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7 N Master Services and Purchasing Agreement

This Master Services and Purchasing Agreement ("Agreement") is between Axon Enterprise, Inc. ("Axon"), and the
County of Guilford, North Carolina (the "County"). This Agreement is effective as of the later of the (a) last signature date
on this Agreement or (b) date of acceptance of the hereinafter-defined Quote ("Effective Date"). Axon and the County
are each a "Party" and collectively "Parties". This Agreement governs the County’s purchase and use of the Axon Devices
and Services detailed in the Quote. It is the intent of the Parties that this Agreement will govern all subsequent purchases

by the County for the same Axon Devices and Services in the Quote, and all such subsequent quotes accepted by the
County shall be also incorporated into this Agreement by reference as a Quote. The Parties agree as follows:

1. Definitions.

1.1. "Axon Cloud Services" means Axon’s web services, but excludes third-party applications, hardware
warranties, and my.evidence.com.

1.2.  "Axon Device" means all hardware provided by Axon under this Agreement. Axon-manufactured Devices are
a subset of Axon Devices.

1.3. "Quote" means an offer to sell and is only valid for devices and services on the offer at the specified prices.
Any inconsistent or supplemental terms within the County’s purchase order in response to a Quote will be void.
Orders are subject to prior credit approval. Changes in the deployment estimated ship date may change
charges in the Quote. Shipping dates are estimates only. Axon is not responsible for typographical errors in
any Quote by Axon, and Axon reserves the right to cancel any orders resulting from such errors.

1.4. "Services" means all services provided by Axon under this Agreement, including software, Axon Cloud
Services, and professional services.

2. Term. This Agreement begins on the Effective Date and continues until all subscriptions hereunder have expired or
have been terminated ("Term").

2.1.  All subscription plans begin on the date stated in the Quote. Each subscription term ends upon completion of
the subscription stated in the Quote ("Subscription Term").

2.2.  Upon completion of the Subscription Term, the Subscription Term may renew upon mutual written agreement
of the Parties for a mutually agreeable term ("Renewal Term"). For purchase of TASER 7 or TASER 10 as a
standalone, Axon may increase pricing to its then-current list pricing for any Renewal Term. New devices and
services may require additional terms. Axon will not authorize new services until Axon receives a signed Quote
or accepts a purchase order, whichever is first.

3. Payment and Security Interest.

3.1.  Axon invoices for Axon Devices upon shipment, or on the date specified within the invoicing plan in the Quote.
Payment is due net 30 days from the invoice date. Axon invoices for Axon Cloud Services on an upfront annual
basis prior to the beginning of the Subscription Term and upon the anniversary of the Subscription Term.
Payment obligations are non-cancelable. Unless otherwise prohibited by law, the County will pay interest on
all past-due sums at the lower of one-and-a-half percent (1.5%) per month or the highest rate allowed by law.
The County will pay invoices without setoff, deduction, or withholding. If Axon sends a past due account to
collections, the County is responsible for collection and attorneys’ fees.

3.2. To secure the payment of all of the County’s obligations under this Agreement, the County grants to Axon a
security interest constituting a first lien on (a) the Axon Devises and in any and all additions, accessions,
repairs, replacements, substitutions, and modifications to the Axon Devices and (b) any and all proceeds of
any of the foregoing, including any insurance proceeds paid because of loss or damage to Axon Devices to
the extent necessary to secure the County’s payment obligations to Axon under this Agreement. Upon
termination of this Agreement and payment and performance in full of all of the County’s obligations to Axon
hereunder, Axon’s security interest or other interest in the Axon Devices purchased pursuant to this Agreement
shall terminate, and Axon shall execute and deliver to the County such documents as the County may request
to evidence the termination of Axon’s security interest in the Axon Devices.

4. Taxes. The County is responsible for sales and other taxes associated with the order unless the County provides
Axon a valid tax exemption certificate.

5. Shipping. Axon may make partial shipments and ship Axon Devices from multiple locations. All shipments are EXW
(Incoterms 2020) via common carrier. Title and risk of loss pass to the County upon Axon’s delivery to the common
carrier. The County is responsible for any shipping charges in the Quote.

6. Returns. All sales are final. Axon does not allow refunds or exchanges, except warranty returns or as provided by
state or federal law.

7. Warranty.
7.1. Limited Warranty. Axon warrants that Axon-manufactured Devices, except for TASER devices covered under
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7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

the TASER Appendix, are free from defects in workmanship and materials for one (1) year from the date of the
County’s receipt, except Signal Sidearm which Axon warrants for thirty (30) months from the County’s receipt
and Axon-manufactured accessories, which Axon warrants for ninety (90) days from the County’s receipt,
respectively, from the date of the County’s receipt. Extended warranties run from the expiration of the one- (1-
) year hardware warranty through the extended warranty term purchased.

Disclaimer. All software and Axon Cloud Services are provided "AS IS," without any warranty of any
kind, either express or implied, including without limitation the implied warranties of merchantability,
fitness for a particular purpose and non-infringement. Axon Devices and Services that are not
manufactured, published or performed by Axon ("Third-Party Products”) are not covered by Axon’s
warranty and are only subject to the warranties of the third-party provider or manufacturer. If the
County purchases Axon Loki, the County acknowledges the Loki device is designed for operation in
enclosed, controlled environments and must be used in compliance with all applicable laws and safety
guidelines. Operation in open or unapproved areas may result in signal interference, loss of control,
or damage, and Axon assumes no liability for improper use, including any resulting harm or regulatory
violations.

Claims. If Axon receives a valid warranty claim for an Axon-manufactured Device during the warranty term,
Axon’s sole responsibility is to repair or replace the Axon-manufactured Device with the same or like Axon-
manufactured Device, at Axon’s option. A replacement Axon-manufactured Device will be new or like new.
Axon will warrant the replacement Axon-manufactured Device for the longer of (a) the remaining warranty of
the original Axon-manufactured Device or (b) ninety (90) days from the date of repair or replacement.

7.3.1. Ifthe County exchanges an Axon Device or part, the replacement item becomes the County’s property,
and the replaced item becomes Axon’s property. Before delivering an Axon-manufactured Device for
service, the County must upload Axon-manufactured Device data to Axon Evidence or download it and
retain a copy. Axon is not responsible for any loss of software, data, or other information contained in
storage media or any part of the Axon-manufactured Device sent to Axon for service.

Spare Axon Devices. At Axon's reasonable discretion, Axon may provide the County 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 the County 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 the County in accordance with shipping terms of this
Agreement. Axon assumes no liability or obligation in the event the County does not utilize Spare Axon Devices
for the intended purpose.

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) force majeure; (e) 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.
Axon’s warranty will be void if the County resells Axon Devices.

7.5.1. To the extent permitted by law, the above warranties and remedies are exclusive. Axon
disclaims all other warranties, remedies, and conditions, whether oral, written, statutory, or
implied. If statutory or implied warranties cannot be lawfully disclaimed, then such warranties
are limited to the duration of the warranty described above and by the provisions in this
Agreement. The County confirms and agrees that, in deciding whether to sign this Agreement,
the County has not relied on any statement or representation by Axon or anyone acting on
behalf of Axon related to the subject matter of this Agreement that is not in this Agreement.

7.5.2. Axon’s cumulative liability to any party for any loss or damage resulting from any claim,
demand, or action arising out of or relating to this Agreement will not exceed the purchase
price paid to Axon for the Axon Device, or if for Services, the amount paid for such Services
over the twelve (12) months preceding the claim. Neither Party will be liable for special, indirect,
incidental, punitive or consequential damages, however caused, whether for breach of
warranty or contract, negligence, strict liability, tort or any other legal theory.

Online Support Platforms. Use of Axon's online support platforms (e.g., Axon Academy and MyAxon) is
governed by the Axon Online Support Platforms Terms of Use Appendix available at www.axon.com/sales-
terms-and-conditions.

Third-Party Hardware, Software and Services. Use of hardware, software, or services other than those
provided by Axon is governed by the terms, if any, entered into between the County and the respective third-
party provider, including, without limitation, the terms applicable to such software or services located at
www.axon.com/sales-terms-and-conditions, if any.
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8.

10.
11.

12.

13.

14.

15.

7.8. Axon Aid. Upon mutual agreement between Axon and the County, Axon may provide certain products and
services to the County, as a charitable donation under the Axon Aid program. In such event, the County
expressly waives and releases any and all claims, now known or hereafter known, against Axon and its officers,
directors, employees, agents, contractors, affiliates, successors, and assigns (collectively, "Releasees"),
including but not limited to, on account of injury, death, property damage, or loss of data, arising out of or
attributable to the Axon Aid program whether arising out of the negligence of any Releasees or otherwise. the
The County agrees not to make or bring any such claim against any Release, and forever release and
discharge all Releasees from liability under such claims. The County expressly allows Axon to publicly
announce its participation in Axon Aid and use its name in marketing materials. Axon may terminate the Axon
Aid program without cause immediately upon notice to the County.

Free Trial.

8.1. Trial Period and License. At any time during the Term, the County and Axon may elect to enter a free trial of
Axon Devices and Services new to the County for a designated period (“Trial Period”) as described in a quote
issued (“Trial Quote”). During the Trial Period, Axon grants the County a nonexclusive, terminable, non-
transferable, license to use new Axon Devices and Services provided for trial to the County (“Trial Products”).
Trial Products may include Axon beta software or firmware which additional terms may be required and included
within the Trial Quote. Axon may limit the number of Trial Products the County receives within the Trial Quote.
Axon may supply refurbished Trial Products. ALL FREE TRIAL PRODUCTS INCLUDING, WITHOUT
LIMITATION, AXON CLOUD SERVICES, ARE PROVIDED “AS IS” AND TO THE EXTENT NOT PROHIBITED
BY LAW, AXON DISCLAIMS ALL LIABILITY REGARDLESS OF THE CLAIM.

8.2. Trial Quote Termination. Upon at least 10 business days’ prior written notice to Axon at any time prior to the
end of the Trial Period, the County may as its sole option, terminate the free Trial Period and underlying Trial
Quote associated with the Trial Products for convenience. The County’s rights to the Trial Products will
immediately terminate at the end of the Trial Period, and the County will return any Trial Products hardware to
Axon within 10 days after the effective date of such termination or at the end of the Trial Period, excluding used
CEW cartridges. If any individual component of the Trial Products is not returned, Axon will invoice the County
the MSRP of the unreturned items. The County agrees to pay the invoice along with any applicable taxes and
shipping. The County will return the Trial Products to Axon in good working condition, minus normal wear and
tear. Axon may charge the County if there is damage beyond normal wear and tear. Any County Content shall
be stored and returned pursuant to the Axon Cloud Services Terms of Use Appendix

Statement of Work. Certain Axon Devices and Services, including, but not limited to, Axon Interview Room, Axon
Channel Services, Axon Justice Implementation, FUSUS, and Axon Fleet, may require a Statement of Work that
details Axon’s Service deliverables ("SOW"). In the event Axon provides an SOW to the County, Axon is only
responsible for the performance of Services described in the SOW. Additional services outside of the SOW, Quote,
or this Agreement 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. Any applicable SOW is incorporated into this
Agreement by reference.

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

Design Changes. Axon may make design or feature changes to any Axon Device or Service without notifying the
County or making the same change to Axon Devices and Services previously purchased by the County.

Combined Offerings. Some offerings in a Quote combine existing and pre-released Axon Devices or Services. Some
offerings may not be available at the time of the County’s purchase. Axon will not provide a refund, credit, or additional
discount beyond what is in the Quote due to delay of availability or the County’s choice not to utilize any portion of a
combined offering.

Insurance. Axon will maintain General Liability, Workers’ Compensation, and Automobile Liability insurance. Upon
request, Axon will supply certificates of insurance.

IP_Rights. Axon owns and reserves all right, title, and interest in Axon-manufactured Devices and Services and
suggestions to Axon, including all related intellectual property rights. The County will not cause any Axon proprietary
rights to be violated.

IP_Indemnification. Axon will indemnify the County against all claims, losses, and reasonable expenses from any
third-party claim alleging that the use of Axon-manufactured Devices, Axon Cloud Services or Axon software (“Axon
Products”) infringes or misappropriates the third-party’s intellectual property rights. The County must promptly
provide Axon with written notice of such claim, tender to Axon the defense or settlement of such claim at Axon’s
expense and cooperate fully with Axon in the defense or settlement of such claim. Axon’s IP indemnification
obligations do not apply to claims based on (a) modification of Axon Products by the County or a third-party not
approved by Axon; (b) use of Axon Products in combination with hardware or services not approved by Axon; (c) use
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of Axon Products other than as permitted in this Agreement; or (d) use of Axon Products that is not the most current
software release provided by Axon.

16. County Responsibilities. The County is responsible for (a) the County’s use of Axon Devices; (b) the County or a

County-authorized user’s breach of this Agreement or violation of applicable law; (c) disputes between the County
and a third-party over the County’s use of Axon Devices; (d) secure and sustainable destruction and disposal of Axon
Devices at the County’s cost; and (e) any regulatory violations or fines, as a result of improper destruction or disposal
of Axon Devices.

17. Termination.

171.

17.2.

17.3.

For Breach. A Party may terminate this Agreement for cause if it provides thirty (30) days written notice of the
breach to the other Party, and the breach remains uncured thirty (30) days after written notice. If the County
terminates this Agreement due to Axon’s uncured breach, Axon will refund prepaid amounts on a prorated
basis based on the effective date of termination.

By the County. The County may terminate its obligations under this Agreement by not appropriating sufficient
funds to make scheduled payments hereunder. If sufficient funds are not appropriated or otherwise legally
available to pay the fees, the County will deliver notice of termination under this section as soon as reasonably
practicable.

Effect of Termination.

17.3.1. Upon termination of this Agreement, County rights immediately terminate. The County remains
responsible for all fees incurred before the effective date of termination. If the County purchases Axon
Devices for less than the manufacturer's suggested retail price ("MSRP") and this Agreement
terminates before the end of the Term, Axon will invoice the County the difference between the MSRP
for Axon Devices procured, including any Spare Axon Devices, and amounts paid towards those Axon
Devices. Only if terminating for non-appropriation, the County may return Axon Devices to Axon within
thirty (30) days of termination. MSRP is the standalone price of the individual Axon Device at the time
of sale. For multiple Axon Devices that may be combined as a single offering on a Quote, MSRP is the
standalone price of all individual components.

17.3.2. No provision of this Agreement shall be construed or interpreted as creating a pledge of the faith and
credit of the County within the meaning of any constitutional debt limitation. No provision of this
Agreement shall be construed or interpreted as creating a delegation of governmental powers nor as
a donation by or a lending of the credit of the County within the meaning of the Constitution of the State
of North Carolina. This Agreement shall not directly or indirectly or contingently obligate the County to
make any payments beyond the amount appropriated, if any, in the sole discretion of the County for
any fiscal year in which this Agreement shall be in effect. No deficiency judgment may be rendered
against the County in any action for breach of a contractual obligation under this Agreement and the
taxing power of the County is not and may not be pledged directly or indirectly or contingently to secure
any moneys due under this Agreement.

18. Confidentiality.

18.1.Confidential Informaiton. "Confidential Information" means nonpublic information designated as confidential

or, given the nature of the information or circumstances surrounding disclosure, should reasonably be
understood to be confidential. Each Party will take reasonable measures to avoid disclosure, dissemination, or
unauthorized use of the other Party’s Confidential Information. Unless required by law, neither Party will
disclose the other Party’s Confidential Information during the Term and for five (5) years thereafter. To the
extent permissible by law, Axon pricing is Confidential Information and competition sensitive. If the County
receives a public records request to disclose Axon Confidential Information, to the extent allowed by law, the
County will provide notice to Axon before disclosure. Axon may publicly announce information related to this
Agreement.

18.2.Continuing Disclosure Obligations. Notwithstanding anything to the contrary in Section 18.1, in connection

with the County’s compliance with any continuing disclosure undertakings (each, a “Continuing Disclosure
Agreement”) entered into by the County pursuant to Rule 15¢2-12 promulgated pursuant to the Securities and
Exchange Act of 1934, as amended (the “Rule”), the County may be required to file with the Municipal
Securities Rulemaking Board’s Electronic Municipal Market Access system, or its successor (‘EMMA”), notice
of its incurrence of its obligations under this Agreement and notice of any accommodation, waiver, amendment,
modification of terms or other similar events reflecting financial difficulties in connection with this Agreement,
in each case including posting a full copy thereof or a description of the material terms thereof (each such
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posting, an “EMMA Posting”). Except to the extent required by applicable law, including the Rule, the County
shall not file or submit or permit the filing or submission of any EMMA Posting that includes the following
unredacted confidential information about Axon or its affiliates in any portion of such EMMA Posting: address
and account information of Axon or its affiliates; or e-mail addresses telephone numbers, fax numbers, names
and signatures of officers, employees and signatories of Axon or its affiliates.

19. General.

19.1.

19.2.

19.3.
19.4.

19.5.

19.6.

19.7.

19.8.

19.9.

Force Majeure. Neither Party will be liable for any delay or failure to perform due to a cause beyond a Party’s
reasonable control.

Independent Contractors. The Parties are independent contractors. Neither Party has the authority to bind
the other. This Agreement does not create a partnership, franchise, joint venture, fiduciary, or employment
relationship between the Parties.

Third-Party Beneficiaries. There are no third-party beneficiaries under this Agreement.

Non-Discrimination. Neither Party nor its employees will discriminate against any person based on race;
religion; creed; color; sex; gender identity and expression; pregnancy; childbirth; breastfeeding; medical
conditions related to pregnancy, childbirth, or breastfeeding; sexual orientation; marital status; age; national
origin; ancestry; genetic information; disability; veteran status; or any class protected by local, state, or federal
law.

Compliance with Laws. Each Party will comply with all applicable federal, state, and local laws, including
without limitation, import and export control laws and regulations as well as firearm regulations and the Gun
Control Act of 1968. the County acknowledges that Axon Devices and Services are subject to U.S. and
international export control laws, including the U.S. Export Administration Regulations (EAR) and International
Traffic in Arms Regulations (ITAR). the County represents and warrants that neither it nor any End User is a
"Restricted Person," meaning any individual or entity that (1) is subject to U.S. sanctions or trade restrictions,
(2) appears on any U.S. government restricted party list, (3) engages in prohibited weapons proliferation
activities, or (4) is owned or controlled by, or acting on behalf of, such persons or entities. The County must
promptly notify Axon of any change in status, and Axon may terminate this Agreement if the County or any End
User becomes a Restricted Person or violates export laws.

Assignment. Neither Party may assign this Agreement without the other Party’s prior written consent. Axon
may assign this Agreement, its rights, or obligations without consent: (a) to an affiliate or subsidiary; or (b) for
purposes of financing, merger, acquisition, corporate reorganization, or sale of all or substantially all its assets.
This Agreement is binding upon the Parties respective successors and assigns.

Waiver. No waiver or delay by either Party in exercising any right under this Agreement constitutes a waiver of
that right.

Limited Liability of the County. NOTWITHSTANDING ANY OTHER PROVISIONS HEREIN, IT IS THE
INTENT OF THE PARTIES HERETO TO COMPLY WITH SECTION 160A-20 OF THE GENERAL STATUTES
OF NORTH CAROLINA, AS AMENDED. NO DEFICIENCY JUDGMENT MAY BE ENTERED AGAINST THE
COUNTY IN FAVOR OF AXON OR ANY OTHER PERSON IN VIOLATION OF SECTION 160A-20,
INCLUDING, WITHOUT LIMITATION, ANY DEFICIENCY JUDGMENT FOR AMOUNTS THAT MAY BE
OWED HEREUNDER WHEN THE SALE OF ALL OR ANY PORTION OF THE AXON DEVICES IS
INSUFFICIENT TO PRODUCE ENOUGH MONEYS TO PAY IN FULL ALL REMAINING OBLIGATIONS
HEREUNDER.

Severability. If a court of competent jurisdiction holds any portion of this Agreement invalid or unenforceable,
the remaining portions of this Agreement will remain in effect.

19.10.Survival. The following sections will survive termination: Payment, Warranty, Axon Device Warnings,

Indemnification, IP Rights, County Responsibilities and any other Sections detailed in the survival sections of
the Appendices.

19.11.Governing Law. The laws of the country, state, province, or municipality where the County is physically

located, without reference to conflict of law rules, govern this Agreement and any dispute arising from it. The
United Nations Convention for the International Sale of Goods does not apply to this Agreement. The Parties
expressly agree that either Party may appear for and attend all matters, remotely via teleconference or
videoconference at the party’s discretion, to the extent allowable by court.

19.12.Notices. All notices must be in English. Notices posted on the County’s Axon Evidence site are effective upon

posting. Notices by email are effective on the sent date of the email. Notices by personal delivery are effective
immediately. Notices to the County shall be provided to the address on file with Axon. Notices to Axon shall be
provided to Axon Enterprise, Inc. Attn: Legal, 17800 North 85th Street, Scottsdale, Arizona 85255 with a copy
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to legal@axon.com.

19.13.E-Verify. Axon hereby certifies that Axon understands that “E-Verify” is a federal program operated by the
United States Department of Homeland Security and other federal agencies, to verify the work authorization of
newly hired employees pursuant to federal law in accordance with Section 64-25(5) of the General Statutes of
North Carolina, as amended. Axon uses E-Verify to verify the work authorization of its employees in
accordance with Section 64-26(a) of the General Statutes of North Carolina, as amended. Axon will require
that any subcontractor that it uses in connection with the transactions contemplated by this Agreement certify
to such subcontractor’s compliance with E-Verify.

19.14.Companies that Boycott Israel Act Certification. Axon hereby certifies that it is not on any list created and
maintained by the North Carolina Department of State Treasurer pursuant to the Divestment from Companies
that Boycott Israel Act, Article 6G, as amended, of Chapter 147 of the General Statutes of North Carolina.

19.15.Entire Agreement. This Agreement, the Appendices, including any applicable Appendices not attached herein
for the products and services purchased, which are incorporated by reference and located in the Master
Purchasing and Services Agreement located at https://www.axon.com/sales-terms-and-conditions, Quote and
any SOW(s), represents the entire agreement between the Parties. This Agreement supersedes all prior
agreements or understandings, whether written or verbal, regarding the subject matter of this Agreement. This
Agreement may only be modified or amended in a writing signed by the Parties.
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Each Party, by and through its respective representative authorized to execute this Agreement, has duly executed and
delivered this Agreement as of the date of signature.

AXON: COUNTY:

Axon Enterprise, Inc. County of Guilford, North Carolina
Signature: Signature:

Name: Name:

Title: Title:

Date: Date:
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CERTIFICATE OF LOCAL GOVERNMENT COMMISSION

This Agreement has been approved under the provisions of Article 8 of Chapter 159 of the General Statutes of North
Carolina.

Secretary

Local Government Commission of North Carolina
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