiflT trends and insights for improving daily

workflows
. Comparing Agency's Axon usage and trends to peers to establish best practices
. Proactively monitoring the health of Axon equipment and coordinating returns when needed '

Direct Support. Providing on-site, tier 1 and tier 2 technical support for Axon devices
. Proactively monitoring the health of Axon equipment
. Creating and monitoring RMAs on-site
. Providing Axon app support
. Monitoring and testing new firmware and workflows before they are released to Agency's

production environment
Agency Advocacy

. Coordinating bi-annual voice of customer meetings with Axon's Device Management team

. Recording and tracking Agency feature requests and major bugs

Reqional ASE Scope of Services
3.1 A RegionalASE willwork on-site for 3 consecutive days per quarter. Agency must schedule

the on-site days at least 2 weeks in advance. The RegionalASE will also be available by
phone and email during regular business hours up to 8 hours per week.

3.2 There may be up to a 6-month waiting period before Axon assigns a Regional ASE to
Agency, depending upon the availability of a RegionalASE.

3.3 The purchase of Regional ASE Services includes 2 complimentary Axon Accelerate tickets
per year of the Agreement, so long as the ASE has started work at Agency and Agency is
current on all payments for the Regional ASE Service.

The Regional ASE seruice options are listed below:

2

3
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Account Maintenance. Conducting remote training on new features and devices for Agency's leadership. Thoroughly documenting issues and workflows and suggesting new workflows to improve the
effectiveness of the Axon program

. Conducting weekly conference calls to cover current issues and program status. Visiting Agency quarterly (up to 3 consecutive days) to perform a quarterly business review,
discuss Agency's goals for your Axon program, and continue to ensure a successful
deployment of Axon devices

Direct Support. Providing remote, tier 1 and tier 2 technical support for Axon devices. Creating and monitoring RMAs remotely
Data Analysis. Providing quarterly Axon usage data to identify trends and program efficiency opportunities. Comparing an Agency's Axon usage and trends to peers to establish best practices

. Proactively monitoring the health of Axon equipment and coordinating returns when needed
Agency Advocacy

. Coordinating bi-yearly Voice of Agency meetings with Device Management team. Recording and tracking Agency feature requests and major bugs

Out of Scope Services. The ASE is responsible to perform only the Services described in this
Appendix. Any additional Services discussed or implied that are not defined explicitly in this
Appendix will be considered out of the scope.

ASE Leave Time. The ASE will be allowed up 7 days of sick leave and up to 15 days of vacation
time per each calendar year. The ASE will work with Agency to coordinate any time off and will
provide Agency with at least 2 weeks' notice before utilizing any vacation days.
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Public Safety/Law Enforcement Video Products, Services and Solutions
Attachment D - Pricing Template

CATEGORY DISCOUNTS

I. BASELINE PRICING
ldentify Baseline/List pricing Utilized

Axon Enterprise, lnc.

2021 Pricing
United States

2. CATEGORY DISCOUNT
ln space provided below, list the discount percentage you will be bidding for each category of products.

lf offeing a range of discount, i.e., 10 - 80%, only the lowest discount will be evaluated'

1.25o/o - lOo/o on volume, see

1.25Yo - 1Oo/o on volume, see below)

N/A - Axon is not this

DISCOUNTS

4. ADDITIONAL OFFERED
:ATEGORY DISCOUNT

DISCOUNTGATEGORY:

CATEGORY 1 . BODY WORN VIDEO AND RECORD'A'G

CATEGORY 2 - VEHICLE MOUNTED VIDEO AND RECORDING

CATEORY 3. AUTOMATED LICENSE PLATE READERS AND

No Discount OfferedCATEGORY 4 - INTERVIEW ROOM VIDEO AND RECORDING

No Discount Offered0ATEGORY 5 - VTDEO STORAGE' SECUHry SOFTWARE, AND PERIPHERALS

CATEGORY: Volume NT

CATEGORY 1, Hardware Discount

CATEGORY 1, Discount on Unlimited Licenses

CATEGORY 2, Bundle Discount

1-50 Units

No minimum
1-50 Units

r.25%
2.50%

5%

LO%

5%

1.25%

250%
5%

t0%
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Service Offerings Agreement

Part 1- Axon Evidence Service Level Agreement

This Service Level Agreement (SLA) identifies the Axon Evidence Service Offerings and the
expected level of services between Axonl (Axon, us or we) and users of Service Offerings
(Customer or you). Unless otherwise provided in this SLA, this SLA is subject to the terms of the
purchase agreement, or other similar agreement, if any, between Axon and Customer. This SLA

applies separately to each Customer using Service Offerings. By using Service Offerings, you agree

that you understand this SLA and you accept and agree to be bound by the following terms and

conditions lf there are adverse material changes to this SLA, we will inform you by directly
sending you a notification. We encourage you to periodically review the most current version of
the Axon Cloud Services Maintenance Schedule by visiting:

axon.co rodu axon- n

Definitions

o "Axon Cloud Services" means Axon's web services for Axon Evidence, Axon Records, Axon
Dispatch, and interactions between Evidence.com and Axon devices or Axon client software.
Axon Cloud Service excludes third-party applications, hardware warranties, and

my.evidence.com.
r "Downtime" means periods of time, measured in minutes, in which the Service Offering is

Unavailable to you. "Downtime" does not include Scheduled Downtime and does not include

Unavailability of the Service Offering due to limitations described under the section

Exclusions.

r "lncident" means a disruption of Service Offerings during which the Customer experiences
Downtime.

o "Maximum Available Minutes" means the total amount of accumulated minutes duringa
Service Month for the Service Offering.

o "Monthly Uptime Percentage" means (Maximum Available Minutes - Downtime)/ Maximum
Available Minutes x 100.

o "Scheduled Downtime" means periods of time, measured in minutes, in which the Service

Offering is unavailable to Customer, which fall within scheduled routine maintenance or
planned maintenance timeframes.

r "Service Month" means a calendar month at Coordinated UniversalTime (UTC).

o "Service Credits" means credits received by users of Service Offerings in the event that the
service level objectives are not achieved.

o "Service Offerings" means all Axon Evidence services provided by Axon pursuant to this SLA.

1 "Axon" refers to the Axon entity that you are in a contractual agreement with for the provision of Axon Cloud
Services, including but not limited to Axon Public

AAXCN

Safety UK Limited, Axon Public Safety Germany SE, etc,
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o "Unavailable" and "Unavailability" means a situation where the Service Offering does not

allow for the upload of evidence files, viewing of evidence files or interactive login by an end-

user.

Service Level Objective

Axon will use commercially reasonable efforts to make the Service Offerings available 99.99% of
the time. Guaranteed service level & Service Credits:

Monthly Uptime
Percentage

Service Credit in
Days

Less than 99.9% 3

Less than 99.0% 7

Requesting Service Credits

ln order for Axon to consider a claim for Service Credits, you must submit the claim to Axon

Customer Support (https://www.axon.com/contact)including all information necessary for us to
validate the claim, including but not limited to: (i) a detailed description of the lnciden! (ii)
information regarding the time and duration of the lncident; (iii) the number and location(s) of
affected users (if applicable); and (iv) descriptions of your attempts to resolve the lncident at the

time of occurrence.

Service Maintenance

Maintenance will take place according to the prevailing Axon Cloud Services Maintenance

Sched ule : https://www.axon.com/prod ucts/axon-evidence/mai ntena nce-sched ule.

Maintenance periods may periodically result in the Service Offerings being Unavailable to
you. Downtime falling within scheduled routine or planned maintenance is Scheduled

Downtime and is not eligible for Service Credits.

Emergency maintenance may have less than a 24-hour notification period. Emergency

maintenance may be performed at any time, with or without notice as deemed necessary by

Axon. Emergency maintenance falling outside scheduled routine or planned maintenance is

eligible for Service Credits.

Axon will make available updates as released by Axon to the Axon Cloud Services. The

Customer is responsible for maintaining the computer equipment and internet connections

necessary for use of Axon Cloud Services.

For the support of Android & iOS Applications, including Axon View, Axon Device Manager,

and Axon Capture, Axon will use reasonable efforts to continue supporting previous version

of such applications for 45 days after the change. ln the event the Customer does not update

Title: Service Offerings Agreement
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their Android/ios application to the most current version within 45 days of release, Axon may

disable the application or force updates to the non-supported application.

Terms

Axon must receive the claim within one month of the end of the month in which the lncident that
is the subject of the claim occurred. For example, if the lncident occurred on February 12th, we
must receive the claim and all required information by March 31-st.

We will evaluate all information reasonably available to us and make a good faith determination
of whether a Service Credit is owed. We will use commercially reasonable efforts to process

claims during the subsequent month and within forty-five days of receipt. lf we determine that a

Service Credit is owed to you, we will apply the Service Credit to the end of your Service Offering
subscription term. Service Credits may not be exchanged for or converted to monetary amounts.

Exclusions

This SLA does not apply to any unavailability, suspension or termination of the Service Offerings,

or any other Axon Evidence performance issues: (a) caused by factors outside of our reasonable

control, including any force majeure event, terrorism, sabotage, virus attack or Customer internet
access and related problems beyond the demarcation point of the Service Offerings (including

Domain Name Server issues outside our direct control); (b) that result from any actions or
inactions of you or a third party; (c) that result from your communication delays, including wrong,
bad or missing data, improperly formatted, organized or transmitted data received from you, or
any other data issues related to the communication or data received from or through you; (d)

that result from your equipment, software or other technology and/or third party equipment,
software or other technology (other than third party equipment within our direct control); (e)

that result from any maintenance as provided for pursuant to this SLA; or (f) arising from our
suspension and termination of your right to use the Service Offerings in accordance with the
agreement for the provision of Axon Evidence between you and Axon.

Planned Maintenance

Axon may schedule and plan maintenance windows outside of the timeframes detailed in

"Scheduled Routine Maintenance".

Scheduled Routine Maintenance: routine maintenance is scheduled on the fourth Tuesday of
each month in Pacific Time (PT)*. Axon reserves the right to change this schedule, provided that
changes shall be posted on Axon's Cloud Services Maintenance Schedule

athttps://www.axon.com/p rod ucts/axo n-evid ence/ma i nte na nce-sch ed u le :
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DAy Or WEEI( (FT) pACtFtC TtME {PT). COORDTNATED UNIVERSAL TIME (t'TC)DEPI"OYMgNT

Austratia"

Brazit

European Union

United Kingdom"

Canada

tln'rFd qt^ia< ' FprlerAl RFdion

united States

02:OO - O5:OO

1O:OO - 11:O0

'13:OO - 14:OO

14:OO - l5rOO

16:00 - 17:OO

17 c)0 - 18.oo

21:OO - 22:0O

1O:OO - 12:00

l7;OO - 19rOO

20:OO - 22:0O

21:OO - 25:oO

23iOO' 01:OO"*

OO:OO'O2:OO"r'

O4:OO - O6;00'r'+

fuesday

Tuesday

luesday

Tuesday

Tuesday

fuesday

Tuesday

. Pacific Time (PT) obserues daylight savings. UTC time data is reflective of maintenance windows regardless of daylight savings obseruation.
Refer to UTC to calculate local time of maintenance.
** Maintenance performed on UK and AU a week after the fourth Tuesday of each month
"." Time period includes time on Wednesday in UTC
*."* Time period is on Wednesday in UTC

Emergency Maintenance

Patches and emergency releases are used to deliver ad-hoc application fixes and are typically

seamless to customers. Whenever possible, patches and emergency releases are deployed during

off-peak hours and without Downtime. Emergency releases are conducted on an as-needed basis

and can occur any day ofthe week.

Axon Device Firmware Updates

Firmware updates and enhancements to Axon devices are pushed from Axon Cloud Services.

Customer interaction is not required. Updates are retrieved, installed and validated during the

normal device charging and data transfer process. Firmware updates are systemically rolled out

to customers in waves.
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Notification of Mai ntenance

Notification of upcoming routine maintenance is not provided in advance unless there has been

a change to the Scheduled Routine Maintenance. Approximately one (1)week prior to the routine
maintenance, release notes are provided to Axon Evidence custbmer administrators.

lf planned maintenance is required, Axon will communicate via emailto Axon Evidence Customer

administrators at least one (1)week in advance.

ln the event of scheduled routine or planned maintenance that requires customer action (e.g.

updating network settings), Axon will communicate via email at least sixty (60) days prior to the
maintenance. Please Note: lf emergency maintenance that requires customer action is necessary,

Customers may be notified less than one (1) week in advance.
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Part 2 - Customer Support Response Statement

Axon has implemented lncident response policies and practices for Axon devices and Axon Cloud

Services, which follow industry best practice standards. Axon reserves the right to change the

terms of these response policies.

Definitions

r "Business Day'' means Monday to Friday 08:00 - L7:3Q, excluding public holidays.

o "BOD" means the Board of Directors

o "lncident" means a fault related to an Axon product or Axon Cloud Services experienced by

the Customer.

o 'Targeted Response Time" means the target timeframe for Axon to respond to Customer

and/or escalate the lncident within the "Axon Customer Support Solution".

r "Targeted Resolution Time" means the target timeframe for the full resolution of the

lncident. lt excludes time delays caused by Customer or third parties outside of Axon's

reasonable control.
o "Workaround" means a method for overcoming an lncident allowing the Customer to

operate the core function of Axon devices and/or Axon Cloud Services'

Axon Support Channels

Axon Resource Centre: https://mv.axon.com

Telephone:

US & Canada : 8OO-97 8-2737

UK: +44 (OlI327 709 666

Email:

UK: u ksupport@axon.com

Germany: su pport-dach@axon.com

Rest of EM EA: customerservice@axon.com or su pport@axon.com
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lncident Classifications and Response Times

Incident
Classification

Description
Targeted
Response

Time

Targeted
Resolution

Time

Customer Response
Commitment

Severity 1

- Business critical
function is down
- Material impact
to Customer's
business
- No Workaround
exists

Less than 1

hour
Less than 24
hours

Customer shall remain
accessible by phone for
troubleshooting from the
time a Severity 1 issue is
logged until such time as it is
resolved.

Severity 2

- Business critical
function is
impaired or
degraded
- There are time-
sensitive issues
that materially
impact ongoing
production
- Workaround
exists, but it is only
temDorarv

1 Business
Day

Less than 2

weeks

Customer shall remain
accessible by phone or other
electronic means for
troubleshooting from the
time a Severity 2 issue is
logged until such time as it is
resolved.

Severity 3

- Non-critical
function down or
impaired
- Does not have
significant current
production impact
- Performance is
desraded

L Business
Day

Mutually
agreed
timeframe
based on
prioritization

For Customers with 4 levels of lncident classification such as Critical, High, Medium and Low,

Axon will recognize this and will consider the two highest categories as "severity L" . For example:
Critical and High would be classed as a "Severity L" lncident and managed accordingly.

Severity level Determination

Customer shall reasonably self-diagnose each lncident and recommend to Axon an appropriate
severity level designation. Axon shall validate your severity level designation or notify you of a

proposed change to a higher or lower level with justification for the proposal. ln the event of a
conflict regarding the appropriate severity level designation, each party shall promptly escalate
such conflict to its management team for resolution through consultation between the parties'

management, during which time the parties shall continue to handle the lncident support in
accordance with Axon's severity level designation. ln the rare case a conflict requires a

management discussion, both parties shall be available within one hour of the escalation.
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Escalation
Level

Description Escalation
Targeted
Response

Time

Targeted
Resolution

Time

Tier 1
Basic technical or

commercial issues -

Non-time critical
None

Less than 6
hours

Less than 1

business day

Tier 2
Advanced technical

or commercial issues
- Non-time critical.

BoD /Country
Manager

Less than 4
hours

Less than 1

business day

Tier 3 Technical or
commercial issues -

Time critical

Country Manager
to Axon

BoD/Support
Team

Less than 2
hours

Less than 1

business day

Escalation

Exclusions

This Customer Support Response Statement does not apply to any unavailability, suspension, or

termination of the Service Offerings caused by all the exclusion events under Part 1 of this document,

nor to services or hardware not within Axon's control. Hardware warranty will be dependent on

Customer's specific agreement with Axon and levels covered. Please see Part 3 for "Return of

Merchandise Authorization".
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Part 3 - Return of Merchandise Authorization (RMAI

The Axon Evidence Device Return Service provides Customers with the ability to manage return
merchandise authorization (RMA) requests within Axon Evidence.com. Authorized users will be

able to create, update, save, submit, and track device returns for their agency in one place.

Hardware warranty will be dependent on Customer's specific agreement with Axon and levels

covered.

Targeted Replacement Time:

Axon aims to have replacement devices shipped to the Customer within 48 hours from receipt of
the faulty device (excluding weekends or public holidays).

Exclusions

The Return of Merchandise Authorization does not apply to services or hardware not within
Axon's control. Axon's customer support will provide detail on return times as soon as possible

to the Customer's point of contact.

N.B. TASER products (conducted electrical devices) are not covered under the terms of this Return

of Merchandise Authorization. Customers ore requested to contoct Customer support directly to
report a faulty TASER device.
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AXON CLOUD
SERVICES
PRIVAGY POLICY
Last Updated: August gth, 2021

This Axon Cloud Seryices Privacy Policy ('Policl') applies only to the information that
Axon Enterprise, lnc. (Axon") collects and you or your employer (collectively,
"Cttstome/') provide to Axon in connection with Customer"s use of Axon Cloud
Seryrbes (as defined below). Axon's marketing sifes and other public websites are
governed by the Axon Privacv Policv. Usage of Axon Citizen is governed by the Axon
Citizen Privacv Policy.

Unless otherwise provided in this Policy, this Policy is subject to the terms of the Master
Services Purchasing Agreement, or other similar agreement, if any, between Axon and

Customer ("Agreemenf'). To the extent this Policy contains terms and conditions that
differ from those contained in the Agreement, the Agreement shall control. A concept or
principle covered in this Policy shall apply and be incorporated into all other provisions

of the Agreement in which the concept or principle is also applicable, notwithstanding
the absence of any specific cross-reference thereto. All capitalized and defined terms
referenced, but not defined, in this Policy shall have the meanings assigned to them in
the Agreement.

Axon complies with the EU-U.S. Privacy Shield Framework and the Swiss-U.S. Privacy
Shield Framework ("Privacy Shield") as set forth by the U.S. Department of Commerce
regarding the collection, use, and retention of personal information transferred from the
European Union, the United Kingdom, and Switzerland to the United States in reliance
on Privacy Shield. Axon has certified to the U.S. Department of Commerce that it
adheres to the Privacy Shield Principles with respect to such information. lf any conflict
exists between the terms of this Policy and the Privacy Shield Principles, the Privacy
Shield Principles shall govern. To learn more about the Privacy Shield program, and to
view ou r certification, please visit https://www. privacvsh ield. qov/.

By using Axon Cloud Selices, Customer acknowledges that Gustomer has read
and understand this Policy and Customer agrees to be bound by its terms and
conditions. Axon may occasionally update this Policy. When Axon posts changes, Axon
will revise the "last updated" date at the top of this page. Customer's continued use ofDRAFT
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Axon Cloud Services will signify Customer's agreement and acceptance to any such changes

Defi nitions
a "Axon Gloud Services" means Axon's web services hosted on

evidence.com including Axon Evidence, Axon
Records, and Axon Dispatch, and other related offerings,
including, without limitation, interactions between Axon Cloud
Services and Axon Products (as defined below).
"Axon Products" means:
(1) Axon Cloud Services;
(2) devices sold by Axon (including, without limitation, conducted
energy weapons, cameras, sensors, and docking systems)
(collectively, "Axon Devices");
(3) other software offered by Axon (including, without limitation,
Axon Capture, Axon Evidence SYNC, Axon Device Manager,
Axon View, Axon lnterview, Axon Commander, Axon Uploader
XT, and Axon View XL) (collectively, "Axon Client
Applications"); and
(4) ancillary hardware, equipment, software, services, cloud-based
services, documentation, and software maintenance releases and
updates. Axon Products do not include any third-party
applications, hardware, warranties, or the'my.evidence.com'
services.
"Gustomer Data" means:
(1) "Customer Content", which means data uploaded into,
ingested by, or created in Axon Cloud Services within Customer's
tenant, including, without limitation, media or multimedia uploaded
into Axon Cloud Services by Customer ("Evidence"); and
(2) "Non-Content Data", which means:
(a) "Customer Entity and User Data", which means Personal Data
and non-Personal Data regarding Customer's Axon Cloud
Services tenant configuration and users;
(b) "Customer Entity and User Service lnteraction" Data which
means data regarding Customer's interactions with Axon Cloud
Services and Axon Client Applications;
(c) "Service Operations and Security Data", which means data
within service logs, metrics and events and vulnerability data,
including, without limitation: (i) application, host, and infrastructure
logs; (ii) Axon Device and Axon Client Application logs; (iii) service
metrics and events logs; and (iv) web transaction logs;
(d) "Account Data", which means information provided to Axon
during sign-up, purchase, or administration of Axon Cloud

a

a

DRAFT
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a

Services, including, without limitation, the name, address, phone

number, and email address Customer provides, as well as
aggregated usage information related to Customer's account and

administrative data associated with the account; and (e) "Support

Data", which means the information Axon collects when Customer
contacts or engages Axon for support, including, without limitation,
information about hardware, Sofh^/are, and other details gathered

related to the support incident, Such aS contact or authentication
information, chat session personalization, information about the
condition of the machine and the application when the fault
occurred and during diagnostics, system and registry data about
sofh,vare installations and hardware configurations, and error-
tracking files.

For purposes of clarity, Customer Content does not include Non-
Content Data, and Non-Content Data does not include Customer
Content.
"Data Controller" means the natural or legal person, public

authority, or any other body which alone or jointly with others
determines the purposes and means of the processing of
Personal Data (as defined below).
"Data Processor" means a natural or legal person, public

authority or any other body which processes Personal Data on

behalf of the Data Controller.
"Data Exporter" means the Data Controller who transfers the
Personal Data.
"Data lmporter" means the Data Processor who agrees to

receive from the Data Exporter Personal Data intended for
processing on Data Exporte/s behalf after the transfer in
accordance with the Agreement and who is not subject to a third
country's system ensuring adequate protection with in the
meaning of the General Data Protection Regulation (EU)
20161679 of the European Parliament ("GDPR")

"Personal Data" means any information relating to an identified
or identifiable natural person. An identifiable natural person is one
who can be identified, directly or indirectly, in particular by

reference to an identifier such as a name, an identification
number, location data, an online identifier or to one or more
factors specific to the physical, physiological, genetic, mental,
economic, cultural or social identity of that natural person.
"Processing" means any operation or set of operations which is

performed on Personal Data or on sets of Personal Data, whether
or not by automated means, such as collection, recording,
organization, structuring, storage, adaptation or alteration,
retrieval, consultation, use, disclosure by transmission,

a

a

a

aDRAFT
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dissemination or othenryise making available, alignment or
combination, restriction, erasure or destruction.
"Sub-processor" means any processor engaged by the Data
lmporter or by any other sub-processor of the Data lmporter who
agrees to receive from the Data lmporter or from any other sub-
processor of the Data lmporter Personal Data exclusively intended
for processing activities to be carried out on behalf of the Data
Exporter after the transfer in accordance with its instructions, the
terms of the Clauses and the terms of the written subcontract.

Axon is a Data Processor of Customer Content. Customer controls and owns all right,
title, and interest in and to Customer Content and Axon obtains no rights to the
Customer Content. Customer is solely responsible for the uploading, sharing,
withdrawal, management and deletion of Customer Content. Customer grants Axon
limited access to Customer Content solely to provide and support Axon Cloud Services
to and for Customer and Customer's end-users. Customer represents and warrants to
Axon that (1) Customer owns Customer Content; (2) and Customer Content, and
Customer's end-users' use of Customer Content and Axon Cloud Services, does not
violate this Policy or applicable data protection laws and regulations.

Axon may also collect, control, and process Non-Content Data. Axon is a Data
Controller for Non-Content Data. Axon collects, controls, and processes Non-Content
Data to provide Axon Cloud Services and to support the overall delivery of Axon
Products including business, operational, and security purposes. With Non-Content
Data, Axon may analyze and report anonymized and aggregated data to communicate
with externaland internalstakeholders. ln regard to Customer Entity & User Data, Axon
is a Data Controller and Customer is an independent Data Controller, not a joint Data
Controller with Customer.

Axon's Role

Data Collection and
Processing
ActivitiesDRAFT
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CUSTOMER GONTENT
Axon will only use Customer Content to provide Customer Axon Cloud Services. Axon
will not use Customer Content for any advertising or similar commercial purposes.

Axon periodically upgrades or changes Axon Cloud Services to provide customers with

new features and enhancements in alignment with the Axon Eviden Maintenance

Schedule. Axon communicates such upgrades or changes to customers one week prior

to release vra mechanisms outlined in the Malntenance Schedule. Changes to Axon
Cloud Services may increase the capabilities of the service and ways in which
Customer Content can be processed.

NON.CONTENT DATA
Non-Content Data includes data, configuration, and usage information about customer's
Axon Cloud Services tenant, Axon Devices, Axon Client Applications, and users that is
transmitted or generated when using Axon Products. Non-Content Data includes the
following:

Customer Entity And User Data

Customer Entity and User Data includes personal and non-personal data regarding
Customer's Axon Cloud Services tenant configuration and users. Axon uses Customer
Entity and User Data to: (1) provide Axon Cloud Services, including, without limitation,
user authentication and authorization functionality; (2) improve the quality of Axon
Products or provide enhanced functionality and features; (3) contact Customer to
provide information about its account, tenant, subscriptions, billing, and updates to Axon
Cloud Services, including, without limitation, information about new features, security
and other technical issues; and (4) market our products or services to Customer via
email, by sending promotional communication including targeted advertisements, or
presenting a Customer with relevant offers.

Customer cannot unsubscribe from non-promotional communications
but may unsubscribe from promotional communications at any time'

Customer Entity and User Service Interaction Data

Customer Entity and User Service lnteraction Data includes data regarding Customers'
interactions with Axon Cloud Services and Axon Client Applications. Axon uses
Customer Entity and User Service lnteraction Data to improve the quality of Axon
Products and provide enhanced functionality and features.

Seruice Operations and Security Data
DRAFT

 
Page 143 of 198Page 176



Docusign Envelope lD: F61 1 9CB7-D 1 98-4588-41 36 -865F E28441 A2

Axon uses Service Operations and Security Data to provide service operations and
monitoring.

Account Data
Axon uses Account Data to provide Axon Cloud Services, manage Customer's
accounts, market to, and communicate with Customer. Customer may unsubscribe from
promotional communications at any time.

Support Data
Axon uses Support Data to resolve Customer's support incident, and to operate,
improve, and personalize Axon Products. lf Customer shares Customer Content to
Axon in a support scenario, the Customer Content will be treated as Support Data but
will only be used for resolving support incidents. Axon currently does not possess the
capability to automatically delete Support Data from our support ticketing system.
However, Axon is able to delete tickets that includes Support Data upon Agency's
data deletion request via email to customerservice@axon.com. Legal restrictions
may prevent Axon from deleting certain data temporarily.

Axon may provide support through phone, email, or online chat. With Customer's
permission, Axon may use Guest Access ("GA") to temporarily navigate Customer's
Axon Cloud Service's tenant to view data in order to resolve a support incident. Phone
conversations, online chat sessions, or GA sessions with Axon support professionals
may be recorded and/or monitored.

Setver and Data
Location
CUSTOMER CONTENT
Axon offers Axon Cloud Services in numerous geographic regions. Before creating an
account in Axon Cloud Services, Customer determines where Axon will store Customer
Content by designating an economic area.DRAFT
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United States
(Federal Region)

ENT Global Microsoft AzLrre Washington & Wyoming, United
States

Axon ensures that all Customer Content in Axon Cloud Services remains within the
selected economic area, including, without limitation, all backup data, replication sites,
and disaster recovery sites. Customer selected economic areas can be determined
through review of Customer's Axon Cloud Services URL. Customer URLs conform to
the <youragency>.<regioncode>.evidence.corx scheme with the exception of US

customers where the scheme may exclude the region code and
is <youragency>.evidence.com. US Federal customers conform to the
scheme <you ragency>. u s. evidence.com

NON.CONTENT DATA
Customer Entity and User Data

Customer Entity and User Data is located in Customer's selected economic area for
Customer Content. Customer Entity and User Data may be copied or transferred to the
United States.

Customer Entity and User Service lnteraction Data

Customer Entity and User Service lnteraction Data is located in Customer's selected
economic area for Customer Content and the United States.

Service Operations and Security Data

Service Operations and Security Data is located in Customer's selected economic area
for Customer Content and the United States.

ECONOMIC AREA
3RD PARTY

INFRASTRUCTURE
SUB.PROCESSORS

REGION
CC'DE

AU Microsoft Azure

Microsoft Azure

DATA CENTER LOCATION(S)

Sao Paulo, Brazil & Texa.s,
Ullited States

Canberra, ACT

LA

Southeast Asia

South America

Toronto, ON &
Quebec City. QCCA Canada Microsoft Azure

EU European Uniorr

European UnionEUR

lrelancl
':ilatnng Q:! ?Q2t. ncw.:.tstoD1.rrs will tlot t c

ilaiate.l to il|,s regbn

Netherlands, lreland

London, England & Cardiff
vvatesUK United Kingdom

Amazon \Neb Services

Microsoft Azure

Microsoft Azure and
Amazon Web Services

Microsoft Azure and
Amazon \ /eh Services Texas & Virginia, United StatesUS United States

Texas & Virginia, United StatesMicrosoft AzureUS

DRAFT
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Account Data and Support Data
Account and Support data is located is in the United States and may be located in
Customer's selected economic area for Customer Content.

lnformation Shari ng
Axon may transfer data with its direct and indirect subsidiaries and Sub-processors,
including, without limitation, service providers and other partners to support the overall
delivery of Axon Products as described in "Data Collection and Processing Activities"
section of this Policy.

Axon exercises commercially reasonable efforts in connection with contractual
obligations to ensure its Sub-processors are compliant with all applicable data
protection laws and regulations surrounding the Sub-processors access and scope of
work in connection with Customer Content.

Customer consents to the transfer of Customer Content to Axon's Sub-processors for
the purpose of storing Customer Content. Such Sub-processors responsible for storing
Customer Content are contracted by Axon for data storage services. Ownership of
Customer Content remains with Customer.

Axon may hire Sub-processors to provide or enhance Axon Products on its behalf. Axon
will only permit any such Sub-processors to obtain Customer Content from Axon Cloud
Services to deliver services to Axon and will be prohibited from using Customer Content
for any other purpose. Axon may engage new Sub-processors. Axon will give Customer
notice (by updating the website) of any new Sub-processor.

Prior to onboarding Sub-processors, Axon conducts an audit of the security and privacy
practices of Sub-processors to ensure Sub-processors provide a level of security and
privacy appropriate to its access to data and scope of services.

Under Privacy Shield's "Onward Transfer Principle", Axon remains responsible for
personal data that may be shared with Axon's Sub-processors.

Customer can transfer data from Axon Cloud Services to third parties. Customer must
ensure data sharing agreements are in place with third parties to protect data
throug hout its lifecycle.DRAFT
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Axon Sub-
Processors

TELECOMMU N IGATION SU B.
PROCESSORS

Understand the server locations, data processed, and functions performed.
Axon maintains an up-to-date list of the names and locations of all Sub-processors. This
list is below.

lf you are a current Axon e loud Services customer with a data processing agreement in

place with Axon, you may subscribe to receive notifications of a new Sub-processor(s)
before Axon authorizes any new Sub-processor to process personal data in connection
with the provision of your service.

You can subscribe to receive email notifications for changes to Axon Cloud Services
Sub-processo(s) by submitting a request here.

For a complete list of Axon Sub-Processors, click here

Axon Body 3 includes embedded cellular technologies used to connect to
telecommunication networks in order to provide connectivity between Axon Body 3 and
Axon Cloud Services. Cellular technologies enable Axon Aware services. Customer's
Axon Body 3 cameras will send data to the respective Axon Cloud Services region
selected telecommunications providers as needed to enable cellular connectivity. Data
includes Personal Data, such as location data. For Axon Body 3, Axon manages all
cellular registration and account management associated to the cellular subscription.
Personal Data of Customers is not collected by Axon or telecommunications providers
for the purposes of cellular account management.

Outlined below is the telecommunication sub-processors. ln regions where there are
more than one telecommunication sub-processor, Axon will manage customers'Axon
Body 3 cellular registration.DRAFT
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REGION
CODE

ECONOMTC
AREA

TELECOMMUNICATION
SUB.PROCESSORS

AU Southeast Asia Telstra

LA South America TBD I TBA

CA Canada Telus

EU/EUR European Union T-Systems

UK United Kingdom BTEE

US United States Verizon and AT&T (FirstNet)

US
United States

(Federal Region)
Verizon and AT&T (FirstNet)

ENT clobal Verizon and AT&T (FirstNet)

Customer URLs conform to the <youragency>.<regioncode>.evidence.com scheme
with the exception of US customers where the scheme may exclude the region code
and is <youragency>.evidence.com. US Federal customers conform to the
scheme <you rage ncy>. u s. evidence. com

Required
Disclosures

Customer's Access

Axon will not disclose Customer Content except as compelled by a court or
administrative body or required by any law or regulation. Axon will notify Customer if
any disclosure request is received for Customer Content so Customer may file an
objection with the court or administrative body.

and GhoiceDRAFT
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Customer Content
Customer can access Customer's tenant to manage Customer Content.

Non-Gontent Data

Within the scope of Axon's authorization to do so, and in accordance with Axon's
commitment under the Privacy Shield, Axon will work with Customers to provide access
to Personal Data about Customer that Axon or Sub-processors holds. Axon will also
take reasonable steps to enable Customers to correct, amend, or delete Personal Data
that is demonstrated to be inaccurate.

lf at any time after registering an account on Axon Cloud Services you desire to update
Personal Data you have shared with us, change your mind about sharing Personal Data
with us, desire to cancel your Customer account, or request that Axon no longer use
provided Personal Data to provide you services, please contact us at
privacy@axon.com. We will retain and use Personal Data for as long as needed to
provide you services, comply with our legal obligations, resolve disputes, and enforce
our agreements.

Certain data processing is determined by Customer based on Axon Product usage,
Customer network or device configuration, and administrative settings made available
with Axon Cloud Services or Axon Client Applications:

Axon Body 3 WiFi Positioning
Axon Body 3 cameras offer customers a feature to enhance location services where
GPS/GNSS signals may not be available, for instance within buildings or underground.
Customer administrators can manage their choice to use this service within the
administrative features of Axon Cloud Services. When WiFi Positioning is enabled, Non-
Content and Personal Data including location, device and network information data will
be sent to Skyhook Holdings, lnc (Skyhook) to facilitate the WiFi Positioning
functionality. Skyhook will act as both a data sub-processor (as reflected in this policy)
and as a data controller. Skyhook becomes a data sub-processor for Axon when
Skyhook processes data from Axon Body 3 devices to determine a location. Skyhook
acts a data controller when it collects data sent from Axon Body 3 cameras to maintain
their services and to develop new products, services or datasets. Data controlled by
Skyhook is outside the scope of the Axon Cloud Services Privacy Policy and is subject
to the Skvhook Services Privacv Policv.

Client Push Notifications
Axon Products leverage push notification services made available by mobile operating
system providers (i.e. Google's Cloud Messaging and Apple's Push Notification Service
to deliver functional notifications to client applications. Push notification services can be
managed by leveraging notification settings made available in both mobile applications
and the mobile operating system.DRAFT

 
Page 149 of 198Page 182



DocuSign Envelope lD: F61 1 9C87-D198-4588-A1 36-865FE2&+41A2

User Analytics
Customers can opt-out of user analytics tracking on Axon Cloud Services by disabling
cookies or preventing Customer's browser or device from accepting new cookies. To
prevent data from being collected by Mixpanel, network or device access to
*.mixpanel.com should be blocked

Service Support
Mobile client application crash analytics are used provide Axon personnel insight to
crashes when using Axon client applications. To opt out of crash reporting, network or
device access to *.crashlytics.com should be blocked.

Geolocation Seruices
Geolocation services are critical to proper user functionality of many of Axon products.
However, customers can chose to opt out of mapping and geolocation functionality by
blocking network or device access to *.mapbox.com and *.arcgisonline.com

Data Security
Measures

CONFIDENTIALITY

Axon is committed to help protect the security of Customer Data. Axon has established
and implemented policies, programs, and procedures that are commercially reasonable
and in compliance with applicable industry practices, including administrative, technical
and physical safeguards to protect the confidentiality, integrity and security of Customer
Content and Non-Content Data against unauthorized access, use, modification,
disclosure or other misuse.

Axon will take appropriate steps to ensure compliance with the data security measures
by its employees, contractors and Sub-processors, to the extent applicable to the
respective scope of performance.

Customer Content and Non-Content Data is encrypted in transit over public networks
Customer Content is encrypted at rest in allAxon Cloud Service regions.

Axon protects all Customer Content and Non-Content Data with strong logical access
control mechanisms to ensure only users with appropriate business needs have access
DRAFT
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to data. Third-party specialized security firms periodically validate access control
mechanisms. Access control lists are reviewed periodically by Axon.

INTEGRITY
As Evidence is ingested into Axon Cloud Services, a Secure Hash Algorithm ("SHA")
checksum is generated on the upload device and again upon ingestion into Axon Cloud
Services. lf the SHA checksum does not match, the upload will be reinitiated. Once
upload of Evidence is successful, the SHA checksum is retained by Axon Cloud
Services and is made viewable by users with access to the Evidence audit trail for the
specific piece of Evidence. Tamper-proof audit trails are created automatically by Axon
eloud Services upon ingestion of any Evidence.

AVAILABILITY
Axon takes a comprehensive approach to ensure the availability of Axon Cloud
Services. Axon replicates Customer Content over multiple systems to help to protect
against accidental destruction or loss. Axon Cloud Services systems are designed to
minimize single points of failure. Axon has designed and regularly plans and tests its
business continuity planning and disaster recovery programs.

ISOLATION
Axon logically isolates Customer Content. Customer Content for an authenticated
customer will not be displayed to another customer (unless Customers explicitly create
a sharing relationship between their tenants or shared data between themselves).
Centralized authentication systems are used across an Axon Cloud Service region to
increase uniform data security.

Additional role-based access control is leveraged within Customer's Axon Cloud Service
tenant to define what users can interact with or access Customer Content. Customer
solely manages the role based access control mechanisms within its Axon Cloud
Services tenant.

Within the Axon Cloud Services supporting infrastructure, access is granted based on

the principle of least privilege. All access must be approved by system owners and
undergo at least quarterly user access reviews. Any shared computing or networking
resource will undergo extensive hardening and is validated periodically to ensure
appropriate isolation of Customer Content.DRAFT

 
Page 151 of 198Page 184



Docusign Envelope I D : F61 1 9CB7-D 1 98-4588-A1 36 -865F E2B.44'l A2

Non-Content Data is logically isolated within information systems such that only
appropriate Axon personnel have access.

Axon personnel are required to conduct themselves in a manner consistent with
applicable law, the company's guidelines regarding confidentiality, business ethics,
acceptable usage, and professional standards. Axon personnel must complete security
training upon hire in addition to annual and role-specific security training.

Axon personnel undergo an extensive background check process to the extent legally
permissible and in accordance with applicable local labor laws and statutory regulations.
Axon personnel supporting Axon Cloud Services are subject to additional role-specific
security clearances or adjudication processes, including Criminal Justice lnformation
Services background screening and national securi$ clearances and vetting.

PERSONNEL

Data Breach
NOTIFICATION
lf Axon becomes aware that Customer Data has been accessed, disclosed, altered, or
destroyed by an unlawful or unauthorized party, Axon will notify relevant authorities and
affected customers.

Within 48 hours of an incident confirmation, Axon will notify Customer administrators
registered on Axon Cloud Services. Authorities will be notified through Axon's
established channels and timelines. The notification will reasonably explain known facts,
actions that have been taken, and make commitments regarding subsequent updates.
Additional details are available in the
and Response Statement.

Services Secu lncident H n

Data Portability,
Migration, andDRAFT

 
Page 152 of 198Page 185



DocuSign Envelope lD: F61 19C87-D198-4588-A136-865FEz844142

Transfer Back
Assistance
DATA PORTABILITY
Evidence uploaded to Axon Cloud Services is retained ln original format. Evidence may
be retrieved and downloaded by Customer from Axon Cloud Services to move data to
an alternative information system. Evidence audit trails and system reports may also be
downloaded in various industry-standard, non-proprietary formats.

DATA MIGRATION
ln the event Customer's access to Axon Cloud Services is terminated, Axon will not
delete any Customer Content during the 90 days following termination. During this 90-
day period, Customer may retrieve Customer Content only if Customer has paid all
amounts due (there will be no application functionality of the Axon Cloud Services
during this 90-day period other than the ability for Customer to retrieve Customer
Content). Customer will not incur any additional fees if Customer downloads Customer
Content from Axon Cloud Services during this 90-day period. Axon has no obligation to
maintain or provide any Customer Content after the 90-day period and thereafter,
unless legally prohibited, may delete Customer Content upon termination as part of
normal retention and data management instructions from customers. Upon written
request, Axon will provide written proof that all Customer Content has been successfully
deleted and removed from Axon Cloud Services.

POST.TERMINATION ASSISTANCE
Axon will provide Customer with the same post-termination data retrieval assistance
that is generally made available to all customers. Requests for additional assistance to
Customer in downloading or transferring Content will result in additional fees and Axon
cannot warrant or guarantee data integrity or readability in the external systems.DRAFT
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Axon maintains internal disaster recovery and data retention policies in accordance with
applicable laws and regulaiions. The disaster recovery plan relates to Axon's data and
extends to Axon Cloud Services and Customer Content stored within. Axon's data
retention policies relate to Axon's Non-Content data. Axon's data retention policies
instruct for the secure disposal of Non-Content Data when such data is no longer
necessary for the delivery and support of Axon product and services and in accordance
with applicable regulations. As outlined below, Customer is responsible for adhering to
its own retention policies and procedures.

Data Retention,
Restitutiolr, and
Deletion

Evidence Retention

Accountability

Customer defines Evidence retention periods pursuant to Customer's internal retention
policies and procedures. Customer can establish its retention policies within Axon Cloud
Services. Therefore, customer controls the retention and deletion of its Evidence within
Axon Cloud Services. Axon Cloud Services can automate weekly messages
summarizing upcoming agency-wide deletions to all customer Axon Cloud Services
administrators. Customer users can receive a weekly message regarding Evidence
uploaded within their user account to protect against accidental deletions. Customer can
recover Evidence up to 7 days after Customer queues such Evidence for deletion. After
this 7-day grace period, Axon Cloud Services initiates deletion of Evidence. Data
deletion processing may occur asynchronously across storage systems and data
centers. During and after data deletion processing, Evidence will not be recovered or
recoverable by any party.

As outlined herein, Axon is committed to maintaining compliance with relevant security
and privacy standards to ensure the continued security, availability, integrity,
confidentiality, and privacy of Axon Cloud Services and Customer Data stored within.
DRAFT
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ln addition to the security efforts outlined herein, Axon will maintain its ISO/IEC
27OO1:2013 certification or comparable assurances for Axon Cloud Services.
Customers may review the certificate.

Social Media
Publishing
Axon provides social media features that enable Customer's and their end users
("Users") to share Customer Content directly from the Evidence Detail page in Axon
Evidence to social media websites ("Publish to Social Media Feature"). For example:
when a User uploads a video directly to YouTube from Axon Evidence. This may
include Customer Content such as video, audio, images or other Vpes of media or
multimedia; and the title, description and tags associated with those media. Customer
Axon Evidence administrators can manage the enablement of this feature, for all Users,
within the administrative functions of Axon Evidence. The use of this feature by Users
may result in the collection or sharing of information about them, depending on the
feature. The privacy and security practices of the social media website is not covered by
this Policy, and Axon is not responsible for, or makes attestations regarding, their
privacy or security practices. When Users enable the Publish to Social Media Feature,
and/or publish content to a social media website using this feature, they acknowledge
and agree to be bound by the terms of service and privacy policy(s), if applicable, of the
social media website in which the Customer Content is published to. Axon encourages
Users to review the terms of service and privacy policy(s) of the social media website, to
make sure they understand the data that may be collected, used, and shared by the
website.

Google LLG, (YouTube API Services): Axon uses YouTube's
API services in connection with our Publish to Social Media
Feature. When Users link, connect, or login ("Connect") their
Google account(s) with Axon Evidence, they are agreeing to be
bound by the YouTube Terms of Service
(httos://www.voutu be. com/Uterms). I n add itio n, they a re d i recti n g

Google to send Axon data as controlled by Google or as
authorized by the User via their privacy settings at Google.
Through YouTube's API services, Axon only accesses, collects,
and stores a token which Axon uses to Connect the associated
Google account(s) with Axon Evidence. The token is only used to
enable a user to upload a video to YouTube and is not shared with
external parties. Axon does not obtain or store the associated
Google account(s) login credentials, through YouTube's API

DRAFT
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servrces

Google has settings that list which apps can connect to a Google
account(s). When Users Connect an associated Google
account(s) to Axon Evidence, Axon Evidence gets authorized in
these settings as a connected site or app. lf Users remove Axon
Evidence from these settings, its access to the account is
revoked. Users may revoke this access at any time by following
the i nstru ctions here : https://he I p. axon. com/hc/en-
us/a rticles/360052689392-Rem ovi n q-Axo n-Evide n ce-Access-to-
Your-YouTube-Account. Revoking Axon Evidence access will
prevent Users from publishing videos to YouTube from Axon
Evidence.

Axon encourages Users to review YouTube's Terms of Service
(https://www.voutube.com/Uterms) and Google's Privacy Policy
(http://www.qooqle.com/policies/privacy) to make sure they
understand the data that may be collected, used, and shared by
Google.

lnsurance

How to Contact Us

Axon will maintain, during the term of the Agreement, a cyber-insurance policy and will
furnish certificates of insurance following Customer's written request.

Axon commits to resolve complaints about Customer privacy and use of Axon Products
Complaints surrounding this Policy can be directed to Customer's local Axon
representative or privacv@axon.com. lf Customer has any questions or concerns
regarding privacy and security of Customer Content or Axon's handling of Customer's
Personal Data under Privacy Shield, please contact privacv@axon.com.

lf Customer is an EU citizen and we are unable to satisfactorily resolve any complaint
relating to the Privacy Shield, or if Axon fails to acknowledge Customer's complaint in a
timely fashion, Customer can contact the relevant EU Data Protection Authorities
(DPAs) or the Swiss Federal Data Protection and lnformation Commissioner (FDPIC).
ln certain circumstances, the Privacy Shield provides the right to invoke binding
arbitration to resolve complaints not resolved by other means, as described in Annex I

to the Privacv Shield Principles in each of the Priva cy Shield Frameworks. Axon isDRAFT
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subject to the investigatory and enforcement powers of the U.S. Federal Trade
Commission.
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Jg,trtf OKLAHOMA
Office of Management
& Enterprise Servicss

State of Oklahoma

Office of Management and Enterprise Services

STATE OF OKLAHOMA AMENDMENT No. I TO STATEWIDE CONTRACT
AMENDMENT CONTRACT WITH AXON ENTERPRISE, INC...

This Amendment No. I ("Amendment") to 1057 - Public Safety Video Systems_Axon - Master

Agreement ("Contract") is effective on the date of the last signature below (the "Amendment
Effective Date") and is entered into between the State of Oklahoma by and through the Office of
Management and Enterprise Services ("State") and Axon Enterprise, Inc.. ("Supplier"). This
Amendment supplements and amends the Contract effective July l, 2023, including all
supplements and amendments thereto. Unless otherwise indicated herein, capitalized terms used

in this Amendment without definition shall have the respective meanings specified in the Contract.

For good and valuable consideration, the parties agree to amend the Contract as follows:

l. The Pricing list included in the original agreement is deleted in its entirety and replaced in
full with Attachment I - Pricing;

2. A new subsection is added to the Contract as Section 19.3 of the Master Services and

Purchasing Agreement between Axon and Agency which shall read:

"Third-Party Software and Services. Use of software or services other than those provided

by Axon is governed by the terms, if any, entered into between Customer and the respective

third-party provider."ln the event of a conflict between the terms and conditions hereof and the

terms and conditions of the Contract, the specific terms set forth in this Amendment shall govern

the subject matter herein.

3. Except as expressly modified in this Amendment, all terms and/or provisions of the

Contract not addressed herein remain as executed by the parties in the Contract and remain

in full force and effect.

4. This Amendment may be executed by electronic signature in counterparts (e-mail,

facsimile or otherwise). The counterparts each of which shall constitute an original, but all
of which together shall constitute one and the same instrument.

The undersigned represent and warrant that they are authorized, as representatives ofthe party on

whose behalf they are signing, to sign this Amendment and to bind their respective party thereto:

7
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STATE OI'OKLAHOMA
by and through the
OFFICE OF MANAGEMENT AND
ENTERPRISE SERVICES:

p... -dradc{46-eJ ' Amands otis {oct 15, 2024 12:37 cDT)

Name: Amanda Otis

Title: State Purchasing Director

Date: Oct 15,2024

Axon Enterprisen fnc..

Ro.bert 6. Dri,rcoL, Jf.
Robert E. Driscotl, Jr, (oct 15,2024 09:50 PDT)By:

Name: Robert E. Driscotl, Jr.

Title: DePutY General Counsel

Date: Oct 15,2024

2

DRAFT

 
Page 159 of 198Page 192



AAXON us DoMEsTrc PRrcEBooK - 7 I al 2024

NASPO OK-MA-145-21-100

.Antuolptutnc tot tud16, watuntl.ta.d lbnttndy rctu.r d 1r yoY lntutbn .ekbt

.SKU t0t82 ALA$bt.d R.FnWthkghdtuE, MqE.Eryk,tn . nqhNC

*249 2,W

299 3%

7&

J9

J$
lqlEGOnY 5

IOTEGORY 5

s
G- lolEGOnY 1

s
IoTEGOnY 2 -ffi

s
lqrEGOnY 1

l9
IOTEGORY 1

J9
IATEGORY 1

J9
J9
6-

IOTEGORY 1

J9
IGTECORY 1U9

6-

IGTEGORY2 M

U9
U9u5- IqTEGOnY 1

IoTEGOnY 4

u9
U9
!6-

ISIEGORY 2

m
6--

U9
6-- lqTtGoRY I

U9

U9
IOIEGORY 5

lqTEGOnYS m
1 lcarEconY s

1 IGTEGonY 5

lcaTEGoRY5 ffi

s
laTEGORy s

IGTEGORY 5

s
IoTEGOfiY 5

s
1 IOTEGORY 5

TGTPIN' NIAXTNDUSERPRICT

cu(.n.V (23-rAs,ttUso)

DRAFT

 
Page 160 of 198Page 193



AAXON us DoMEsTtc PRtcEBooK - 7 l8l2024
NASPO OK-MA-14s-21-100

It d tlrel. uet VErct.t noe thdn.n.

uAt ESUKY I, natMre uEcounl
2.ffi

cAIEGORY I, Urscounl On Unlmfed Uenses 5%

CATEGORY 2, Bundle Db@unt

*a49 2.ffi

2gs 5%

s'Mud Non6 ot eblet t .tu@ whtu Ntk.

'Annual pdclns ht tuadt.., edtuniles dnd tk ret noy rctk., o4% vor hnotbn.*obw
.SXU 1U2A3 AnAsh.d R.pd tuhi.g ft atu4.

1 IqTEGORY 5

loTfcoRY 5

s
IGTEGORY 5

IGTEGORY 5

l*r,oor, ,
J9

ICATEGORY 5

IGTEGORY 5 M
J9

1 ICATTGORY 5

ICAIEGORY 5

U9
IqTEGORY 5

ICATEGORY I
U9

IGTEGORY 5-M
lqrEGoRY s

U9
lqrECOnY s

lqrEcoRv 5

U9
ICATEGORY 5

lartGoRY 5

l9 I

IqTEGOnY 5

lu$ I
lc^ttcoRY 5

IG]EGORY 5. W
J9 I

IqTEGORY 5

F IqIEGORY 5

IGTEGORY 5

H-+-.! IAIEGORY 5

loTtGoRYS ffi

U9
IGTEGORY 5

J9
I(ATIGORY 5

lcaTEGonY5 m
J9

IqTEGORY 5

J9

I aTEGOflY 5

u9
IqIEGORY 5

U9

IOTEGOAY 5. q1

u9
u9 ltN----r--- 1 IqTEGORY 5

U9
IoTEGOSV s - ffi1

lsTEcoRYs ffi1No

U9
IqTEGoRY s ffiI

IGTEGORY 5

IGTEGOnY 5

J9 I
loTEGOsYs q

1 IdTEGORY5 M
I IaarFGoRYs-ffiJ9 I

#__]__- lqTEcoRYs ffi
IqTEGORY5 M

J$

JF ICATEGORY 5. ffi
J9
U9 I

Page2ofI

DRAFT

 
Page 161 of 198Page 194



AAXON us DoMEsTrc pRrcEsooK - il al 2024

NASPO OK-MA-145-21-100
cAl EGQRY I ! H€rMre DEcount

CATEGORY 1. Discount on Unlifriled Ums6 5%

cAl EGQRY Z, tsundle DF@unt

s249 2.W4

2W9 5%

t%
.M M6dd frlcabtu4dbd rctk
.Annudt pftlnsht tud16, wdmnilB dd tk ntt may fttb.t o 1x YoY intlailq @tu
.SXU 7ot2t3 ALAshhd R.pn Wftlry b.toG,

s
CATEGORY 1 M

t9
1----i- OTEGORY 1 ffi

CATEGORY 1, M---------fi-
J9

CATEGORY 1. M

l9

J9
}TEGORY 5 ' M

s
1

-.--.i-
ITEGORYs M
;ftE6ni=----------G-

s
ETEGORY 1, M

s
@
U9

aTECOnY 5

ATEGORY 5

@
U9
6-

}IEGORY 5

}TEGORY 5, q

U9
@
6-

ATEGORY 5

ITEGOiY 5

@
W
!5-
U9
6-
s
6- qTEGORY 5

U9

F
ATEGOW 5

@

@

u9
U6-

No

J9
i6-- ATEGORY 5

J9

s
ATEGORY 5

No

J9
s
i5-
s
6-

STEGORY 5

{23_ras_LE_UsD)

P4eiorD

DRAFT

 
Page 162 of 198Page 195



AAXON u5 DOMESTTC PRTCEBOOK - 7 I 812024

NASPO OK-MA-145-21-100
CATEGORY 1, HAIMTE DFCOUNT

CATEGORY 1. Oiscount on Unlimited Ucen36 5%

CATEGORY 2, Bundle Dbcount 1-5OUnits 1.25%

$249 2.ffi

2g$ 5%

lW'Mh NM6 on ebhct b.tuw Mtut tu&.
.Annudl pddng hr tundld,sqno.tbt ond lhh.s nay relh.ta 4tr fov lntlolloo .fibt t
.SKU ta128tAtA*btadtuNnwthhe h.tun.AxqEnEDrb,ln . mat ldry. us|. t tttkthntU d tlngbut t*Ntot snoG &an on.

No

W 5233.11

CATEGORY 5

No

u9 I 51.21

Lr$ I Sr25s }TEGORY 4

U9 I 516,6i

@ I 53t.rl
u$ I $.mo STEGOSY 5

J9
STEGOSY 4

CATEGORY 4

ATCGORY 5

ATEGORY 4

}TEGORY4 M
1

N
AIEGONY 4. ffi
qTt60RY4 m1

AIEGORY 4 - M1

STEGORY 4. ffi
1 qTEGORY 4, q

1-----i- }TTGORY 4. ffi
}TTGORY4 Ms I 5E3g
}TEGORY 4- M
}TEGORY 4. ffi
meqi4:ffi-

1-----i-
ETEGORY4 M
}TEGONY 4 ' ffi

hTEGORY I

SIEGORY 2

U9 I sr

ATEGORY 1

$TEGORY 2

s s.7:
6]EGORY 2

s 51

:ATEGORY 1

ATEGORY 2

u9 I 520.d

Lrs I ssfi arE60RY 2

ATEGORY 2

s 5&s

ATEGORY 2

U9
hT€GORY 2

}TEGORY 2

DRAFT

 
Page 163 of 198Page 196



AAXON us DoMEsTrc PRrcEBooK - 7 | 812024

NASPO OK-MA-145-21-100

.Md Mn6 oE ebh.a b &@ wktu mtb.

'Annudl ptutns tq Und16,
tSN! 1ot2a3 A[As&.d ReFd Wftkg hotue. Ax@ Ent.ryk,la.. ndy hF. ueg. E.bh@ Il o tlngl. et *MruBmoE bon q.

:ATEGORY 1. Discount on Unlimiled Uenses lNo minimum 5%

2.ffi

%

J9
IqTEGORY 2

IGTEGORY I

l9

s IGTEGORY 2

s No

s IOTEGORY 2

s

s
J9
i5'-

I OTEGORY 2

J9
JS
6-

IOTEGORY 2

IqTEGORY 2

J9
s
l5-

ICATEGORY 2

IoTEGOIY 2

u9
U9
i6-

IOTEGORY 2

lorEconY 1

U$
N
6-

larEGonY 1

N
G_

loTEGOfr 1

@ IqTEGORY 2.ffi

s

W

U9
U9
N

U9
@

laTEGOnYl ffi

U9
u6-

U9

&

s
1 IGTEGORY 5

I I.nTFGoRY 5
---------G-

s
J9
s

1 IGTFGORY 5

1 l.arFcoRv s

(2] IA5 LE USD)

P:ssorD

DRAFT

 
Page 164 of 198Page 197



AAXON u5 DOMESTTC PRICEBOOK - 7 | 81 2024

NASPO OK-MA"145-21-100

.s{u tot2at Allsbt.d tupd Wtha Fotun. tua Eibqk, h.. mq ln@. uqg. Gtttktbnt t d 3lngl. st vQrut..nore &an on.

gATESORY:

CATEGORY 1, Discount on Unlimled U@ns6

2, Bundle Db6unt

2,W

s
7W

m 51,8rc.oq

IqTEGORYI ffi
US sa.89I

1 IqTEGORY 5

J9 I s3s.8sl

IGTEGORY I-qt
& I s10@.ol
J9 I ss,@el

ISIEGORY 5 ffi
J9 I s231.251

s I 5s.ml
I$TEGOnY 5-m

5-M
q

IqTEGORY5 ffi
N I sD.7sl
U9 I 5522S1

I 
qTEGOBY r

,9 I s40.801

e |---------Jr-iitd
l9 59.O1

ICATEGONY T

J9 531.301

) 5I.rl
ii6-l-'..............-mFro IAIEGORY 1

@ s31.Sl No

U$ 5r1.$l
IqTEGORY 2

s s83.751

N 5522S1

IoTEGOfiY 2

IGTEGORY Iu9 93r.sl
s ss22.oI

ICTEGORY 1

w s!1.s|

IGTECORY 1

J9 I slD.4sl

I oTEGORY 1

s I sp.$I

IGTEGORY 1

J9 I s24oil
UP I 91,@.@l

I 
qTEGORY 4

IOTTCORY 2u9 I s1s.d
N I s5,2S.q

I@IEGORY 4

IOIEGORY 4

U9 I sL624.!51

IqTEGORY s

s I sri6.sd
W I sr,595.0q

IqTECOnY I
lsTrGoRY IU9 I sLs9'ml

J9 s2,s.ocl
ISTEGORY 3

lGTtGOnY 5. m1

J9 51.551

J9 5r,s.oq
lqTrGoRY 2

IOTEGORY 2J9 s6.@l
J9 s4.q

IoTEGORY 1

IqTEGORY 5J9 33.@.0d
J9 srlssl
U9 514.251

loTtGoRY s

N s171.10I No

m s85.5sl

IqTEGORY 5

lqtEGoRY 2U9 wml
U9 5Ls75.@l

I IAnGORY 2

IGIEGORY 5& srom.ol
W s52.511

{Ji_rAt_r F_r,,to)

P4e6orI

DRAFT

 
Page 165 of 198Page 198



AAXON us DoMEsTrc pRrcEBooK - 7 I al2o24
NASPO OK-MA-145-21-100

cAl E90KY I, hatMte DFmunt

CATEGORY 1, Discount on Unlimited Uens6 5%

CATEGORY2, Bundle Dbount

*249 2.ffi

2gs 5%'W Non6 drc tubh.t b tury whtu tutk.
.Anoual pd.lns lor tundtr, wa@nil.s and ttunct nor rclk.t o 4% YoY lalattao Eabbt

J9
l@Ttcoil 5-q1

1 IGTIGOW 5

1 IaT€GoRY 5
----------i;-

J9
1 ICATEGORY 5

I IGTEGoRY 5

J9 IGTECORY s

1 IGTEGORY 5

I IcnTFGoRY 5
---------T;-

U9
1 IGIEGORY 5

U9 IGTEGORY2 M1

1 IGTEGORY5-ffi
1 IanrFGoRY? m

No--------l;-
J9

1 IGIEGORY'-ffi
1 la^rFcoRvr-ffi----------i;-

&
&
JS

I I'ATFGORYS M
1 IalrFGoRY? ffi---------G-

s
ISTEGORY 2- M1

s
ISTEGORYS ffi1

&
IqTEGORY 5. M1

J9
IOTEGORY I ffi1

s
IqTEGORY5. M1

J9
IGTEGORYs ffi1

J9
1 IGTEGORY 5

J9
J9
i5- IATEGORY 2-M1

J9
s

IqTEGORY 1-ffi1

s lGTtGOnY2 ffit

s

J9
1 IqTEGORYI-m
r lurFGoRYr-M

J9
J9
l9

1 IqTEGORY I

U9
6-

IGTEGORYs ffi

@
;6-
N

lcaTtconY 5

@

@
1 IGTFGORY 5

r lafiFGoRY s
---------G-

N

{23_TAS r€ USO)

DRAFT

 
Page 166 of 198Page 199



AAXON us DoMEsrc PRtcEBooK - 7 l8l2o24
NASPO OK-MA-145"21-100

:ATEGORY 1, Discount on Unlimiled Ljcen66 lNo minimum %

2, 7.25%

2.ffi

5%
'MM Nm.tdt tubktt b.tuw iltuut frtk
.Annuol ptulng ht tuod16, w1na.ahs dnd

'sKU,ot2ai ALA$bLd kqd wftlhg t atue, Ax@ Era.ot@, ln.. nay lnq.

IGTEGORY r. m
No

IaTEGOnY 2 - ffi
IGTTGORY 5. ffi

lAxoN Atn ifiYDto x7f [trNDE0 mlNlilG
ldoN BoDy I TRA|N|NGstcxER 44 pacx BtuE

1m7
1m101

loTCGOnYS m

IOTEGORY5 ffi
larEGoSYs ffi

IaTEGORYS M
ICATEGORY 1 ffi

r9 I S29.C
r$ I S1.d

l6TE60BY 5- fl
IOTEGORY5 M

IGTGGOnY 5- ffi@ 5v.7t
lqrEcoRYs m

U9 52969 ICATEGORY4. M
lqTtconY4 m

loTEGOnY5-ffiU9 59.C
ICATEGORYs ffi
lqTt6oRYs @r

l9 I 50.c IoTEGORY 5. q
ICTTGORY 5. F

IGTIGORY 4. qJ9 I 5267C

IaTEGORY 5- q
lorEGoRY 1 er

U9 I s1.2i

laTt6oRY2. m

N I
lcaTEGonY 2- m
IaTCGORY2 ffi

ICAIEGORY 3

lcaTEGoRY 5- mI

loTtcoRYs. m
IoTEGORY5-ffi

IGTEGORYs q
IGTICORV 5 -ffi

s 5399
ICAIEGORY 5. M

J9 57.d

|qTE6ORY2 ffi1

IqTEGOnY 2

& | 516.s1

F I s2259

@ g@.u IGTEGONYs M
lqTtGoRY2. m

ICATEGORY 5.MU9 I.O
lsrEGoRY 2 m
IaTEGORY 1

W
ICTEGORYs M
ISTEGORY 5 m

IOIEGORY 5. q1

lolEGo&Y2 M

s I
IqTEGORY4.ffi
IqTEGORY4 M

IqTECORY 2

IqTEGORYS ffi

U9 I 5Ls.d ICATEGOnY 5- m
IqTEGORY 5. ffi
IqTEGORY s er

N I
IqTEGORY 5.M
IaTEGORY5- r

IaTEGORV5 ffi

DRAFT

 
Page 167 of 198Page 200



AAXON us DoMEsTrc PRrcEBooK - 7 I 812024

NASPO OK-MA-145-21-100

oAl E99RY I, DtSCOUnt On Unlmted UenS6 lNominimum 5%

2, Bundle Db@unt 1.25%

a.ffi

5%

Iffi
.Md M6.e e*.tbturyfrtu N&e
.ADnwl ptulDs ht tuadla, aamnil.t and lbdet n.y n b.t d 4N yor tnlhtton ebtu
.SKU 1dt2a3 AtAsht d ReFd WnbE ft atorc. Ax6 EnLryb, ln., nq lmry.

)l
5

tu
N
6-

IAIEGORYs M

IOTEGORY5.ffi

U9
J6-

IaTEGOnY 5

N
G_

IGTEGOnY 5

u9
UG-

I cATtGOiY 5

u9 IATEGORY 5

u9 IqIEGORY 5.q

@ IATEGORYS M

N lqrEcoRY5-q

94

3rs

QE) @ IGTEGORYS M

u9

u9

U9

U9

s
s8

35

@
lqrEGoRYs ffi

str
u9
6-

-

32t

N
6-

ICATEGORY5 M

ICATEGORY5-q

s No IqTEGORY 5. q

N ICATEGORY 5. M

5s

-3t-3t

lqTCcoRY 5-m

J9
p

IqTEGORY 5. M

N IGTTGORY 5.ffi

s IATEGON 1

s ISTEGORY5.q

J9 IOTEGORY 5- M

DRAFT

 
Page 168 of 198Page 201



AAXON us DoMEsTtc PRtcEBooK - 7 I 8l 2024

NASPO OK-MA-145-21-100
UAI EGOKY 1. HATdffiIE UFoUNT

IATEGORY I, Discount on Unlmled Ucens6

CATEGORY 2, Bundle Dis@unt 1-50Unlts

*249 2.ffi

299 5%

ffi 16
'tuM ilM6 qt ebh.t b.tuE sttut dk.

'SKU tUAt AlAskted R.pdWitlns Fot!tu. Axon Ent.rytb, ln.. m.y hW

IGTEGORY 5.ffi

5-ffi

IqTEGORY 5 q

IoTEGORY 5.ffi

IqIEGOBYS ffi
No

ICATEGORY 1-qI

lcaTEGoRY 1- ffi

loTIGORY4- ffi
1 tGTt60RY 5 ffi
I |GTEGoRY5-ffi

ICATEGORYS. ffi
lcaTEGoRY 5- m

IqT€GORY 5. ffi

u9 | I.d
l$o ICATEGORY 5- ffi1

lqTtGoRY 5 ffi

IaTIGORY 5-ffi

s
IqTEGORY5 M
IGTCGORY 5-W

IqTEGORY T fi
J9 I

IGTEGONY 5- ffi
No

ICA]EGORY5 ffi

IGTCCOSYs ffi
IGTIGORY 5 ffi

J9 I 916.6:

JS I Sr&5i
IqTEGORY 5.ffi1

U9 I

IGTIGORY5 M
U9 I s375s

IATEGORY 2.M
IETEGORY 2 ffilu9 I $219.0

IATEGORY 2. ffi
No IGTEGORY 1. W

IOTEGORY 5. MNo

IGTIGOnY 5 -m

IOTEGORY 5.ffi

s
IGTEGOflY 5. M
IGTEGONY 5- M

IqIEGORY 5 ffi

DRAFT

 
Page 169 of 198Page 202



AAXON us ooMEsrc PRrcEBooK- 7I812o24

NASPO OK-MA-145-21-100

JAI EGqRY l, Discounl on Unlmted ucenss %

2, Bundle Dbdunt LZ5%

2.ffi

5%.MM Nffi.s dE ebkd b tury wfttu Ntk.
.Annudl prtlnt tnr tundtn, wdmatht drd ltunet nay etbd 04% roy in otion ebbt
.SKUtOt2A3ALAsbt dkprtWfthgFatw,AxaEntery&,lnc.nqhF.ueg.ftsttutbhtAdingleu*tFftfrt tnoEharq.

u9 ISIEGORY 5 q

s

u9 No

1 tCAiEGORY5-ffi
1 IGTEGoRY 5. ffi

No---------T;-
W

U9

U9
6-
@

U9
6-

U9
d6-

U$
6-

lqTrconY2- ffi

U9
6-

l4Tt6ofr2-ffi

U9
6--

IATEGORY5. g

IoTCGOnY 5- ffi

U9 IqTEGOSY 5 - ffi

@ |4TEGOnY5 m

U9

N IGTTGORY5.M
u9
E-

lqTEGOnY4 m

U9
6-

IGTEGORY 1.ffi

U9 IGTEGORY 5.M

u9 IOTEGORY 5.M

u9
W
N

P.ge tl of I

DRAFT

 
Page 170 of 198Page 203



AAXON us DoMEsfl c pRtcE gooK - 7 I 812024

NASPO OK-MA-145-21-100
GATEGORY I, HATMTE UF@UNT

76
CATEGORY 1. Discount on Unlimited Uenses %

CATEGORY 2, Bundle Dbcount 1-50!nits 7,25%

*249 2.ffi

299 *
1o'i

'*dud Nana.t sbb.r b h@ wttu Ntk.

'Annuol tutna hrtoadl.t, wotdoil.' qnd tk nes ndy rcfud d 4% voY Inlt.tlon.sbtot
'5X! 7U283 ALA$bt.d R.@n Wtulng ft .tut,

l9 I SSSl

IqTCGORY 1-ffi
s I s4.el

IqTEGORY2 ffi

s I 522@.@l

lcAlE6onv2 ffi
U9 I 5111@.@l No

lqrrcoRYs m
lcArEGoRv 5 - q

@ I ssml ilo

lqTtGoRY 5- ffi
U9 516.981

lcArEGoRY 1.m
s 5e.ml

IOTEGORY 5.ffi
s se.@l

IqTEGORY5 MJ9 sg$.33l
s 59$.331 No

lGrEcow s- ffi
s s0@.@l

lqlEconY5 mU9 sL747.2rl

U9 59423.6C1

IGTEGONY 5. ffi
@ s10052.81

ICATEGORY5 ffi
IoTEGORY 5-ffiU9 Sa.ml

lqrc6oRY5 ffi
m I sts_d No

N I Srns.ol ilo
s I-_Crd

IOIEGORY 5 M
lcaTEGoRY 5-mJ9 I ss.03l

s I y2.821

IqTEGORY5-ffi

lart6oRY5 ffiJ9 I ss1.86l

s I s39.Sl
IoTEGOW 5-q
IGATEGORYS m

s I s47.cl

IOTEGORY 5- M1

N I s1.851

IqTEGORY 1 ffi
IGTEGORY 1 ffi@ I s29.951

N I 529.951

l6ft6ORY I m
IOTEGORY 5. Ms I s29.951

W I s4901

IGIEGORY 1. ffi
U9 s2,m.0d
U9 52,@.0q

JGTEGORYI MJS so.ol
l9 50.0q

IGIEGORY 1 ffi
J9 so.@l

ICATEGORYI ffi
IoTEGORY 5-ffiJ9 52s.@l

s s129.ml

IGTEGORY 5.71

IATEGORYs ffiIU9 sa3J.3rl

U9 s25.ml

loTtGoRY5 -fr
IGTEGORY 5. ffi
ICATEGOnY 5-Fm s8,s'd

IOTEGORY 5. ffi
N s8,D5.Ol

{r9 rir rr uro)

P€8e 12 ol I

DRAFT

 
Page 171 of 198Page 204



AAXON us DoMEsTtc PRIcE gooK - 7 | 812024

NASPO OK-MA-145-21-100

It d ilntb @. *NAt t no€ 6on q.

9At buoKY I, FarMre uF@unr

CATEGORY 1, Discount on Unlmled Ucens6 #
CATEGORY 2, Bundle Dbcount 1-50UniF !.zfi

s249 2.ffi

2W9 5%'M M6 are sblcct b &ry whtu hth.
.Annudl prttns ht tundl.t, qotunil.t and lbnet noy ntb.t d4ot YOI lhndhn etu
'SKU 1ot28j Al4sbted Repdwhiot t otuE.

s
i6-
s
6-
J9
i5-
s
t6'-

IQTEGOnY 5 - ffi

s
i6-
&
6-

IqTEGORY5.ffi

U9
i6-

lqrtGotr 5- ffi

U9
U6-

U9 IoTEGORYS M

U9 IATEGORY5. ffi

U9 IGTEGORYI M1

U9 IoTEGORY I. M1

J9 IqTEGORY5 MI

&
6-

J9
s
u5-
&
i6'-

lqrEcoil 5-m

s
l5--

IOTEGORYS.M

s IOIEGORY 5 - ffi

J9 ISTEGOfiY 5 -q

s
i5-
s
i6-

No lqTEconY 1- fr

J9
s
J$
6--

lqTCGOil 2

Page A of D

DRAFT

 
Page 172 of 198Page 205



AAXON us DoMEsTlc PRrcE gooK - 7 I 8l 2024

NASPO OK-MA-145-21-100

CATEGORY:
cAIEG9RY l, HarMre U6@Unl

:ATEGORY 1, Discount on unlimiled ucemes %

TATEGORY 2, Bundle Dbcount 7.25%

s249 2,ffi

2S9 5%

m
,Md ilon.t drc tu*ct b .tu4 wttud Mtk.

'Annuot ilktns ht tundb, wdtunil.tond l@a*tndv rclk.t o 4% YoY idndtun ebbt
.sKU 70ta3 ALA$bkd e.Fd willng hdtutc. axoD EnEryk.,ln.. nq tmry. wge nttddb.t It d slnglz uet *M,'tet noc ha' on.

5!2@.0q lqlEGORYs W
lqrEconYs ffi539.O1U9

slr.ol
52e.@l IdTEGORY5.ffi

I4TCGORY5 ffi. Dil MAIRICE 39 Rfl INAJ 5P PLUs

$5.m|
srs.@l IGTEGORY5 ffi

ICATEGORY 5 - ms
s3901

s25.@l IATEGORY 2. ffiJ9
I6TEGORY2 ffiss.ol

s14.911

515.861 IqTEGORY 5 M
lcaTEGoRY 5 - ffi

32.M.@l

s2,r1.@l IAIEGORY 5 MU9
lGtEcoRYs mR TAPRf FRESH l.COMROITR

s1.962.@l

52,022.0q lerEGoRYS ffi
I4TEGORY2 ffiIN,14TTUsG 2WFI 1GN5 FST M

s$@l
tve @l IATEGORY 2 ffi

IOIEGORY 2

s29.ml
5$.@l IoTEGORY 2 ffi

IqIEGORY 2 ffi53S.01I,1 4LTU5G 4WFI 1cfl5 FhIM J9
s1.d

ss9sl IGTEGORY 5.fiJ9
larEcoRv 5 ffiU9

s39.Ol
s&9.@l IGTIGORY 2 - ffi

lqftGonY 5 r539.m|U9
s$9.m|
sr49.ol IGTEGoRY 5. m

lcATtGoFY 5. mffiU9
s9.ol

ICAIEGORY5.frs49.Ol

$9.O1 IGTEGOSYs ffiJ9
99.@l

larEconY s ms49.ml

IGIEGORY5.ffi& s.0q
|6TEGOSY5 ffihocl
lqrfcoRY s mso.0q

9.0q IATEGORY 5.ffiu9
lcaTEGoRY 5-W
lcarEcoRY5 Mso.0d

50.0q laTtGoRY 5. m@UON AIR- fl ON MAVICAIR2DEEP DVE

lcaTEGoRY5-ffi$.olITON AIR- PI DN AIR 25 DEEP DM
so.0l NoUON AIR. PI DN FW DEEPDM

s0.0t laTtGoRY 5 - mUON AN. PI ON MINI 3 PRODEEP OM
IOTEGORY 5 ffiIXON AN . q ON MAVIC 3 OEEP DM

so.ml NodONAR flDNAVATADEEPDME
lqrEGoRY5 mso.oolUON AIR- PISW€BRWsE DEEP DIW

s.0t IGTTGONYs MsryON AIR. PI PMROTANAFIAI OEEP DVE

|aTEGOSY5 ffi$.@lUON dR . PI PANfiOT ANAfI THEWAL OEEP DVI

So.mlUONAN. PIPARROTNAFI USOEEP DIW

$.0q lorEcoRY 5- ffiUONAR PIAWEIWO2DETPDME
IqTEGORYS ffis.mlAION AIR. PI AItrfI NO UfDEEP DVE

s5.@.@lAXONAIR RTCON.SITEONBOARDINGIl.lO$OMSI
$,313.311 lqrEGoRY 5. mMONATR RTCON-StrEONEOSoING{11-20SDMs)

51,ffi,54 IOTEGORYs Mu9dON AR, ffiCVIRTUALONBONDING

s10,6.671doNAtR RTCUASAOVAN(EDOPFRAIOSCOUfiSf (1 5SDM5l
st7,222.221 NodON AIR-RTC UNADVANCEDOPESAIOR COURsE (&1OSDNIsI

I@TEGORY 5. ffi324@.41m\xoN AtR, Rrc UASaDVANCEDOPIiATOR aOIR\f (l 1 lSSDm)
ICATEGORY5-Fsu.m.Bl\XON AIR RTC UAS BNICPITOTSCOURSEIT 5$NIS)

s2r.$3.331uoNAtR-RT( USoNICPItOISCOUf,sF(6 l0nDMSl
t29,M.41 IqTEGORYS Mwuofl AIR - RTC UN BASTC PILOTS COURsE (11-15 SNTSI

IqTEGORY 5- qNuoNAtR Rrcu6BstcPlLoEcouRSE(1620SDNTS)
s13.333.331UON AIR. STC COUNILR OflONF MfAUSLS CRS {15 SDNT UMIT)

IqTEGORY 5. ffis7.222.721qON AIR RTC UN CNOWO MANAGIM€NT (24 $DNT UMITI

lqttGoRYS ffiJ9UON AIN - RTC OFR COURsE (20 STONT UMtr}
IqTEGOSY s Prs7.9.891uoN atn - RTc IMPARI 1o/ GROUNO SCHOOL{1-5toMsl
ISTEGORY 5 ffis0@olMONAIR RTCFMPARTlOTGROUNDSCfrOOL(E10$NTsI

stl,M.4l lqrEooRY 5 mMON AR. RTC FMPART lOTGROUND5CHOOLIll-15$DNTsI J9
lsTtGoRY 5 mSD.s.89ldONAIR RICFMPAflTlOTGROUNDSCHOOL{lF2OSDNTs)

sa,s.89ldoN atR - Rtc uN TNDooRTAqISLCOURSF (1-5 tDMSl
s14,555.561 lsrEconY 5-ffiiloN atR- RTCUN INDOOfl TAOICLCOURSE (C10$DMSI

lcArEGoRYS ffiU9RTC

s24.W.41AXON ArR, RTC US tNDOOnTAfrICtCOUR5t {1620
lqrfGoRY s - qs8,s.891UONAIR RTCLOKNTAOIOLDNONECOUNSE(1 5'DNTs}
laTEGOsY5 ffiU9uoN NR- RTC LOKI I TAOIOLDSONECOURsE(610 S0NIS)

s2o.@olUON AIR RIC LO(I NTAfrIGLDRONE COURSE{11.15 fDMS}
lorEcoflYs ms24,M.41

(2r_rAs rE usD)

DRAFT

 
Page 173 of 198Page 206



AAXON us DoMESTTC PRTCEBOOK - 7 I al 2024

NASpO OK-MA-145-21-100
cAl EGQRY 1, HarMre D6count

CATEGORY 1. Di6count on Unlihiled U@ns6 5%

CAI EGQRY 2, EUNdIE DB@UNI

$249 2.ffi

2Wg 5%

.AnDudt prths hr tundt8, waidntl.t dnd |tui*snav r.lh.t o 4% yoY iDndtbr .ehbt

.SKU t0t83 ALAsbt d R.Frt Wfi lng h otut, Mn E nt rytb, l nc. mq InF.

IOTCGORY 5.ffi

J9

lcArEGonY 5. F

lu9

5X

921

-5

IqTCGOnY 5. q

J9
J9
6-
s
i6-

IOTEGORY 5 ' ffi

J9
i6-
J9 No IGTEGORY 5. M

J9
i6'-

IGIEGORY 5 ffi
tt
5l

s No I4TEGORY 5. M
)q
54

s
&--

IGTIGORYS M

5b
s0
sr3

s IqTEGORY 5. MI

s |oTIGORYS ffi1

s1

l2
J9 l6T[6ORY5. mI

s1
ss

J9 IqTEGORY 2

J9

s
6-

IqTEGORY 5- q1

IqTEGOnY 5. m

s lcaTEGonY 5. ffiL

)a

-!

9[

91

J9
6-
JP
6',-

lqlEGOnY s-ffi1

IATEGORY 5. ffi

sl

s
6--

IATEGORY5 Mt

!tr
s

s10

(23_TAs_rE_Us0l

DRAFT

 
Page 174 of 198Page 207



AAXON u5 ooMEsTrc PRTCEBOOK - 7 I Al 2024

NASPO OK.MA-145-21-100

CATEGORY:
oATEGORY I, hdrMre UBCOUnI

z,w

CATEGORY 1, Discount on Unlimiled Llcens6 5%

CATEGORY 2, Bundle Db@unt

*249 2.ffi

2gs %

s !%'MdMEdtu tuWb&@fitut M*e

'A.rual Nkl.s tor bndle, wa@nties ond lk nc' nav ntkd o 4% YOf ldlatlon ebtot
.SKU7OtA3AlAebtedR.@rtWftir\frdtut .AxoDEot.ryt&,ln. mqlnry.usgeftthhbntt.dngl.et*netot sm.Ehdn@c

J9 59,@.oq
l9 58.@l IaTEGORy 5 -m
s $2.S.ml
J$ s$,2e.@l lcATtGolYs ffi

IGTEGORY 5.q
s 9129.@l

J9 5s,m.0q lqTtGoRY 5. fr
IATEGORYS ffiU9 5t5s.q

U9 13.2@.@l

IGTEGORY 5 frU9 s[9.@l
IATEGORY 5.M33.B.ml

U9 sE2&.{l
lcaTEGOnY 5- ffiU9 I 589.m|

lqrEconY5 ffiu9 I 5t1,s.ol
JO I 3749.O1

J$ I s10.751 IqTEGORY 5-ffi
loTeGoRY 5-ffi

s I s920.ml

U9 I s0s3sl IaTEGORY 5.ffi
IGTEGORY5-fr

M I sm-ol
U9 I s265.Ol IGTEGORY 5.M

l$TEGOfiYS-m
U9 I 93901
U9 I s49.ml
U9 525.@l ISTEGOnY 5-fr1

U$ sl@.0c1

J9 51e49.@l
l9 510,229.@l IqIEGORY 5- M
s $3@.@l

J9 s4,s.@l
s 51329.@l IGTEGORY 5.q
J9 ss.6l
U9 s5,f1.tr|
U9 528.251 lorEGoRY s ffi1

IN s15.8r0.{l

U9 s0.001

U9 5l89.ml loTtGoRY 5. m
N s9.@.d
@ s6@.41
U$ 526.251 lqTEGOnYs m

IoTEGORY 5-mU9 s6.9X.41
@ I s1,59.0C1

J9 I $,s.oq lqrEcofrs ffi
ICATCGONY5 M

J9 I 9s.ol
J9 I 53,O.@l IOTEGORY 5 ffi

IGTEGORY 5 MJ9 I 5l,B.oq
s I s4.8.@l
JS I 5s,ss.ml

IqTEGORY 5.frJ9 I 5O,lsl.ml
U$ I s9.@.0c1 No

U9 I s2,m.ml
U9 I 52,@.Cq I$TECORY 5- ffi

ISTEGORY 5 ffiU9 s11.110.@l

@ I s15.81001 No

U9 I 5tm.oq l@TEGOfr 5. ffi
IGTtGOfiY 5 - ffisl.ml

U$ s12.mOl
s 52SSl IGTEGORY 5.ffi
J9 52,275,0q IGTEGORY 5. q

laTtGonY 5 - ffiJ9 s1s.ml
J9 s5.365.m1

J9 5S.@l IOTEGORY 5.M
lcrEconY5 ffi

J9 s8@.@l No

s s5,@5.0q l$TtGOfiY 5 - ffi
J9 5l,z@.oq lorEconv5 m

lcaTEGoRY 5-rJ9 s6s.ml
u9 52,S.oq No

NOU9 50.0q lsTfcow 5-w
IqTEGORY2 -mrU9 91.s6.471

U9 58.14

U9 53,@.ml ISIEGORY 2.fr
IGIEGOSY 5. ffi1

W s0.4d

s s6r2.@l
ITNTEGORY2. M

lGrEGonY 2

s--f---sld
J9 I 510@l lqltcoRYs ffi

lqlEGoRY5 r.m f s1@.@I

J9 I st39s.0d

(21 rAS rE USD)

Page 16 of I

DRAFT

 
Page 175 of 198Page 208



AAXON us DoMEsTrc PRrcEBooK - 4al2o24
NASPO OK-MA.145-21-100

CATEGORY'1, Discount on Unlimiled LiceNs lNo midmum 5t6

2,ffi

5%,MM M6otu ilbitt b.tuW wfrM Ntka
.Annudl pddng lor Undl6 wan ntles and lbE may rctb.td 4% yoy lhfolon etu
.SKU 10t2a3 AIA$bt.d tuWn Wftlng IcdtuE, Atd Ent ryk, tr.,

5U{..._
910[ qTEGOSY 5 - ffi

u9
U9
6-

MTEGORY 5 - M

51@g
s65.O

--;d-@-t-ffi:d

$TEGORY 5. ffi

U9
52qms

91!
4r ms7U9

!5-
ATEGORY 5

9@O
5tm.o

s2@.0 MTEGORY 5

U9
U9
6-
U9
U9
6-

I ATEGOfiY 5

W
J6-

I-----i- qTEGORY 5

AiE6-M-M

U9
i6-

&TIGORY 5

W
t6-

lilo
53Ss

---..-...._i
qTtGoSY 5

U9
i6-

5Lm.u
92,@.O
g.m.o

GTIGORY 5

U9
6-

ttm,o
$m.o
S@o

stm.q
5l9szo
31.9520

GTEGOSY 5

U9 GTEGORYs ffi

U9
!5-

s2290
g1,O.O

s22.md
qTtGo&Y 5, ffi

@

N
6--

1

u9
1-----i- STCGORY 1 - q

(a].ffi---------G-
u9

$l5 u

-d
-d

-J@-:d

-ffi:d

-"=
-Ei

stm!

-t-t

5127

--....E7

-t

SIEGORY 5

7 eTEGOtr 5 - m

512E1.4
9ss

slOs
s1@s
slms
s29.q

J9
qTEGO&Y 5, ffi

53t2$s
3625.q

54s.!:
945,29.q

s416.A

s4&s
(2.q.o

J9
i6-

OTEGONY 5 - ffi

&
i5-

4T€GORYs M

J9
6'-

qTEGORY 5, M

J9
i5- No q1t60nY 5 - ffi

{2r_TA5_LE_U5D}

DRAFT

 
Page 176 of 198Page 209



AAXON us DoMEsrc PRlcEBootl - 7 I 81 2024

NASpO OK"MA-14s-21-100

'Anntdt pn.lns lor tuDdl6, somntl.so.d l@ltt nay Glk.t 04% Yov inn.tion e*dbtot
.sKUtota3AtA$bt dtu4wdilngFdtwe,ataEnt24il4.\ft,nqltu@.uaaercstktbntItatingl.6./*netot.snoekdnon2

CATEGOtr:

:ATEGORY 1. Discounl on Unlimled uenses 5%

Dbcount 7.25%

2.ffi

%

ATEGORY5.M

OTEGORYs M
uta

CATEGORY5.T

CATEGORY5-ffi

CATEGORY 5.M

GTEGORY 5.ffi
1

No

CATEGORY 5. M
J9 I 5119fi

ATEGORY 5

No4/5 GHZ CELLIn NA+V1@L
CATEGORY 5. M
GTEGORY 5. ffi@ I 55,4S,q

EPOUCH, COYqE
otE60ff s ff

u9 I 5149.q

OIEGORYS M
qTTGORY 5.W

,4/5GHZCELLIR NAT3M'L

ATEGONYs ffi5 GHZCTLLVIS NAWOL
tswDtoxlo Doc( BUN 2,4/J GHZ CftLVlS NAWro

a/qGH7aFil rRNAVlml ATEGORY 5 ' ffi
qTEGOSY 5 - ffi

GTEGORY 5. WNO

6TEGORY5 M
4/5GHZ CETUR NAWOZ

STEGORY 5 - ffi
oTEGOfrS ffi

SGHZVIS NAV@L
qTTGORY 5 - M
GTTGORYs MuoN atR- 5w0lo xl05LNsoR PAcuGF r.4/5GHZ lR NAV@l

uoN atn-5woloxl0sAmERKlr2.4/5GHZCEtrVl5 NAVl@L

UON AIRSflOIOXTO$ANTER KT 2.4/5GHZCETLIRNAWOL
qTCGORYS ffiuoN AtA SWD|OXl0tARl LR XIT 2.4/5GH/CLLLln NAVI@I

uoN AlisYDloxl0GnouND$alloN 2,4/5 GHZ CTLLUUR M
AION AIR SWDIO DOCK FOR X1O 2,4/5 GSZ CELLUUR, OOCK ONTY

qTEGOW 5 - ffi
AXON AIR SXYDIO DOC( FO8X1O 2.4/5 GHZ CELLUhN, DOC( ONLY

STTGORY5.ffi
AXON AIRSWDIOXlO BUN DOCK OPS 2,4/5 GHZ CEIVISilAVIro
MON AR- WS$N DIGtrALINDUSTRIAL25SB MICROSD

MON AR SDI5K256A ffiEMEMICROSO
OTEGORY 5 ' ffiilON AR $NDIsK USGB MEME MICROSD

IdOil AIR JWDIO.MAIMENNCEND REPAi rcRXrcW
NoAXONAIRSWDIOIlOSANERYMOLTE POUCH. BWX

STEGORY 5 - MdoN AtR swDto -x10MotE PoucH w(
oTEGORY 5 ' M

UON ARSWDIOTONOUETOOL2MM. MNM
uoN at8 swDtoxlo RuoY Kr 2.4a GHZ lB NAVl@L

UON AIR SWdO XlO READY [T 2.4/5 GHZ IR NA W@L
qTEGORY 5 - M

cxoN AlRswDloxl0niloY KlT2.4/5GHZ CILLln NAVlGL
qoNAlRstrDtoxloRuDY xlT 2.4/5 GHZCELLVIs NA[3@L
uoN an - swDlo xloBAmry MoLu muq

:ATEGORY 5. ffi
SUNDLE SEN

1BUNOE dON AIRSW'HERO 1 DRONE $AIER
RIINDIF,AXON AIR SKY-HTRO 2 DRONES $STER

STEGORY5.ffiBUNDI AON AIRS(Y HERO ROBOTPOE W
MTEGORY 5 ' ffi1BUNDE, UON AIRSW.HTROTRIGGER SflE

1

OTEGORY 5 - M
BUNDLE. dON AIR SW.HEROTACIT@

ATEGORYS-ffi
1A82Muhi84 DoctSundle

}TEGORY 5. ffi
ATEGORYs.M1\83 Mutl B4 Do.kBundle

}TEGORY 1 - ffiIUNDE CORREqIONS ENIC
ATEGORY 1 ' ffi

'UNDU- 
CO&REOIONS ffiER

}TEGORY 1 ffi

(23_rAs LE USD)

PdeilofD

DRAFT

 
Page 177 of 198Page 210



AAXON us DoMEsTrc PRrcEsooK - 7 I al2o24
NASPO OK-MA-145-21-100

oAt EGOKY l, HArMre N6Unt

CATEGORY 1, Oiscounl on Unlimited Ucens6 %

CATEGORY 2, Bundle Db@unt 1"50Units 1.zffi

*249 2.ffi

299 5%.Md Nan6 orc swt b.tury iltut N&.
.Annuol p*tn| ht tundla,
.SKU 1ot8t AtAsbt.d tuFd Wftlng hdtut., At@ Ent.rytk,

U9

1 ATEGORY 1. ffi
;iEe6iil:6-

U9

1-----i- }TEGORY 5 - ffi
TiEE6ii;:G-

&

1-.---i- ATEGORY 5 - ffi
-i@-R-il:G-

J9

J9 I :AIEGOil 5 - m

SIEGORY 1. M
aiEE6ii'i:G-

s 7

s I ATEGORY 1- M
J9
6-
s 1

s
J9

I m1860tr 1,m

J9 I
J9
6-
J9
6-
s L ATEGORY2 T
s
i5-

I aTIGOW 5- m
&
6--

1 $TTGORY 2. ffi
J9
s

I STEGORY2 ffi
J9
6--

I ATEGORY 2 " ffi
@
6-

I-----i- qTE60nY 2, ffi---------G-

I
I

qTE608Y 2, ffi
dim-iit:6-

N --_--
NTEGORY 2. M
niEG6ii'i:6-

U9 --------- t---.-i-

N ATEGORY 1 - M

J9 I

I

J9
6-

I-----i- ATEGO&Y2 ffi
;iEG6ifi:d-

N ---------E-

& t.--.i- OTEGORY 4 - ffi
AiEEEifi:G-

@ I ATEGORY 1 - M

I ATEGORY1 ffi
&
6-

I AIEGORY 1. q
J9
i6-

1

J9
s

{23 rAS rE,UsD)

P4eAofI

DRAFT

 
Page 178 of 198Page 211



AAXON us DoMEsTtc PRlcEgooK - 4al2o24
NASPO OK-MA-145-21-100

cAIEGORY I, Urscount on Unlmiled Uens6 lNominimum %

2, Bundle Di6count !,25%

2.Wo

*
'Annucl pddng ht bndb. wanonil.t ond lbn4t may rcth.a o 4% voY lntbtun @tu
'sNU to72a3 AIA$bt d R.Fd wrtlrs ft o,ut, 8on Entaryl&, lnc,

1 IGTEGORY 5

1 IOTEGORY 5

s IATEGORY 5 ffi1

s IGTEGORY 2

J9 IqTEGORY 5 M1

J9 IGTEGORYI ffi1

@ IqTEGORY 5 M
1 IATEGORY 5 fr
I larEGoRY 5 M

@ IATEGORY I ffi1

1 IGTEGORY I ffi
1 IaTEGoRY 1- ffi

1 ICTEGORYS.T
I larEGoRY s m--------G-

u9
1 IATEGORYS-ffi
I lorEcoRYs-m---------E--

U9
!5-

1 IGTEGORI5.M
1 I.ATFGonY 1 ffi---------b-

U9
6-

IqTEGORY 1.M1

IOTCGORY 5 ffi1

s ICATEGORYS.M

J9 lcArEGoRY s - ffi
J9
l5-

1 IGTEGORY5-ffi
1 IGTEGoRY5-ffi

---E--J9
s---

IGTEGORY 1-ffi

s IGTEGORY 5.q

s
IOTEGORY 5.M

Pare 20 of I

DRAFT

 
Page 179 of 198Page 212



J9,ttf oKLAHOMA
Office of Management
& Enterprise Services

State of Oklahoma

Office of Management and Enterprise Services

STATE OF OKLAHOMA AMENDMENT No.2 TO STATEWIDE CONTRACT
AMENDMENT CONTRACT WITH AXON ENTERPRTSE, rNC...

This Amendment No. 2 ("Amendment") to 1057 - Public Safety Video Systems - Axon - Master

Agreement - signed.pdf ("Contract") is effective on the date of the last signature below (the

"Amendment Effective Date") and is entered into between the State of Oklahoma by and through
the ("State") and Axon Enterprise, Inc.. ("Supplier"). This Amendment supplements and amends

the Contract effective September 26,2023, including all supplements and amendments thereto.

Unless otherwise indicated herein, capitalized terms used in this Amendment without definition
shall have the respective meanings specified in the Contract.

For good and valuable consideration, the parties agree to amend the Contract as follows:

t. This Agreement is being amended to update their current catalog of items that are offered.

Pricing remains the same.

2. In the event of a conflict between the terms and conditions hereof and the terms and
conditions of the Contract, the specific terms set forth in this Amendment shall govern the
subject matter herein.

3. Except as expressly modified in this Amendment, all terms andlor provisions of the

Contract not addressed herein remain as executed by the parties in the Contract and remain

in full force and effect.

4. This Amendment may be executed by electronic signature in counterparts (e-mail,

facsimile or otherwise). The counterparts each of which shall constitute an original, but all
of which together shall constitute one and the same instrument.

[Remainder of this page is intentionally left blank.l

L
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Signature
The undersigned represent and warrant that they are authorized, as representatives ofthe party on

whose behalf they are signing, to sign this Amendment and to bind their respective party thereto:

STATE OF OKLAHOMA
by and through the
OFFICE OF MANAGEMENT AI\D
ENTERPRISE SERVICES:

Flv. ba*bout*
ban Cronh (Ma.)q,1625 I7:lE COT)

Name: Dan Cronin

Title: Chief lnformation Officer

Date: Mar 25,2Q25

Axon Enterprise, Inc..

Errr. Pobert E. Dri,ccoll, Jr.
nuLrrrE.Urh,u'1, n.{uJ' /1,iri! .a.tqPDT)

Name: Robert E. Driscoll, Jr.

Title: DeputyGeneral Counse[

Date: Mar25,2025

2
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NASPO ValuePoint

PARTICIPATING ADDENDUM

PUBLIC SAFETY VIDEO SYSTEMS
Led by the State of Oklahoma

Page 1 of 9

Master Agreement #: OK-MA-145-21-100

Participating Addendum #: PADD#20245668

Contractor: AXON ENTERPRISE, INC. 

Participating Entity: STATE OF IDAHO

1. Scope: The following products or services are included in this Participating Addendum (PA):

Category #2: Vehicle Mounted Video and Recording Devices
Category #5: Video Storage, Data Security, Software & Peripherals

2. Participation: This PA covers participating entity in the above referenced Master Agreement
between the State of Oklahoma and Axon Industries, Inc. for Public Safety Video Systems.
This PA may be used by all state agencies, institutions of higher education, cities, counties,
districts and other political subdivisions of the state, and non profit organizations within the
state if authorized herein and by law. Issue of interpretation and eligibility for participation are
solely within the authority of the Division of Purchasing Administrator.

3. Term: This PA shall become effective as of the date of the last signature below and shall
terminate upon the expiration or termination of the Master Agreement, as amended, unless
the PA is terminated sooner in accordance with the terms set forth herein.

4. Primary Contacts: Any notice required herein shall be sent to the following:

Contractor:

Name: Tiffany Van De Berg

Address: 17800 N 85th Street
Scottsdale, AZ 85255

Telephone: 605-951-2857

Email: tvdberg@axon.com

Attachment "B"
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NASPO ValuePoint

PARTICIPATING ADDENDUM

PUBLIC SAFETY VIDEO SYSTEMS
Led by the State of Oklahoma

Page 2 of 9

Participating Entity:

Name: Mike Gwinn, Contract Administration Supervisor

Address: 650 W. State Street, Room 100

Telephone: 208-332-1617

Email: Mike.Gwinn@adm.idaho.gov

5. Participating Entity Modifications and Additions to the Master Agreement: The following 
changes modify or supplement the Master Agreement terms and conditions.

5.1 Governing Law: 
and all orders issued under the PA by Ordering Entities within the state of Idaho, shall be 
construed in accordance with and governed by the laws of the state of Idaho. Any action 
to enforce the provisions of this PA shall be brought in state district court in Ada County, 
Boise, Idaho. In the event any term of this PA is held to be invalid or unenforceable by a 
court, the remaining terms of this PA will remain in full force and effect. Except to the 
extent the provisions of the PA are clearly inconsistent therewith, the PA shall also be 
governed by the applicable provisions of the Idaho Uniform Commercial Code (IUCC).

5.2 Amendments: Amendments to the Master Agreement, including but not limited to 
extensions, renewals, and modifications to the terms, conditions, and pricing, will 
automatically be incorporated in this PA unless the Participating Entity elects not to 
incorporate an amendment by providing written notification to the Contractor, which notice 
must be provided within ten (10) working days of the date of the amendment to the Master 
Agreement, in order to be effective. Failure to provide notice in accordance with this 
Section will result in the Master Agreement amendment automatically being incorporated 
in this PA.

5.3 Taxes: The State is generally exempt from payment of state sales and use taxes and 
from personal property tax for property purchased for its use. The State is generally 
exempt from payment of federal excise tax under a permanent authority from the District 
Director of the Internal Revenue Service (Chapter 32 Internal Revenue Code [No. 82-73-
0019K]). Exemption certificates will be furnished as required upon written request by the 
Contractor. If the Contractor is required to pay any taxes incurred as a result of doing 
business with the State, it shall be solely responsible for the payment of those taxes. If, 
after the effective date of the Contract, an Idaho political subdivision assesses, or attempts 
to assess, personal property taxes not applicable or in existence at the time the Contract 
becomes effective, the State will be responsible for such personal property taxes, after 
reasonable time to appeal. In no event shall the State be responsible for personal property 
taxes affecting items subject to the Contract at the time it becomes effective.DRAFT
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NASPO ValuePoint

PARTICIPATING ADDENDUM

PUBLIC SAFETY VIDEO SYSTEMS
Led by the State of Oklahoma

Page 3 of 9

5.4 Certification Concerning Boycott of Israel: On April 26, 2021, Governor Little signed 
Senate Bill 1086. The bill creates a new section of code requiring all public entities in Idaho 
to insert a certification regarding boycotts of Israel in contracts and renewals of contracts 
that are effective on or after July 1, 2021. The Contractor certifies as follows: 

Certification Concerning Boycott of Israel. Pursuant to Idaho Code section 67-2346, if 
payments under the Contract exceed one hundred thousand dollars ($100,000) and 
Contractor employs ten (10) or more persons, Contractor certifies that it is not currently 
engaged in, and will not for the duration of the Contract engage in, a boycott of goods or 
services from Israel or territories under its control. The terms in this section defined in 
Idaho Code section 67-2346 shall have the meaning defined therein.

5.5 Disclosure of Abortion Related Matters: The State is subject to the No Public Funds
for Abortion Act, Idaho Code title 18, chapter 87 (the and State employees who
intentionally violate the provisions of the Act are subject to criminal prosecution. This
provision is included in this letter to aid in compliance with the Act. The state of
Idaho (State) requests that Contractor disclose, unless Contractor is within one of the
exemptions provided in the Act, if it or an affiliate is or becomes, during the term of the
Contract, an abortion provider and if it will use State facilities or public funds to provide,
perform, participate in, promote or induce, assist, counsel in favor, refer or train a person
for an abortion related activity. Please refer to the Act for definitions of the terms used in 
this section.

5.6 Certification Concerning Boycott of Energy and Firearms Industries
Pursuant to Idaho Code section 67-2347A, if payments under the Contract exceed one 
hundred thousand dollars ($100,000) and Contractor employs ten (10) or more persons, 
Contractor certifies that it is not currently engaged in, and will not for the duration of the 
Agreement engage in, a boycott of any individual or company because the individual or 
company: (a) engages in or supports the exploration, production, utilization, 
transportation, sale, or manufacture of fossil fuel-based energy, timber, minerals, 
hydroelectric power, nuclear energy, or agriculture; or (b) engages in or supports the 
manufacture, distribution, sale, or use of firearms. The terms in this section defined in 
Idaho Code section 67-2347A shall have the meaning defined therein, including through 
reference to another section of Idaho Code.DRAFT

 
Page 184 of 198Page 217



NASPO ValuePoint

PARTICIPATING ADDENDUM

PUBLIC SAFETY VIDEO SYSTEMS
Led by the State of Oklahoma

Page 4 of 9

5.7 Idaho Administrative Fee and Quarterly Usage Report: This PA is subject
to an Administrative Fee of one and one-quarter percent (1.25%), based on orders
placed against the PA, as follows:

The prices to be paid by the Purchasing Entity must be inclusive of a one and one-
quarter percent (1.25%) Administrative Fee. On a quarterly basis, Contractor must remit
to State of Idaho, Attn: Division of Purchasing, PO Box 83720, Boise, Idaho 83720-
0075 an amount equal to one and one-quarter percent (1.25%) of net
(sales minus credits) quarterly PA sales.

Contractor must furnish detailed usage reports as designated by the Participating Entity. 
The Contractor must also submit a summary quarterly report of purchases made from
the PA to purchasing@adm.idaho.gov, utilizing the Summary Usage Report Form
available for download at https://purchasing.idaho.gov/information-for-vendors/.

For
= $10,000, Contractor would remit $10,000 x 0.0125 = $125 to the Division of Purchasing 
forwhat that quarter, along with the required quarterly usage report.

Reporting Timeline: Fiscal Quarter: Fee and Report Due:

1st Quarter: July 1 September 30 October 31st

2nd Quarter October 1 December 31 January 31st

3rd Quarter January 1 March 31   April 30th

4th Quarter April 1 June 30  July 31st

Refund of Administrative Fee: In the event that this PA is cancelled by the Participating
Entity through no fault of the Contractor, or if item(s) are returned by the Purchasing 
Entity through no fault, act, or omission of the Contractor after the sale of any such item(s)
to the Purchasing Entity, the Participating Entity will refund the Contractor any
Administrative Fees remitted. Administrative Fees will not be refunded or returned when
an item is rejected or returned, or declined, or the PA cancelled by the State due to the

failure to perform or comply with specifications or requirements of this PA or
Master Agreement. If, for any other reason, the Contractor is obligated to refund to
the Participating Entity all or a portion of the Participating payment to the
Contractor, or the Participating Entity withholds payment because of the assessment of
liquidated damages, the Administrative Fee will not be refunded in whole or in part.

Failure to Remit Administrative Fee: If a Contractor fails to remit the Administrative Fee,
as provided above, the Participating Entity, at its discretion, may declare the Contractor in
default; cancel the Contract; assess and recover re-procurement costs from the
Contractor (in addition to all outstanding Administrative Fees); seek State or federal audits,
monitoring or inspections; and/or exclude Contractor from participating in future
participating addenda.
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NASPO ValuePoint

PARTICIPATING ADDENDUM

PUBLIC SAFETY VIDEO SYSTEMS
Led by the State of Oklahoma

Page 5 of 9

5.8 Assignment: Contractor shall not assign this PA, or its rights, obligations, or any
other interest arising from this PA, or delegate any of its performance obligations,
without the express written consent of the Administrator of the Division of Purchasing.
Transfer without such approval shall cause the annulment of the PA, at the option of
the State. All rights of action, however, for any breach of the PA are reserved to the 
State. (I.C. § 67-9230).

Notwithstanding the foregoing, to the extent required by applicable law (including I.C. §
28-9- 406), Contractor may assign its right to payment on an account provided that the
State shall have no obligation to make payment to an assignee until thirty (30) days after
Contractor (not the assignee) has provided the responsible procurement officer
with (a) proof of the assignment, (b) the identity of the specific state contract to which
the assignment applies, and
(c) the name of the assignee and the exact address to which assigned payments should
be made. The state may treat violation of the clause as an event of default.

5.9 Public Records and Trade Secret:
A) Pursuant to Idaho Code Section 74-101, et seq., information or documents received 
by the State will be open to public inspection and copying unless the material is exempt 
from disclosure under applicable law. The person or entity submitting the material must 

exemption; and indicate the basis for such exemption (e.g. Trade Secret). The State will 
not accept the marking of an entire document as exempt; or a legend or statement on 
one page that all, or substantially all, of the document is exempt from disclosure.

B) Contractor shall indemnify and defend the State against all liability, claims, damages, 
losses, expenses, actions, attorney fees and suits whatsoever for honoring such a 

portion of a document that is released by the State shall constitute a complete waiver of 
any and all claims for damages caused by any such release. If the State receives a 
request for materials claimed exempt by the Contractor, the Contractor shall provide the 
legal defense for such claim.

5.10 Terms and Conditions in the Master Agreement that Do Not Apply to this PA: Any 
terms or conditions contained in the Master Agreement that do the following are not 
applicable to this PA:

Waive the sovereign immunity of the state of Idaho; 

Subject the state of Idaho, its agencies, or political subdivisions of the state of 
Idaho to the jurisdiction of the courts of other states.DRAFT
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PARTICIPATING ADDENDUM

PUBLIC SAFETY VIDEO SYSTEMS
Led by the State of Oklahoma

Page 6 of 9

Limit the time in which the state of Idaho, its agencies, or political subdivisions of 
the state of Idaho may bring a legal claim to a period shorter than that provided in 
Idaho law.

Impose a payment obligation, including a rate of interest for late payments, less 
favorable than the obligations set forth in Section 67-2302, Idaho Code; or,

Require the state of Idaho, its agencies, or political subdivisions of the state of 
Idaho to accept arbitration or to waive right to a jury trial.

Require indemnification not specifically authorized by the Idaho legislature or 
subject to appropriation (pursuant to Section 67-9213, Idaho Code, and Section 
59-1016, Idaho Code).

Hold employees or officers of the state of Idaho and of political subdivisions of the 
state of Idaho personally liable.

Any limitations, modifications, or additions specified herein apply only to the 
agreement and relationship between Participating Entity and Contractor and shall 
not amend or affect other participating addendums or the Master Agreement itself.

5. Value: The estimated value of this PA is $500,000.00. The dollar amount listed is an estimate 
and cannot be guaranteed. The actual dollar amount of the PA may be more or less depending 
on the orders placed by each Purchasing Entity.

6. Subcontractors: All contactors, dealers, and resellers authorized in the State of IDAHO, as 
shown on the dedicated Contractor (cooperative contract) website, are approved to provide 
sales and service support to participants in the NASPO ValuePoint Master Agreement. The

dealer participation will be in accordance with the terms and conditions set forth 
in the Master Agreement.

7. Insurance: 

7.1 CGL insurance shall be written on ISO occurrence form CG 00 01 (or a substitute 
form providing equivalent coverage) and shall cover liability arising from premises, 
operations, independent contractors, products-completed operations, personal and 
advertising injury, and liability assumed under an insured contract (including the tort 
liability of another assumed in a business contract).

7.2 Workers Compensation Insurance and Employer's Liability. Contractor shall maintain 
workers compensation and employer's liability. The employer's liability shall have limits 
not less than $1,000,000 each accident for bodily insurance by accident, $1,000,000 
disease policy limit, and $1,000,000 disease, each employee.

7.3 Contractor must provide either a certificate of workers compensation insurance 
issued by a surety licensed to write workers compensation insurance in the State of 
Idaho, as evidence that the contractor has in effect a current Idaho workers 
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PARTICIPATING ADDENDUM

PUBLIC SAFETY VIDEO SYSTEMS
Led by the State of Oklahoma

Page 7 of 9

compensation insurance policy, or an extraterritorial certificate approved by the Idaho 
Industrial Commission from a state that has a current reciprocity agreement with the 
Idaho Industrial Commission.

7.4 State of Idaho as Additional Insured: The liability insurance coverage required for 
performance of the Contract shall include the State of Idaho, the (agency) and its divisions, 
officers and employees as additional insured, but only with respect to the Contractor's 
activities to be performed under this Contract.

7.5 The Contractor must provide proof of the State of Idaho, the (agency) and its divisions, 
officers and employees being additional insured by providing endorsements to the liability 
insurance policies showing the State of Idaho, the (agency) and its divisions, officers and 
employees as additional insured. The endorsements must also show the policy numbers 
and the policy effective dates.

7.6 If a liability insurance policy provides for automatically endorsing additional insured 
when required by contract, then, in that case, the Contractor must provide proof of the 
State of Idaho, the (agency) and its divisions, officers and employees being additional 
insured by providing copies of the policy pages that clearly identify the blanket 
endorsement.

7.7 Notice of Cancellation or Change: Contractor shall ensure that should any of the above 
described policies be cancelled before the expiration date thereof, or if there is a material 
change, potential exhaustion of aggregate limits or intent not to renew insurance 
coverage(s), that written notice will be delivered to the Division of Purchasing (if the 
Contract was issued by the Division) or to the Purchasing Activity (contracting state 
agency) in accordance with the policy provisions.

7.8 Contractor shall request that all policies of insurance are endorsed to read that any 
failure to comply with the reporting provisions of this insurance, except for the potential 
exhaustion of aggregate limits, shall not affect the coverage(s) provided to the State of 
Idaho, and its divisions, officers and employees.

7.9 Acceptable Insurers and Deductibles: Insurance coverage required under the 
Contract shall be obtained from insurers rated A-VII or better in the latest Bests Rating 
Guide and in good standing and authorized to transact business in Idaho. The Contractor 
shall be financially responsible for all deductibles, self-insured retention's and/or self-
insurance included hereunder. The coverage provided by such policy will be primary to 
any coverage of the State on or related to the contract and shall provide that the 
insurance afforded applies separately to each insured against whom a claim is made, 
except with respect to the limitation of liability. 

7.10 Cyber Liability Insurance: Contractor shall maintain Cyber Liability Insurance 
covering claims resulting from wrongful acts committed in the performance of, or failure to 
perform, all services under the agreement, including, without limitation, claims, demand 
and any other payments related to electronic or physical security, breaches of 
confidentiality and invasion of or breaches of privacy. 
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This coverage is to include Internet Media Liability including cloud computing and mobile 
devices, for protection of private or confidential information whether electronic or non-
electronic, network security and privacy; privacy against liability for system attacks, digital 
asset loss, denial or loss of service, introduction, implantation or spread of malicious 
software code, security breach, unauthorized access and use; including regulatory action 
expenses; and notification and credit monitoring expenses with at least the minimum limits 
listed below. 

Each Occurrence $3,000,000, Network Security / Privacy Liability $3,000,000 Breach 
Response/ Notification Sublimit A minimum limit of 50% of the policy aggregate
Technology Professional E&O $3,000,000 (Only applicable for Vendors supplying IT 
consulting services).

7.11 Waiver of Subrogation: All policies shall contain waivers of subrogation. The 
Contractor waives all rights against the State and its officers, employees, and agents for 
recovery of damages to the extent these damages are covered by the required policies. 
Policies may contain deductibles but such deductibles will not be deducted from any 
damages due to the State.

8. Orders: Any order placed by a Participating Entity or Purchasing Entity for a product and/or 
service available from this Master Agreement shall be deemed to be a sale under (and 
governed by the prices and other terms and conditions) of the Master Agreement unless the 
parties to the order agree in writing that another contract or agreement applies to such order.

9. Submission of Participating Addendum to NASPO ValuePoint: Upon execution, Contractor 
shall promptly email a copy of this Participating Addendum and any amendments hereto to 
NASPO ValuePoint at pa@naspovaluepoint.org. The Parties acknowledge and agree that 
the Participating Addendum, as amended, may be published on the NASPO ValuePoint 
website.

10. Signatures: The undersigned for each Party represents and warrants that this Participating 
Addendum is a valid and legal agreement binding on the Party and enforceable in 
accor
authorized and has legal capacity to execute and deliver this Participating Addendum and 
bind the Party hereto.DRAFT
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IN WITNESS, WHEREOF, the parties have executed this Addendum as of the date of execution 
by both parties below.

Participating Entity: STATE OF IDAHO Contractor: AXON ENTERPRISE, INC. 

Signature: Signature:

Name: MIKE GWINN Name: Robert E. Driscoll, Jr.

Title: CONTRACT ADMINISTRATION SUPERVISOR Title: Deputy General Counsel

Date: Date:

May 28, 2024

DRAFT

 
Page 190 of 198Page 223



Page 1 Q-705993-45915AA

Q-705993-45915AA

Issued: 09/15/2025

Quote Expiration: 10/30/2025

Estimated Contract Start Date: 01/01/2026

Account Number: 107844
Payment Terms: N30

Mode of Delivery: UPS-GND
Credit/Debit Amount: $0.00

SHIP TO BILL TO SALES REPRESENTATIVE PRIMARY CONTACT

Moscow Police Department - ID
155 SOUTHVIEW AVE
MOSCOW,
ID
83843-5144
USA

Moscow Police Department - ID
155 Southview Avenue
Moscow
ID
83843
USA 
Email: 

Alex Aguilar
Phone: (253) 389-2615

Email: alaguilar@axon.com
Fax: 

Anthony Dahlinger
Phone: 208-883-7064

Email: adahlinger@ci.moscow.id.us
Fax: 

Quote Summary Discount Summary

Program Length 60 Months Average Savings Per Year $46,718.58

TOTAL COST $399,183.66
ESTIMATED TOTAL W/ TAX $399,183.66 TOTAL SAVINGS $233,592.89

Axon Enterprise, Inc.
17800 N 85th St
Scottsdale, Arizona 85255
United States
VAT: 86-0741227
Domestic:(800) 978-2737
International: +1.800.978.2737

Attachment "C"
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Page 2 Q-705993-45915AA

Payment Summary 
Date Subtotal Tax Total
Dec 2025 $399,183.66 $0.00 $399,183.66
Total $399,183.66 $0.00 $399,183.66
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Page 3 Q-705993-45915AA

Quote Unbundled Price: $632,764.00
Quote List Price: $489,894.40
Quote Subtotal: $399,183.66

Pricing

All deliverables are detailed in Delivery Schedules section lower in proposal
Item Description Qty Term Unbundled  List Price Net Price Subtotal Tax Total
Program
Fleet3B Fleet 3 Basic 12 60 $182.46 $166.82 $142.13 $102,333.60 $0.00 $102,333.60
C00024 BUNDLE - TASER 10 CERTIFICATION STANDARD 36 60 $105.36 $86.66 $75.61 $163,317.60 $0.00 $163,317.60
B00047 BUNDLE - AXON BODY CAMERA STARTER BUNDLE 36 60 $95.31 $53.08 $53.08 $114,652.80 $0.00 $114,652.80
A la Carte Software 
80401 AXON FLEET 3 - ALPR LICENSE - 1 CAMERA 12 60 $64.01 $20.80 $14,978.40 $0.00 $14,978.40
ProLicense Pro License Bundle 2 60 $48.82 $15.84 $1,901.26 $0.00 $1,901.26
A la Carte Services 
20379 AXON VR - PSO - FULL INSTALLATION - INSIDE SALES 1 $6,000.00 $1,000.00 $1,000.00 $0.00 $1,000.00
85144 AXON BODY - PSO - STARTER 1 $10,000.00 $1,000.00 $1,000.00 $0.00 $1,000.00
Total $399,183.66 $0.00 $399,183.66

Delivery Schedule

Hardware 
Bundle Item Description QTY Shipping Location Estimated Delivery Date
BUNDLE - AXON BODY CAMERA STARTER BUNDLE 100147 AXON BODY 4 - CAMERA - NA US FIRST RESPONDER BLK 

RAPIDLOCK 1 1 12/01/2025

BUNDLE - AXON BODY CAMERA STARTER BUNDLE 100147 AXON BODY 4 - CAMERA - NA US FIRST RESPONDER BLK 
RAPIDLOCK 36 1 12/01/2025

BUNDLE - AXON BODY CAMERA STARTER BUNDLE 100206 AXON BODY 4 - 8 BAY DOCK 5 1 12/01/2025
BUNDLE - AXON BODY CAMERA STARTER BUNDLE 100466 AXON BODY 4 - CABLE - USB-C TO USB-C 40 1 12/01/2025
BUNDLE - AXON BODY CAMERA STARTER BUNDLE 11507 AXON BODY - MOUNT - RAPIDLOCK SINGLE MOLLE 40 1 12/01/2025
BUNDLE - AXON BODY CAMERA STARTER BUNDLE 70033 AXON - DOCK WALL MOUNT - BRACKET ASSY 5 1 12/01/2025
BUNDLE - AXON BODY CAMERA STARTER BUNDLE 71019 AXON BODY - DOCK POWERCORD - NORTH AMERICA 5 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100126 AXON VR - TACTICAL BAG 1 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100390 AXON TASER 10 - HANDLE - YELLOW CLASS 3R 1 2 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100390 AXON TASER 10 - HANDLE - YELLOW CLASS 3R 36 2 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100394 AXON TASER 10 - MAGAZINE - HALT TRAINING BLUE 4 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100396 AXON TASER 10 - MAGAZINE - INERT RED 2 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100399 AXON TASER 10 - CARTRIDGE - LIVE 540 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100400 AXON TASER 10 - CARTRIDGE - HALT 260 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100401 AXON TASER 10 - CARTRIDGE - INERT 20 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100591 AXON TASER - CLEANING KIT 1 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100616 AXON TASER 10 - HOLSTER - BLACKHAWK - RH 33 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100617 AXON TASER 10 - HOLSTER - BLACKHAWK - LH 3 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100623 ENHANCED HOOK-AND-LOOP TRAINING (HALT) SUIT (V2) 1 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100748 AXON VR - CONTROLLER - TASER 10 1 1 12/01/2025DRAFT
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Hardware 
Bundle Item Description QTY Shipping Location Estimated Delivery Date
BUNDLE - TASER 10 CERTIFICATION STANDARD 101124 AXON VR - HOLSTER - T10 BLACKHAWK GRAY - RH 1 1 12/01/2025

BUNDLE - TASER 10 CERTIFICATION STANDARD 101455 AXON TASER 10 - REPLACEMENT TOOL KIT - INTERPOSER  
BUCKET 1 1 12/01/2025

BUNDLE - TASER 10 CERTIFICATION STANDARD 101456 AXON TASER 10 - REPLACEMENT INTERPOSER  BUCKET 1 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 101751 AXON VR - HEADSET - HTC FOCUS VISION 1 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 101755 AXON TASER 10 - MAGAZINE - LIVE DUTY BLACK V2 36 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 101755 AXON TASER 10 - MAGAZINE - LIVE DUTY BLACK V2 1 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 101757 AXON TASER 10 - MAGAZINE - LIVE TRAINING PURPLE V2 3 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 20018 AXON TASER - BATTERY PACK - TACTICAL 6 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 20018 AXON TASER - BATTERY PACK - TACTICAL 1 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 20018 AXON TASER - BATTERY PACK - TACTICAL 36 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 70033 AXON - DOCK WALL MOUNT - BRACKET ASSY 1 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 71019 AXON BODY - DOCK POWERCORD - NORTH AMERICA 1 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 74200 AXON TASER - DOCK - SIX BAY PLUS CORE 1 1 12/01/2025

BUNDLE - TASER 10 CERTIFICATION STANDARD 80087 AXON TASER - TARGET - CONDUCTIVE PROFESSIONAL 
RUGGEDIZED 1 1 12/01/2025

BUNDLE - TASER 10 CERTIFICATION STANDARD 80090 AXON TASER - TARGET FRAME - PROFESSIONAL 27.5 IN X 75 
IN 1 1 12/01/2025

Fleet 3 Basic 101675 AXON FLEET - ERICSSON CRADLEPOINT R980-5GD-A+5YR 
NETCLOUD 12 1 12/01/2025

Fleet 3 Basic 101924 AXON FLEET - TAOGLAS ANT - 7-IN-1 4CELL 2WIFI 1GNSS INT 12 1 12/01/2025
Fleet 3 Basic 70112 AXON SIGNAL - VEHICLE 12 1 12/01/2025
Fleet 3 Basic 72036 AXON FLEET 3 - STANDARD 2 CAMERA KIT 12 1 12/01/2025
Fleet 3 Basic 72049 AXON FLEET 3 - SIM INSERTION - TMO 12 1 12/01/2025
BUNDLE - TASER 10 CERTIFICATION STANDARD 100400 AXON TASER 10 - CARTRIDGE - HALT 180 1 12/01/2026
BUNDLE - TASER 10 CERTIFICATION STANDARD 100400 AXON TASER 10 - CARTRIDGE - HALT 180 1 12/01/2027
BUNDLE - TASER 10 CERTIFICATION STANDARD 101012 AXON VR - TAP REFRESH 1 - CONTROLLER 1 1 05/31/2028
BUNDLE - TASER 10 CERTIFICATION STANDARD 20373 AXON VR - TAP REFRESH 1 - HEADSET 1 1 05/31/2028
BUNDLE - AXON BODY CAMERA STARTER BUNDLE 73309 AXON BODY - TAP REFRESH 1 - CAMERA 37 1 06/01/2028
BUNDLE - AXON BODY CAMERA STARTER BUNDLE 73689 AXON BODY - TAP REFRESH 1 - DOCK MULTI BAY 5 1 06/01/2028
BUNDLE - TASER 10 CERTIFICATION STANDARD 100400 AXON TASER 10 - CARTRIDGE - HALT 180 1 12/01/2028
BUNDLE - TASER 10 CERTIFICATION STANDARD 100400 AXON TASER 10 - CARTRIDGE - HALT 180 1 12/01/2029

Software 
Bundle Item Description QTY Estimated Start Date Estimated End Date
BUNDLE - AXON BODY CAMERA STARTER BUNDLE 73686 AXON EVIDENCE - STORAGE - UNLIMITED (AXON DEVICE) 36 01/01/2026 12/31/2030
BUNDLE - AXON BODY CAMERA STARTER BUNDLE 73840 AXON EVIDENCE - ECOM LICENSE - BASIC 36 01/01/2026 12/31/2030
BUNDLE - TASER 10 CERTIFICATION STANDARD 101180 AXON TASER - DATA SCIENCE PROGRAM 36 01/01/2026 12/31/2030
BUNDLE - TASER 10 CERTIFICATION STANDARD 101703 AXON VR - USER ACCESS - TASER SKILLS 36 01/01/2026 12/31/2030
BUNDLE - TASER 10 CERTIFICATION STANDARD 20248 AXON TASER - EVIDENCE.COM LICENSE 1 01/01/2026 12/31/2030
BUNDLE - TASER 10 CERTIFICATION STANDARD 20248 AXON TASER - EVIDENCE.COM LICENSE 36 01/01/2026 12/31/2030
Fleet 3 Basic 80400 AXON EVIDENCE - FLEET VEHICLE LICENSE 12 01/01/2026 12/31/2030
Fleet 3 Basic 80410 AXON EVIDENCE - STORAGE - FLEET 1 CAMERA UNLIMITED 24 01/01/2026 12/31/2030
Pro License Bundle 73683 AXON EVIDENCE - STORAGE - 10GB A LA CARTE 6 01/01/2026 12/31/2030
Pro License Bundle 73746 AXON EVIDENCE - ECOM LICENSE - PRO 2 01/01/2026 12/31/2030
A la Carte 80401 AXON FLEET 3 - ALPR LICENSE - 1 CAMERA 12 01/01/2026 12/31/2030

Services 
Bundle Item Description QTY
BUNDLE - TASER 10 CERTIFICATION STANDARD 100751 AXON TASER 10 - REPLACEMENT ACCESS PROGRAM - DUTY CARTRIDGE 36DRAFT
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Services 
Bundle Item Description QTY
BUNDLE - TASER 10 CERTIFICATION STANDARD 101193 AXON TASER - ON DEMAND CERTIFICATION 1
Fleet 3 Basic 73391 AXON FLEET 3 - DEPLOYMENT PER VEHICLE - NOT OVERSIZED 12
A la Carte 20379 AXON VR - PSO - FULL INSTALLATION - INSIDE SALES 1
A la Carte 85144 AXON BODY - PSO - STARTER 1

Warranties 
Bundle Item Description QTY Estimated Start Date Estimated End Date
BUNDLE - AXON BODY CAMERA STARTER BUNDLE 80464 AXON BODY - TAP WARRANTY - CAMERA 1 12/01/2026 12/31/2030
BUNDLE - AXON BODY CAMERA STARTER BUNDLE 80464 AXON BODY - TAP WARRANTY - CAMERA 36 12/01/2026 12/31/2030
BUNDLE - AXON BODY CAMERA STARTER BUNDLE 80465 AXON BODY - TAP WARRANTY - MULTI BAY DOCK 5 12/01/2026 12/31/2030
BUNDLE - TASER 10 CERTIFICATION STANDARD 100197 AXON VR - EXT WARRANTY - HEADSET 1 12/01/2026 12/31/2030
BUNDLE - TASER 10 CERTIFICATION STANDARD 100704 AXON TASER 10 - EXT WARRANTY - HANDLE 36 12/01/2026 12/31/2030
BUNDLE - TASER 10 CERTIFICATION STANDARD 100704 AXON TASER 10 - EXT WARRANTY - HANDLE 1 12/01/2026 12/31/2030
BUNDLE - TASER 10 CERTIFICATION STANDARD 101007 AXON VR - EXT WARRANTY - CONTROLLER 1 12/01/2026 12/31/2030
BUNDLE - TASER 10 CERTIFICATION STANDARD 80374 AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 6 12/01/2026 12/31/2030
BUNDLE - TASER 10 CERTIFICATION STANDARD 80374 AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 36 12/01/2026 12/31/2030
BUNDLE - TASER 10 CERTIFICATION STANDARD 80374 AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 1 12/01/2026 12/31/2030
BUNDLE - TASER 10 CERTIFICATION STANDARD 80396 AXON TASER - EXT WARRANTY - DOCK SIX BAY T7/T10 1 12/01/2026 12/31/2030
Fleet 3 Basic 80379 AXON SIGNAL - EXT WARRANTY - SIGNAL UNIT 12 12/01/2026 12/31/2030
Fleet 3 Basic 80495 AXON FLEET 3 - EXT WARRANTY - 2 CAMERA KIT 12 12/01/2026 12/31/2030

DRAFT
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Shipping Locations

Location Number Street City State Zip Country

1 155 SOUTHVIEW AVE MOSCOW ID 83843-5144 USA

2 155 SOUTHVIEW AVE MOSCOW ID 83843-5144 USA

Payment Details

Dec 2025
Invoice Plan Item Description Qty Subtotal Tax Total
Upfront payment 20379 AXON VR - PSO - FULL INSTALLATION - INSIDE SALES 1 $1,000.00 $0.00 $1,000.00
Upfront payment 80401 AXON FLEET 3 - ALPR LICENSE - 1 CAMERA 12 $14,978.40 $0.00 $14,978.40
Upfront payment 85144 AXON BODY - PSO - STARTER 1 $1,000.00 $0.00 $1,000.00
Upfront payment B00047 BUNDLE - AXON BODY CAMERA STARTER BUNDLE 36 $114,652.80 $0.00 $114,652.80
Upfront payment C00024 BUNDLE - TASER 10 CERTIFICATION STANDARD 36 $163,317.60 $0.00 $163,317.60
Upfront payment Fleet3B Fleet 3 Basic 12 $102,333.60 $0.00 $102,333.60
Upfront payment ProLicense Pro License Bundle 2 $1,901.26 $0.00 $1,901.26
Total $399,183.66 $0.00 $399,183.66

 

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

Contract NASPO OK-MA-145-21-100 (PA-Idaho PADD#20245668) is incorporated by reference into the terms and conditions of this Agreement. In the event of conflict the terms of 
Axon's Master Services and Purchasing Agreement shall govern. 

Standard Terms and Conditions

Axon Enterprise Inc. Sales Terms and Conditions

Axon Master Services and Purchasing Agreement:

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

 ACEIP:
            

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

Acceptance of Terms:

Any purchase order issued in response to this Quote is subject solely to the above referenced terms and conditions. By signing below, you represent that you 
are lawfully able to enter into contracts. If you are signing on behalf of an entity (including but not limited to the company, municipality, or government agency 
for whom you work), you represent to Axon that you have legal authority to bind that entity. If you do not have this authority, please do not sign this Quote.DRAFT
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\s1\ \d1\
 Signature Date Signed

9/15/2025

 DRAFT
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