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AGREEMENT FOR SOLE SOURCE PROPRIETARY PRODUCT AND SERVICE
#2023-042
AXON FLEET 3 CAMERAS AND TECHNOLOGY ASSURANCE PLAN

THIS AGREEMENT FOR SOLE SOURCE PROPRIETARY SERVICES (the “Agreement”) is
made and entered into this __1__ day of February 2024 (the “Effective Date”), by and between
the CITY OF FULSHEAR, TEXAS (the “City”), a Texas municipality, and AXON ENTERPRISE, INC.
(the “Service Provider”). Collectively, the City and the Service Provider may be referred to as the
“Parties.”

WHEREAS, the City wishes to obtain and receive Axon Fleet 3 Cameras and Technology
Assurance Plan as described in the attached and incorporated Exhibit A (the “Project”); and

WHEREAS, after careful consideration and heightened review of the Flock Safety Falcon
Cameras and Falcon Standard Implementation market available to the City, Service Provider
presented the attached and incorporated Exhibit B, detailing the proprietary nature of the
Service Provider’s Axon Fleet 3 Cameras and Technology Assurance Plan.

WHEREAS, the Service Provider is a company authorized to do business in Texas and is
qualified to perform the services the City wishes the Service Provider to perform; and

WHEREAS, the Service Provider desires to render such services for the City upon the terms,
covenants, and conditions provided herein.

Now, THEREFORE, for and in consideration of the services, payments, and other valuable
consideration contained herein, the Parties agree to the following terms, covenants, and conditions:

SECTION 1. Performance by Service Provider. At the City’s sole discretion, the City shall be
entitled to engage the Service Provider to perform Axon Fleet 3 Cameras and Technology
Assurance Plan, in accordance with the terms and conditions of this Agreement, as those Axon
Fleet 3 Cameras and Technology Assurance Plan relate to the Project. The Service Provider
agrees to perform such Services in accordance with the terms, covenants, and conditions of this
Agreement.

The Service Provider is being retained to provide Axon Fleet 3 Cameras and a Technology
Assurance Plan as described in this Agreement to the City based on the Service Provider’s
demonstrated competence and requisite qualifications to perform the scope of work described
herein. The Service Provider has special knowledge, education, and skills that is of interest to the
City. The City agrees to and hereby does retain the Service Provider as an independent contractor,
and the Service Provider agrees to provide Services to the City, in accordance with the terms,
conditions, and covenants provided in this Agreement.

After careful consideration and heightened review of the electronic payment services market
available to the City, Service Provider presented Exhibit B, detailing the proprietary nature of
the Service Provider’s Axon Fleet 3 Cameras and Technology Assurance Plan. The Service
Provider agrees, acknowledges, and maintains that the services provided by the Service Provider
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are proprietary in nature and have distinctive features or characteristics that are not shared or
provided by competing or similar products or services.

SECTION 2. Contract Documents. The Services to be provided by the Service Provider to the
City shall be to furnish all materials and perform all work described in the attached and
incorporated hereto as Exhibit A.

SECTION 3. Scope of Services. The Service Provider will provide the Axon Fleet 3 Cameras
and Technology Assurance Plan described in the attached Exhibit A (collectively, “Services”)
which is hereby attached and incorporated hereto by reference and made a part of this Agreement,
subject to the terms and conditions in this Agreement. A written scope of the services and the
estimated cost for such services are included in Exhibit A. In the event of a conflict between any
term of provision in this Agreement and any term or provision in Exhibit A, the term or provision
in this Agreement shall control unless the conflicting term or provision in this Agreement is
referenced, and expressly stated not to apply, in such Exhibit A.

In the event of a conflict between any term or provision in this Agreement and any term or
provision in Exhibit A, the term or provision in this Agreement shall control unless the conflicting
term or provision in this Agreement is referenced, and expressly stated not to apply, in such Exhibit
A.

Exhibit A references and incorporates a Sole Source Letter. The Sole Source letter used in this
Agreement is Axon Enterprise, Inc. Axon Sole Source Letter Version 45.

Exhibit A references and incorporates a Master Services Agreement which Axon indicates can be
found at www.axon.com/legal/sales-terms-and-conditions. The Master Services Agreement
included in Exhibit A shall be Master Services and Purchasing Agreement v19.0.

Without limitation, the following provisions of the be Master Services and Purchasing
Agreement v19.0 in Exhibit A have been found to be in conflict with this Agreement, will not
apply, and are struck in their entirety: Subsection 2.2 of Section 2 — Term; and Section 18.12
Entire Agreement.

Any mutually agreed upon changes to the terms, conditions, covenants, and provisions to this
Agreement shall be set forth in an amendment to this Agreement. The Service Provider will not
implement any changes or any new services until an amended agreement has been duly executed
by the City. The City shall not be liable for any amounts not included Exhibit 4.

All Services rendered under this Agreement will be performed by the Service Provider with the
professional skill and care ordinarily provided by competent professionals practicing under the
same or similar circumstances and professional license and as expeditiously as is prudent
considering the ordinary professional skill and care of a competent professional practicing under
the same or similar circumstances.

SECTION 4. Payment for Services. The City agrees to pay the Service Provider for Services
provided in accordance with the following terms, covenants, and conditions:
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a. Contract Sum. The City shall compensate the Service Provider for the performance of
the Services per the proposal in Exhibit A and in accordance with the Standard Rate
Schedule contained in the attached and incorporated Exhibit A. The total fees paid
under this Agreement shall not exceed $16,510.20 per year and $82,551.00 for the
life of the contract.

b. Invoices. The Service Provider shall invoice the City monthly for Services rendered
based on the percentage of Services completed as of the date of the invoice. The City
will pay for those Services, in full, within thirty (30) days of receipt of a properly
completed invoice by electronic payment or check. Invoices should be submitted to:

City of Fulshear

Attn: Accounting

P.O. Box 279

Fulshear, Texas 77441

Telephone: (281) 346-1796

Email: accounting@fulsheartexas.gov

If the City reasonably disputes any invoice, the City shall timely pay the undisputed
portion and promptly notify the Service Provider in writing of the nature of the dispute
as to the remainder, and the parties will use their best efforts to resolve the dispute
expeditiously.

c. Budget. The Parties understand and acknowledge that the funding of this Agreement is
contained in the City’s annual budget and is subject to the approval of the City’s
governing body in each fiscal year. The Parties further agree that should the City’s
governing body fail to approve a budget that includes sufficient funds for the
continuation of this Agreement, or should the City’s governing body fail to certify
funds for any reason, then and upon occurrence of such event, this Agreement shall
automatically terminate as to the City, and the City shall then have no further obligation
to the Service Provider. When the funds budgeted or certified during any fiscal year by
the City to discharge its obligations under this Agreement are expended, the Service
Provider’s sole and exclusive remedy shall be to terminate this Agreement.

d. Eligible Costs. Costs incurred prior to the Effective Date of this Agreement are not
eligible for reimbursement. There shall be no obligation whatsoever for performance
of this Agreement from the monies of the City other than from the monies designated
for this Agreement. The City will only pay for services rendered and shall not pre-pay
for work that has not been performed.

SECTION 5. Time of Completion; Term; Termination.
a. Time of Completion. The Service Provider shall begin work and the work shall be

completed as stipulated in Exhibit A or else otherwise agreed to, in writing, by the
parties.

Agreement for Proprietary Product and Service 30f13

Page 57 of 353



DocuSign Envelope ID: AC6B119F-DF62-491F-8B51-F1EE3F99B0A1

b. Term. This Agreement shall commence on the Effective Date and shall terminate on
January 31, 2029 (the “Term”), unless terminated earlier as provided herein.

¢. Termination. The City may terminate this Agreement at any time, with or without cause,
upon thirty (30) days’ prior written notice. Upon its receipt of termination of this
Agreement, the Service Provider shall follow any instructions of the City respecting work
stoppage. The Service Provider shall cooperate with City and City designees to provide for
an orderly conclusion of the Services. The Service Provider shall use commercially
reasonable efforts to minimize the amount of any non-cancelable obligations and shall
assign any contracts related thereto to the City, or the City’s designee, at the City’s request.
If the City elects to continue any activities underlying a terminated Agreement after
termination, the Service Provider shall cooperate with the City to provide for an order
transfer of the Service Provider’s responsibilities with respect to such Agreement to the
City of the City’s designee. Upon the effective date of any such termination, the Service
Provider shall submit a final invoice for payment, and the City shall pay such amounts as
are due to the Service Provider through the effective date of termination. The City shall only
be liable for payment of services rendered through the effective date of termination. If this
Agreement is terminated, certain reporting requirements identified in this Agreement shall
survive termination of this Agreement.

SECTION 6. Representation of Service Provider; Obligations of Service Provider.

a. Representation and Warranties of Service Provider. Service Provider represents and
warrants that:

1. As of the Effective Date of this Agreement, the Service Provider is not a party to
any oral or written contract or understanding with any third-party that is
inconsistent with this Agreement or would affect the Service Provider’s
performance under this Agreement or that will in any way limit or conflict with the
Service Provider’s ability to fulfill the terms of this Agreement. The Service
Provider further represents that it will not enter into any such agreement during the
Term of this Agreement;

2. The Service Provider will provide to the City, with each deliverable to be provided
under this Agreement, a written summary sheet listing any third-party software or
other intellectual property contained within the deliverable. The Service Provider
shall not be required to provide the City with such third-party software or
intellectual property in connection with its use of the deliverable and the terms,
conditions, and status of the license of such software and intellectual property. The
Service Provider agrees that all work product created under this Agreement shall
be original work of the Service Provider or in the public domain and shall not
infringe any copyright, trademark, trade secret, patent, or other intellectual property
right of any third party;
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3. The Service Provider and its employees and subcontractors have all of the necessary
qualifications, licenses, permits, and registrations to perform the Services in
accordance with the terms and conditions of this Agreement, and at all times during
the Term, all such qualifications, licenses, permits, and registrations shall be current
and in good standing; and

4. The Service Provider shall, and shall cause its representatives to, comply with all
municipal, state, and federal laws, rules, and regulations applicable to the
performance of the Service Provider’s obligations under this Agreement.

b. Level of Care and Skill. As applicable, services provided by the Service Provider under
this Agreement shall be conducted in a manner consistent with the professional skill and
care ordinarily provided by competent professionals practicing under the same or similar
circumstances and professional license and as expeditiously as is prudent considering the
ordinary professional skill and care of a competent professional practicing under the same
or similar circumstances. No other representation expressed or implied, and no warranty or
guarantee is included or intended in this Agreement, or in any report, opinion, or document,
prepared by the Service Provider.

c. Work on City Premises. Service Provider will require that its employees and agents will,
whenever on City premises, comply with all reasonable instructions and directions issued
by the City.

d. Consultation, Reports. The Service Provider agrees to make available the Service
Provider’s representative, who shall be mutually agreed upon by the Service Provider and
the City, for periodic meetings to review the progress of all work under this Agreement.
The Service Provider also shall prepare and submit to the City, when requested, a written
report setting forth the status of such work in a format to be mutually agreed upon by the
Service Provider and the City, as well as copies of all documents relating to the Services
performed by the Service Provider.

e. No Israel Boycott. The Service Provider hereby verifies that it does not boycott Israel and
will not boycott Israel during the term of this Agreement. For purposes of this verification,
“boycott Israel” means refusing to deal with, termination of business activities with, or
otherwise taking any action that is intended to penalize, inflict economic harm on, or limit
commercial relations specifically with Israel, or with a person or entity doing business in
Israel or in an Israeli-controlled territory, but does not include an action made for ordinary
business purposes.

f. Foreign Terrorist Organizations. The Service Provider represents and warrants that it is
not engaged in business with Iran, Sudan, or a foreign terrorist organization, as prohibited
by Section 2252.152 of the Texas Government Code.

g. Immigration. Service Provider represents and warrants that it shall comply with the

requirements of the Immigration and Nationality Act (8 U.S.C. § 1101 et seq.) and all
subsequent immigration laws and amendments.
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h. Undocumented Workers. Service Provider certifies that Service Provider does not and will
not knowingly employ an undocumented worker in accordance with Chapter 2264 of the
Texas Government Code, as amended. If during the Term of this Agreement, Service
Provider is convicted of a violation under 8 U.S.C. § 1324a(f), Service Provider shall repay
the amount of the public subsidy provided under this Agreement, plus interest, at the rate
of the prime rate plus six percent (6%) per annum, not later than the 120th day after the
date the City notifies Service Provider of the violation.

i. Nondiscrimination Against Firearm and Ammunition Industries. Service Provider
verifies that it does not have a practice, policy, guidance, or directive that discriminates
against a firearm entity or firearm trade association and will not discriminate during the
Term of this Agreement against a firearm entity or firearm trade association, as those terms
are defined by Chapter 2274, Government Code, as enacted by S.B. 19, 87th Legislature,
Regular Session.

j. Anti-Boycott of Energy Companies. Service Provider verifies that it does not  boycott
energy companies and will not boycott energy companies, as those terms are defined by
Chapter 2274, Government Code, as enacted by S.B. 13, 87th Legislature, Regular Session,
during the Term of this Agreement.

K. Prohibited Access to Critical Infrastructure. Purchase and Service Plan Provider verifies
that it does not contract with certain foreign-owned companies in connection with critical
infrastructure and will not contract with certain foreign-owned companies in connection
with critical infrastructure, as those terms are defined Chapter 113, Subtitle C, Title 5 of
the Business & Commerce Code, as enacted by S.B. 2116, 87th Legislature, Regular
Session, during the Term of this Agreement.

SECTION 7. Obligations of City. The City agrees to make available to the Service Provider,
upon reasonable notice, such information data, and documentation regarding its facilities and
infrastructure as may reasonably be required by the Service Provider to perform or complete the
Services.

SECTION 8. Termination of Agreement.

a. Termination. The City, upon giving thirty (30) days’ written notice to the Service Provider,
may terminate this Agreement for any reason, without cause, or simply for convenience.
The Service Provider, upon giving thirty (30) days’ written notice to the City, may
terminate this Agreement for cause.

Termination of this Agreement shall release each party from all obligations of this
Agreement, except as specified in Section 6(b) of this Agreement.

b. Obligations of Service Provider Upon Termination. Upon termination of this Agreement,
the Service Provider shall promptly return to the City all information, files, documentation,
media, related material, and any other material that is owned by the City, as well as any
work product in progress.
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C.

Obligations of City Upon Termination. Upon termination of this Agreement, the City’s
sole obligation shall be the payment of any valid, outstanding invoices and any work that
has not yet been invoiced but was performed up through the effective date of termination.
The Service Provider agrees to render a final invoice to the City for Services performed by
the Service Provider prior to termination of this Agreement within thirty (30) days after
completion of the Services performed.

SECTION 9. Indemnification and Insurance.

a. Indemnification of City. To the extent allowed by law, Service Provider INDEMNIFIES

and HOLDS HARMLESS the City, its officers, authorized agents, and employees against
all costs and expenses arising from third-party claims, including, without limitation,
reasonable attorneys’ fees and costs of investigation and defense, as well as legal liability,
whether from suit, judgment, settlement or otherwise arising out of any or all claims for
injury to persons or property, including but not limited to injuries resulting in death, arising
from, or caused by, or incident to any wrongful or negligent act of the Service Provider, the
Service Provider’s agents, invitees, servants, and employees upon the property of the City,
or arising or resulting from any intentional tort or intellectual property infringement for
which the Service Provider is responsible, or for any failure to pay a subcontractor or
supplier relating to the performance of Services under this Agreement. Any language to the
contrary notwithstanding, the covenants and agreements contained in this paragraph
survive the termination of this Agreement for whatever cause.

Commercial General Liability Insurance. Service Provider must maintain comprehensive
commercial general liability insurance, covering the City and the Service Provider for
liability for property damage, bodily injury, personal injury, and death. The insurance
provided under this section must be in the amount of not less than $1,000,000 per
occurrence for property damage and not less than $1,000,000 per occurrence for bodily
injury, personal injury, or death. This insurance must protect against liability to any
employees or servants of the Service Provider and to any other person or persons whose
property damage, personal injury, bodily injury, or death arises out of or in connection with
the performance of Services under this Agreement and must include (i) coverage for
premises and operations, (ii) coverage for products liability, and (iii) contractual liability
coverage insuring the obligations of the Service Provider under the terms of this
Agreement. Such policy must name the City (and any successor or assign designated by
the City) as an additional insured.

Umbrella Liability. Service Provider must maintain umbrella liability insurance, covering
the City and the Service Provider for liability for property damage, bodily injury, personal
injury and death. The insurance provided under this section must be in the amount of not
less than $1,000,000 per occurrence for property damage, including loss of use thereof, and
not less than $1,000,000 per occurrence for bodily injury, personal injury, or death. This
insurance must protect against liability to any employees or servants of the Service
Provider and to any other person or persons whose property damage, personal injury,
bodily injury, or death arises out of or in connection with the performance of Services under
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this Agreement and must include (i) coverage for premises and operations, (ii) coverage
for products liability, and (iii) contractual liability coverage insuring the obligations of the
Service Provider under the terms of this Agreement. Such policy must name the City (and
any successor or assign designated by the City) as an additional insured.

Professional Liability. Service Provider must maintain professional liability insurance.
The insurance provided under this section must be in the amount of not less than
$1,000,000 per claim and must have an annual aggregate of not less than $1,000,000.

Workers Compensation and Employer’s Liability. Service Provider must maintain
workers compensation insurance to protect against claims under Texas Workers
Compensation laws as well as all Federal acts applicable to Service Provider’s operations
on City property. The limit of liability for such coverage must at least meet applicable
statutory requirements. Additionally, each policy must contain an endorsement waiving all
rights against the City and the City’s respective agents and employees. Service Provider
must maintain employer’s liability insurance in the minimum amount of $1,000,000 per
occurrence for personal injury, bodily injury, or death to any employee of the Service
Provider who may bring a claim outside the scope of the Texas Worker’s Compensation
laws or Federal acts applicable to the Service Provider’s operation on City property. Each
policy must contain an endorsement waiving all rights of subrogation against the City and
the City’s respective agents and employees.

Waiver of Subrogation. Except to the extent such arises from Professional Liability
Insurance, the Parties agree to waive any and all rights of recovery, claims, actions, or
causes of action against the other, its agents, officers, and employees for any injury, death,
loss, or damage that may occur to persons or to City property, or any personal property of
such party on City property, by reason of fire, windstorm, earthquake, flood, or any other
risks, or any other cause which is insured under the insurance policy or policies that either
party is required to provide or maintain under this Agreement, to the extent and only to the
extent of any proceeds actually received by the City or the Service Provider, respectively,
with respect thereto, regardless of the cause or origin, including negligence of either party
hereto, its agents, officers, or employees, and each party covenants that no insurer will hold
any right of subrogation against the other.

Insurance Requirements. The phrases “Required Policy” and “Required Policies” mean
each policy of insurance required to be maintained by the Service Provider under the terms
of this Agreement. Each Required Policy must be written by a company satisfactory to the
City but, in all events, a company with an A.M. Best Company financial rating of not less
than A:XII (or a similar rating by a comparable service selected by the City should A.M.
Best Company cease providing such ratings) and be licensed to do business in Texas or, if
the aforesaid is not available, by a company qualified to do business as a non-admitted
insurer in Texas under current Texas surplus lines requirements. Such policies must be
endorsed so as to require thirty (30) days’ prior written notice to the City in the event of
cancellation. Required Policies must contain cross-liability clauses, when applicable and
available. The Service Provider must deliver to the City a certificate of insurance for any
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Required Policy no later than the Effective Date of this Agreement. The required evidence
of coverage must always be deposited with the City. If the Service Provider fails to do so,
such failure may be treated by the City as a default by the Service Provider, and the City,
in addition to any other remedy under this Agreement, may purchase and maintain such
Required Policy, and the Service Provider must immediately reimburse the City for any
premiums paid or costs incurred by the City in providing such insurance. Failure of the
Service Provider to reimburse the City is a default by the Service Provider under this
Agreement.

Indemnity for Noncompliance with Insurance Requirements. Service Provider
INDEMNIFIES and HOLDS HARMLESS the City from any loss the Service Provider
may suffer due to the Service Provider’s failure to comply with all the above insurance
requirements, including the requirement for obtaining waivers of subrogation, and due to
any insurance coverage being invalidated because of the Service Provider’s failure to
comply with the terms, conditions, and warranties of any Required Policy.

No Indemnification by the City. The Service Provider and the City expressly acknowledge
that the City’s authority to indemnify and hold harmless any third party is governed by
Article X1, Section 7 of the Texas Constitution, and any provision that purports to require
indemnification by the City is invalid. Nothing in this Agreement requires that the City
incur debt, assess or collect funds, or create a sinking fund.

SECTION 10. Injunctive Relief. It is hereby understood and agreed that damages shall be an
inadequate remedy in the event or a breach by the Service Provider of this Agreement and that any
such breach by the Service Provider will cause the City great and irreparable injury and damage.
Accordingly, Service Provider agrees that the City shall be entitled, without waiving any additional
rights or remedies otherwise available to the City at law, in equity, or by statute, to injunctive and
other equitable relief without proof of actual damages in the event of a breach or intended or
threatened breach by the Service Provider.

SECTION 11. Assignment and Subcontracting.

a.

b.

Consent Required. Service Provider must not assign or subcontract the whole or any part
of this Agreement without the City’s prior written consent.

Subcontracting. Any subcontract made by the Service Provider with the consent of the
City must incorporate, by reference, all the terms of this Agreement. Service Provider will
enter into written contracts with each of its subcontractors requiring such subcontractors to
obtain and maintain appropriate and reasonable insurance coverage and requiring such
subcontractors to comply with the term of this Agreement, which shall flow down, as is
reasonable, required, and appropriate.

SECTION 12. Other Provisions.

a.

Force Majeure. In the event either party is rendered unable, wholly or in part, by force
majeure to carry-out any of its obligations under this Agreement, except the obligation to
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b.

C.

d.

pay amounts owed or required to be paid pursuant to the terms of this Agreement, then the
obligations of such party, to the extent affected by such force majeure and to the extent that
due diligence is being used to resume performance at the earliest practicable time, shall be
suspended during the continuance of any inability so caused to the extent provided, but for
no longer period. As soon as reasonably possible after the occurrence of the force majeure
relied upon, the party whose contractual obligations are affected shall give notice and full
particulars of such force majeure to the other party. Such cause, as far as possible, shall be
remedied with all reasonable diligence. The term “force majeure,” as used herein, shall
include without limitation of the generality thereof, acts of God, strikes, lockouts, or similar
civil disturbances, acts of the public enemy, orders of any kind of the government of the
United States of America or of the State of Texas or any civil or military authority,
insurrections, riots, epidemics, landslides, lightning, earthquakes, fires, hurricanes, storms,
floods, washouts, drought, arrests, restraint of government, civil disturbances, explosions,
breakage or accidents to machinery, pipelines or canals, and other inabilities of any party,
whether similar or those enumerated or otherwise, which are not within the reasonable
anticipation or control of the party claiming such inability, which such Party should not
have avoided by the exercise of due diligence and care. If delays resulting from such causes
increase the cost or time required by the Service Provider to perform the Services under
this Agreement, the Service Provider shall be entitled to a reasonable adjustment in
schedule and, if applicable and upon written agreement of the Parties, compensation.

Status as Independent Contractor. The City and the Service Provider are contractors
independent of one another and neither party’s employees will be considered the employees
of the other party for any purpose. This Agreement does not create a joint venture or
partnership, and neither party has the authority to bind the other to any third party.

Applicable Law and Forum. This Agreement shall be governed and construed in
accordance with the laws of the State of Texas, without regard to the conflicts of laws
principles thereof. Any action or suit related to this Agreement must be brough in the state
or Federal courts sitting in Fort Bend County, Texas.

Public Information Act. Information, documentation, and other material in connection
with this Agreement may be subject to public disclosure pursuant to Chapter 552 of the
Texas Government Code (the “Public Information Act”). Effective January 1, 2020, the
requirements of Subchapter J, Chapter 552, Texas Government Code, may apply to this
Agreement and the Service Provider agrees that this Agreement can be terminated if the
Service Provider knowingly or intentionally fails to comply with a requirement of that
subchapter. To the extent, if any, that any provision of this Agreement is in conflict with
Texas Government Code, Chapter 552, as amended (the “Texas Public Information Act”),
such provision shall be void and have no force or effect.

In accordance with Section 2252.907 of the Texas Government Code, the Service Provider
is required to make any information created or exchanged with the City pursuant to this
Agreement, regardless of contrary provisions contained herein, and not otherwise excepted
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€.

f.

g.

from disclosure under the Texas Public Information Act, available in a format that is
accessible by the public at no additional charge to the City.

Notices. All notices, demands, or requests from one party to another must be in writing and
must be (i) personally delivered, (ii) sent by mail, certified or registered, postage prepaid,
(ii1) sent by facsimile transmission, or (iv) sent by overnight delivery, in any case to the
address stated in this Section, or to such other address as the party may request in writing,
and are deemed to have been given at the time of receipt or delivery.

IF TO CITY:

City of Fulshear

Attn: Purchasing Coordinator
P.O. Box 279

Fulshear, Texas 77441

Email: cleal@fulsheartexas.gov

IF TO SERVICE PROVIDER:

Axon Enterprise, Inc
Attn: Adam Smith

17800 N 85 St.
Scottsdale, Arizona 82522
Email: asmith@axon.com
Copy to: Legal@Axon.com

Ownership of Documents. The final sealed documents prepared by the Service Provider
shall be provided to the City, for the City’s use, in the form of a license permitting the
City’s use and shall not be otherwise limited, so long as the City’s use is in accordance
with the Agreement and applicable legal requirements.

Successors and Assigns. The City and the Service Provider each bind itself and its partners,
successors, executors, administrators, and assigns to the other party of the Agreement and
to partners, successors, executors, administrators, and assigns of such other party in respect
to all terms, covenants, and conditions of this Agreement. Neither the City nor the Service
Provider shall assign, sublet, or transfer its interest in this Agreement without written
consent of the other party. Nothing herein shall be construed as giving any rights or benefits
hereunder to anyone other than the City and the Service Provider.

Waiver. No waiver by the City of any breach by the Service Provider of any of the
provisions of this Agreement shall be deemed a waiver of any preceding or succeeding
breach of the same or any other provisions hereof. No such waiver shall be effective unless
in writing and then only to the extent set forth in writing.

Entire Agreement. This instrument, including attached exhibits, contains the entire
Agreement between the City and the Service Provider, apart from any letter proposals or
proposals describing the scope of services, method of compensation, and any special
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contractual provision that, mutually agreed upon by the Parties, shall become part of this
Agreement.

The Parties agree that this Agreement contains all the terms and conditions of the
understanding of the Parties relating to the subject matter hereof. All prior negotiations,
discussions, correspondence, and preliminary understandings between the Parties and
others relating hereto are superseded by this Agreement. By entering into this Agreement,
the Parties do not intend to create any obligations, express or implied, other than those
specifically set out in this Agreement.

Further, the Parties understand, acknowledge, and agree that the City, as a Texas
municipality organized under the laws of the State of Texas, is bound by the laws of the
State of Texas. As such, in the event of any inconsistency, conflict or ambiguity as to the
rights and obligations of the parties under this Agreement and any ancillary document,
including all attachments, enclosures, schedules, appendices, and exhibits, the terms of this
Agreement shall control and supersede any such inconsistency, conflict or ambiguity.

j. Modifications. No modification of this Agreement shall be effective unless in writing and
signed by both parties.

k. Severability. If any provision of this Agreement is invalid or unenforceable under any
statute or rule of law, the provision is to that extent to be deemed omitted, and the remaining
provisions shall not be affected in any way.

I.  Counterparts. This Agreement may be executed in any number of counterparts, each of
which will be deemed an original and all of which, taken together, will be deemed one and
the same document. A photocopy of facsimile reproduction of an original signature of a
party on this Agreement beings that party to the terms, covenants, and conditions of this
Agreement.

IN WITNESS WHEREOF, and in acknowledgment that the Parties hereto have read and
understood each and every provision hereof, the Parties have executed this Agreement on the date
first set forth above.

CITY:

CITY OF FULSHEAR, TEXAS

By:

JACK HARPER, City Manager

SERVICE PROVIDER:

Agreement for Proprietary Product and Service 12 of 13
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Axon Enterprise, Inc
By:
Name:

DocuSigned by:
— )~

Robert E. Driscoﬁs‘ﬁf“mj“i}‘"’i

Title: VP _Assoc. General Counsel

Date: 10/3/2023 | 9:27 AM MST
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Axon Enterprise, Inc. Q-479988-45194.697AS
17800 N 85th St.

Scottsdale, Arizona 85255
United States ) Quote Expiration: 11/03/2023
VAT: 86-0741227

International: +1.800.978.2737 Account Number: 462759

Payment Terms: N30
Delivery Method:

SHIP TO BILL TO SALES REPRESENTATIVE PRIMARY CONTACT
Primary Shipping Address Fulshear Police Dept. - TX Adam Smith Lynn Raymer
6639 W CROSS CREEK BEND LN PO Box 279 Phone: 602-751-1798 Phone: 281-346-8888
FULSHEAR, Fulshear Email: asmith@axon.com Email: Iraymer@fulsheartexas.gov
> X Fax: (480) 463-2201 Fax:
T7441-2225 77441-0279
USA USA
Email:

Quote Summary Discount Summary
Program Length 60 Months Average Savings Per Year $16.80
TOTAL COST $82,551.00
ESTIMATED TOTAL W/ TAX $82,551.00 TOTAL SAVINGS A0
Payment Summary
Date Subtotal Tax Total
Jan 2024 $16,510.20 $0.00 $16,510.20
Jan 2025 $16,510.20 $0.00 $16,510.20
Jan 2026 $16,510.20 $0.00 $16,510.20
Jan 2027 $16,510.20 $0.00 $16,510.20
Jan 2028 $16,510.20 $0.00 $16,510.20
Total $82,551.00 $0.00 $82,551.00

Page 1 Q-479988-45194.697AS
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Quote Unbundled Price: $82,635.00
Quote List Price: $85,990.80
Quote Subtotal: $82,551.00
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+TAP Fleet 3 Basic + TAP 7 60 $196.75 $204.74 $196.55 $82,551.00 $0.00 $82,551.00
Total $82,551.00 $0.00 $82,551.00
Page 2 Q-479988-45194.697AS
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Delivery Schedule

Hardware

Bundle Item Description QTY  Estimated Delivery Date

Fleet 3 Basic + TAP 11634 CRADLEPOINT IBR900-1200M-B-NPS+5YR NETCLOUD 7 01/01/2024

Fleet 3 Basic + TAP 70112 AXON SIGNAL UNIT 7 01/01/2024

Fleet 3 Basic + TAP 71200 FLEET ANT, AIRGAIN, 5-IN-1, 2LTE, 2WIFI, 1GNSS, BL 7 01/01/2024

Fleet 3 Basic + TAP 72034 FLEET SIM INSERTION, VZW 7 01/01/2024

Fleet 3 Basic + TAP 72036 FLEET 3 STANDARD 2 CAMERA KIT 7 01/01/2024

Fleet 3 Basic + TAP 72040 FLEET REFRESH, 2 CAMERAKIT 7 01/01/2029

Software

Bundle ltem Description QTY Estimated Start Date  Estimated End Date

Fleet 3 Basic + TAP 80400 FLEET, VEHICLE LICENSE 7 02/01/2024 01/31/2029

Fleet 3 Basic + TAP 80410 FLEET, UNLIMITED STORAGE, 1 CAMERA 14 02/01/2024 01/31/2029

Warranties

Bundle Item Description QTY  Estimated Start Date  Estimated End Date

Fleet 3 Basic + TAP 80379 EXT WARRANTY, AXON SIGNAL UNIT 7 02/01/2024 01/31/2029

Fleet 3 Basic + TAP 80495 EXT WARRANTY, FLEET 3, 2 CAMERA KIT 7 01/01/2025 01/31/2029
Page 3 Q-479988-45194.697AS
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Payment Details

Jan 2024

Invoice Plan Item Description Qty Subtotal Tax Total
Year 1 Fleet3B+TAP Fleet 3 Basic + TAP 7 $16,510.20 $0.00 $16,510.20
Total $16,510.20 $0.00 $16,510.20
Jan 2025

Invoice Plan Item Description Qty Subtotal Tax Total
Year 2 Fleet3B+TAP Fleet 3 Basic + TAP 7 $16,510.20 $0.00 $16,510.20
Total $16,510.20 $0.00 $16,510.20
Jan 2026

Invoice Plan Item Description Qty Subtotal Tax Total
Year 3 Fleet3B+TAP Fleet 3 Basic + TAP 7 $16,510.20 $0.00 $16,510.20
Total $16,510.20 $0.00 $16,510.20
Jan 2027

Invoice Plan Item Description Qty Subtotal Tax Total
Year 4 Fleet3B+TAP Fleet 3 Basic + TAP 7 $16,510.20 $0.00 $16,510.20
Total $16,510.20 $0.00 $16,510.20
Jan 2028

Invoice Plan Item Description Qty Subtotal Tax Total
Year 5 Fleet3B+TAP Fleet 3 Basic + TAP 7 $16,510.20 $0.00 $16,510.20
Total $16,510.20 $0.00 $16,510.20

Page 4 Q-479988-45194.697AS

Page 71 of 353



DocuSign Envelope ID: AC6B119F-DF62-491F-8B51-F1EE3F99B0A1

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.

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 www.axon.com/legal/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.

Page 5 Q-479988-45194.697AS
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Signature Date Signed

9/25/2023

Page 6 Q-479988-45194.697AS
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FLEET STATEMENT OF WORK BETWEEN AXON ENTERPRISE AND AGENCY

Introduction

This Statement of Work (*SOW”) has been made and entered into by and between Axon Enterprise, Inc. (‘AXON”), and Fulshear Police Dept. - TX the
(“AGENCY?”) for the purchase of the Axon Fleet in-car video solution (*FLEET") and its supporting information, services and training. (AXON Technical Project
Manager/The AXON installer)

Purpose and Intent

AGENCY states, and AXON understands and agrees, that Agency’s purpose and intent for entering into this SOW is for the AGENCY to obtain from AXON
deliverables, which used solely in conjunction with AGENCY'’s existing systems and equipment, which AGENCY specifically agrees to purchase or provide
pursuant to the terms of this SOW.

This SOW contains the entire agreement between the parties. There are no promises, agreements, conditions, inducements, warranties or understandings,
written or oral, expressed or implied, between the parties, other than as set forth or referenced in the SOW.

Acceptance

Upon completion of the services outlined in this SOW, AGENCY will be provided a professional services acceptance form (“Acceptance Form”). AGENCY will sign
the Acceptance Form acknowledging that services have been completed in substantial conformance with this SOW and the Agreement. If AGENCY reasonably
believes AXON did not complete the professional services in conformance with this SOW, AGENCY must notify AXON in writing of the specific reasons within
seven (7) calendar days from delivery of the Acceptance Form. AXON will remedy the issues to conform with this SOW and re-present the Acceptance Form for
signature. If AXON does not receive the signed Acceptance Form or written notification of the reasons for rejection within 7 calendar days of the delivery of the
Acceptance Form, AGENCY will be deemed to have accepted the services in accordance to this SOW.

Force Majeure

Page 74 of 353



DocuSign Envelope ID: AC6B119F-DF62-491F-8B51-F1EE3F99B0A1

Neither party hereto shall be liable for delays or failure to perform with respect to this SOW due to causes beyond the party’s reasonable control and not avoidable
by diligence.

Schedule Change

Each party shall notify the other as soon as possible regarding any changes to agreed upon dates and times of Axon Fleet in-car Solution installation-to be
performed pursuant of this Statement of Work.

Axon Fleet Deliverables

Typically, within (30) days of receiving this fully executed SOW, an AXON Technical Project Manager will deliver to AGENCY’s primary point of contact via
electronic media, controlled documentation, guides, instructions and videos followed by available dates for the initial project review and customer readiness
validation. Unless otherwise agreed upon by AXON, AGENCY may print and reproduce said documents for use by its employees only.

Security Clearance and Access

Upon AGENCY’s request, AXON will provide the AGENCY a list of AXON employees, agents, installers or representatives which require access to the AGENCY’s
facilities in order to perform Work pursuant of this Statement of Work. AXON will ensure that each employee, agent or representative has been informed or and
consented to a criminal background investigation by AGENCY for the purposes of being allowed access to AGENCY's facilities. AGENCY is responsible for
providing AXON with all required instructions and documentation accompanying the security background check’s requirements.

Training

AXON will provide training applicable to Axon Evidence, Cradlepoint NetCloud Manager and Axon Fleet application in a train-the-trainer style method unless
otherwise agreed upon between the AGENCY and AXON.

Local Computer
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AGNECY is responsible for providing a mobile data computer (MDC) with the same software, hardware, and configuration that AGENCY personnel will use with
the AXON system being installed. AGENCY is responsible for making certain that any and all security settings (port openings, firewall settings, antivirus software,
virtual private network, routing, etc.) are made prior to the installation, configuration and testing of the aforementioned deliverables.

Network

AGENCY is responsible for making certain that any and all network(s) route traffic to appropriate endpoints and AXON is not liable for network breach, data
interception, or loss of data due to misconfigured firewall settings or virus infection, except to the extent that such virus or infection is caused, in whole or in part,
by defects in the deliverables.

Cradlepoint Router

When applicable, AGENCY must provide AXON Installers with temporary administrative access to Cradlepoint's NetCloud Manager to the extent necessary to
perform Work pursuant of this Statement of Work.

Evidence.com

AGENCY must provide AXON Installers with temporary administrative access to Axon Evidence.com to the extent necessary to perform Work pursuant of this
SOW.

Wireless Upload System

If purchased by the AGENCY, on such dates and times mutually agreed upon by the parties, AXON will install and configure into AGENCY’s existing network a
wireless network infrastructure as identified in the AGENCY’s binding quote based on conditions of the sale.

VEHICLE INSTALLATION

Preparedness
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On such dates and times mutually agreed upon by the parties, the AGENCY will deliver all vehicles to an AXON Installer less weapons and items of evidence.
Vehicle(s) will be deemed ‘out of service’ to the extent necessary to perform Work pursuant of this SOW.

Existing Mobile Video Camera System Removal

On such dates and times mutually agreed upon by the parties, the AGENCY will deliver all vehicles to an AXON Installer which will remove from said vehicles all
components of the existing mobile video camera system unless otherwise agreed upon by the AGENCY.

Major components will be salvaged by the AXON Installer for auction by the AGENCY. Wires and cables are net considered expendable and will not be
salvaged. Salvaged components will be placed in a designated area by the AGENCY within close proximity of the vehicle in an accessible work space.

Prior to removing the existing mobile video camera systems, it is both the responsibility of the AGENCY and the AXON Installer to test the vehicle’s systems’
operation to identify and operate, documenting any existing component or system failures and in detail, identify which components of the existing mobile video
camera system will be removed by the AXON Installer.

In-Car Hardware/Software Delivery and Installation

On such dates and times mutually agreed upon by the parties, the AGENCY will deliver all vehicles to an AXON Installer, who will install and configure in each
vehicle in accordance with the specifications detailed in the system’s installation manual and its relevant addendum(s). Applicable in-car hardware will be installed
and configured as defined and validated by the AGENCY during the pre-deployment discovery process.

If a specified vehicle is unavailable on the date and time agreed upon by the parties, AGENCY will provide a similar vehicle for the installation process. Delays due
to a vehicle, or substitute vehicle, not being available at agreed upon dates and times may results in additional fees to the AGENCY. If the AXON Installer
determines that a vehicle is not properly prepared for installation (“Not Fleet Ready”), such as a battery not being properly charged or properly up-fit for in-service,
field operations, the issue shall be reported immediately to the AGENCY for resolution and a date and time for the future installation shall be agreed upon by the
parties.
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Upon completion of installation and configuration, AXON will systematically test all installed and configured in-car hardware and software to ensure that ALL
functions of the hardware and software are fully operational and that any deficiencies are corrected unless otherwise agreed upon by the AGENCY, installation,
configuration, test and the correct of any deficiencies will be completed in each vehicle accepted for installation.

Prior to installing the Axon Fleet camera systems, it is both the responsibility of the AGENCY and the AXON Installer to test the vehicle’s existing systems’
operation to identify, document any existing component or vehicle systems’ failures. Prior to any vehicle up-fitting the AXON Installer will introduce the system’s
components, basic functions, integrations and systems overview along with reference to AXON approved, AGENCY manuals, guides, portals and videos. Itis
both the responsibility of the AGENCY and the AXON Installer to agree on placement of each components, the antenna(s), integration recording trigger sources
and customer preferred power, ground and ignition sources prior to permanent or temporary installation of an Axon Fleet camera solution in each vehicle type.
Agreed placement will be documented by the AXON Installer.

AXON welcomes up to 5 persons per system operation training session per day, and unless otherwise agreed upon by the AGENCY, the first vehicle will be used
for an installation training demonstration. The second vehicle will be used for an assisted installation training demonstration. The installation training session is
customary to any AXON Fleet installation service regardless of who performs the continued Axon Fleet system installations.
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The customary training session does not ‘certify’ a non-AXON Installer, customer-employed Installer or customer 3rd party Installer, since the AXON Fleet
products does not offer an Installer certification program. Any work performed by non-AXON Installer, customer-employed Installer or customer 3rd party Installer
is not warrantied by AXON, and AXON is not liable for any damage to the vehicle and its existing systems and AXON Fleet hardware.

Page 79 of 353



DocuSign Envelope ID: AC6B119F-DF62-491F-8B51-F1EE3F99B0A1

Exhibit B

June 13, 2023

To: United States state, local, and municipal public safety agencies

Re: Sole Source Letter for Axon Enterprise, Inc.’s Axon brand products and Axon
Evidence (Evidence.com) Data Management Solutions?

A sole source justification exists because the following goods and services required to satisfy the
agency’s needs are only manufactured and available for purchase from Axon Enterprise.

Axon Digital Evidence Solution Description

Axon Body 4 Video Camera (DVR)

Improved, 160-degree field of view

Upgraded sensor provides sharper, more detailed images

Full-shift battery, even when using Axon Respond real-time services

Bi-directional communications with Watch Me button allowing support teams to view
wearer’s footage. (Requires Axon Respond)

Real-time support allows wearer to view user locations on live maps, receive alerts,
and view live streams. (Requires Axon Respond location services and 30 minutes of
livestreaming)

Faster recharging

Optional point-of-view (Flex POV) camera module

Fourteen-hour battery

Up to 120-second buffering period to record footage before pressing the record
button

Simplified registration

Axon Body 3 Video Camera (DVR)

Improved video quality with reduced motion blur and better low-light performance
Multi-mic audio—four built-in microphones

Wireless upload option

Gunshot detection and alerts

Streaming audio and video capability

“Find my camera” feature

Verbal transcription with Axon Records

End-to-end encryption

Twelve-hour battery

Up to 120-second buffering period to record footage before pressing record button

Axon Flex 2 Video Camera

Video playback on mobile devices in the field via Bluetooth pairing

Retina Low Light capability sensitive to less than 0.1 lux

Audio tones to alert user of usage

Low SD, high SD, low HD, and high HD resolution (customizable by the agency)

1 Axon is also the sole developer and offeror of the Evidence.com data management services.
Evidence.com is both a division of Axon and a data management product solution offered by Axon.
Evidence.com is not a separate corporate entity.
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Up to 120-second buffering period to record footage before pressing record button
Multiple mounting options using magnetic attachment: head, collar, shoulder, helmet,
ball cap, car dash, and Oakley sunglass mounts available

120-degree diagonal field of view camera lens, 102-degree horizontal field of view,
and 55-degree vertical field of view

Axon Flex 2 Controller

12+ hours of battery operation per shift (even in recording mode)
LED lights to show current battery level and operating mode
Haptic notification available

Tactical beveled button design for use in pocket

Compatible with Axon Signal technology

Axon Air System

Purpose-built solution for law enforcement UAV programs

Supported applications on iOS and Android

Automated tracking of pilot, aircraft, and flight logs

Unlimited Storage of UAV data in Axon Evidence (Evidence.com)

In application ingestion of data in Axon Evidence (Evidence.com)
Axon Respond integration for live streaming and situational awareness

Axon Body 2 Video Camera

Video playback on mobile devices in the field via Bluetooth pairing

Retina Low Light capability sensitive to less than 1 lux

Audio tones and haptic (vibration) notification to alert user of usage

Audio mute during event option

Wi-Fi capability

High, medium, and low quality recording available (customizable by the agency)
Up to 2-minute buffering period to record footage before pressing record button
Multiple mounting options using holster attachment: shirt, vest, belt, and dash mounts
available

12+ hours of battery operation per shift (even in recording mode)

LED lights to show current battery level and operating mode

143-degree lens

Includes Axon Signal technology

Axon Fleet 3 Camera

High-definition Dual-View Camera with panoramic field of view, 12x zoom, and Al
processing for automatic license plate reader (ALPR)

High-definition Interior Camera with infrared illumination for back seat view in
complete darkness

Wireless Mic and Charging Base for capturing audio when outside of vehicle

Fleet Hub with connectivity, global navigation satellite system (GNSS), secure solid-
state storage, and Signal inputs

Automatic transition from Buffering to Event mode with configurable Signals

Video Recall records last 24 hours of each camera in case camera not activated for
an event

Intuitive mobile data terminal app, Axon Dashboard, for controlling system, reviewing
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video, quick tagging, and more

Ability to efficiently categorize, play back and share all video and audio alongside
other digital files on Evidence.com

Multi-cam playback, for reviewing up to four videos, including body-worn and in-car
footage, at the same time

Fully integrated with Evidence.com services and Axon devices

Automatic time synchronization with all Axon Fleet and other Axon on-officer
cameras allows for multi-camera playback on Evidence.com.

Prioritized upload to Evidence.com of critical event videos via 4G/LTE

Wireless alerts from the TASER CEW Signal Performance Power Magazine (SPPM)
and Signal Side Arm (SSA).

Best-in-class install times, wireless updates and quick remote troubleshooting
Optional Axon Respond live stream, alerts, and location updates for situational
awareness

Optional Axon ALPR hotlist alerts, plate read retention, and investigative search

Axon Fleet 2 Camera

Fully integrated with Axon Evidence services and Axon devices

Automatic time synchronization with other Axon Fleet and Axon on-officer cameras
allows for multi-camera playback on Axon Evidence.

Immediate upload to Axon Evidence of critical event videos via 4G/LTE

Wireless alerts from the TASER CEW Signal Performance Power Magazine (SPPM).
Automatic transition from BUFFERING to EVENT mode in an emergency vehicle
equipped with the Axon Signal Unit

Decentralized system architecture without a central digital video recorder (DVR).
Cameras that function independently and communicate wirelessly with the computer
in the vehicle (MDT, MDC, MDU) for reviewing, tagging and uploading video.
Wireless record alert based on Bluetooth communication from Axon Signal Vehicle
when a configured input is enabled (e.g. emergency light, siren, weapon rack, etc.).
Receives alerts from Axon Signal Sidearm.

Plug-And-Play design allowing for cameras to be easily replaced and upgraded.
Ability for an unlimited number of agency vehicles recording in the same vicinity with
an Axon Fleet system to be automatically associated with one another when
reviewing video in the video management platform. This feature is also supported
across body cameras.

Axon Signal Unit (ASU)

Communications device that can be installed in emergency vehicles.

With emergency vehicle light bar activation, or other activation triggers, the Axon
Signal Unit sends a signal. Upon processing the signal, an Axon system equipped
with Axon Signal technology transitions from the BUFFERING to EVENT mode.

Axon Signal Performance Power Magazine (SPPM)

Battery pack for the TASER X2 and X26P conducted electrical weapons

Shifting the safety switch from the down (SAFE) to the up (ARMED) positions sends
a signal from the SPPM. Upon processing the signal, an Axon system equipped with
Axon Signal technology transitions from the BUFFERING to EVENT mode. Axon
Signal technology only works with Axon cameras.
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Axon Signal Sidearm Sensor

Can be installed on common duty holsters

Drawing a service handgun from the holster sends a signal from the Axon Signal
Sidearm sensor. Upon processing the signal, an Axon system equipped with Axon
Signal technology transitions from the BUFFERING to EVENT mode.

Axon Interview Solution

High-definition cameras and microphones for interview rooms

Covert or overt camera installations

Touch-screen user interface

Motion-based activation

Up to 7-minute pre- and post-event buffering period

Full hardware and software integration

Upload to Axon Evidence services

Interview room files can be managed under the same case umbrella as files from
Axon on-officer cameras and Axon Fleet cameras; i.e., Axon video of an arrest and
interview room video are managed as part of the same case in Axon Evidence
Dual integration of on-officer camera and interview room camera with Axon Evidence
digital evidence solution

Axon Signal Technology

Sends a broadcast of status that compatible devices recognize when certain status
changes are detected
Only compatible with TASER and Axon products

Axon Dock

Automated docking station uploads to Axon Evidence services through Internet
connection

No computer necessary for secure upload to Axon Evidence

Charges and uploads simultaneously

The Axon Dock is tested and certified by TUV Rheinland to be in compliance with UL
60950-1: 2007 R10.14 and CAN/ CSA-C22.2 N0.60950-1-07+Al:2011+A2:2014
Information Technology Equipment safety standards.

Axon Evidence Data Management System

Software as a Service (SaaS) delivery model that allows agencies to manage and
share digital evidence without local storage infrastructure or software needed

SaaS model reduces security and administration by local IT staff: no local installation
required

Automatic, timely security upgrades and enhancements deployed to application
without the need for any local IT staff involvement

Securely share digital evidence with other agencies or prosecutors without creating
copies or requiring the data to leave your agency’s domain of control

Controlled access to evidence based on pre-defined roles and permissions and pre-
defined individuals

Password authentication includes customizable security parameters: customizable
password complexity, IP-based access restrictions, and multi-factor authentication
support

Automated category-based evidence retention policies assists with efficient database
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management

Ability to recover deleted evidence within seven days of deletion

Stores and supports all major digital file types: .mpeg, .doc, .pdf, .jpeg, etc.
Requires NO proprietary file formats

Ability to upload files directly from the computer to Axon Evidence via an Internet
browser

Data Security: Robust Transport Layer Security (TLS) implementation for data in
transit and 256-bit AES encryption for data in storage

Security Testing: Independent security firms perform in-depth security and
penetration testing

Reliability: Fault- and disaster-tolerant infrastructure in at least 4 redundant data
centers in both the East and West regions of the United States

Chain-of-Custody: Audit logs automatically track all system and user activity. These
logs cannot be edited or deleted, even by account administrators and IT staff
Protection: With no on-site application, critical evidence stored in Axon Evidence is
protected from local malware that may penetrate agency infrastructure

Stability: Axon Enterprise is a publicly traded company with stable finances and
funding, reducing concerns of loss of application support or commercial viability
Application and data protected by a CJIS and ISO 27001 compliant information
security program

Dedicated information security department that protects Axon Evidence and data with
security monitoring, centralized event log analysis and correlation, advanced threat
and intrusion protection, and incident response capabilities

Redact videos easily within the system, create tags, markers and clips, search 7
fields in addition to 5 category-based fields, create cases for multiple evidence files

Axon Evidence for Prosecutors

All the benefits of the standard Axon Evidence services

Ability to share information during the discovery process

Standard licenses available for free to prosecutors working with agencies already
using Axon Evidence services

Unlimited storage for data collected by Axon cameras and Axon Capture

Attorney Premier

All the benefits Axon Evidence for Prosecutors

Purpose-built user interface optimizes evidence management, review functionalities,
and case relevant information

Unlimited Al transcription of playable video and audio files

Native image and PDF redaction software

Ability to natively play a wide variety of 3™ party video codecs (CCTV) and extract file
into an MP4

Ability to obtain evidence directly from members of the community via secure web
link

Unlimited storage and data collected and shared by Axon partner agencies via Axon
Evidence (Evidence.com)

Available unlimited 3" party data source storage plan

Pro Licenses — all users have access to pro license features, including the Redaction
Studio, Transcription Assistant, and Multi-Cam, and Reporting functionalities

Page 84 of 353



DocuSign Envelope ID: AC6B119F-DF62-491F-8B51-F1EE3F99B0A1

Transcription is Unlimited and automatic (i.e. all videos ingested into Attorney
Premier are automatically transcribed)
Discovery module designed to optimize all aspects of discovery management

Axon Capture Application

Free app for iOS and Android mobile devices

Allows users to capture videos, audio recordings, and photos and upload these files
to their Axon Evidence account from the field

Allows adding metadata to these files, such as: Category, Title, Case ID, and GPS
data

Axon Commander Services

On-premises data management platform

Chain of custody reports with extensive audit trail
Automated workflows, access control, storage, and retention
Compatible with multiple file formats

Axon View Application

Free app for iOS and Android mobile devices

Allows user to view the camera feed from a paired Axon Body, Axon Body 2, Axon
Flex, or Axon Flex 2 camera in real-time

Allows for playback of videos stored on a paired Axon Body, Axon Body 2, Axon Flex,
or Axon Flex 2 system

Allows adding meta-data to videos, such as: Category, Title, Case ID, and GPS data

Axon Records

Continuously improving automated report writing by leveraging Al and ML on officer
recorded video, photo, and audio from BWC, In-Car, Mobile App (Axon Capture), or
other digital media

Collaborative report writing through instantly synced workspaces allowing officers to
delegate information gathering on scene

Instant access to records allowing detectives to begin their investigation and records
clerks to update information exchanges on things like missing people or stolen
property as soon as possible

Complete leveraging of Axon Evidence sharing to allow fast, efficient, digital, and
secure sharing of records and cases to DAs and Prosecutors

Robust API and SDK allows data to be easily ingested and pushed out to other
systems—preventing data silos

Deep integration with Axon Evidence putting video at the heart of the record and
automating the process of tagging and categorizing digital evidence stored in Axon
Evidence

Automatic association of digital evidence to the record and incident through Axon
Evidence integration

In context search of master indexes (people, vehicles, locations, charges)—
promoting efficient report writing through prefilling of existing data which promotes
clean and deduped data in the system

Quick views for users to track calls for service and reports in draft, ready for review,
kicked back for further information, or submitted to Records for archiving.

Federal and State IBRS fields are captured and validated—ensuring the officer
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knows what fields to fill and what information needs to be captured

Intuitive validation ensures officers know what information to submit without being
burdened by understanding the mapping of NIBRS to state or local crime codes
Ability to create custom forms and add custom fields to incident reports—allowing
your agency to gather the information you find valuable

Software as a Service (SaaS) delivery model that allows agencies to write, manage,
and share digital incident reports without local storage infrastructure or software
needed

SaaS model reduces security and administration by local IT staff: no local installation
required

Automatic, timely security upgrades and enhancements deployed to application
without the need for any local IT staff involvement

Securely share records and cases with other agencies or prosecutors without
creating copies or requiring the data to leave your agency’s domain of control
Controlled access based on pre-defined users, groups, and permissions

Password authentication includes customizable security parameters: customizable
password complexity, IP-based access restrictions, and multi-factor authentication
support

Security Testing: Independent security firms perform in-depth security and
penetration testing

Reliability: Fault- and disaster-tolerant infrastructure in at least 4 redundant data
centers in both the East and West regions of the United States

Chain-of-Custody: Audit logs automatically track all system and user activity. These
logs cannot be edited or deleted, even by account administrators and IT staff

Axon Standards

Internal affairs and professional standards reporting

Customizable information display, including custom forms

Customizable workflows and user groups

Automated alerts

Compatible with digital documents, photos, and videos

Connection with Transcription (beta)

Shared Index with evidence.com and Records

Data Warehouse allowing custom summary reports and integration into 3rd party
analytic tools.

Workflow analytics to provide SLA on throughputs

Integration with the TASER 7 and TASER 10 energy weapons for automatically
pulling firing logs (alpha)

Available as an option for Axon Records

Automatically bundled with Officer Safety Plan 7+

Axon Professional Services

Dedicated implementation team

Project management and deployment best practices aid
Training and train-the-trainer sessions

Integration services with other systems
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Axon Auto-Transcribe

Transcribes audio to text, producing a time-synchronized transcript of incidents
Allows searches for keywords (e.g., names, and addresses)

Embedded time stamps when critical details were said and events occurred
Produce transcripts in substantially less time than with manual methods

Pull direct quotes and witness statements directly into reports

Axon Support Engineer:

Dedicated Axon Regional/Resident Support Engineer Services
Quarterly onsite visits

Solution and Process Guidance custom to your agency

White-Glove RMA and TAP (if applicable) Service for devices
Monthly Product Usage Analysis

Resident Support Engineer also includes onsite product maintenance,
troubleshooting, and beta testing assistance

Axon Respond for Dispatch (CAD)

Integration with Axon Respond for Devices (Axon Body 3) for location and/or live
streaming in CAD.

Integration with TASER 7 and TASER 10 energy weapons for enhanced situational
awareness.

Native ESRI based mapping with ability to connect to ESRI online communities and
your agency’s local ArcGIS data.

SaaS model reduces security and administration by local IT staff: no local installation
Robust API and SDK allows data to be easily ingested and pushed out to other
systems -- preventing data silos.

Complete leveraging of Axon Evidence (evidence.com) sharing to allow fast, efficient,
digital and secure sharing of data to DAs and Prosecutors.

Future versions/enhancements included with minimal down time and no need to
purchase an upgrade to the latest version.

Native integration with Axon Records.

Reliability: Fault — and disaster — tolerant infrastructure in at least four redundant data
centers in both the East and West regions of the United States.

Security Testing: Independent security firms perform in depth security and
penetration testing.

Automatic, timely security upgrades and enhancements deployed to application
without the need for any local IT staff involvement.

Axon Investigate

Video analysis software

Compatible with video from cell phones, on-officer cameras, in-car camera systems,
social media, and other sources

Oriented to investigators and prosecutors

Integration with Axon Evidence services

Automatically identify video file codecs, formats, hash values, and other metadata
Automatically determine the required codec necessary to play a wide variety of video
formats

Play forwards/backwards and fast forward through almost any video file
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Scrub forwards/backwards through almost any video file

Mark and auto export an unlimited number of tagged video frames

Create subclips from any readable media

Batch transcode files to standard file formats (including uncompressed, lossless

h.264, wmv, and more)

e Add filters to transcode workflow (including resize, deinterlace, pad, crop, blur,
concatenate, etc.)

e Provide enhancement capabilities, such as stabilization, brightness adjustments, and

frame averaging

Produce dynamic frame analysis spreadsheets to xml documents

Validate results compared with hexadecimal analysis tools

Build and share workflows with other users

Transcode files directly to Avid Media Composer projects

Identify duplicate files in any folder based on md5 hash

Produce detailed written reports via interactive PDF with embedded video and image

content within INPUT-ACE

Extract |-frames

Decimate

Canvas Editor (picture-in-picture)

Add raw FFmpeg arguments

Perform four types of macroblock analysis

o 4x4 prediction removed

o 8x8 prediction removed

o Color coded block types

o Quantization parameter evaluation

o Offered INPUT-ACE Software (from Axon Enterprise)

e Variable frame rate (VFR) lightboard designed to accurately calculate time and
vehicle speed from any video surveillance camera. This feature is designed to
eliminate common errors that might occur during calculations based on frame rate.

e Camera match overlay tool that provides margin of error reports based on scanner,

calibration, and resolution accuracy (e.g., a margin of error of +0.5 feet) for data

collected from footage.

Axon Justice
e Productivity tool for prosecutors and defense attorneys
Streamlined evidence management
Unlimited Auto-Transcribe for audio and video
Discovery workflows, fully integrated with Axon Evidence services
Axon Evidence conversion and playback tools for third-party video, including body-
worn, in-car, interview room, and CCTV video
e Chain of custody reports with extensive audit trail
¢ Free sharing with partners
o Customer-defined data retention policies

Axon Customer Support
e Online and email-based support available 24/7
¢ Human phone-based support available Monday—Friday 7:00 AM—5:00 PM MST;
support is located in Scottsdale, AZ, USA
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o Library of webinars available 24/7
e Remote-location troubleshooting

A
AXON

Axon Brand Model Numbers

1. Axon Body 4 Cameras:
e Axon Body 4 Camera Model: 100147
e Axon Body 4 Flex POV Module Model: 100200

2. Axon Body 3 Camera Model: 73202

3. Axon Flex 2 Cameras:
e Axon Flex 2 Camera (online) Model: 11528
e Axon Flex 2 Camera (offline) Model: 11529

Axon Flex 2 Controller Model: 11532
Axon Flex 2 USB Sync Cable Model: 11534

Axon Flex 2 Coiled Cable, Straight to Right Angle, 48" (1.2 m)

N o A

Axon Flex 2 Camera Mounts:

Oakley Flak Jacket Kit Model: 11544
Collar Mount Model: 11545

Oakley Clip Model: 11554

Epaulette Mount Model: 11546
Ballcap Mount Model: 11547
Ballistic Vest Mount Model: 11555

8. Universal Helmet Mount Model: 11548
9. Axon Air System with Axon Evidence (Evidence.com) 5-Year License Model: 12332
10. Axon Body 2 Camera Model: 74001

11. Axon Body 2 Camera Mounts:
e Axon RapidLock Velcro Mount Model: 74054

12. Axon Flex 2 Controller, Axon Body 2 Camera, and Axon Body 3 Camera Mounts:
Z-Bracket, Men’s, Axon RapidLock Model: 74018

Z-Bracket, Women’s Axon RapidLock Model: 74019

Magnet, Flexible, Axon RapidLock Model: 74020

Magnet, Outerwear, Axon RapidLock Model: 74021

Small Pocket, 4" (10.1 cm), Axon RapidLock Model: 74022

Large Pocket, 6" (15.2 cm), Axon RapidLock Model: 74023
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13.

14.

15.

16.

17.

MOLLE Mount, Single, Axon RapidLock Model: 11507
MOLLE Mount, Double, Axon RapidLock Model: 11508
Mini MOLLE Mount, Axon RapidLock Model: 11703
Belt Clip Mount, Axon RapidLock Model: 11509

Axon Fleet Camera

Axon Fleet 2 Front Camera: 71079

Axon Fleet 2 Front Camera Mount: 71080

Axon Fleet 2 Rear Camera: 71081

Axon Fleet 2 Rear Camera Controller; 71082

Axon Fleet 2 Rear Camera Controller Mount: 71083
Axon Fleet Battery System: 74024

Axon Fleet Bluetooth Dongle: 74027

Axon Fleet 3 Dual View Camera: 72000

Axon Fleet 3 Interior Camera: 72037

Axon Fleet Hub: 72010

Axon Signal Unit Model: 70112

Axon Dock Models:

Axon Dock — Individual Bay and Core for Axon Flex 2

Axon Dock — 6-Bay and Core for Axon Flex 2

Individual Bay for Axon Flex 2 Model: 11538

Core (compatible with all Individual Bays and 6-Bays) Model: 70027

Wall Mount Bracket Assembly for Axon Dock: 70033

Axon Dock — Individual Bay and Core for Axon Body 2 and Axon Fleet Model 74009
Axon Dock — 6-Bay and Core for Axon Body 2 and Axon Fleet Model 74008
Individual Bay for Axon Body 2 and Axon Fleet Model: 74011

Axon Dock — 1-Bay for Axon Body 3 Model: 71104

Axon Dock — 8-Bay for Axon Body 3 Model: 74210

Axon Dock — Individual Bay for Axon Body 4 Model: 100201

Axon Dock — Multi-Bay for Axon Body 4 Model: 100206

Axon Signal Performance Power Magazine (SPPM) Model: 70116

Axon Investigate Standard Seat License Package, 1-Year Renewal Model: 8025

Axon Product Packages

Officer Safety Plan: Includes an X2 or X26P energy weapon, Axon camera and Dock
upgrade, and Evidence.com license and storage. See your Sales Representative for
further details and Model numbers.

Officer Safety Plan 7: Includes a TASER 7 energy weapon, Axon Body 3 camera, Axon
Dock, Axon Camera and Dock upgrade, Axon Evidence (Evidence.com) licenses and
storage, Axon Respond, and Axon Records Core.

Officer Safety Plan 7 Plus: Includes a TASER 7 energy weapon, Axon Body 3 camera,
Axon Evidence (Evidence.com) licenses and storage, Axon Records Core, Axon
Respond +, Axon Auto-Tagging Services, Axon Performance, Axon Citizen for
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10.

11.

12.

13.

14.

15.

Communities, Axon Redaction Assistant, and Axon Signal Sidearm.

Officer Safety Plan 7 Plus Premium: Includes a TASER 7 energy weapon, Axon Body 3
camera, Axon Evidence (Evidence.com) licenses and storage, Axon Records Core, Axon
Respond +, Axon Auto-Tagging Services, Axon Performance, Axon Citizen for
Communities, Axon Redaction Assistant, Axon Signal Sidearm, Axon Auto-Transcribe,
Axon VR Training, and unlimited first-party and unlimited third-party storage.

TASER 7 Basic: Pays for TASER 7 program in installments over 5 years including
access to Axon Evidence services for energy weapon program management.

TASER 7 Certification: Pays for TASER 7 program in installments over 5 years
including access to Evidence.com for energy weapon program management, annual
training cartridges, unlimited duty cartridges and online training content.

TASER Certification Add-On: Allows the agency to pay an annual fee to receive an
annual allotment of training cartridges, unlimited duty cartridges and online training
content.

TASER 7 Certification with Virtual Reality (VR): Pays for the TASER 7 program in
installments over 5 years including access to Evidence.com for energy weapon program
management, annual training cartridges, unlimited duty cartridges, online training
content, and VR training.

TASER 60: Pays for X2 and X26P energy weapons and Spare Products in installments
over 5 years.

Unlimited Cartridge Plan: Allows the agency to pay an annual fee to receive annual
training cartridges, unlimited duty cartridges and unlimited batteries for the X2 and X26P.

TASER 60 Unlimited: Pays for X2 and X26P energy weapons and Spare Products in
installments over 5 years and receive unlimited cartridges and batteries.

TASER 7 Close Quarters Dock Plan: Pays for TASER 7 Close Quarters Plan over a 5-
year period in installments including access to Evidence.com for energy weapon program
management, rechargeable batteries, annual cartridge shipments, unlimited duty
cartridges, and access to online training.

Officer Safety Plan 10: Includes a TASER 10 energy weapon, the TASER 10
certification bundle, Axon body camera with Technology Assurance Plan (TAP),2 Axon
Evidence (Evidence.com), unlimited body camera and Axon Capture storage, Command
Staff Pro license (1 per 100), Axon Signal Sidearm, Axon Standards, and Axon Respond.

Officer Safety Plan 10 Plus: Includes a TASER 10 energy weapon, the TASER 10
certification bundle, Axon body camera with Technology Assurance Plan (TAP),2 Axon
Evidence (Evidence.com), unlimited body camera and Axon Capture storage, Command
Staff Pro license (1 per 100), Axon Signal Sidearm, Axon Standards, Axon Respond,
Axon Respond+, Axon Performance, Axon Community Request, Axon Investigate,
Redaction Assistant, auto-tagging with implementation, channel services (3), third-party
video storage (100 GB), third-party video playback, and Axon Records.

Officer Safety Plan 10 Premium: Includes a TASER 10 energy weapon, the TASER 10

2 Axon Body 3 or Axon Body 4 & Axon Dock (for cameras) hardware purchased separately. Includes two
Axon camera upgrades and one camera dock upgrade, which apply to 5-year contracts only.
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16.

17.

18.

19.

20.

21.

22.

certification bundle, Axon body camera with Technology Assurance Plan (TAP),2 Axon
Evidence (Evidence.com), unlimited body camera and Axon Capture storage, Command
Staff Pro license (1 per 100), Axon Signal Sidearm, Axon Standards, Axon Respond,
Axon Respond+, Axon Performance, Axon Community Request, Axon Investigate,
Redaction Assistant, auto-tagging with implementation, channel services (unlimited),
third-party video storage (100 GB), third-party video playback, Axon Records, Axon VR
training, Axon Auto-Transcribe, and My90 by Axon.

TASER 10 Basic: Pays for the TASER 10 program in installments over 5 years including
access to Axon Evidence services for energy weapon program management.

TASER 10 Certification: Pays for TASER 10 program in installments over 5 years
including access to Evidence.com for energy weapon program management, annual
training cartridges, unlimited duty cartridges and online training content.

TASER 10 Certification with Virtual Reality (VR): Pays for the TASER 10 program in
installments over 5 years including access to Evidence.com for energy weapon program
management, annual training cartridges, unlimited duty cartridges, online training
content, and VR training.

Axon Core: Pays for the TASER 7 CQ, TASER Dock, weapon Axon Evidence license,
training and duty cartridges, Axon Body 3 camera, Professional Axon Evidence license,
unlimited storage, camera hardware upgrade every 2.5 years, Axon Respond, Axon
Signal Sidearm, and auto tagging.

Axon Core+: Pays for the TASER 7 energy weapon, TASER Dock, weapon Axon
Evidence license, training and duty cartridges, Axon Body 3 camera, Professional Axon
Evidence license, unlimited storage, camera hardware upgrade every 2.5 years, Axon
Respond, Axon Signal Sidearm, and auto tagging.

Corrections Officer Safety Plan: Includes a TASER 7 energy weapon, Axon Body 3
Camera, Axon Dock, Axon Camera and Dock Upgrade, Axon Evidence Licenses and
unlimited Axon storage.

Corrections Post OSP: Includes one TASER 7 energy weapon for every two licenses,
one Axon Body 3 Camera for every two licenses, Axon Dock, Axon Camera and Dock
Upgrade, Axon Evidence Licenses and unlimited Axon storage for each license.

SOLE AUTHORIZED DISTRIBUTOR FOR
AXON BRAND PRODUCTS

SOLE AUTHORIZED REPAIR FACILITY
FOR AXON BRAND PRODUCTS

Axon Enterprise, Inc.
17800 N. 85" Street, Scottsdale, AZ 85255
Phone: 480-905-2000 or 800-978-2737
Fax: 480-991-0791

Axon Enterprise, Inc.
17800 N. 85" Street, Scottsdale, AZ 85255
Phone: 480-905-2000 or 800-978-2737
Fax: 480-991-0791

Please contact your local Axon sales representative or call us at 1-800-978-2737 with any

guestions.
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Sincerely,

|

Josh Isner
Chief Operating Officer
Axon Enterprise, Inc.

Non-Axon trademarks are property of their respective owners.

A, AAXON, Axon, Axon Body, Axon Evidence, Axon Fleet, Axon Flex, Axon Interview, Axon Records, Axon Respond,
Axon Signal, Axon Standards, X2, X26P, TASER 7, TASER 10, and TASER are trademarks of Axon Enterprise, Inc.,
some of which are registered in the US and other countries. For more information, visit www.axon.com/legal. All rights
reserved. © 2023 Axon Enterprise, Inc.
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