TRACY CITY COUNCIL
REGULAR MEETING AGENDA
Tuesday, September 3, 2024, 7:00 P.M.

Tracy City Hall Chambers, 333 Civic Center Plaza, Tracy
Web Site: www.cityoftracy.org

THIS MEETING WILL BE OPEN TO THE PUBLIC FOR IN-PERSON AND REMOTE
PARTICIPATION PURSUANT TO GOVERNMENT CODE SECTION 54953(e).

MEMBERS OF THE PUBLIC MAY PARTICIPATE REMOTELY IN THE MEETING VIA THE
FOLLOWING METHOD:

As always, the public may view the City Council meetings live on the City of Tracy’s website at
CityofTracy.org or on Comcast Channel 26/AT&T U-verse Channel 99. To view from the City’s
website, open the “Government” menu at the top of the City’'s homepage and select “City Council
Meeting Videos” under the “City Council” section.

If you only wish to watch the meeting and do not wish to address the Council, the City
requests that you stream the meeting through the City’s website or watch on Channel 26.

Remote Public Comment:

During the upcoming City Council meeting public comment will be accepted via the options
listed below. If you would like to comment remotely, please follow the protocols below:
e Comments via:
o0 Online by visiting https://cityoftracyevents.webex.com and using the
following Event Number: 2552 427 7534 and Event Password: TracyCC
o If you would like to participate in the public comment anonymously, you
may submit your comment in WebEx by typing “Anonymous” when prompted
to provide a First and Last Name and inserting Anonymous@example.com
when prompted to provide an email address.
o Join by phone by dialing +1-408-418-9388, enter 25524277534 #8722922# Press *3
to raise the hand icon to speak on an item.

e Protocols for commenting via WebEx:
o If you wish to comment on the “Consent Calendar”, “ltems from the Audience/Public
Comment” or “Regular Agenda” portions of the agenda:

1) Listen for the Mayor to open that portion of the agenda for discussion, then
raise your hand to speak by clicking on the Hand icon on the Participants panel
to the right of your screen.

2) If you no longer wish to comment, you may lower your hand by clicking on the
Hand icon again.

o Comments for the “Consent Calendar” “ltems from the Agenda/Public Comment”
or “Regular Agenda” portions of the agenda will be accepted until the public
comment for that item is closed.

o Comments received on Webex outside of the comment periods outlined above
will not be included in the record.

Date Posted: August 29, 2024
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Americans With Disabilities Act - The City of Tracy complies with the Americans with Disabilities Act
and makes all reasonable accommodations for the disabled to participate in Council meetings. Persons
requiring assistance or auxiliary aids should call City Hall (209/831-6105) 24 hours prior to the meeting.

Addressing the Council on Items on the Agenda - The Brown Act provides that every regular Council
meeting shall provide an opportunity for the public to address the Council on any item within its jurisdiction
before or during the Council's consideration of the item, provided no action shall be taken on any item not on
the agenda. To facilitate the orderly process of public comment and to assist the Council to conduct its
business as efficiently as possible, members of the public wishing to address the Council are requested to,
but not required to, hand a speaker card, which includes the speaker’s name or other identifying designation
and address to the City Clerk prior to the agenda item being called. Generally, once the City Council begins
its consideration of an item, no more speaker cards will be accepted. An individual’s failure to present a
speaker card or state their name shall not preclude the individual from addressing the Council. Each citizen
will be allowed a maximum of five minutes for input or testimony. In the event there are 15 or more
individuals wishing to speak regarding any agenda item including the “Items from the Audience/Public
Comment” portion of the agenda and regular items, the maximum amount of time allowed per speaker will
be three minutes. When speaking under a specific agenda item, each speaker should avoid repetition of the
remarks of the prior speakers. To promote time efficiency and an orderly meeting, the Presiding Officer may
request that a spokesperson be designated to represent similar views. A designated spokesperson shall
have 10 minutes to speak. At the Presiding Officer’s discretion, additional time may be granted. The City
Clerk shall be the timekeeper.

Consent Calendar - All items listed on the Consent Calendar are considered routine and/or consistent with

previous City Council direction. One motion, a second, and a roll call vote may enact the items listed on the

Consent Calendar. No separate discussion of Consent Calendar items shall take place unless a member of
the City Council, City staff or the public request discussion on a specific item.

Addressing the Council on Items not on the Agenda — The Brown Act prohibits discussion or action on
items not on the posted agenda. The City Council’'s Meeting Protocols and Rules of Procedure provide that
in the interest of allowing Council to have adequate time to address the agendized items of business, “ltems
from the Audience/Public Comment” following the Consent Calendar will be limited to 15-minutes maximum
period. “ltems from the Audience/Public Comment” listed near the end of the agenda will not have a
maximum time limit. A five-minute maximum time limit per speaker will apply to all individuals speaking
during “ltems from the Audience/Public Comment”. For non-agendized items, Council Members may briefly
respond to statements made or questions posed by individuals during public comment; ask questions for
clarification; direct the individual to the appropriate staff member; or request that the matter be placed on a
future agenda or that staff provide additional information to Council. When members of the public address
the Council, they should be as specific as possible about their concerns. If several members of the public
comment on the same issue an effort should be made to avoid repetition of views already expressed.

Notice - A 90 day limit is set by law for filing challenges in the Superior Court to certain City administrative
decisions and orders when those decisions or orders require: (1) a hearing by law, (2) the receipt of
evidence, and (3) the exercise of discretion. The 90 day limit begins on the date the decision is final (Code
of Civil Procedure Section 1094.6). Further, if you challenge a City Council action in court, you may be
limited, by California law, including but not limited to Government Code Section 65009, to raising only those
issues you or someone else raised during the public hearing, or raised in written correspondence delivered
to the City Council prior to or at the public hearing.

Full copies of the agenda are available on the City’s website: www.cityoftracy.org

Date Posted: August 29, 2024
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CALL TO ORDER
ACTIONS, BY MOTION, OF CITY COUNCIL PURSUANT TO AB 2449, IF ANY
ROLL CALL AND DECLARATION OF CONFLICTS
PLEDGE OF ALLEGIANCE
INVOCATION
PRESENTATIONS
1. Employee of the Month
2. Proclamation - National Hispanic Heritage Month

ORDER OF BUSINESS

1. CONSENT CALENDAR

1.A. | Approval of August 13, 2024 Special Meeting Minutes, August 20, 2024 Special
Meeting Minutes, August 20, 2024, Reqular Meeting Minutes and August 20,
2024, Closed Session Meeting Minutes.

1.B. |Staff recommends that the City Council adopt a resolution (1) accepting the
construction improvements for The Grand Theatre Center for the Performing
Arts, completed by Best Contracting Services, Inc., (2) authorizing the City Clerk
to file the Notice of Completion with the San Joaquin County Recorder’s Office,
and (3) authorizing the City Engineer to release the improvement security and
retention payment in accordance with the Project Contract and Tracy Municipal
Code Section 12.36.080.

1.C. Btaff recommends that the City Council adopt a resolution: approving a Professional
Service Agreement with Nickerson Investigative Services, a sole proprietor, to
conduct pre-employment background investigations to meet the Commission on
Peace Officer Standards and Training for a three(3)-year term and a total not to
pxceed amount of $150,000.

1.D. | Staff recommends that the City Council adopt a resolution: (1) determining that strict
compliance with the bidding process is not in the best interest of the City pursuant to
Tracy Municipal Code Section 2.20.180(b)(4) and dispensing such requirements for
the actions herein; and (2) approving a Master Service Agreement with Axon
Enterprise, Inc. for the purchase, training, usage, and on-going maintenance of the
Police Department’s specified equipment and software services for a term of five
years and for a total not-to-exceed amount of $2,500,000.

1.E. | Staff recommends that the City Council adopt a resolution: (1) determining
that compliance with standard procurement processes is not in the best
interests of the City pursuant to Tracy Municipal Code 2.20.180 (b)(4) and
dispensing such requirement for the actions herein, and; (2) approving a
Service Agreement with Motorola Solutions, Inc. for police communications
maintenance with a total not to exceed amount of $120,000 and for the term of
12 months effective retroactively from July 1, 2024.
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1.F

1.G.

1.H

1.1

1.J.

1.K.

1.L.

Staff recommends that the City Council adopt a Resolution approving a

Professional Service Agreement with CDW Government LLC, utilizing OMNIA

Partners cooperative purchase agreement for Information Technology

Solutions and Services, for a not to exceed amount of $915,000 annually, for a

term of four years.

Staff recommends that the City Council adopt a resolution (1) accepting offsite
improvements for USLP Tracy Distribution Center as complete and assuming all future
operations and maintenance, (2) authorizing the City Engineer to release improvement
security in accordance with the Offsite Improvement Agreement, (3) authorizing the
City Clerk to file the Notice of Completion with the San Joaquin County Recorder’s
Office, and (4) authorizing the City Clerk to accept (A) a fee dedication of land
widening Grant Line Road (B) a public utility easement along Grant Line Road and (C)
an emergency vehicle access easement, and file them with the San Joaquin County
Recorder’s Office.

Staff recommends that the City Council adopt a Resolution authorizing amendments to
the City’s Personnel Rules and Regulations to comply with recent legal updates,
integrate best practices, address operational requirements, and enhance clarity.

Staff recommends that the City Council adopt a Resolution: 1) approving the award of
the Mayor's Community Youth Support Network Reconnecting Our Youth grants for
Fiscal Year 2024-2025 in the total amount of $175,000 to six non-profit organizations:
and 2) authorizing the execution of the funding agreements for each grant.

Staff recommends that the City Council adopt a Resolution (1) transferring
$54,746 from the Edgar Thoming Park Improvement Capital Improvement Project
(CIP) 78191 to the City Hall Memorial Flag Poles Project (CIP 78192) to increase
the budget, (2) awarding a construction contract to GCJ, Inc. of Stockton,
California for CIP 78192 in the amount of $148,085, and (3) authorizing the City
Manager to approve change orders up to the contingency amount of $14,808, if
needed, pursuant to Tracy Municipal Code Section 2.20.090(b).

Staff recommends that the City Council adopt a resolution: (1) accepting the
construction of the Sewer Connection at Lincoln and 11th Street Project by Tracy
Grading & Paving, Inc., of Tracy, California as complete; (2) approving a retroactive
increase of $37,000 to the contingency amount for the Project; (3) authorizing the
City Clerk to file the Notice of Completion with the San Joaquin County Recorder's
Office, and (4) authorizing the City Engineer to release the bonds and retention

payment.

Staff recommends that the City Council adopt a resolution approving and authorizing
the execution of a Cooperative Agreement with the California Department of
Transportation for the Project Initiation Document Phase of the Interstate 580/Corral
Hollow Interchange Project, Capital Improvement Project 73198, for a total not-to-
exceed amount $130,000.
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1.M. [Staff recommends that the City Council adopt a resolution (1) appropriating
$340,000 from South San Joaquin County Fire Authority for the construction of the
Fire Training Facility at the NEI Reservoir, (2) awarding a construction contract to
GradeTech Inc. of Livermore, California, in the amount of $3,441,656.01, (3)
authorizing the City Manager to approve change orders up to the contingency
amount of $172,083, if needed, and (4) approving a total not-to-exceed Project
budget of $3,805,780.01.

2. ITEMS FROM THE AUDIENCE

3. REGULAR AGENDA

3.A. | Staff recommends that the City Council receive an update on the League of California
Cities City Manager’s Sales Tax Working Group: E-Commerce Policy
Recommendations.

4. ITEMS FROM THE AUDIENCE

5. STAFF ITEMS

6. COUNCIL ITEMS

7. ADJOURNMENT



TRACY CITY COUNCIL - SPECIAL MEETING MINUTES
August 13, 2024, 6:00 p.m.

Tracy City Hall, 333 Civic Center Plaza, Tracy, CA.

Mayor Young called the meeting to order at 6:17 p.m.
There were no actions taken pursuant to AB 2449.

Roll call found Council Members Arriola, Bedolla, Evans, Mayor Pro Tem Davis, and
Mayor Young present. City Council had no declarations of conflicts.

ITEMS FROM THE AUDIENCE - Conrad Levoit voiced concerns regarding the striping
changes and lane designs on Lowell and Lincoln and asked why the public was not
included in the design changes and should be looked at with the public so that residents
and schools are aware of the changes.

Barbara McFay expressed concerns regarding the feral cats and kittens and shared that
members of the community are paying out of pocket for veterinary care for these cats,
urged Council to create a campaign to better deal with the issue and come up with
creative solutions.

Robert Tanner shared that he received a flier regarding the airport and wanted to share
that any infrastructure updates are paid by the Federal Government with approval from
the FAA and shared that the flier contains false information, and expressed concerns
about a current Council Member that is also running for reelection, being against
business and against the upcoming item.

Council Member Bedolla responded to Mr. Tanner.

Alice English shared that there will be a Planning Commission Meeting tomorrow
(August 14) and it's an important meeting for the community to show for the Downtown
Vision Plan and explained how Planning Commission works with the City Council.

DISCUSSION ITEMS

5.A. Staff recommends that the City Council conduct a “Town Hall” style
workshop, and upon conclusion, discuss and provide direction, by motion,
to staff on the development of an ordinance to modify the Business Tax
under Chapter 6.04 of the Tracy Municipal Code.

Sara Castro, Finance Director provided the staff report and responded to
questions.

Arturo Sanchez, Assistant City Manager explained the logistic instructions for the
public and staff on how the Breakout session will work.

Breakout session began at 6:48 p.m.
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Breakout session ended at 7:37 p.m.

Brian MacDonald, Director of Parks and Recreation shared feedback received for
Proposal 1: Rate change to .0001 for all categories with $100,000 maximum tax
(submission from Chamber), there were 5 votes received on this item from the
community members present. The Measure B Categories:

1) Retail/General Business

2) Manufacturing/Warehousing/Wholesaling
3) Contractor/Service

4) Professionals/Rentals

Norbert Ruijling, Chief Innovation Officer shared feedback received for Proposal
2: Overall rate reduction of 50% with a $20,000 maximum tax, for the additional
categories listed (submission from Chamber), there were 16 votes received on
this item from the community members present. Includes all Measure B
Categories above and:

5) Gasoline Sales; with a maximum tax of $50
6) Cannabis; with a maximum tax of $50
7) Car Dealerships; with a $2500 maximum tax

Forrest Ebbs, Director of Community and Economic Development, shared
feedback received for Proposal 3: Overall rate reduction by 40% (submission by
City Staff), there was 1 vote received on this item from the community members
present. Includes Measure B Categories 1 to 4.

JoAnn Weberg, Human Resources Manager shared feedback received for Policy
Considerations, there were 15 of the 20 votes received for Option 7. Options

were:
1) Should Council focus on total revenue?
2) Should Council focus on rates per category?
3) Should Council set maximum tax cap collected per category?
4) Should tax be an equal balance of all above 1 and 37
5) Option 1 and 2 only.
6) Option 1 and 3 only.
7) Option 2 and 3 only.

Kimberly Murdaugh, Human Resources Director gathered other community
feedback:

¢ Thinks there should be potential to modify the proposals, for instance
proposal number 1 should have a .0003 across the board, that sentiment
was echoed by an additional Community Member.

e HDL said during a meeting that there would be no cost to a business
above the maximum of $19,000 per year, thought they heard that in a
meeting.

e Proposed a hybrid between proposals 2 and 3, 2 is good for business
with a 40% to 50% reduction with a higher cap as proposed in proposal 2
such as $50,000 or $75,000.
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e The caps that in proposal 2 do not help business that are required to file
under each LLC that they have in the City of Tracy. For example, a real
estate company may have a separate LLC for each rental property so
each LLC is paying the business tax and may not exceed that cap,
sentiment was echoed by another Community Member

e Could the City wait until the sales tax sharing reduction is voted into law,
echoed by another Community Member.

e Encouraged business establishment rather than taxing existing
businesses so they do not leave but expand in Tracy, focus on
developing mechanisms where existing businesses flourish and
attraction of new businesses.

e Sunset Ordinance and proposed a 10-year sunset to allow a revisiting of
the sales tax at that time.

e The Chamber of Commerce after reviewing fiscal impacts of Options 1
and 2, the Chamber now supports Option 2 due to fiscal impacts to City
and if cannot agree on a feasible tax, should go back out to voters.

o The proposed carveouts in Proposal 2 are critical.

e Proposing a retro credit for business tax paid in FY 23/24 based on the
amended business tax ordinance for FY 24/25, the current perspective is
that the City is not business friendly.

e Council should consider the impacts of the business tax on the donations
to the Non-Profits that provide services that the City does not provide.

Michael Raithel, Senior Accountant provided an overview of the Rate Calculator
with the numbers that Council provided.

Council comments and questions continued. Council Members outlined the
breakdown recommendations that they wanted to see presented in the Rate
Calculator presentation.

Mayor Young called a recess at 8:57 p.m.
Meeting reconvened at 9:27 p.m.
Council questions and comments followed.

Ken Cefalo, owner of Main Street Music shared that the measure was
misleading, and that it gave the impression that businesses would save money
and raise money for the City, shared that most people are not business owners
and did not consider that 75% to 80% of business do not hire employees, and
shared several examples of business license holders that do not have
employees. Mr. Cefalo expressed concerns that if businesses leave the ones that
stay will also suffer because of lack of customers and urged Council to consider
all that before they make a decision.

Jerry Stoller requested that Council not only “Think Inside the Triangle” but to
also think outside the triangle.
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ACTION:

Cliff Hudson shared that as a business owner in Tracy for 16 years and the
current economic climate; labor, materials, gas, food prices are up and now
business tax, shared that Tracy should be attracting business rather than making
business reconsider coming to Tracy and urged Council to be thoughtful in this
process and the long-term effects of this decision and must continue to move
forward.

Council comments and questions continued.

Ken Cefalo asked how many businesses it takes to get to $666,000 so not sure
how much that cap is going to change things, urged Council to change the cap to
$25,000 to see what happens for Categories 1-4 and this model really does not
indicate how many businesses are impacted.

Mikayla Toscas, representative from the Chamber of Commerce expressed
concerns from business owners regarding inflation and taxes, Measure B was
not presented clearly to the public and urged Council to consider when and if
businesses relocate outside of Tracy and how will this impact the sales tax, Tracy
is not business friendly, and the Chamber supports Proposal 2 and requested a
tiered tax so that all businesses can be helped.

David Merriam, Plant Manager from Leprino Foods urged Council to decide the
direction that the City wants to move in if the goal is to be a pro-
business/business friendly City agrees with the lower tax proposal. If the priority
of more revenue from existing business, then there needs to be some
compromising and a realistic cap and expressed support for the proposals
presented by Council Members Arriola, Evans and Mayor Pro Tem Davis.

Robin Lopez from Taylor Farms expressed support for the comments made by
the previous speaker.

Alice English stated that several businesses have been lost due to the City taxes
and with more homes being built, businesses are needed to support the growing
population rather than people going into the Bay Area or other local cities for their
shopping needs, urged Council to consider adopting the proposal that was made
by Mayor Pro Tem Davis because better businesses and retail is needed that
can support local jobs.

Council comments and questions continued.

Mayor Pro Tem Davis shared that Council should go with no cap on the low tax
rate and market the community that shows a strong show of faith getting behind
existing business and a strong message to the businesses that the City is trying
to attract. Supports a .0003 rate, low taxation will drive more business. Council
Member Evans expressed support.

Motion was made by Council Member Bedolla and seconded by Council Member
Arriola to bring back an ordinance for Council to consider a $25,000 cap, 25%
reduction for an estimated revenue of $3.2 million.

Council comments and questions continued.
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ACTION:

ACTION:

ACTION:

ACTION:

ACTION:

ACTION:

ACTION:

ACTION:

ACTION:

Motion was amended by Council Member Bedolla and seconded by Council
Member Arriola to bring back an ordinance for Council to consider a $25,000
cap, 25% reduction for an estimated revenue of $3.2 million with a sunset of
three (3) years.

Council comments and questions continued.

Alternate motion was made by Council Member Evans and seconded by Mayor
Pro Tem Davis to consider a $62,500 cap, rates as shown in column “F”, for an
estimated revenue of $2.62 million with a sunset of three (3) years.

Council comments and questions continued.

Friendly amendment was made by Council Member Bedolla changing the rate for
Category 4 to .001,

Council comments and questions continued.

Friendly amendment was made by Council Member Evans to changing the rate
for Category 4 to .0008,

Council comments and questions continued.

Council Member Bedolla’s friendly amendment was accepted by Council Member
Evans to changing the rate for Category 4 to .001.

Friendly amendment was made by Council Member Bedolla requesting that the
cap be increased to $70,000. Council Member Evans rejected.

Council comments and questions continued.

Bijal Patel, City Attorney reminded Council that there was still a motion and a
friendly amendment on the floor.

Council Member Bedolla requested guidance as to rescinding a motion.

Ms. Patel clarified that yes, the motion maker can rescind the original motion and
the motion second would also have to rescind their support.

Council Member Bedolla rescinded original motion.
Council Member Evans rescinded alternate motion and friendly amendments.

Council Member Arriola rescinded second for original motion and for friendly
amendment.

Mayor Pro Tem Davis rescinded her second on Council Member Evans’ alternate
motion.
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Council comments and questions continued.

ACTION: Motion was made by Council Member Arriola and seconded by Council Member
Bedolla to consider a $25,000 cap, 25% reduction for an estimated revenue of
$3.2 million with a three (3) year sunset.

Council comments and questions continued.

ACTION: Council Member Bedolla rescinded support for Council Member Arriola’s motion.
Council comments and questions continued.

ACTION: Motion was made by Council Member Evans and seconded by Mayor Pro Tem
Davis to amend Chapter 6.04 per the Tracy Municipal Code to what is reflected

on the screen columns F to |, including a sunset of three (3) years. Roll call found
all in favor, passed and so ordered.

Retail/General Business 0.0005 65,000 1,049,079

6. There were no Council ltems.
7. ADJOURNMENT — Time: 11:23 p.m.

ACTION: Motion was made by Council Member Arriola and seconded by Council Member
Bedolla to adjourn. Roll call found all in favor; passed and so ordered.

The above agenda was posted at the Tracy City Hall on August 8, 2024. The above are
action minutes. A recording is available at the office of the City Clerk.

Mayor
ATTEST:

City Clerk

1

2 | Manufacturing/Warehousing/Wholesaling 0.0009 65,000 696,509
3 | Contractor/Service 0.001 65,000 807,794
4 | Professionals/Rentals 0.0015 65,000 492,035
5 | Gasoline Sales; with a maximum tax of $50 0.0005 50 850
6 | Cannabis; with a maximum tax of $50 0.0005 50 200
7 | Car Dealerships; with a $2500 maximum tax 0.0005 2,500 21,502




TRACY CITY COUNCIL - SPECIAL MEETING MINUTES
August 20, 2024, 5:00 p.m.

Tracy City Hall, 333 Civic Center Plaza, Tracy, CA.

Mayor Young called the meeting to order at 5:00 p.m.
There were no actions taken pursuant to AB 2449.

Roll call found Council Members Evans, Mayor Pro Tem Davis and Mayor Young
present. There was no declaration of conflicts.

Council Member Bedolla arrived at 5:04 p.m. and had no declaration of conflicts.
Council Member Arriola arrived at 5:07 p.m. and had no declaration of conflicts.

ITEMS FROM THE AUDIENCE - Sandy Taylor shared concerns regarding the City
Attorney serving on suspended license and Council failing to honor the contract. Ms.
Taylor stated she submitted a complaint to the Bar Association and shared her response
received from the Bar Association regarding suspension.

Alice English spoke about a mailer regarding the Airport and stated she applauds
Council Members Bedolla, Evans and Mayor Pro Tem Davis for their support for the
Tracy Airport. Council Members go to Washington D.C. to fight for funding for roads,
infrastructure and the Airport. Shared concerns regarding supporting developers like
Tracy Hills and Ellis and needing to look out for all of Tracy and not just special interests.

Jimmy stated the obligation of the Sergeant at Arms is to uphold the first amendment
rights of every citizen who engages in public discourse and spoke about the role of the
Sergeant at Arms and ensuring every voice is heard.

Juana Dement stated as a prior Council Member she was one of the people who went to
Washington and advocated for funds from the FAA to correct some of the issues. Last
time Council was involved with anything to do with the Airport was when a movement
was held by a developer who wanted to shorten the runway to build homes, spoke about
the damage to the road to the Airport and suggested putting an item on the agenda
regarding the road to the Airport. Ms. Dement asked if any Council has anything to do
with the mailer. Mailers are attacking the same people. People are investigating and it
will not look right if anything leads back to Council.

Tim Silva expanded on the mailer and stated the Airport is utilized for many beneficial
uses and is a resource to the community. The FAA sees value of the Airport. Not a
single dime came out of the City’s general budget. Mr. Silva shared his disappointment
and concerns regarding the mailer being misleading and added to single out certain
Council Members is bizarre as many Council Members have worked on projects over the
years.

DISCUSSION ITEMS
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5.A.

The City Council 1) discuss responses to the 2023-2024 San Joaquin
County Civil Grand Jury’s Report titled: “City of Tracy: Public Trust Still Not
Restored” Case No. 0323 and, upon conclusion, and 2) adopt a Resolution
approving the final form of response letter and authorizing the City
Manager and City Attorney to jointly execute and transmit the response
letter to the presiding judge.

Bijal Patel, City Attorney provided the staff report and responded to
questions.

Midori Lichtwardt, City Manager provided the presentation and responded
to questions.

Council questions followed regarding determining the process to respond
to the findings and how Council’s comments would be incorporated in the
responses.

Pat Howell stated Tracy made the headlines in the Stockton Record for our
disfunction on City Council and shared concerns regarding the City
Attorney and the Grand Jury Findings and lawsuits against the City.

Juana Dement stated she has proof that someone sitting on the Grand Jury
is connected to Mayor Young’s campaign and need to find out if they
recused themselves during the investigation of Tracy City Council. If they
didn’t then have poorly written Grand Jury Report. Ms. Dement spoke
about the Grand Jury also investigating Stockton because they felt bullied
by 209 Times and the founder of 209 Times told her the Grand Jury never
talked to them. Grand Jury who wrote report did not do their job correctly
and has been used as a political weapon.

Vannie Dart shared concerns regarding the Grand Jury Report adding the
City Attorney has been attacked from day one and some of the Council
Members. Why would we listen to a group of people on the Grand Jury
that are tied to the Mayor. This report is nothing but a legal document to
smear Council Members Davis, Evans and Bedolla and the City Attorney.

Dan Randall stated 27 months ago everything came to a stop and shared
concerns regarding the City Attorney. Tracy is unfriendly to business, poor
leadership. Thanked Mayor Young and Council Member Arriola as they
tried to stop it. Mr. Randall shared his frustrations regarding delay in
processing contracts.

Tim Silva praised what the City Attorney has been doing, has been holding
developers accountable to their Development Agreements and they don’t
like that. Developers over run Tracy. Get City Attorney more staffing. Mr.
Silva disagrees with the Grand Jury Report, shared concerns regarding the
Mayor being unprofessional and wants a Council that is for the people not
the developers.
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Rosario stated he rejects the Grand Jury Report and shared concerns
regarding pending infrastructure, business park, roads, neighborhoods,
parks, schools. Council never makes conclusions properly. The City
Attorney has made developers accountable and is making things move.
Aquatic Center is starting to move. Why did it take three meetings to
accept the land. Shared concerns about Council Members being targeted
on social media and mailers and Mayor Young and Council Member Arriola
working for developers.

Burnell Shull disagreed with the Grand Jury Report and shared concerns
regarding a development only having one entrance and exit, stated there
are reasons we got rid of City Manager and the City Attorney needs help.
Ms. Shull asked why Council let all these houses come to the City, it is
destroying our City.

Dotty Nygard stated it is disappointing when we have accusatory and
attacking when we can have discussion and debate. Civil Grand Jury has
a role and they do not take it lightly. Ms. Nygard explained the definition of
the Civil Grand Jury and the system. Need to address it and debate where
we can make changes. Want to see collaboration, good governance and
trust.

Robert Tanner stated the Grand Jury Report is made up of a Judge and a
number of people who have decided the report needed to be generated.
City Attorney lost license for one month and yet the contract for the City
Attorney said if she lost her license for any reason, she is gone but we had
three people vote to keep her on so contract was violated. Gave her
retroactive raise including the month she was not an Attorney. ltis illegal
all the way around. Needs to stop.

Alice English stated she agrees on training for the Brown Act. Referred to
a past Grand Jury Report and members of the Grand Jury. This report is
not fully transparent because only certain people were interviewed and did
not mention about the $600,000. Ms. English spoke about developers
giving money to the Mayor and Council Member Arriola. They tried to get
rid of the City Attorney. City Attorney works for the Council, not the other
way around. Things happened way before the City Attorney came to
Tracy.

Sandy Taylor reminded City Council that the response to the Grand Jury
Report is directed by a subject of the investigation and shared concerns
regarding the City Attorney continuing to work while suspended.

Karen Moore addressed recommendations in the Grand Jury Report. It is a
good first step to have staff anonymously report problems. When Council
Members are attacked we need to remember they were voted in by a
majority of citizens so if attacking Council, voters are being attacked.
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Jimmy stated he is a former City employee and the whistleblower who was
fired after inspecting the shipping container dormitories that were illegally
installed as part of the Tracy Emergency Homeless Shelter in 2022. Has
cost upward of $600,000 and cost reputation and public perception and
shared his concerns regarding the Grand Jury Report.

Michel Bazinet stated the three Council Member maijority publicly tars the
integrity and ethics on the other two Council Members. The City Attorney
is in complete denial regarding criticism directed at her and believes she
only represents the Council majority. Nowhere has he seen Council agree
that that there is a problem in relationships, and may have contributed to it
and will find ways to solve them.

Amir stated the Grand Jury Report is a joke and bias. The mailers are
attacking the specific candidates. No one is ever going to be on the same

page.
Mayor Young called for a 5-minute recess at 6:45 p.m.
Mayor Young reconvened the meeting at 6:57 p.m.

ACTION: Motion was made by Council Member Arriola and seconded by Council
Member Evans to continue the special meeting to follow the regular
meeting. Roll call found all in favor; passed and so ordered. Time: 7:01

p.m.

Special Meeting reconvened at 10:21 p.m.

Karin Schnaider, Assistant City Manager explained how staff will capture
Council’s consensus and recommendations regarding the findings and
responses.

Bijal Patel, City Attorney responded to Council questions.

Midori Lichtwardt, City Manager responded to Council questions.

Council Member Evans provided an opening statement and referred to
documents and records that with the support of Council he will be asking to
include as part of Council’s response to the Grand Jury Report. Mayor Pro Tem
Davis supported inclusion into the response.

Mayor Young responded to Council Member Evans opening statement.

Ms. Patel asked Council Member Evans to rescind his motion he made and the
second to be rescinded so it is not on the table and do not seek a vote on it so all

Council can finish their opening comments and then decide how to make motions.

Council Member Evans rescinded his request for inclusion in the Council’s
response to the Grand Jury Report. Mayor Pro Tem Davis rescinded her support.
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Midori Lichtwardt, City Manager explained the letter is the words and work of City
Council and staff’s intent is to help the City Council with the response to the
Grand Jury Report. If Council provides opening statements, and upon consensus
with the message Council wants to send, staff can help with the logistics of how
that will go into the response letter or not.

Council Member Evans read out his general statement with attachments
previously noted.

Mayor Pro Tem Davis read out her opening statement.

Council Member Arriola objected to the characterizations in Mayor Pro Tem
Davis’s statement.

Council discussed the following Grand Jury Report Findings and responses:

1.0 City Council

Findings

F1.1 Through their unprofessional behavior and inability to work cohesively, members
of the Tracy City Council have been unable to govern effectively.

Council Member Arriola - Agree

Council Member Bedolla — Disagree Partially
Council Member Evans — Disagree Partially
Mayor Pro Tem Davis — Disagree Partially
Mayor Young — Agree

The City Council disagrees partially with finding F1.1.

Response to F1.1 - The City Council has adopted a Code of Conduct and Meeting
Protocols to facilitate a professional and productive Council Meetings. The Code of
Conduct, Section 3.6 Code of Conduct Compliance and Enforcement, provides the
framework for the Council to address actions by fellow Council Members and/or
Commissioners that may be considered unprofessional or probit the City Council’s ability
to govern effectively.

For meetings where four of the five Council Members were in attendance, the four City
Council Members worked very well together. Although we disagreed on some items, we
worked well and made great progress working together.

ACTION: Motion was made by Council Member Evans and seconded by Council Member
Bedolla to adopt the response to the F1.1 finding from the Grand Jury as written.
Roll call found Council Members Bedolla, Evans and Mayor Pro Tem Davis in
favor; passed and so ordered. Council Member Arriola and Mayor Young
opposed.




Special Meeting Minutes 6 August 20, 2024

F 1.2 Tracy City Council has violated the Brown Act in multiple ways: discussing
personnel issues in an open meeting and posting personnel issues on an open
Council agenda.

Council Member Arriola - Agree

Council Member Bedolla — Disagree Wholly
Council Member Evans — Disagree Wholly
Mayor Pro Tem Davis — Disagree Wholly
Mayor Young - Agree

The City Council disagrees wholly with finding F1.2.

Response to F1.2 - The City of Tracy, like all employers, is restricted in what
information it can and should share regarding personnel matters. The City takes
seriously its responsibility to respect the privacy rights of its current and former
employees. The Brown Act affords certain protections pertaining to personnel matters.
In addition, any written allegations of Brown Act violations have been formally addressed
by the City Council.

ACTION: Motion was made by Council Member Bedolla and seconded by Council Member
Evans to accept response to F1.2 as drafted. Roll call found Council Members
Bedolla, Evans and Mayor Pro Tem Davis in favor; passed and so ordered.
Council Member Arriola and Mayor Young opposed.

F 1.3 Some Tracy City Council Members have created a toxic work environment
within City Hall by spreading accusation of corruption and alleged illegal activities
by upper management, staff and other Council Members.

Council Member Arriola - Agree

Council Member Bedolla — Disagree Wholly
Council Member Evans — Disagree Wholly
Mayor Pro Tem Davis — Disagree Wholly
Mayor Young - Agree

The City Council disagrees wholly with finding F1.3.

To the extent that there is a perception of a toxic work environment, the City Council
disagrees that more than one Council Member created such an environment.

The City of Tracy, like all employers, strives to foster a safe, respectful, and dignified
workplace for its employees. It prides itself on having responsive and ethical
professional staff. Staff will work to assure that additional and appropriate workplace
training occurs.

ACTION: Motion was made by Council Member Evans and seconded by Council Member
Bedolla to adopt the response to F1.3 as adopted. Roll call found Council
Members Bedolla, Evans and Mayor Pro Tem Davis in favor; passed and so
ordered. Council Member Arriola and Mayor Young opposed.
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F 1.4 Tracy City Council’s behavior has resulted in poor morale within City Hall.

Council Member Arriola - Agree

Council Member Bedolla — Disagree Wholly
Council Member Evans — Disagree Wholly
Mayor Pro Tem Davis — Disagree Wholly
Mayor Young - Agree

The City Council disagrees wholly with finding F1.4.

F 1.5 The City Council created a void in City administration and leadership
through the resignation of another City Manager. It should be noted that there
have been six City Managers and four City Attorneys in the past five years.

Council Member Arriola - Agree

Council Member Bedolla — Disagree Wholly
Council Member Evans — Disagree Wholly
Mayor Pro Tem Davis — Disagree Wholly
Mayor Young - Agree

The City Council disagree wholly with finding F1.5.

F 1.6 The unprofessional Council behavior during Council meetings has
negatively impacted the City’s reputation, affecting new business development
and recruitment of potential City employees.

Council Member Arriola - Agree

Council Member Bedolla — Disagree Wholly
Council Member Evans — Disagree Partially
Mayor Pro Tem Davis — Disagree Partially
Mayor Young - Agree

There was no Council consensus on finding F1.6.

F 1.7 Members of City Council attempted to undermine the ordinance requiring
a supermajority vote to remove the City Manager to a simple majority vote.

Council Member Arriola - Agree

Council Member Bedolla — Disagree Wholly
Council Member Evans — Disagree Wholly
Mayor Pro Tem Davis — Disagree Wholly
Mayor Young - Agree

The City Council disagrees wholly with finding F1.7.
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F 1.8 There are no established measurable performance goals and objectives
for the City Manager and City Attorney; therefore, the City Council cannot
conduct effective annual evaluations.

Council Member Arriola — Disagree Partially
Council Member Bedolla — Disagree Wholly
Council Member Evans — Disagree Wholly
Mayor Pro Tem Davis — Disagree Wholly
Mayor Young — Disagree Partially

The City Council disagrees wholly with finding F1.8.

F 1.9 Serving as Parliamentarian for Council meetings puts the City Attorney in
a conflicting situation. Each decision by the Parliamentarian can be seen as
partial to one side or the other.

Council Member Arriola — Disagree Partially
Council Member Bedolla — Disagree Wholly
Council Member Evans — Disagree Wholly
Mayor Pro Tem Davis — Disagree Wholly
Mayor Young - Agree

The City Council disagrees wholly with finding F1.9.

City Council discussed continuing the item due to the late hour.

ACTION: Motion was made by Council Member Evans and seconded by Mayor Pro Tem
Davis to continue item 5.A. to Tuesday, August 27, 2024, at 7:00 p.m. Roll call
found Council Members Arriola, Bedolla, Evans and Mayor Pro Tem Davis in
favor; passed and so ordered. Mayor Young opposed.

6. COUNCIL ITEMS - There were no Council items.
7. ADJOURNMENT — Time: 12:53 a.m. on Wednesday, August 21, 2024.

ACTION: Motion was made by Council Member Arriola and seconded by Council Member
Bedolla to adjourn. Roll call found all in favor; passed and so ordered.

The above agenda was posted at the Tracy City Hall on August 17, 2024. The above are
action minutes. A recording is available at the office of the City Clerk.

Mayor
ATTEST:

City Clerk




TRACY CITY COUNCIL REGULAR MEETING MINUTES
August 20, 2024, 7:00 p.m.

City Hall, 333 Civic Center Plaza, Tracy Web Site: www.cityoftracy.org

Mayor Young called the meeting to order at 7:15 p.m.
There were no actions taken pursuant to AB 2449.

Roll call and Declaration of Conflicts — Council Members Arriola, Bedolla, Evans, Mayor Pro
Tem Davis and Mayor Young present. Mayor Young stated she has a conflict with item 3.B
and will recuse herself and Mayor Pro Tem Davis would take over the meeting during that item.

Mayor Young led the Pledge of Allegiance.
Deacon Jack Ryan offered the invocation.

Midori Lichtwardt, City Manager presented Employee of the Month Award for August to Miranda
Aguilar, Community and Economic Development Department.

1. CONSENT CALENDAR - Following the removal of Consent Iltem 1.G by Council Member
Evans motion was made by Council Member Arriola and seconded by Council Member
Evans to adopt the Consent Calendar. Roll call found all in favor; passed and so ordered.

1.A. Adoption of June 25, 2024 Special Meeting Minutes, July 2, 2024 Regular
Meeting Minutes and July 9, 2024 Special Meeting Minutes. — Minutes
were adopted.

1.B.  Staff recommends that the City Council adopt a resolution (1) determining
that compliance with standard procurement processes is not in the best
interest of the City pursuant to Tracy Municipal Code Section
2.20.180(b)(4) and dispensing such requirement for the purchase of
specified computer equipment and related services; and (2) approving a
Subscriber Services Agreement with the County of San Joaquin to provide
certain computer equipment and related services for a total not to exceed
amount of $57,007, for a one year term. — Resolution 2024-129
determined that compliance with standard procurement process is not in
the best interest of the City pursuant to TMC 2.20.180(b)(4) and dispensed
such requirement and approved the Subscriber Services Agreement with
County of San Joaquin.

1.C. Staff recommends that the City Council adopt a resolution (1) approving a
Professional Service Agreement with The Shalleck Collaborative, Inc., of
Berkeley, California to provide engineering design services for The Grand
Theatre Audio Visual Upgrades Project, for a total not-to-exceed contract
amount of $92.300, and for a term extending from August 20, 2024 to June 30,
2026, and (2) authorizing the City Manager to extend the contract term for one
additional year, if needed. — Resolution 2024-130 approved the Professional
Services Agreement with The Shalleck Collaborative, Inc.
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1.D.

1.E.

1.F

1.H

1.1,

1.J.

1.K.

Staff recommends that the City Council adopt a resolution authorizing the City
Manager to submit a claim to the San Joaquin Council of Governments for
Transportation Development Act funds in the amount of $6,706,900 for Fiscal
Year 2023-2024 and to execute the claim and related documents. —
Resolution 2024-131 authorized the submittal of a claim to the San Joaquin
Council of Governments for the Transportation Development Act funds.

Staff recommends that the City Council waive the second reading and adopt an
Ordinance: (1) amending the zone district of the property at 2660 W. Byron
Road (Assessor’s Parcel Number 238-050-13) from medium density residential
to medium density cluster, and (2) determining that the proposed zoning
amendment is categorically exempt from the California Environmental Quality Act
pursuant to Guidelines Section 15332. — Ordinance 1347 was adopted.

Staff recommends that the City Council adopt a Resolution (1) accepting the
Federal Aviation Administration’s Airport Improvement Program Grant, in the
amount of $126,000; (2) appropriating the full grant amount to a Capital
Improvement Project (CIP) 77595 for the Airport Pavement Maintenance
Management Plan; and (3) appropriating $14,000 from the General Fund to CIP
77595, to meet the grant’s requisite 10% match requirement. — Resolution 2024-
132 accepted the Federal Aviation Administration’s Airport Improvement Program
Grant, appropriated funds to CIP 77595 for the Airport Pavement Maintenance
Management Plan and appropriated funds from the General Fund to CIP 77595
to match grant’s match requirement.

Staff recommends that the City Council adopt a resolution approving a
Professional Services Agreement with Griffin Structures for project management
services for the Clyde Bland Park BMX Pump Track Project for a total not-to-
exceed amount of $235,500. — Resolution 2024-133 approved the Professional
Services Agreement with Griffin Structures.

Staff recommends that City Council adopt a Resolution authorizing the City
Manager to request from the San Joaquin Council of Governments Regional
Early Action Planning grant funds 2.0 in the amount of $1,129.000. — Resolution
2024-134 authorized the City Manager to request from the San Joaquin Council
of Governments Regional Early Action Planning grant funds 2.0.

Staff recommends that the City Council adopt a resolution (1) accepting
Landscape Improvements for Retention Basin, Tracy Hills Phase 1B, Tract
4084, (2) authorizing the City Engineer to accept a One-Year Warranty
Bond, and (3) authorizing the City Clerk to file the Notice of Completion with
the San Joaquin County Recorder’s Office. — Resolution 2024-135 accepted
the landscape improvements for Retention Basin, Tracy Hills Phase 1B,
Tract 4084.

Staff recommends that the City Council adopt a resolution: 1) Determining
that compliance with the standard procurement processes is not in the best
interests of the City pursuant to Tracy Municipal Code 2.20.140(b)(6) and
dispensing such requirement for the procurement of janitorial services for the
City. (2) Approving a Professional Service Agreement with Madill Enterprises
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1.L.

1.M.

1.N.

1.G.

for janitorial services for an initial term of three months and a total not to
exceed amount of $116,717. — Resolution 2024-136 determined that
compliance with standard procurement process is not in the best interest of
the City pursuant to TMC 2.20.140(b)(6) and dispensed such requirement and
approved the Professional Services Agreement with Madill Enterprises.

Staff recommends that the City Council adopt a resolution (1) accepting
construction of the Tracy Hills Zone 5 Pump Station at the John Jones Water
Treatment Plant, constructed by Valentine Corporation of San Rafael,
California, as complete, (2) authorizing the City Clerk to file the Notice of
Completion with the San Joaquin County Recorder's Office, (3) authorizing the
City Engineer to release the bonds and retention payment, and (4) authorize
the Director of Finance to release the remaining unused project funds to
Lennar Homes of California, LLC. — Resolution 2024-137 accepted
construction of Tracy Hills Zone 5 Pump Station at the John Jones Water
Treatment Plant.

Staff recommends that the City Council adopt a resolution 1) determining that
compliance with standard procurement processes are not in the best interest
of the City pursuant to Tracy Municipal Code 2.20.140(6) and dispensing such
requirement for the actions to be taken here, and 2) approving a Professional
Service Agreement with Mark Thomas and Company, Inc. of Sacramento,
California, for additional services related to the design and approval effort for
the Corral Hollow and Linne Road Intersection Improvements, Capital
Improvement Project 72104, for a two year term and for a not-to-exceed
agreement amount of $172,672. — Resolution 2024-138 determined that
compliance with standard procurement process is not in the best interest of
the City pursuant to TMC 2.20.140(6) and dispensed such requirement and
approved the Professional Services Agreement with Mark Thomas and
Company, Inc.

Staff recommends that the City Council adopt a resolution 1) determining that
compliance with standard procurement processes is not in the best interest of the
City pursuant to Tracy Municipal Code 2.20.140(6) and dispensing such
requirement for the actions herein, and 2) approving a Professional Services
Agreement with CSG Consultants, Inc. for the Fiscal Year 2020-2021 Pavement
Rehabilitation, Capital Improvement Project 73178, for an additional scope of
work for the project, for a total not-to-exceed amount of $73,114, with the term
commencing retroactively on March 17, 2023, and ending on March 16, 2025. —
Resolution 2024-139 determined that compliance with standard procurement
process is not in the best interest of the City pursuant to TMC 2.20.140(6) and
dispensed such requirement and approved the Professional Services Agreement
with CSG Consultants, Inc.

Receive an informational report reqgarding the Police Department’s response to
fireworks complaints and official city events during the July 4th weekend.

Sekou Millington, Police Chief and Octavio Lopez, Police Captain provided the
staff report and responded to questions.



Regular Meeting Minutes 4 August 20, 2024

ACTION:

Council Member Evans pulled the item to highlight the success. Sacramento
County has higher violations and asked if there was anything more to do about
values of citations or looking at sensitive areas.

Bijal Patel, City Attorney responded to questions.
Council questions and comments followed.

Nicole Rodriguez with TNT Fireworks thanked the City for supporting the
program. The nonprofit organizations understand it is a privilege to sell safe and
sane fireworks and it is their biggest fundraiser of the year. The biggest
competition they have is the illegal fireworks which take funds out of those
organizations. Congratulated Police Department. Could not believe how
different this July 4 was.

A resident who has lived in Tracy since 2011 stated she saw no improvement
this year. Get debris falling on solar panels and roof. Surrounded by people
shooting off illegal fireworks and it is not just 4" of July. Shared concerns about
explosives being stored in garage. Appreciates the efforts and hopes there can
be a resolution.

Conrad Levoit thanked the Police Department and Tracy City Center Association
for the well-attended parade, thanked Tracy Chamber of Commerce for the July
4 event and shared support for the fireworks display at Legacy Fields.

Motion was made by Council Member Arriola and seconded by Council Member
Evans to accept the informational report regarding the Police Department’s
response to fireworks complaints and official city events during the July 4th
weekend. Roll call found all in favor; passed and so ordered.

ITEMS FROM THE AUDIENCE - Richard Williams spoke about the loss of his father
due to being struck at an uncontrolled crosswalk. Mr. Williams stated he previously
submitted a petition and spoke about fatalities of pedestrians crossing the street,
getting illuminated crosswalks installed throughout the City and making the streets of
Tracy safe for all.

Ari Sarmento shared concerns regarding the funding being asked for and has not
been allocated and asked why it has taken so long to do a study, and requested
Council to review this issue and provide answers.

Midori Lichtwardt, City Manager responded to Mayor Young’s question and stated
staff will get an update to Council in a consent or discussion item, whichever is most
appropriate.

Deborah Allen stated she was representing neighbors on Oakridge Drive, specifically
from Brookview to Glenbriar Circle. There are speeders travelling from Brookview to
Glenbriar Circle at a dangerous speed which is a 25 mile per hour zone. Children
come from school and walk through Brookview to get to their homes. The
mechanical data collected is skewed. Have collected traffic calming study and one
person per residence has signed it.
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Melissa Watkins shared concerns regarding a neighbor assaulting her and other
neighbors and is dangerous. She hears a high pitch, and it hurts her head, and
causes her neck to get stiff and the Police Department will not take her seriously. It
has been on a nightly basis for two years. They stole all her information.

Vannie Dart stated people are saying the City Attorney gets paid more than our
Governors. Her salary should be compared with what another City Attorney’s make,
not the Governor. Governor is a public servant. People voting should learn that all
these attacks by mailers are frivolous and the City Attorney has nothing to do with it
and serves the Council. She is not elected and not a public figure and suggested
people do their research and don’t be fooled by the mailers.

Karen Moore spoke about Diversity, Equity and Inclusion (DEI). We have had DEI
failures and successes in this town and explained DEI. Recently there is a lot of
static on social media about changes to roads that people in the neighborhood did
not know about. Ms. Moore recommended the City look at Attorney General’s
recommendation for notifying the community.

Amir shared concerns over efforts to remove the City Attorney. Stated $600,000
spent on containers for the homeless shelter is a misuse of public funds. Failure of
the shelter and lack of scrutiny in the Grand Jury Report is just a bias and must be
addressed. Report should have contained evidence exonerating those acting in the
City’s best interests and exposing those manipulating our City for personal gain. The
right access to public records is crucial for transparency and accountability and key
to public trust.

3. REGULAR AGENDA

3.A. Staff recommends that the City Council receive the annual report by the
Measure V Resident Oversight Committee presenting its findings regarding
the use of Measure V funds.

Sara Castro, Finance Director introduced the item and responded to
questions.

Wes Huffman, Chair of the Measure V Residents’ Oversight Committee
provided the report and responded to questions.

Council comments and questions followed.

Robert Tanner asked why Council is concerned with the Multi-General
Recreational Center (MGRC) instead of the Aquatics Center. Mr. Tanner
compared the cost of MGRC and the Aquatics Center and asked if $31 million
has already been spent.

Karen Moore stated she is excited for the amenities to be built and when she
voted for Measure V, it included a library, money for roads and amenities but
seems like everything except amenities is coming out of Measure V. Ms.
Moore asked if the independent auditor handles the audit of the report and
recommended looking at the Stack Center in Hayward, looking up all other
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ACTION:

funding sources other cities are going for, and encouraged Council and staff to
go to federal representatives and get more money if needed and use Prop 68.

Michel Bazinet stated the reports estimated lifetime Measure V revenues for
$263 million and that estimate is several years old. Hoped staff will provide a
more recent estimate. Council should have the following information: How
much money would be received over the life of Measure V, how much is
allocated, how much has spent by project and how much is available by
project and how much is available at the end of the project.

Motion was made by Council Member Bedolla and seconded by Council
Member Evans to accept the annual report by the Measure V Residents’
Oversight Committee regarding the use of Measure V funds. Roll call found
all in favor; passed and so ordered.

Mayor Young announced there was one email received from Kati Cauller regarding
street light poles for Items from the Audience.

Mayor young recused herself from Item 3.B at 8:37 p.m.

3.B.

ACTION:

Staff recommends that the City Council receive an informational report on the
status of gaming tables and card rooms, including recent State legislation, and
provide comments and/or direction to staff.

Forrest Ebbs, Director of Community and Economic Development provided the
staff report.

Council questions and comments followed.
Emmanuel Macalino, Stars Casino owner responded to Council questions.

Karen Moore stated she does not understand why politicians and representatives
get in the way of free market, limiting competitions hurts consumers.
Representatives are corrupted by lobbyists and money.

Keith Sharpe, Counsel for Stars Casino stated there has always been a
moratorium in place and provided history of growth of the casino. There are
several cities that have accomplished the two-table increase. The card room is
interested in the reasons explained from the owner in getting the two extra tables
as soon as possible.

Gabriela Machuca shared support for Stars Casino and increase of gaming
tables..

Council comments continued.
Motion was made by Council Member Arriola and seconded by Council Member

Bedolla to accept the informational report on the status of gaming tables and
card rooms, including recent State legislation, and provide direction to staff. Roll
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call found Council Members Arriola, Bedolla, Evans and Mayor Pro Tem Davis in
favor; passed and so ordered. Mayor Young recused herself from the item.

Mayor Young returned to the dais.

4.

ITEMS FROM THE AUDIENCE — Mike Schober asked about introducing lights on
basketball courts until 10:00 p.m.

Alice English spoke about the Grand Jury recommendations, during items from the
audience we have a really bad habit started by the Mayor, there has always been
discussion allowed which there shouldn’t be. There should be no rebuttal from
Council. When there is an agenda item, you have an opportunity to talk about it.
The audience only has a limited time. Do rebuttals on your time. Have sat on other
committees that do not do that.

STAFF ITEMS - None

COUNCIL ITEMS - Council Member Arriola requested an update on Cal Cities
eCommerce legislation and skip the Finance Committee and go directly to City
Council at the next meeting. Council Member Bedolla supported the request.

Council Member Arriola requested a Measure V funding update for any difference
that was not in the report. Update on the difference for Finance Committee. Council
Member Bedolla supported the request.

Mayor Young asked for the Measure V funding update for any difference that was
not in the report to come back to Council also.

Karin Schnaider, Assistant City Manager stated the next Finance Committee meeting
is September 24, 2024, in time to post for the October 1, 2024, Council meeting or
October 15, 2024, for the Council meeting or go directly to Council.

Council Member Bedolla responded he was ok with going directly to Council.

Council Member Arriola asked for the update in this calendar year. Ms. Schnaider
stated the earliest would be October 1, will aim for October.

Council Member Arriola requested an update on the funding allocations on cross
walks safety concerns that Council heard from Mr. Williams. Council Member Bedolla
supported the request.

Council Member Arriola clarified his request to come back globally, an item related to
crosswalk safety. Council Member Bedolla supported the request.

Mayor Young asked will that include anything to do with the grant. That was part of
the ask. They requested a grant and the City utilized it for another study and is
there anything in motion for actual implementation.

Council Member Arriola asked the update to include funding sources and potential
grants. Council Member Bedolla agreed with the request.
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Mayor Pro Tem Davis requested updates on items she has requested since she has
been on Council. What are we doing about empty commercial buildings, been
asking for three and a half years. Where are we on warehouse environmental
impact ordinance. Sent email recently regarding crosswalk safety near Monticello
School, Sycamore at Windham and is waiting for a response on when the
evaluations are going to be done by staff. Council Members Arriola and Evans
seconded the request.

Council Member Evans stated he wants to know what is going on with the empty
buildings and why we do not have anything on that. Have seconded that request
before. Why hasn’t it come before Council.

Karin Schnaider, Assistant City Manager responded she will look into that, she does
not know the answer right now. On the warehouse item, Mr. Ebbs has been working
with the LOCC partnering with Stockton and Fontana about the regulations. As a
result, have begun the comparison process and the timeline is winter to bring back
the comparisons to some of the Attorney General standards that have been
implemented in Stockton and Fontana. Also watching a Bill that may be introduced
as early as Friday that may disrupt all those plans. The warehouse is on our agenda
and working with LOCC about policies. Cannot speak to the vacant commercial
properties, it is in the Economic Development Strategic Plan as a priority. We are
aware we have to bring that back. Will bring back information and policies regarding
the crosswalks.

Mayor Pro Tem Davis stated this is very specific because a child almost got hit near
Monticello School. Cars are not stopping at the stop light. This is something that is
urgent and cannot wait. Went by the area and the sun blocks, don’t see the stop
sign, certainly would not see a child. Sent this out on August 8 and still waiting to
find out about an evaluation staff is supposed to be doing. Do not want to see
anyone get killed. In regard to the other requests made, she has been on Council
almost four years, and think it is unacceptable that it takes this long for an item to
come back. Items impact our community.

Council Member Evans stated on that topic, how does Council get visibility on when
items are coming back. Getting tired of hearing items getting requested, what do we
have to do to raise the status where staff will take action and bring it back.

Midori Lichtwardt, City Manager responded she sets the agenda other than Council
directed items. There has been a number of things that have impacted staff’'s
workload and have had to come back to Council that were not anticipated when
putting together workplans. It is a matter of prioritizing these things. We do have
other business that comes in for example the Grand Jury Report which was not
anticipated and can take more than one pass. We will look at our priorities and try to
get something back to you on all of these items. Do see Mayor Pro Tem Davis’s
August 8 crosswalk issue that was sent to her and the Police Chief and it is possible
the Police Chief has more information but is not here so cannot provide an update.

Council Member Evans asked if there is a way to get visibility where we can see
where things are on a weekly or monthly basis. Some sort of ranking.

Ms. Lichtwardt responded that would be bringing back an update to Council’s
Strategic Priorities and a separate list of additional asks in addition to the priorities.
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Council Member Evans asked can it be a memo or something posted or more
ongoing.

Mayor Pro Tem Davis stated she heard it could be given in a memo but have not
received anything on these items.

Ms. Lichtwardt responded she would get with staff and either bring back an item or
handled in a memo, but think it is something of interest to the entire public and
makes sense to bring it back and if Council wants to reprioritize items we can get
direction from Council at that time.

Council Member Bedolla asked staff to keep an eye on emails regarding trees that
were removed on Bessie. Had a constituent ask when we are doing an inclusionary
zoning ordinance or at least that discussion and also setting up soccer goals at some
public parks for public use.

Mayor Young congratulated the first YARA graduation. There were 12 graduates
that graduated as part of the PAL Program. Across California we had the first female
whose name is Genesis so fitting she is the first female across California cohorts,
Congratulations to the PAL Program. Congratulations to the Law Office of Jas
Dhillon ribbon cutting.

Mayor Young requested support for receiving gift of art to come back as part of
donation policy. Council Member Arriola supported the request.

7. ADJOURNMENT: Time: 9:23 p.m.

ACTION: Motion was Council Member Bedolla and seconded by Council Member Arriola to
adjourn. Roll call found all in favor; passed and so ordered.

The above agenda was posted at the Tracy City Hall on August 15, 2024. The above are
action minutes. A recording is available at the office of the City Clerk.

Mayor

ATTEST:

City Clerk



TRACY CITY COUNCIL - SPECIAL MEETING MINUTES
August 20, 2024, 9:00 p.m.

Tracy City Hall, 333 Civic Center Plaza, Tracy, CA.

Mayor Young called the meeting to order at 9:25 p.m.

2. There were no actions taken pursuant to AB 2449.
3. Roll call found Council Members Arriola, Bedolla, Evans, Mayor Pro Tem Davis and Mayor
Young present. City Council had no declaration of conflicts.
4. Items from the audience — None
5. Request to Conduct Closed Session: Time: 9:26 p.m.
5 CONFERENCE WITH LEGAL COUNSEL—EXISTING LITIGATION
(Paragraph (1) of subdivision (d) of Gov. Code Section 54956.9)
Patrick Vargas v. City of Tracy, et al.
USDC Case No. 2:22-cv-01454-WBS-KJN
There was no public comment.
ACTION: Motion was made by Council Member Arriola and seconded by Mayor Pro Tem Davis
to recess to closed session. Roll call found Council Members Arriola, Evans, Mayor
Pro Tem Davis and Mayor Young in favor; passed and so ordered. Council Member
Bedolla absent from roll call.
6. Reconvene to Open Session — Time: 10:20 p.m.
Mayor Young announced she had recused herself from closed session item 5.
7. Report of Final Action, if Any — There was no reportable final action.
8. Council Items and Comments - None
9. Adjournment — Time: 10:21 p.m.
ACTION: Motion was made by Council Member Bedolla and seconded by Council Member

Arriola to adjourn. Roll call found all in favor; passed and so ordered.

The above agenda was posted at the Tracy City Hall on August 19, 2024. The above are action
minutes. A recording is available at the office of the City Clerk.

Mayor

ATTEST:

City Clerk




September 3, 2024
Agenda Item 1.B

RECOMMENDATION

Staff recommends that the City Council adopt a resolution (1) accepting the construction
improvements for The Grand Theatre Center for the Performing Arts, completed by Best
Contracting Services, Inc., (2) authorizing the City Clerk to file the Notice of Completion
with the San Joaquin County Recorder’s Office, and (3) authorizing the City Engineer to
release the improvement security and retention payment in accordance with the Project
Contract and Tracy Municipal Code Section 12.36.080.

EXECUTIVE SUMMARY

This agenda item seeks the adoption of a resolution by the City Council accepting the
construction improvements for the Grand Theatre Center of the Arts, Exterior Improvements,
Phase 1 Roof Repair (Project), Capital Improvement Project (CIP) 71111, completed by Best
Contracting Services, Inc. (Contractor) as complete, and authorizing the City Clerk to file a
Notice of Completion. This would also authorize the City Engineer to release the Contractor’s
improvement security in accordance with the existing contract and Tracy Municipal Code
Section 12.36.080.

BACKGROUND AND LEGISLATIVE HISTORY

On August 3, 2021, the Mayor approved and awarded a construction contract (Contract),
attached hereto as Attachment A, in the amount of $161,872 to Best Contracting Services Inc.,
of Gardena, California, pursuant to Urgency Ordinance No. 1285, for the Grand Theatre Center
for the Performing Arts, Exterior Improvements, Phase 1 Roof Repair, CIP 71111. The City
Manager also had the authorization to approve project change orders up to the specified
contingency amount of $16,181 if needed.

On February 15, 2022, City Council approved an increase to the original budget to conduct a full
tear out of the existing roof, as was deemed necessary by thermal scans, conducted at
preliminary walkthrough by Engineering staff and the Contractor. The requested augmentation
of an additional $250,000 was approved by Resolution No. 2022-023, pursuant to which a
Contract Change Order #1 (CCO) was approved on March 15, 2022 in the amount of $224,188.
On June 9, 2023, CCO #2 was approved at the department level for additional equipment to
perform construction in the amount of $1,750.00. The total approved CCO'’s for the project total
$225,938.

In accordance with the Contract and Tracy Municipal Code Section 12.36.080, the Contractor
furnished Improvement securities in the following amounts:

Bond Type Amount
Faithful Performance Security $161,871.72
Labor and Material Security $161,871.72

Warranty Security $ 16,187.17
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ANALYSIS

The Contractor has now completed all work required in accordance with the plans and
specifications and the City Engineer has inspected the completed work and confirmed that all
work conforms to the Project plans and specifications and has been completed within the time
frame of the original contract. Subject to City Council’s approval, a Notice of Completion for the
CIP will be recorded with the San Joaquin County Recorder’s Office. Filing the Notice of
Completion by the City Clerk will finalize acceptance of the Project pursuant to Tracy Municipal
Code Section 12.36.110. The Project carries a one-year Warranty Bond for all construction
improvements.

Faithful Performance Bonds may be released upon acceptance of the improvements by the
City. Labor and Material Bonds may be released thirty (30) days after recordation of the Notice
of Completion, as the statute of limitations period expires in accordance with Civil Code 9356.
The Warranty Bond may be released one (1) year after the City accepts the improvements and
any warranty work is completed.

FISCAL IMPACT

The Grand Theatre, CIP 71111, is an approved Capital Improvement Project with a budget of
$2,991,000.

Final costs for the Project, as part of Phase |, were within the approved budget as follows:

A. Construction Contract Amount $ 161,872
B. Approved Change Orders $ 225938
Total Contract Costs $ 387,810

Design, construction management, inspection, and miscellaneous project management
expenses are included in the overall project expenses below.

The following table lists current balances remaining in CIP 71111:

Funding Source Budget Expensed Available

301 - General Projects $ 2,570,000 $ 2,340,546 $ 229,454
615 - Building Maintenance $ 421,000 $ 391,277 $ 29,723
Totals $ 2,991,000 $ 2,731,823 $ 259,177

PUBLIC OUTREACH / INTEREST

Not applicable.

COORDINATION

Coordination between the Engineering Division, the Building Safety Division, and The Grand
Theatre Cultural Arts Division.



Agenda Item 1.B
September 3, 2024
Page 3

CEQA DETERMINATION

Prior to commencement of construction, the Project was determined to be categorically exempt
from the California Environmental Quality Act (CEQA) pursuant to CEQA Guidelines Section
15301, which pertains to the operation, repair, maintenance, permitting, leasing, licensing, or
minor alteration of an existing facility.

STRATEGIC PLAN

This agenda item supports the City of Tracy’s Quality of Life Strategic Priority by enhancing City
amenities to provide cultural arts programming and events that bolster quality of life.

ACTION REQUESTED OF THE CITY COUNCIL

Staff recommends that the City Council, by resolution, (1) accept the construction improvements
for The Grand Theatre Center for the Performing Arts - completed by Best Contracting

Services, Inc., (2) authorize the City Clerk to file the Notice of Completion with the San Joaquin
County Recorder’s Office, and (3) authorize the City Engineer to release the improvement
security and retention payment in accordance with the Project Contract and Tracy Municipal
Code section 12.36.080.

Prepared by: Miguel Hernandez, Construction Project Manager
Reviewed by: Koosun Kim, PE, City Engineer

Sara Castro, Finance Director

Bijal M. Patel, City Attorney

Karin Schnaider, Assistant City Manager
Approved by: Midori Lichtwardt, City Manager

Attachments:

Attachment A — Project Contract — Best Contracting Services Inc.



Attachment A

AGREEMENT FOR PUBLIC IMPROVEMENTS

GRAND THEATRE CENTER OF THE ARTS EXTERIOR IMPROVEMENTS,
PHASE 1 ROOF REPAIRS
CIP No. 71111

This AGREEMENT (*Agreement”) is entered into between the CITY OF TRACY, a municipal
corporation (“City”), and BEST Contracting Services, Inc. (“Contractor”).

RECITALS

A. In accordance with State law, including the Public Contract Code, and local law, including
the Tracy Municipal Code, the City issued an invitation for competitive bids for this Project.

B. In response to the invitation for bids, the Contractor submitted the Bid Forms, which are
incorporated here by reference, and these were found by the City to be responsive to the
invitation for bids.

C. After reviewing all bids submitted in response to the invitation for bids, the City found the
Contractor to be the Lowest Responsible Bidder, and the City Council awarded this
Agreement to the Contractor pursuant to City Manager Approval.

D. The Projectis more specifically described in the Contract Documents, but generally includes
the following items of work: excavate and grade areas for the installation of three Cily
Provided Self-contained pre-fabricated single occupant restroom structures, install one
contractor supplied shade structure, install one multi-occupant pre-fabricated restroom
structure with connections to existing water and septic systems, the installation of electrical
conduits to support installed structures, construct decomposed granite walkways, construct
minor concrete walkways and ADA compliant ramps, landscaping, and irrigation system
modification, slurry seal of parking areas and striping.

NOW THEREFORE, THE PARTIES MUTUALLY AGREE AS FOLLOWS:

1. SCOPE OF WORK. The Contractor shall perform, or cause to be performed, the Work
described in the Contract Documents (“Work”), to the satisfaction of the City Engineer.
Contractor shall perform additional work arising from changes ordered by the City in
accordance with Section 2.3, “Modifications” of this Agreement.

2. CONTRACT DOCUMENTS.

2.1. List of Contract Documents and Precedence. The Contract Documents consist of the
documents listed below, beginning with the highest and ending with the lowest order
of precedence. If there is a conflict between component parts of the Contract
Documents, the document highest in precedence controls. See also General
Provisions, Section 4.05, “Precedence of Contract Documents”.

a. Change orders.

b. Project directives.
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11.

Work, including: furnishing all labor (including supervision), materials, equipment, tools,
transportation, and services necessary (including the costs of any and all applicable taxes,
patent rights, royalties, licenses, permits, and traffic control; including flagmen) to complete
the Work (including costs to protect the Work, and all damages to the Work prior to
acceptance of the Work by the City, unless otherwise specifically provided in the Contract
Documents).

CONTRACT TIME. After the Contractor has provided all documents required by the Notice
of Award, as identified in the Notice to Bidders, and following execution of the Agreement
by the City, the City shall issue a Notice to Proceed to the Contractor. Contract time shall
commence upon receipt date of the Notice to Proceed. Contractor shall commence work
within ten calendar days of the receipt date specified in the Notice to Proceed. See General
Provisions Sections 8.01, “Notice to Proceed”, 8.02, “Commencement of Work”, 8.15, “Time
of Completion and Days Charged”, and 8.17, “Delays and Extension of Time”.

LIQUIDATED DAMAGES. If Contractor fails to complete the Work within the Contract Time,
Contractor shall pay to the City, as liquidated damages and not as a penalty, the sum
specified in the Notice to Bidders for each calendar day after the expiration of the Contract
Time that the Work remains incomplete. See Notice to Bidders and General Provisions
Section 8.16, “Liquidated Damages”.

CONTRACTOR REPRESENTATIVE. At all times during the progress of the Work,
Contractor shall have a competent foreman or superintendent (“Contractor Representative”)
on site with authority to act on behalf of the Contractor. The Contractor shall, at all times,
keep the City Engineer informed in writing of (a) the name and telephone number of the
Contractor Representative, and (b) the names and telephone numbers of all subcontractors
performing the Work.

IMPROVEMENT SECURITY. Concurrently with the execution of this Agreement by the
Contractor, and before the commencement of any Work, the Contractor shall furnish a
Faithful Performance Bond, Labor and Material Bond, Warranty Bond, or other
guarantees, in the required amounts as improvement securities, in a form substantially the
same as that set forth in the Contract Forms or in an alternate form authorized by state law
and approved by the City. See Division C, "Agreement and Agreement Forms” of the
Project Specifications and General Provisions Section 3.07, “Contract Bonds”.

INSURANCE. Concurrently with the execution of this Agreement by the Contractor, and
prior to the commencement of any Work, the Contractor shall fumish evidence to the City
that all of the insurance requirements required by General Provisions Section 3.08,
“Insurance Requirements” have been satisfied.

PERMITS, LICENSES, AND COMPLIANCE WITH LAW. The Contractor shall obtain and
maintain all necessary permits and licenses for the performance of the Work, as provided
in General Provisions Section 9.06, “Permits and Fees”.

DEFAULT. The default provisions set forth in General Provisions Section 8.12, “Default by
Contractor and Termination of Control”, shall apply.

FINAL ACCEPTANCE OF WORK. Prior to final acceptance of the Work by the City Council,
the Contractor shall be solely responsible for maintaining the quality of the Work, and
maintaining safety at the Project site. The Contractor’s obligation to perform the Work shall
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not be satisfied until after the City Engineer has made a written determination that all
obligations under the Agreement have been satisfied, all outstanding fees and charges have
been paid, and the City Council has accepted the Work as complete. See General
Provisions Sections 8.20, “Final Acceptance” and 8.21, “Risk of Loss”,

WARRANTY. The Contractor shall warrant the quality of the Work for a period of one year
after acceptance of the Work by the City Council, and shall provide a Guarantee and
Warranty Bond in the required amount, in accordance with the terms of the Contract
Documents. In the event that during the one-year warranty period any portion of the Work
is determined by the City Engineer to be defective as a result of an obligation of the
Contractor under this Agreement, the Contractor shall be in default. See General Provisions
Section 11, “Guarantee”.

LABOR REQUIREMENTS.

13.1. Prevailing Wage. The California general prevailing wage rates determined by the
Director of Industrial Relations are made a part of this Agreement. Nothing in the
Contract Documents shall be interpreted in a manner conflicting with these rates.
See General Provisions Section 9.05 (d), “Prevailing Wage”.

13.2. Apprentices. Labor Code Sections 1777.5,1777.6 and 1777.7 govern the employment
of apprentices by Contractor or any Subcontractor. Contractor and any of his
Subcontractors shall comply with these Labor Code requirements. Contractor shall
have full responsibility for compliance regardless of any other contractual or
employment relations alleged to exist. See General Provisions Section 9.05 (f),
“Apprentice Program”.

13.3. Wage Information. A copy of the general prevailing rates of per diem wager for each
craft, classification or type of worker needed to perform the Agreement, as
determined by the Director of the State Department of Industrial Relations, are
available at the office of the City’s Director of Development and Engineering
Services, located at Tracy City Hall, 333 Civic Center Plaza. These will be made
available to any interested party upon request.

13.4 Hours of Labor. The Contractor shall forfeit, as a penalty, to the City $50 for each
worker employed in the execution of the Agreement by him or by any Subcontractor
for each calendar day during which any worker is required or permitted to labor more
than 8 hours, in violation of Labor Code sections 1810-1815. See General
Provisions Section 9.05 (c), “Hours of Labor”.

13.5 Nondiscrimination. Contractor shall afford equal employment opportunities for all
persons without discrimination because of race, color, religion, sex, sexual
orientation, political affiliation, national origin, ancestry, age, marital status, or
physical or mental disability. See General Provisions Section 9.05 (a), “Non-
Discrimination”.

14. INDEPENDENT CONTRACTOR STATUS. Contractor is an independent contractor. All

persons working for or under the direction of the Contractor are the Contractor’s employees,
agents or Subcontractors, and they shall not be deemed agents, servants or employees of
the City. See General Provisions Sections 9.01, “Contractor's Responsibility for the Work”
and 9.02, “Contractor’s Responsibility for Subcontracted Work”.
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15. CONFLICTS OF INTEREST. Contractor (including its employees, agents, and
subcontractors) shall not maintain or acquire any direct or indirect interest that conflicts with
the performance of this Agreement. In the event that Contractor maintains or acquires such
a conflicting interest, any contract (including this Agreement) involving Contractor’s
conflicting interest may be terminated by the CITY.

16. ATTORNEY’S FEES. If any legal action is commenced to enforce this Agreement, the
prevailing party is entitled to reasonable attomey’s fees, costs, and expenses incurred.

17. INDEMNIFICATION. Contractor shall indemnify, defend, and hold harmless the City
(including its elected officials, officers, agents, and employees) from and against any and all
claims (including all litigation, demands, damages, liabilities, costs, and expenses) resulting
from or arising out of the performance of the Work by Contractor (including Contractor’s
agents, representatives, contractors, subcontractors, and employees), except only for those
claims arising from the established willful misconduct or active negligence of the City.
Contractor's indemnification shall specifically include, but not be limited to, all claims arising
out of: contract claims, property damage, personal injury, and any infringement of patent
rights or copyrights incidental to the use in the performance of the Work or resulting from
the incorporation in the Work of any invention, design, process, product, or device not
specified in the Contract Documents. Contractor’s indemnification shall include any and all
costs, expenses, court costs, attorneys’ fees and liability incurred by the City in enforcing
the provisions of this section, and in defending against such claims, whether the same
proceed to judgment or not. Contractor shall reimburse City for any expenditures City incurs
by reason of such matters.

18. ASSIGNMENT AND DELEGATION.

18.1. Assignment of This Agreement. This Agreement and any portion thereof shall not be
assigned or transferred, nor shall any of the Contractor’s duties be delegated, without
the written consent of the City. See General Provisions Section 3.04, “Assignment”.

18.2 Assignment pursuant to Government Code. Pursuant to Government Code Section
4552, the Contractor shall assign to the City, all rights, title, and interest in and to all
causes of action it may have under Section 4 of the Clayton Action (15 U.S.C. Section
15) or under the Cartwright Act (Chapter 2 [commencing with Section 16700] of Part
2 of Division 7 of the Business and Professions Code), arising from purchases of
goods, services, or materials pursuant to the public works contract or the subcontract.
This assignment shall be made and become effective at the time the City tenders final
payment to the Contractor, without further acknowledgment by the parties. The
Contractor further warrants that all goods, services, and materials provided to the City
in accordance with this Contract are free and clear of all liens and encumbrances.

19. MISCELLANEOQUS PROVISIONS.

19.1. Notices. All notices, demands, or other communications which this Agreement
contemplates or authorizes shall be in writing and shall be personally delivered or
mailed to the respective party as follows:
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To CITY: To CONTRACTOR:

City of Tracy BEST Contracting Services, Inc.
Development Services Dept. Attn: Sean Tabazadeh

Attn: Paul Verma 19027 S. Hamilton Avenue

333 Civic Center Plaza Gardena, CA 90248

Tracy, CA 95376

COPY To:

City of Tracy

City Attorney’s Office
Attn: Leticia Ramirez
333 Civic Center Plaza
Tracy, CA 95376

19.2.

19.3.

194.

19.5.

19.6.

Communications shall be deemed to have been given and received on the first to
occur of: (1) actual receipt at the address designated above, or (2) three working
days following the deposit in the United States Mail of registered or certified mail,
sent to the address designated above.

Waivers. Waiver of a breach or default under this Agreement shall not constitute a
continuing waiver or a waiver of a subsequent breach of the same or any other
provision of this Agreement.

Severability. In the event any term of this Agreement is held invalid by a court of
competent jurisdiction, the Agreement shall be construed as not containing that term,
and the remainder of this Agreement shall remain in full force and effect.

Public Records. Public records are subject to disclosure under the California Public
Records Act, Gavemment Code Section 6250 et. seq.

Jurisdiction and venue. The interpretation, validity, and enforcement of the
Agreement shall be governed by and construed under the laws of the State of
California. Any suit, claim, or legal proceeding of any kind related to this Agreement
shall be filed and heard in a court of competent jurisdiction in the County of San
Joaquin.

Signatures. The individuals executing this Agreement represent and warrant that
they have the right, power, legal capacity, and authority to enter into and to execute
this Agreement on behalf of the respective legal entities of the Contractor and the
City. This Agreement shall inure to the benefit of and be binding upon the parties
hereto and their respective successors and assigns.

(Signatures on next page)
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BID PROPOSAL

BID TO: The Honorable Mayor and City Council Members
Attn: City Clerk
City of Tracy '
333 Civic Center Plaza
Tracy, California 85376

FOR: GRAND THEATRE CENTER FOR THE ARTS EXTERIOR IMPROVEMENTS
cIP 71111

BID FROM: . .
Bldder's Company Name: BEST Contracting Services, Inc.

Cantact Person: Sean Tabazadeh,CEO/Secretary

Business Street Address!: 19027 S. Hamilton Ave.
Gardena, CA 90248

Clty, State, ZIp Code:

Phone No.: (310_) 328-6969

Fax No.: (310 )328-9176

Email: estimating@bestcontracting.com
Contractor License No.: #456263

Date Bid Submitted: June 17, 2021

Dear Mayor and Clly Council- Members:

|, as bidder, declare that | have satisfied myself as to the actual conditions and raquirements of
the work by careful examination of the location of the proposed work, by examination of the
plans and specifications including the Notice to Bidders, and by other measures, and that after
submisslon of the bid, | will not dispute, complain or assert that there was any
ralsunderstanding ih regards to the nature or amount of work to be done.

| hereby cettify that anly those parties Interested in this proposal as princlpals are named h
this proposal and that this bid is genuine, and not sham, collusion, or madae in the Intersst or in
behalf of any parson not named. | have not directly: or indirectly induced or solicited any other
bidder, person, firm or corporation to put in a sham bid, or refrain fram bidding, and have not in
any manner sought by colluston to secure for myself an advantage over ahy other bidder.,

| agree that If this proposal is accepted, | will contract with the City of Tracy in the form of
agreement proposed, will provide all bonds and Insurance certificates as required by the
agreement and will furnish all equipment and materials and perform all the labor required to
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complete the work in accordance with the plans, spedifications and other contract documents,
for the unit or lump sum prices set forth in the Bid Schedule.

| have carefully chacked all of the figures in the Bid Schedule and understand that the City
shall not be rasponsible for any errors or omissions an my part in making up this bid. | agree
that this bid may not be withdrawn for a period of 90 calendar days from the date of the bid
opening and that the City reserves the right to reject any or all bids.

BIDDING REQUIREMENTS

The work to be done and referred to here is in the Gity of Tracy, County of San Joaquin, State
of California, and shall be constructed in accordance with all provisions of the project
specifications and project plans including: any addenda; the Agresment; the Standard
Spacifications for Public Works Construction; “Greenbook”, current edition; the Standard Plans
for Public Works Construction, cuirent edition; the Standard Specifications and Standard Plans
of the Callfornla Department of Transportation, current edition; the Labor Surcharge and
Equipment Rental Rates; and payment of not less than the Jatest Issue of the State General
Prevailing Wage Rates In effect on the date the work is performed.

For each of the varlous contract items of worl designated on the Bid Schedule, the bidder
shall set forth @ unit or lump sum price which the bidder shall then use to calculate and
designate a total cost for each item of work based upon the designated estimate of the
guantities of work to be done, all in clearly legible figures in the respective spaces of the Bld
Scheduls provided for this purpose.

The bidder shall include In the unit or lump sum prices pald for the various contract items of
work full compensation for conforming to the requirements of the Contract Documents and for
completing all of the wark required. No additional compensation shall be granted for any
additional items unless categorized and approved as exira work under the terms of the
agreement.

The estimate of construction quantities set forth in the Bid Schedule is approximate only, baing
glven only as a basis for the comparison of bids, and the City does not expressly or by
implication agree that the actual amount of work will correspond with those estimated
quantities. The City reserves the right to increase the amount of any class or portion of the
work or to omit portlons of the wark as may ve deemed necessary or expedlent by the
Engineer.

If the City accepts this proposal and the bidder fails to enter Into the contract andlor falls to
furnish bonds as required by the spaecifications with sureties satisfactory to the City within ten
(10 calendar days after the biddet has recelved notice from the City that the contract has
been awardad, the City may, at Its option, determine that the bldder has breached and
abandoned the contract, and thereupon, the bid securlty accompanying this proposal shall be
forfeited and become the property of the City.

The Notice to Proceed will not be issued untll after the contract has been fully executed. The
contractor shall commence the work under the contract within fifteen (15) days following the
date of the Notice to Proceed, or as otherwise specified In the project specifications, and shall
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diligently prosecute the project to completion within the time specified. The contract
completion perlod is inclusive of the time needed for matarial delivery.

Bidder shall comply with the requirements of the California Labor Code, including sections
1770 ot seq., and pay not less than the prevalling rate of per dier wages as determinad by the
Director of the California Department of Industrial Relations. Copies of such prevailing rate of
per diem wages are on file at the office of the city, which copies shall be made avalilable to any
interested party upon request. The Contractor shall post a copy of such determination at the
job site.

In accordance with the provisions of Section 1860 of the Labor Cods, ptior to performing work
on the Contract, each Contractor to whom a public works contract is awarded shall sign and
file with the City the Warker's Cotmpensation Certification included in the “Agreement and
Agreement Forms" section of these specifications.

Ridder's altention is directed to Genetal Provisions, Section 2, “Proposal Requirements and
Conditions”, which contains additional information and requirements pertaining to the
submission of a bid, and which is incorporated here by reference.

Any protest of the proposed contract award must be submitted in writing to the City no later
than 5:00 p.m. on the fifth business day following the date of the bid opening. See the
Genaral Provisions, Saction 2.14 for bid protest procsdures.

Bid Proposal p3 GRAND THEATRE CENTER OF THE ARTS,
PHASE 1 ROOF REPAIRS
crpynn




BID §CHEDUL

GRAND THEATRE CENTER FOR THE ARTS EXTERIOR IMPROVEMENTS,
PHASE 1 ROOF REPAIRS
CIP No, 71111

All applicable sales taxes, state and/ar federal, and any other special taxes, patent rights or
royaities are included in the price quoted in the bid.

In the case of a discrepancy between the product of the “Estimated Quantity’ and the “Unit
Price” with the “ltem Total", the product of the “Estimated Quantity” and the “Unit Price” shall
pravall and the figure shown as the “ltem Total’ shall be adjusted accordingly. In the case of a
discrepancy between the sum of the figures in the “ltem Total’ column (adjusted per the
previous sentence, if necessary) and the amount set forth as the “Total Base Bid Amount”, the
sumn of the figures In the “ltem Total® column shall prevail and the amount shawn as the “Total
Base Bid Amount” shail be adjusted accardingly.

BASE BID ITEMS ARE AS FOLLOWS:

ltem ltem Estimated Unit ftem

No. Description Quantity | Unit Price Total

1 | Mobilization 1 LS $18,950.00 $18,950.00
Demolition of Existing

2 | Roofing Material (including 6,004 SF
parapet areas) $3.50 $21,014.00
Demolition of Existing

3 | Goping 439 LF | $3.10 $1,360.90
Glass-Mat Roof Board, '

4 | Eumish & Instal 6004 SF $6.25 $37,525.00

'| Thermoplastic Membrane

5 | Roofing, Furnish & Install 6004 SF | $895 $53,735.80

& | Painting and Coating 439 LF $8.68 $3,810.52
Metal Coping &

7 | Miscellansous Flashing, 439 LF $24.50 $10,755.50
Furnish & Install

BID SCHEDULE - CONTINUED NEXT PAGE:
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BID SCHEDULE, con’t,

tem | item Estimated Unit jtem
No, | Description Quantity | Unit | Price Total
Roof Pads, Furnish &
8 | instal 385 | SF | $3200 $12,320.00
Replacs Roof Drain
9 | (Contingent Bid Item) 1 EA | $2400.00 $2,400.00

Notes:

Total Base Bid Amount: $

161,871.72

1. The Contract will be compared and awarded on the basis of the Total Base Bid Amount.
2. The City reserves the right to reject all bids for any reason whatsoever.
3. Issuance of the “Notice to Proceed” will constitute the beginning of the Contract.
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DESIGNATION OF SUBCONTRACTORS

In accordance with the Subletting and Subcontracting Falr Practices Act, Public Contract Code
sections 4100 ef seq. (the "Subcontracting Act’), the Bidder hareby cettlfles and submits, as
required by law, the following concerning subcontractors:

1. The portion of the work, which will be done by each such subcontractor.

9. The name and location of the place of business of each subgontractar who will perform
work ot labor, fabricate a portion of the work or improvement according to detailed
drawings in the project plans, or render service to the Contractor in or about the
construction of the wark in an amount In excess of one-half of one percent (0.5%) of the
Contractor's total bid; and

Portion of Work to be Subgcontractor Name
Performead: and Address
1. Roof Demo/ACM B&M Tear Off Inc.

2420 Sand Creek Road, PBM 280
Brentwood, CA 94513

DIR# 1000009312
LICENSE# 769864

DIR#
LICENSE#

DIR#
LICENSE

DIR#
LICENSE#

(For additional Subcontractors, attach copies of this sheet as necessary)

CITY BUSINESS LICENSE REQUIREMENT

NOTE: It s undarstood and agreed that the bidder and all subcontractors will abtsin a City of
Tracy Business License before beginning any work.
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BIDDER'S QUALIFICATIONS

The following statements as to the financlal qualifications and experience of the Bidder are
submitted as a part of this Bid and the Bidder guarantees the truthfulness and accuracy of the
information. Pursuant to Public Contract Cade 101685, financial statements and experience
questiannaires are not public records and are not open to public Inspectian.

Financlal Data
Reference Is hereby made to the fallowing bank or banks as to the financial responsibility of

the bidder,

NAME OF BANK ADDRESS
Bank of the West

300 S. Grand Avenue, Los Angeles, CA 90071

Acct # 045313186
Jill A, Meeks - Managing Director Tel # (213) 972-0655 Fax: (213) 312-7664

Email: Jill. meeks@bankofthewest.com

Expetience Data
The Bidder has been engaged in the contracting husiness, under the present business name

for 14 years. Experiance In work of a nature similar to that covered In this Bid extends
over a petiod of __39 years,

The Bidder as a Contractor has naver falled ta satisfactorily complete a contract awarded to
him, except as follows: (Name all exceptions and reasons therefore):

N/A
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BIDDER'S REFERENCE
List three (3) major projects which the Bidder has performed comparable wark for a
Govemmental Agency or Developer within the last thres (3) years. Providing a contact person

and description of the project, or other such information that will demonstrate the ability to
vigorously prosecute the work,

1. USPS Oakland P&DC 1675 7th St., Oakland, CA 94615 2020
PROJECT NAME LOGATION YEAR COMPLETED
Ryan D. Price (860) 285-7046 | C: 860.490.8540 E: Ryan.D.Price@usps.gov
AGENCY CONTACT PERSON TELEPHONE NO.

BRIEF DESCRIPTION OF THE WORK AND/OR MANNER OF EXECUTION

Reroof located at 1675 7th St., Oakland, CA 94615
Start date: 7/1/2019

End date: 2/5/2020
$1,370,000.00
2. Chaffey Joint UHSD Districtwide Various School Sites 2019
PROJECT NAME ’ LOCATION YEAR COMPLETED
William Vasquez (626) 827-3002 E: william.vasquez@cjuhsd.net
AGENGY GONTACT PERSON TELEPHONE NO.

BRIEF DESCRIPTION OF THE WORK AND/OR MAN NER OF EXECUTION

Reroof located at  Chaffey HS - 1245 N Euclid Ave, Ontario, CA 91762

Al Toma IS - 8880 Paseline 1, Alta Loma, CA 91701 Etiwanda HS - 13500 Victoria St Etiwanda, CA 91739

Los Osos HS - 6001 Milliken Ave, Rancho Cucamonga, CA 91737 Montclair HS - 4725 Benito St, Montclair, CA 91763
Colony HS - 3850 E Riverside Dr, Ontario, CA 91761

Start date: 5/21/2019 End date: 10/15/2019 $2,513,158.00

3.  Corona Norco USD Various Sites 2020
PROJECT NAME LOCATION YEAR COMPLETED
Peace Aneke (951) 736-5050 E:Peace.Aneke@cnusd k12.ca.us
AGENCY CONTACT PERSON TELEPHONE NO,

BRIEF DESCRIFTION OF THE WORK AND/OR MANNER OF EXECUTION
Reroof located at 2065 Temescal Ave., Norco, CA 92860
& 300 Buena Vista Ave., Corona, CA 92882

Start date: 11/18/2019

End date: 6/1/2020
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SIGNATURE OF BIDDER

The tarms and conditions of the final contract when exacuted shall control and supersede
anything herein to the contraiy or inconslstent with such contract.

The bidder heraby offers ta furnish all labor, materlals, equipment, transportation, and services
necessary to complete the work on this project in accordance with the Contract Documents
and to complets all requirements of the Contract Documents for the sums quoted in this Bid.

Addenda;

Ridder has received and examined all addenda issued during the bid periad (if any} and
agrees that all addenda shall be made a part of the Contract Documents. The bidder
acknowledges receipt and Incorporation of all Impacts resulting from all addenda jssued by
insetting the number of each addendum below OR by signing and submitting with the bid
proposal the signature page from each addendum,.

Addendum Nos. NONE ) . .

Bidder's Guarantee:
In accordance with Public Contract Code Section 20170, accompanying this Bid is

Bidders Bond (insert the word “Cash", “Cashler's Check’, “Certifled
Chack’ or "Bidder's Band® as the case may be) made payable to the City In the amount of
Ten Percent ($___10% )

equal to at least ten percent (10%) of the total amount of this bid, which s given as a
guarantes that the undersigned will enter Into a contract if awarded the work.

Campany Profile;

The names of all persans interested in the foragoing bid as principals are as follows:

Note: If bidder or other interested person is a corparation, state legal name of corporafion, also
names of the president, secretary, treasurer and manager thereof; if partnership, state true
name of firm, also names of all individual pariners composing firm; If bidder or other interested
person Is an Individual, state first and last name in full.

Firm Name: BEST Contracting Services, Inc.

Business Address: 19027 S. Hamilton Ave,

Gardena, CA 90248

Names and Titles of Company Officers:

4. Mojitaba Tabazadeh, President
2, __ Sean Tabazadeh CEQ/Secretary
N Fatemeh Tabazadeh Treasurer
4,
Bid Proposal P10 GRAND THEATRE CENTER OF THE ARTS,
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State of California
Secretary of State

|, DEBRA BOWEN, Secretary of State of the State of
California, hereby certify:

. That the attached transcript of 1 page(s) has been compared
("} with the record on file in this office, of which it purports to be a copy, and
that it is full, true and correct.

IN WITNESS WHEREOF, | execute this
certificate and affix the Great Seal of the
State of California this day of

MAR 2 3 2007

%«bw Brwvea_

DEBRA BOWEN
Secretary of State

)

Ssc/Stale Form CE-107 (REV 1/2007) i OSPOS 99134




2

A0658529

~ ENDORSED - FILED
o e S

CERTIFICATE OF AMENDMENT MAR 1 9 2007
OF

Py
i
e

ARTICLES OF INCORPORATION OF
BEST ROOFING & WATERPROOFING, INC.

The undersigned certify that:

1. They are the President and Secretary, respectively, of Best Roofing &
Waterproofing, Inc., a California corporation.

2. Aricle of the Articles of Incorporation of this corporation is amended to read as
follows: The name of this corporation is Best Contracting Services, Inc.

3. The foregoing amendment of Articles of Incorporation has been duly approved by
the board of directors.

4. The foregoing amendment of Articles of Incorporation has been duly approved by
the required vote of the shareholders in accordance with Section 902, California
Corporation Code. The total number of outstanding shares of the corporation is
100. The number of shares voting in favor of amendment equaled or exceeded the
vote required. The percentage vote required was more than 50%.

We further declare under penalty of perjury under the laws of the State of California

.

that the matters set forth in this certificate are true and correct of our own knowledge.




.f’ ’\\\

)
o

) 10522810 ENDORSEDFILED
: I the office of the Secretary of State
of the Siaba nd Oalifornig

CERTIFICATE OF AMENDMENT MAR 2 61998

OF BILL JONES, Secretary of State
ARTICLES OF INCORPORATION OF

TABA DEVELOPMENT CO., INC.
Mojitaba Tabazadeh and Sean Tabazadeh certify that:

1. They are the Chief Executive Officer and Secretary,
respectively, of Taba Development Co., 1Inc., a California
corporation.

2. The Board of Directors of Taba Development Co., Inc. has
approved the following amendment to Article I of the Articles of
Incorporation of said corporation:

uy

The name of this corporation is Best Roofing & Waterproofing,
Inc.

3. The amendment has been approved by the required vote of
the shareholders in accordance with Sections 902 and 903 of the
california Corporations Code. The corporation has only one
outstanding class of shares. Each outstanding share is entitled to
only one vote. The corporation has 100 shares outstanding, and,
hence, the total number of shares entitled to vote with respect to
the amendment was 100. All 100 shapes were voted in favor of the

Amendment.

Mojitaba Tabazadahy ief /Executive
-

A

Sefn Tabazagbl;, Secretary

Each of the undersigned declares under penalty of perjury that
the matters set forth in the foregoing certificate are true and
correct of her own personal knowledge, and that this declaration
was executed on March 25, 1999.
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THE HANOVER INSURANCE COMPANY
MASSACHUSETTS BAY INSURANCE COMPANY
CITIZENS INSURANCE COMPANY OF AMERICA

POWER OF ATTORNEY
THIS Power of Attorney limits the acts of those named hereln, and they have no authority to bind the Company except In the manner and
to the extont herein stated.

KNOW ALL PERSONS BY THESE PRESENTS:

That THE HANOVER INSURANGE COMPANY and MASSACHUSETTS BAY INSURANCE COMPANY, both being corporations organized and existing
under the laws of the State of New Hampshire, and CITIZENS INSURANCE COMPANY OF AMERICA, a corporation organized and existing under the
laws of the Stale of Michigan, (herelnafter individually and coltectively the “Company”) does hereby constitute and appoint,
Patrick T. Moughan, Mark D, Kiger, Alec D. Martinez, and/or Jing Guo Mason
Of Global Risk, LLC of Los Angeles, CA sach individually, if there be more than one named, as its true and lawful altorney(s)-in-fact to sign, execule,
seal, acknowledge and deliver for, and on its behalf, and as its act and deed any place within the United States, any and all surety bonds, recognizances,
undertakings, or other surety obligations. The execution of such surety bonds, recognizances, undertakings or surety abligations, in pursuance of these
presents, shali be as binding upon the Company as If they had been duly signed by the president and attested by the secretary of the Company, in their
own proper persons, Provided however, that this power of attorney limits the acts ofthose named herein; and they have no authority to bind the Company
except in the manner stated and to the extent of any limitation stated below:
Any such obligations in the United States, not to excesd Fifty Million and No/100 ($50,000,000) In any single instance

Thatthis power Is made and executed pursuant to the authority of the following Resolutions passed by the Board of Directors of sald Company, and sald
Resolutions remain in full force and effect:

RESOLVED: That the President or any Vice President, in conjunction with any Vice President, be and they hereby are authorized and
empowered to appoint Altorneys-In-fact of the Company, Inils name and as it acts, to execute and acknowledge for and on iis behalf as surety,
any and all bonds, recognizances, conlracts of indemnity, waivers of citation and all other wiitings obligatory in the nature thereof, with power to
attach thereto the seal of the Company. Any such writings o executed by such Attorneys-in-fact shall be binding upon the Company as if they
had been duly executed and acknowledged by the regutarly elected officers of the Company in their own proper persons.

RESOLVED; That any and ali Powers of Attorney and Certified Coples of such Powers of Atiomey and cerlification In respect thereto, granted
and executed by the President or Vice President in conjunction with any Vice President of the Company, shall be binding on the Company to the
same extent as If all signatures therein were manually affixed, even though one or more of any such signatures thereon may be facsimile.
(Adopted October 7, 1981 — The Hanover Insurance Company; Adopted April 14, 1982 — Massachusetis Bay Insurance Company; Adopted
September 7, 2001 — Citizens Insurance Company of Amaerica)

IN WITNESS WHEREOF, THE HANOVER INSURANGE COMPANY, MASSACHUSETTS BAY INSURANCE COMPANY and CITIZENS INSURANCE

COMPANY OF AMERICA have caused these presents to be sealed with thelr respective corporate seals, duly attested by two Vice Presidents, this 29"
day of March, 2017.

‘The Hanover Insurance Company

Tha Hanover Insurance Coampany
Massachusetis Bay Inauhm:e Company Massachusetts Bay Insuran c‘; Company
Citizens Insurance Company of America

ﬂ.’w I A

James H. Kawiecki, Vice President

Ciizens Insurance Company of Amerlco

John C, Roche, EVP and President

THE COMMONWEALTH OF MASSACHUSETTS
COUNTY OF WORCESTER g 8.

On this 28" day of March, 2017 before me came the above named Vice Presidents of The Hanover Insurance Company, Massachusetts Bay Insurance
Com‘)‘any and Citizens Insurance Company of America, to me personally known to be the individuals and officers described herein, and acknowledged
that the seals afiixed to the preceding Instrument are the corporate seals of The Hanover Insurance Company, Massachusetls Bay Insurance Company
and Cillzens Insurance Company of America, respeciively, and that the sald corporate seals and their signatures as officers were duly affixed and
subscribed to said Instrument by the authoritv and direction of said Corporations.

DIANE J.
Muuywm )
} 3.k J
My Cammiseion Explres } (apho, Notary Public
1 My Comuission Explns March 4, 2022

I, the undersigned Vice Presidant of The Hanover Insurance Company, Massachusetts Bay Insurance Company and Cliizens insurance Company of
Amerlca, hereby certify that the above and foregoling Is a full, irue and correct copy of the Original Power of Attorney {ssued by said Companles, and do
hereby further certify that the said Powers of Attorney are still in force and effect.

GIVEN under my hand and the seals of said Companies, at Worcester, Massachusells, this g% day of June, 2021

CERTIFIED COPY | =Tl A

S Theadore G, Martinez, Vice Prestdent
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THE HANOVER INSURANCE COMPANY
MASSACHUSETTS BAY INSURANCE COMPANY
CITIZENS INSURANCE COMPANY OF AMERICA

POWER OF ATTORNEY
THIS Power of Attorney limits the acts of those named herein, and they have no authority to bind the Company except in the manner and
to the extent herein stated.

KNOW ALL PERSONS BY THESE PRESENTS:

That THE HANOVER INSURANCE COMPANY and MASSACHUSETTS BAY INSURANCE COMPANY, both being corporations organized and existing
under the laws of the State of New Hampshire, and CITIZENS INSURANCE COMPANY OF AMERICA, a corporation organized and existing under the
laws of the State of Michigan, (hereinafter individually and collectively the “Company”) does hereby constitute and appoint,
Patrick T. Moughan, Mark D. Kiger, Alec D. Martinez, and/or Jing Guo Mason
Of Global Risk, LLC of L.os Angeles, CA each individually, if there be more than one named, as its true and lawful attorney(s)-in-fact to sign, execute,
seal, acknowledge and deliver for, and on its behalf, and as its act and deed any place within the United States, any and all surety bonds, recognizances,
undertakings, or other surety obligations. The execution of such surety bonds, recognizances, undertakings or surety obligations, in pursuance of these
presents, shall be as binding upon the Company as if they had been duly signed by the president and attested by the secretary of the Company, in their
own proper persons. Provided however, that this power of attorney limits the acts of those named herein; and they have no authority to bind the Company
except in the manner stated and to the extent of any limitation stated below:
Any such obligations in the United States, not to exceed Fifty Million and No/100 ($50,000,000) in any single instance

That this power is made and executed pursuant to the authority of the following Resolutions passed by the Board of Directors of said Company, and said
Resolutions remain in full force and effect:

RESOLVED: That the President or any Vice President, in conjunction with any Vice President, be and they hereby are authorized and
empowered to appoint Attorneys-in-fact of the Company, in its name and as it acts, to execute and acknowledge for and on its behalfas surety,
any and all bonds, recognizances, contracts of indemnity, waivers of citation and all other writings obligatory in the nature thereof, with power to
attach thereto the seal of the Company. Any such writings so executed by such Attorneys-in-fact shall be binding upon the Company as if they
had been duly executed and acknowledged by the regularly elected officers of the Company in their own proper persons.

RESOLVED: That any and all Powers of Attorney and Certified Copies of such Powers of Attorney and certification in respect thereto, granted
and executed by the President or Vice President in conjunction with any Vice President of the Company, shall be binding on the Company to the
same extent as if all signatures therein were manually affixed, even though one or more of any such signatures thereon may be facsimile.
(Adopted October 7, 1981 — The Hanover Insurance Company; Adopted April 14, 1982 — Massachusetts Bay Insurance Company; Adopted
September 7, 2001 — Citizens Insurance Company of America)

IN WITNESS WHEREOF, THE HANOVER INSURANCE COMPANY, MASSACHUSETTS BAY INSURANCE COMPANY and CITIZENS INSURANCE
COMPANY OF AMERICA have caused these presents to be sealed with their respective corporate seals, duly attested by two Vice Presidents, this 29"
day of March, 2017.

The Hanover Insurance Company
Massachusetis Bay Insulance Company
Citizens Insurance Company of America

) e

John C. Roche, EVP and President

The Hanoaver Insurance Company
Massachusetis Bay Insurance Company
Citizens Insurance Company of America

Caﬁyﬁm £ et

Jarmes H. Kawiecki, Vice President

THE COMMONWEALTH OF MASSACHUSETTS )
COUNTY OF WORCESTER ) ss.

On this 29" day of March, 2017 before me came the above named Vice Presidents of The Hanover Insurance Company, Massachusetts Bay Insurance
Company and Citizens Insurance Company of America, to me personally known to be the individuals and officers described herein, and acknowledged
that the seals affixed to the preceding instrument are the corporate seals of The Hanover Insurance Company, Massachusetts Bay Insurance Company
and Citizens Insurance Company of America, respectively, and that the said corporate seals and their signatures as officers were duly affixed and
subscribed to said instrument by the authority and direction of said Corporations.

DIANE J. MARINO
Notary Public

Diane J. 0, Notary Public
My Commission Expires March 4, 2022

|, the undersigned Vice President of The Hanover Insurance Company, Massachusetts Bay Insurance Company and Citizens Insurance Company of
America, hereby certify that the above and foregoing is a full, true and correct copy of the Original Power of Attorney issued by said Companies, and do
hereby further certify that the said Powers of Attorney are still in force and effect.

GIVEN under my hand and the seals of said Companies, at Worcester, Massachusetts, this 13" day of July, 2021

,”7‘/;“/[&" s L (L3 Pl

Theodore G. Martinez, Vice Pr'esidenz -
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THE HANOVER INSURANCE COMPANY
MASSACHUSETTS BAY INSURANCE COMPANY
CITIZENS INSURANCE COMPANY OF AMERICA

POWER OF ATTORNEY
THIS Power of Attorney limits the acts of those named herein, and they have no authority to bind the Company except in the manner and
to the extent herein stated.

KNOW ALL PERSONS BY THESE PRESENTS:

That THE HANOVER INSURANCE COMPANY and MASSACHUSETTS BAY INSURANCE COMPANY, both being corporations organized and existing
under the laws of the State of New Hampshire, and CITIZENS INSURANCE COMPANY OF AMERICA, a corporation organized and existing under the
laws of the State of Michigan, (hereinafter individually and collectively the “Company”) does hereby constitute and appoint,
Patrick T. Moughan, Mark D. Kiger, Alec D. Martinez, and/or Jing Guo Mason
Of Global Risk, LLC of Los Angeles, CA each individually, if there be more than one named, as its true and lawful attorney(s)-in-fact o sign, execute,
seal, acknowledge and deliver for, and on its behalf, and as its act and deed any place within the United States, any and all surety bonds, recognizances,
undertakings, or other surety obligations. The execution of such surety bonds, recognizances, undertakings or surety obligations, in pursuance of these
presents, shall be as binding upon the Company as ifthey had been duly signed by the president and attested by the secretary of the Company, in their
own proper persons. Provided however, that this power of attorney limits the acts of those named herein; and they have no authority to bind the Company
except in the manner stated and to the extent of any limitation stated below:
Any such obligations in the United States, not to exceed Fifty Million and No/100 ($50,000,000) in any single instance

That this power is made and executed pursuant to the authority of the following Resolutions passed by the Board of Directors of said Company, and said
Resolutions remain in full force and effect:

RESOLVED: That the President or any Vice President, in conjunction with any Vice President, be and they hereby are authorized and
empowered to appoint Attorneys-in-fact of the Company, in its name and as it acts, to execute and acknowledge for and on its behalf as surety,
any and all bonds, recognizances, contracts of indemnity, waivers of citation and all other writings obligatory in the nature thereof, with power to
attach thereto the seal of the Company. Any such writings so executed by such Attorneys-in-fact shall be binding upon the Company as if they
had been duly executed and acknowledged by the regularly elected officers of the Company in their own proper persons.

RESOLVED: That any and all Powers of Attorney and Certified Copies of such Powers of Attorney and certification in respect thereto, granted
and executed by the President or Vice President in conjunction with any Vice President of the Company, shall be binding on the Company to the
same extent as if all signatures therein were manually affixed, even though one or more of any such signatures thereon may be facsimile.
(Adopted October 7, 1981 — The Hanover Insurance Company; Adopted April 14, 1982 — Massachusetts Bay Insurance Company; Adopted
September 7, 2001 — Citizens Insurance Company of America)

IN WITNESS WHEREOF, THE HANOVER INSURANCE COMPANY, MASSACHUSETTS BAY INSURANCE COMPANY and CITIZENS INSURANCE
COMPANY OF AMERICA have caused these presents to be sealed with their respective corporate seals, duly attested by two Vice Presidents, this 29"
day of March, 2017.

The Hanover Insurance Company
MassachusetisBay Insubance Company
Citizens Insurance Company of America

D A~

John C. Roche, EVP and President

The Hanover Insurance Company
Massachusetis Bay Insurance Company
Citizens Insurance Company of America

gtmw e e A

James H. Kawiecki, Vice President

THE COMMONWEALTH OF MASSACHUSETTS )
COUNTY OF WORCESTER ) ss.

On this 29'" day of March, 2017 before me came the above named Vice Presidents of The Hanover Insurance Company, Massachusetts Bay Insurance
Company and Citizens Insurance Company of America, to me personally known to be the individuals and officers described herein, and acknowledged
that the seals affixed to the preceding instrument are the corporate seals of The Hanover Insurance Company, Massachusetts Bay Insurance Company
and Citizens Insurance Company of America, respectively, and that the said corporate seals and their signatures as officers were duly affixed and
subscribed to said instrument by the authority and direction of said Corporations.

DIANE J. MARINO
Notsry Public

Diane J. } 0, Notary Public
My Commission Expires March 4, 2022

R
I, the undersigned Vice President of The Hanover Insurance Company, Massachusetts Bay Insurance Company and Citizens Insurance Company of

America, hereby certify that the above and foregoing is a full, true and correct copy of the Original Power of Attorney issued by said Companies, and do
hereby further certify that the said Powers of Attorney are still in force and effect.

GIVEN under my hand and the seals of said Companies, at Worcester, Massachusetts, this 13" day of July, 2021

g 7 / /—‘
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Theodore G. Martinez, Vice Pr'esidcn}; -













THE HANOVER INSURANCE COMPANY
MASSACHUSETTS BAY INSURANCE COMPANY
CITIZENS INSURANCE COMPANY OF AMERICA

POWER OF ATTORNEY
THIS Power of Attorney limits the acts of those named herein, and they have no authority to bind the Company except in the manner and
to the extent herein stated.

KNOW ALL PERSONS BY THESE PRESENTS:

That THE HANOVER INSURANCE COMPANY and MASSACHUSETTS BAY INSURANCE COMPANY, both being corporations organized and existing
under the laws of the State of New Hampshire, and CITIZENS INSURANCE COMPANY OF AMERICA, a corporation organized and existing under the
Jaws of the State of Michigan, (hereinafter individually and collectively the “Company”} does hereby constitute and appoint,
Patrick T. Moughan, Mark D. Kiger, Alec D. Martinez, and/or Jing Guo Mason
Of Global Risk, LLC of Los Angeles, CA each individually, if there be more than one named, as its true and lawful attorney(s)-in-fact to sign, execute,
seal, acknowledge and deliver for, and on its behalf, and as its act and deed any place within the United States, any and all surety bonds, recognizances,
undertakings, or other surety obligations. The execution of such surety bonds, recognizances, undertakings or surety obligations, in pursuance of these
presents, shall be as binding upon the Company as if they had been duly signed by the president and attested by the secretary of the Company, in their
own proper persons. Provided however, that this power of attorney limits the acts of those named herein; and they have no authority to bind the Company
except in the manner stated and to the extent of any limitation stated below:
Any such obligations in the United States, not to exceed Fifty Million and No/100 ($50,000,000) in any single instance

That this power is made and executed pursuant to the authority of the following Resolutions passed by the Board of Directors of said Company, and said
Resolutions remain in full force and effect:

RESOLVED: That the President or any Vice President, in conjunction with any Vice President, be and they hereby are authorized and
empowered to appoint Attorneys-in-fact of the Company, in its name and as it acts, to execute and acknowledge for and on its behalf as surety,
any and all bonds, recognizances, contracts of indemnity, waivers of citation and all other writings obligatory in the nature thereof, with power to
attach thereto the seal of the Company. Any such writings so executed by such Attorneys-in-fact shall be binding upon the Company as if they
had been duly executed and acknowledged by the regularly elected officers of the Company in their own proper persons.

RESOLVED: That any and all Powers of Attorney and Certified Copies of such Powers of Attorney and certification in respect thereto, granted
and executed by the President or Vice President in conjunction with any Vice President of the Company, shall be binding on the Company to the
same extent as if all signatures therein were manually affixed, even though one or more of any such signatures thereon may be facsimile.
{(Adopted October 7, 1981 — The Hanover insurance Company; Adopted April 14, 1982 — Massachusetts Bay Insurance Company; Adopted
September 7, 2001 — Citizens Insurance Company of America)

IN WITNESS WHEREOF, THE HANOVER INSURANCE COMPANY, MASSACHUSETTS BAY INSURANCE COMPANY and CITIZENS INSURANCE
COMPANY OF AMERICA have caused these presents to be sealed with their respective corporate seals, duly attested by two Vice Presidents, this 29"
day of March, 2017.

The Hanover Insurance Company
Massachusetts Bay Insufance Company
Citizens Insurance Company of America

‘i\k‘_l)"" < ﬁw

John C. Roche, EVP and President

The Hanover Insurance Company
Massachusetis Bay Insurance Campany
Citizens Insurance Campany of America

ﬂwm A e A

James H. Kawiecki, Vice President

THE COMMONWEALTH OF MASSACHUSETTS )
COUNTY OF WORCESTER ) ss.

On this 29" day of March, 2017 before me came the above named Vice Presidents of The Hanover Insurance Company, Massachusetts Bay Insurance
Company and Citizens Insurance Company of America, to me personally known to be the individuals and officers described herein, and acknowledged
that the seals affixed to the preceding instrument are the corporate seals of The Hanover Insurance Company, Massachusetts Bay Insurance Company
and Citizens Insurance Company of America, respectively, and that the said corporate seals and their signatures as officers were duly affixed and
subscribed to said instrument by the authority and direction of said Corporations.

OIANE J. MARINO
Notery Public

Diane . o, Notary Fublic
My Commussion Expires March 4, 2022

1, the undersigned Vice President of The Hanover Insurance Company, Massachusetts Bay [nsurance Company and Citizens Insurance Company of
America, hereby certify that the above and foregoing is a full, true and correct copy of the Original Power of Attorney issued by said Companies, and do
hereby further certify that the said Powers of Attorney are still in force and effect.

GIVEN under my hand and the seals of said Companies, at Worcester, Massachusetts, this 13 day of July, 2021

CERTIFIED COPY | —7. A4 T

b T 77,
Theodore G. Martinez, Vice PfcsidcngB
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
07/14/2021

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER

Global Risk, LLC

CONTACT s
NAME: Tami Mason

PHONE FAX
800 Wilshire Blvd., 2nd Floor (AJC, No, Ext):  (213) 550-2253 {AIC, No):

E#D‘gléss tmagon@globalriskcap.com
Los Angeles CA 90017 * ;

INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : Zurich American Insurance Co 165358
INSURED . INSURERB: Steadfast Insurance Co 26387
Best Contracting Services, Inc.

INSURER C : Indian Harbor Insurance Co 36940
19027 S. Hamilton Ave. INSURER D :
Gardena CA 90248 INSURERE :

INSURERF :

COVERAGES

CERTIFICATE NUMBER: Cexrt ID 466

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDLISUBR] POLICY EFF | POLICY EXP

LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DDIYYYY) LIMITS

A X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 2,000,000

DAMAGE TO RENTED
CLAIMS-MADE OCCUR Y | Y | GLO 9805197-09 12/01/2020/12/01/2021] PREMISES (Ea occurrence) | $ 100,000
MED EXP (Any one person) $ 10,000
PERSONAL & ADVINJURY | § 2,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 4,000,000
POLICY E JECT Loc PRODUCTS - COMP/OP AGG | § 4,000,000
OTHER: $
COMBINED SINGLE TIMTT
AUTOMOBILE LIABILITY (Ea accident) $ 2,000,000
a X | ANY AUTO Y Y | BAP 9805196-09 12/01/2020/12/01/2021| BODILY INJURY (Per person) | §
OWNED SCHEDULED .
ROTESoney - SCHED BODILY INJURY (Per accident)| $
% | NON-OWNED PROPERTY DAMAGE s
| £ AUTOS ONLY AUTOS ONLY | (Per accident)
$
c UMBRELLA LIAB X | oCCUR SXS0058041 12/01/2020{12/01/2021 EACH OCCURRENCE $ 5,000,000
X | EXCESS LIAB CLAIMS-MADE AGGREGATE $ 5,000,000
DED 1 l RETENTION § $
WORKERS COMPENSATION PER GIR-

A | AND EMPLOYERS' LIABILITY Y |WC 9805198-09 12/01/2020{12/01/2021 X | STATUTE k ' ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EAEMPLOYEE| § 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000

B Professional/Pollution BEOC 5852640-08 12/01/2020/12/01/2021|Each Occurrence s 5.000,000

r ’
Aggregate $ 5,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

RE: Grand Theatre Center For The Arts Exterior Improvements - CIP 71111l. City of Tracy,

its

officers, officials, employees or volunteers areincluded as Additional Insured subject to the terms

of the attached endorsements.

Waiver of Subrogation applies per the attached endorsements.
Primary and Non-contributory Wording applies per the attached General Liability endorsement.

30

days’ Notice, except ten days for non-payment, will be provided in the event of cancellation.

CERTIFICATE HOLDER

CANCELLATION

City of Tracy

333 Civic Center Plaza

Tracy CA 95376
I

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WiLL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Lo

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. Allrights reserved.

The ACORD name and logo are registered marks of ACORD
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Additional Insured — Automatic — Owners, Lessees Or ZURICH
Contractors

Policy No. Eff. Date of Pol. Exp. Date of Pol. Eff. Date of End. Producer No. Add’l. Prem Return Prem.
GLO 9805197-09 12/01/2020 12/01/2021 91769000 INCL

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

Named Insured: Best Contracting Services, Inc.
Address (including ZIP Code):

19027 S. Hamilton Ave.
Gardena, CA 90248

This endorsement modifies insurance provided under the:
Commercial General Liability Coverage Part

A. Section Il - Who Is An Insured is amended to include as an additional insured any person or organization whom you
are required to add as an additional insured on this policy under a written contract or written agreement., Such person
or organization is an additional insured only with respect to liability for "bodily injury”, "property damage" or "personal
and advertising injury” caused, in whole or in part, by:

1. Your acts or omissions; or
2. The acts or omissions of those acting on your behalf,

in the performance of your ongoing operations or "your work" as included in the "products-completed operations
hazard", which is the subject of the written contract or written agreement.

However, the insurance afforded to such additional insured:
1. Only applies to the extent permitted by law; and

2. Will not be broader than that which you are required by the written contract or written agreement to provide for
such additional insured.

B. With respect to the insurance afforded to these additional insureds, the following additional exclusion applies:
This insurance does not apply to:

"Bodily injury", "property damage" or "personal and advertising injury” arising out of the rendering of, or failure to
render, any professional architectural, engineering or surveying services including:

a. The preparing, approving or failing to prepare or approve maps, shop drawings, opinions, reports, surveys,
field orders, change orders or drawings and specifications; or

b.  Supervisory, inspection, architectural or engineering activities.

This exclusion applies even if the claims against any insured allege negligence or other wrongdoing in the
supervision, hiring, employment, training or monitoring of others by that insured, if the "occurrence” which caused the
"bodily injury" or "property damage", or the offense which caused the "personal and advertising injury", involved the
rendering of or the failure to render any professional architectural, engineering or surveying services.

U-GL-1175-F CW (04/13)
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C. The following is added to Paragraph 2. Duties In The Event Of Occurrence, Offense, Claim Or Suit of Section IV —
Commercial General Liability Conditions:

The additional insured must see to it that:
1. We are notified as soon as practicable of an "occurrence" or offense that may result in a claim;
2. We receive written notice of a claim or "suit" as soon as practicable; and

3. A request for defense and indemnity of the claim or "suit" will promptly be brought against any policy issued by
another insurer under which the additional insured may be an insured in any capacity. This provision does not
apply to insurance on which the additional insured is a Named Insured if the written contract or written agreement
requires that this coverage be primary and non-contributory.

D. For the purposes of the coverage provided by this endorsement:

1. The following is added to the Other Insurance Condition of Section IV — Commercial General Liability
Conditions:

Primary and Noncontributory insurance

This insurance is primary to and will not seek contribution from any other insurance available to an additional
insured provided that:

a. The additional insured is a Named insured under such other insurance; and

b. You are required by written contract or written agreement that this insurance be primary and not seek
contribution from any other insurance available to the additional insured.

2. The following paragraph is added to Paragraph 4.b. of the Other Insurance Condition of Section IV - Commercial
General Liability Conditions:

This insurance is excess over:

Any of the other insurance, whether primary, excess, contingent or on any other basis, available to an additional
insured, in which the additional insured on our policy is also covered as an additional insured on another policy
providing coverage for the same "occurrence”, offense, claim or "suit". This provision does not apply to any
policy in which the additional insured is a Named Insured on such other policy and where our policy is required by
a written contract or written agreement to provide coverage to the additional insured on a primary and non-
contributory basis.

E. This endorsement does not apply to an additional insured which has been added to this policy by an endorsement
showing the additional insured in a Schedule of additional insureds, and which endorsement applies specifically to
that identified additional insured.

F. With respect to the insurance afforded to the additional insureds under this endorsement, the following is added to
Section Il - Limits Of Insurance:

The most we will pay on behalf of the additional insured is the amount of insurance:

1. Required by the written contract or written agreement referenced in Paragraph A. of this endorsement; or
2. Auvailable under the applicable Limits of Insurance shown in the Declarations,

whichever is less.

This endorsement shall not increase the applicable Limits of Insurance shown in the Declarations.

All other terms and conditions of this policy remain unchanged.

U-GL-1175-F CW (04/13)
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POLICY NUMBER:GT,0 980519709 COMMERCIAL GENERAL LIABILITY
CG 24 04 05 09

WAIVER OF TRANSFER OF RIGHTS OF RECOVERY
AGAINST OTHERS TO US

This endorsement modifies insurance provided under the following:

COMMERCIAL GENERAL LIABILITY COVERAGE PART
PRODUCTS/COMPLETED OPERATIONS LIABILITY COVERAGE PART

SCHEDULE

Name Of Person Or Organization:

Any person or organization, where required by written contract

Information required to complete this Schedule, if not shown above, will be shown in the Declarations.

The following is added to Paragraph 8. Transfer Of

Rights Of Recovery Against Others To Us of Section
IV — Conditions:

We waive any right of recovery we may have against
the person or organization shown in the Schedule
above because of payments we make for injury or
damage arising out of your ongoing operations or
“your work” done under a contract with that person
or organization and included in the "producis-
completed operations hazard". This waiver applies
only to the person or organization shown in the
Schedule above.

CG 24040509 © Insurance Services Office, Inc., 2008 Page 1 of 1
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Other Insurance Amendment — Primary And Non-
ZURICH

Contributory
Policy No. Eff. Date of Pol. Exp. Date of Pol. Eff. Date of End. Producer No. Add’l. Prem Return Prem.
GLO 9805197-09 12/01/2020 12/01/2021 91769000 INCL

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

Named Insured: Best Contracting Services, Inc.

Address (including ZIP Code):

19027 S. Hamilton Ave.
Gardena, CA 90248

This endorsement modifies insurance provided under the:
Commercial General Liability Coverage Part

1. The following paragraph is added to the Other Insurance Condition of Section IV — Commercial General Liability
Conditions:

This insurance is primary insurance to and will not seek contribution from any other insurance available to an
additional insured under this policy provided that:

a. The additional insured is a Named Insured under such other insurance; and

b. You are required by a written contract or written agreement that this insurance would be primary and would not
seek contribution from any any other insurance available to the additional insured.

2. The following paragraph is added to Paragraph 4.b. of the Other Insurance Condition of Section IV — Commercial
General Liability Conditions:

This insurance is excess over:

Any of the other insurance, whether primary, excess, contingent or on any other basis, available to an additional
insured, in which the additional insured on our policy is also covered as an additional insured on another policy
providing coverage for the same "occurrence", offense, claim or "suit". This provision does not apply to any policy in
which the additional insured is a Named Insured on such other policy and where our policy is required by written
contract or written agreement to provide coverage to the additional insured on a primary and non-contributory basis.

All other terms and conditions of this policy remain unchanged.

U-GL-1327-B CW (04/13)
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Coverage Extension Endorsement ZURICH
Policy No. Eff. Date of Pol. Exp. Date of Pol. Eff. Date of End. Producer No. Add’l. Prem Return Prem.
BAP 9805196-09 12/01/2020 12/01/2021 91769000 INCL

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY.

This endorsement modifies insurance provided under the:

B.

Business Auto Coverage Form
Motor Carrier Coverage Form

Amended Who Is An Insured

1.

The following is added to the Who Is An Insured Provision in Section |l — Covered Autos Liability Coverage:

The following are also "insureds™:

a.

Any "employee” of yours is an "insured" while using a covered "auto" you don't own, hire or borrow for acts
performed within the scope of employment by you. Any “employee” of yours is also an “insured” while
operating an “auto” hired or rented under a contract or agreement in an “employee’s” name, with your
permission, while performing duties related to the conduct of your business.

Anyone volunteering services to you is an "insured" while using a covered "auto” you don’t own, hire or
borrow to transport your clients or other persons in activities necessary to your business.

Anyone else who furnishes an "auto” referenced in Paragraphs A.1.a. and A.1.b. in this endorsement.

Where and to the extent permitted by law, any person(s) or organization(s) where required by written contract
or written agreement with you executed prior to any "accident”, including those person(s) or organization(s)
directing your work pursuant to such written contract or written agreement with you, provided the "accident”
arises out of operations governed by such contract or agreement and only up to the limits required in the
written contract or written agreement, or the Limits of Insurance shown in the Declarations, whichever is less.

The following is added to the Other Insurance Condition in the Business Auto Coverage Form and the Other
Insurance — Primary and Excess Insurance Provisions Condition in the Motor Carrier Coverage Form:

Coverage for any person(s) or organization(s), where required by written contract or written agreement with you
executed prior to any "accident", will apply on a primary and non-contributory basis and any insurance maintained
by the additional "insured” will apply on an excess basis. However, in no event will this coverage extend beyond
the terms and conditions of the Coverage Form.

Amendment — Supplementary Payments

Paragraphs a.(2) and a.(4) of the Coverage Extensions Provision in Section Il — Covered Autos Liability
Coverage are replaced by the following:

(2) Up to $5,000 for the cost of bail bonds (including bonds for related traffic law violations) required because of an
"accident" we cover. We do not have to furnish these bonds.

(4) All reasonable expenses incurred by the "insured" at our request, including actual loss of earnings up to $500 a
day because of time off from work.

U-CA-424-F CW (04-14)
Page 1 of 6
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. Fellow Employee Coverage

The Fellow Employee Exclusion contained in Section |l — Covered Autos Liability Coverage does not apply.
. Driver Safety Program Liability and Physical Damage Coverage

1. The following is added to the Racing Exclusion in Section Il — Covered Autos Liability Coverage:

This exclusion does not apply to covered "autos" participating in a driver safety program event, such as, but not
limited to, auto or truck rodeos and other auto or truck agility demonstrations.

2. The following is added to Paragraph 2. in the Exclusions of Section lll — Physical Damage Coverage of the
Business Auto Coverage Form and Paragraph 2.b. in the Exclusions of Section IV — Physical Damage
Coverage of the Motor Carrier Coverage Form:

This exclusion does not apply to covered "autos” participating in a driver safety program event, such as, but not
limited to, auto or truck rodeos and other auto or truck agility demonstrations.

Lease or Loan Gap Coverage
The following is added to the Coverage Provision of the Physical Damage Coverage Section:
L.ease Or Loan Gap Coverage

In the event of a total "loss" to a covered "auto", we will pay any unpaid amount due on the lease or loan for a covered
11 "
auto", less:

Any amount paid under the Physical Damage Coverage Section of the Coverage Form; and

Any:

(1) Overdue lease or loan payments at the time of the "loss",

(2) Financial penalties imposed under a lease for excessive use, abnormal wear and tear or high mileage;
(3) Security deposits not returned by the lessor;

(4) Costs for extended warranties, credit life insurance, health, accident or disability insurance purchased with the
loan or lease; and

(5) Carry-over balances from previous leases or loans.
Towing and Labor
Paragraph A.2. of the Physical Damage Coverage Section is replaced by the following:

We will pay up to $75 for towing and labor costs incurred each time a covered "auto" of the private passenger type is
disabled. However, the labor must be performed at the place of disablement.

. Extended Glass Coverage
The following is added to Paragraph A.3.a. of the Physical Damage Coverage Section:

If glass must be replaced, the deductible shown in the Declarations will apply. However, if glass can be repaired and
is actually repaired rather than replaced, the deductible will be waived. You have the option of having the glass
repaired rather than replaced.

. Hired Auto Physical Damage - Increased Loss of Use Expenses

The Coverage Extension for Loss Of Use Expenses in the Physical Damage Coverage Section is replaced by the
following:

l.oss Of Use Expenses

For Hired Auto Physical Damage, we will pay expenses for which an "insured" becomes legally responsible to pay for
loss of use of a vehicle rented or hired without a driver under a written rental contract or written rental agreement. We
will pay for loss of use expenses if caused by:

U-CA-424-F CW (04-14)
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(1) Other than collision only if the Declarations indicate that Comprehensive Coverage is provided for any covered
"auto";

(2) Specified Causes Of Loss only if the Declarations indicate that Specified Causes Of Loss Coverage is provided
for any covered "auto"; or

(3) Collision only if the Declarations indicate that Collision Coverage is provided for any covered "auto”.
However, the most we will pay for any expenses for loss of use is $100 per day, to a maximum of $3000.
I. Personal Effects Coverage
The following is added to the Coverage Provision of the Physical Damage Coverage Section:
Personal Effects Coverage
a. We will pay up to $750 for "loss" to personal effects which are:
(1) Personal property owned by an “insured”; and
(2) Inor on a covered "auto".
b. Subject to Paragraph a. above, the amount to be paid for "loss" to personal effects will be based on the lesser of:
(1) The reasonable cost to replace; or
(2) The actual cash value.

¢. The coverage provided in Paragraphs a. and b. above, only applies in the event of a total theft of a covered
"auto". No deductible applies to this coverage. However, we will not pay for "loss" to personal effects of any of
the following:

(1) Accounts, bills, currency, deeds, evidence of debt, money, notes, securities, or commercial paper or other
documents of value.

(2) Bullion, gold, silver, platinum, or other precious alloys or metals; furs or fur garments; jewelry, watches,
precious or semi-precious stones.

(3) Paintings, statuary and other works of art.
(4) Contraband or property in the course of illegal transportation or trade.
(5) Tapes, records, discs or other similar devices used with audio, visual or data electronic equipment.
Any coverage provided by this Provision is excess over any other insurance coverage available for the same "loss".
J. Tapes, Records and Discs Coverage

1. The Exclusion in Paragraph B.4.a. of Section Il — Physical Damage Coverage in the Business Auto Coverage
Form and the Exclusion in Paragraph B.2.c. of Section IV — Physical Damage Coverage in the Motor Carrier
Coverage Form does not apply.

2. The following is added to Paragraph 1.a. Comprehensive Coverage under the Coverage Provision of the
Physical Damage Coverage Section:

We will pay for "loss" to tapes, records, discs or other similar devices used with audio, visual or data electronic
equipment. We will pay only if the tapes, records, discs or other similar audio, visual or data electronic devices:

(a) Are the property of an "insured"; and
(b) Are in a covered "auto" at the time of "loss".

The most we will pay for such "loss" to tapes, records, discs or other similar devices is $500. The Physical
Damage Coverage Deductible Provision does not apply to such "loss".

U-CA-424-F CW (04-14)
Page 3 of 6
Includes copyrighted material of Insurance Services Office, Inc., with its permission.




. Airbag Coverage

The Exclusion in Paragraph B.3.a. of Section lll — Physical Damage Coverage in the Business Auto Coverage Form
and the Exclusion in Paragraph B.4.a. of Section IV — Physical Damage Coverage in the Motor Carrier Coverage
Form does not apply to the accidental discharge of an airbag.

Two or More Deductibles
The following is added to the Deductible Provision of the Physical Damage Coverage Section:

If an accident is covered both by this policy or Coverage Form and by another policy or Coverage Form issued to you
by us, the following applies for each covered "auto” on a per vehicle basis:

1. If the deductible on this policy or Coverage Form is the smaller (or smallest) deductible, it will be waived; or

2. If the deductible on this policy or Coverage Form is not the smaller (or smallest) deductible, it will be reduced by
the amount of the smaller (or smallest) deductible.

. Physical Damage — Comprehensive Coverage — Deductible
The following is added to the Deductible Provision of the Physical Damage Coverage Section:

Regardiess of the number of covered "autos" damaged or stolen, the maximum deductible that will be applied to
Comprehensive Coverage for all "loss" from any one cause is $5,000 or the deductible shown in the Declarations,
whichever is greater.

. Temporary Substitute Autos — Physical Damage
1. The following is added to Section | — Covered Autos:
Temporary Substitute Autos — Physical Damage

If Physical Damage Coverage is provided by this Coverage Form on your owned covered “autos", the following
types of vehicles are also covered "autos" for Physical Damage Coverage:

Any "auto" you do not own when used with the permission of its owner as a temporary substitute for a covered
"auto" you do own but is out of service because of its:

1. Breakdown;

2. Repair;

3. Servicing;

4. "Loss"; or

5. Destruction.

2. The following is added to the Paragraph A. Coverage Provision of the Physical Damage Coverage Section:
Temporary Substitute Autos — Physical Damage

We will pay the owner for "loss" to the temporary substitute "auto" unless the "loss" results from fraudulent acts or
omissions on your part. If we make any payment to the owner, we will obtain the owner's rights against any other
party.

The deductible for the temporary substitute "auto” will be the same as the deductible for the covered "auto” it
replaces.

. Amended Duties In The Event Of Accident, Claim, Suit Or Loss
Paragraph a. of the Duties In The Event Of Accident, Claim, Suit Or Loss Condition is replaced by the following:

a. In the event of "accident", claim, "suit" or "loss", you must give us or our authorized representative prompt notice
of the "accident", claim, "suit" or "loss". However, these duties only apply when the "accident”, claim, "suit" or
"loss" is known to you (if you are an individual), a partner (if you are a partnership), a member (if you are a limited
liability company) or an executive officer or insurance manager (if you are a corporation). The failure of any

U-CA-424-F CW (04-14)
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agent, servant or employee of the "insured"” to notify us of any "accident”, claim, "suit" or "loss” shall not invalidate
the insurance afforded by this policy.

Include, as soon as practicable:

(1) How, when and where the "accident” or "loss" occurred and if a claim is made or "suit" is brought, written
notice of the claim or "suit" including, but not limited to, the date and details of such claim or "suit";

(2) The "insured’s" name and address; and
(3) To the extent possible, the names and addresses of any injured persons and witnesses.

If you report an "accident”, claim, "suit” or "loss" to another insurer when you should have reported to us, your
failure to report to us will not be seen as a violation of these amended duties provided you give us notice as soon
as practicable after the fact of the delay becomes known to you.

. Waiver of Transfer Of Rights Of Recovery Against Others To Us
The following is added to the Transfer Of Rights Of Recovery Against Others To Us Condition:

This Condition does not apply to the extent required of you by a written contract, executed prior to any "accident” or
"loss", provided that the "accident" or "loss" arises out of operations contemplated by such contract. This waiver only
applies to the person or organization designated in the contract.

. Employee Hired Autos — Physical Damage

Paragraph b. of the Other Insurance Condition in the Business Auto Coverage Form and Paragraph f. of the Other
Insurance ~ Primary and Excess Insurance Provisions Condition in the Motor Carrier Coverage Form are replaced
by the following:

For Hired Auto Physical Damage Coverage, the following are deemed to be covered "autos" you own:
(1) Any covered "auto" you lease, hire, rent or borrow; and

(2) Any covered "auto” hired or rented under a written contract or written agreement entered into by an "employee" or
elected or appointed official with your permission while being operated within the course and scope of that
"employee's" employment by you or that elected or appointed official’'s duties as respect their obligations to you.

However, any "auto" that is leased, hired, rented or borrowed with a driver is not a covered "auto".

. Unintentional Failure to Disclose Hazards

The following is added to the Concealment, Misrepresentation Or Fraud Condition:

However, we will not deny coverage under this Coverage Form if you unintentionally:

(1) Fail to disclose any hazards existing at the inception date of this Coverage Form; or

(2) Make an error, omission, improper description of "autos” or other misstatement of information.

You must notify us as soon as possible after the discovery of any hazards or any other information that was not
provided to us prior to the acceptance of this policy.

Hired Auto — World Wide Coverage

Paragraph 7a.(5) of the Policy Period, Coverage Territory Condition is replaced by the following:

(5) Anywhere in the world if a covered "auto” is leased, hired, rented or borrowed for a period of 60 days or less,
Bodily Injury Redefined

The definition of "bodily injury" in the Definitions Section is replaced by the following:

"Bodily injury" means bodily injury, sickness or disease, sustained by a person including death or mental anguish,
resulting from any of these at any time. Mental anguish means any type of mental or emotional illness or disease.

U-CA-424-F CW (04-14)
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U. Expected Or Intended Injury

The Expected Or Intended Injury Exclusion in Paragraph B. Exclusions under Section Il — Covered Auto Liability
Coverage is replaced by the following:

Expected Or Intended Injury

"Bodily injury" or "property damage" expected or intended from the standpoint of the "insured". This exclusion does
not apply to "bodily injury” or "property damage" resulting from the use of reasonable force to protect persons or
property.

V. Physical Damage ~ Additional Temporary Transportation Expense Coverage
Paragraph A.4.a. of Section lll - Physical Damage Coverage is replaced by the following:
4. Coverage Extensions
a. Transportation Expenses

We will pay up to $50 per day to a maximum of $1,000 for temporary transportation expense incurred by you
because of the total theft of a covered "auto" of the private passenger type. We will pay only for those
covered "autos" for which you carry either Comprehensive or Specified Causes of Loss Coverage. We will
pay for temporary transportation expenses incurred during the period beginning 48 hours after the theft and
ending, regardless of the policy's expiration, when the covered "auto" is returned to use or we pay for its
"loss".

W. Replacement of a Private Passenger Auto with a Hybrid or Alternative Fuel Source Auto
The following is added to Paragraph A. Coverage of the Physical Damage Coverage Section:

In the event of a total "loss" to a covered "auto” of the private passenger type that is replaced with a hybrid "auto” or
"auto" powered by an alternative fuel source of the private passenger type, we will pay an additional 10% of the cost
of the replacement "auto", excluding tax, title, license, other fees and any aftermarket vehicle upgrades, up to a
maximum of $2500. The covered "auto" must be replaced by a hybrid "auto” or an "auto" powered by an alternative
fuel source within 60 calendar days of the payment of the "loss" and evidenced by a bill of sale or new vehicle lease
agreement.

To qualify as a hybrid "auto”, the "auto" must be powered by a conventional gasoline engine and another source of
propulsion power. The other source of propulsion power must be electric, hydrogen, propane, solar or natural gas,
either compressed or liquefied. To qualify as an "auto" powered by an alternative fuel source, the "auto" must be
powered by a source of propulsion power other than a conventional gasoline engine. An "auto” solely propelled by
biofuel, gasoline or diesel fuel or any blend thereof is not an "auto" powered by an alternative fuel source.

X. Return of Stolen Automobile
The following is added to the Coverage Extension Provision of the Physical Damage Coverage Section:

If a covered “auto” is stolen and recovered, we will pay the cost of transport to return the “auto” to you. We will pay
only for those covered “autos" for which you carry either Comprehensive or Specified Causes of Loss Coverage.

All other terms, conditions, provisions and exclusions of this policy remain the same.

U-CA-424-F CW (04-14)
Page 6 of 6
Includes copyrighted material of Insurance Services Office, Inc., with its permission.
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(Ed. 4-84)

WAIVER OF OUR RIGHT TO RECOVER FROM OTHERS ENDORSEMENT

We have the right to recover our payments from anyone liable for an injury covered by this policy. We will not enforce
our right against the person or organization named in the Scheduie. (This agreement applies only to the extent that you
perform work under a written contract that requires you to obtain this agreement from us.)

This agreement shall not operate directly or indirectly to benefit anyone not named in the Schedule.

Schedule

ALL PERSONS AND/OR ORGANIZATIONS THAT ARE REQUIRED BY WRITTEN
CONTRACT OR AGREEMENT WITH THE INSURED, EXECUTED PRIOR TO THE
ACCIDENT OR LOSS, THAT WAIVER OF SUBROGATION BE PROVIDED UNDER THIS
POLICY FOR WORK PERFORMED BY YOU

This endorsement changes the policy to which it is attached and is effective on the date issued unless otherwise stated.

{The information below is required only when this endorsement is issued subsequent to preparation of the policy.)

Endorsement Effective: 12/01/2020 Policy No. WC9805198-09 Endorsement No.

Insured: Best Contracting Services Inc.

Insurance Company: Zurich American Insurance Company

WC000313
(Ed. 4-84)
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APPROVED AS TO FORM AND LEGALITY

CITY ATTORNEY’S OFFICE
TRACY CITY COUNCIL

RESOLUTION 2024-

(1) ACCEPTING THE CONSTRUCTION IMPROVEMENTS FOR THE GRAND
THEATRE CENTER FOR THE PERFORMING ARTS, COMPLETED BY BEST
CONTRACTING SERVICES, INC., (2) AUTHORIZING THE CITY CLERK TO
FILE THE NOTICE OF COMPLETION WITH THE SAN JOAQUIN COUNTY
RECORDER’S OFFICE, AND (3) AUTHORIZING THE CITY ENGINEER TO
RELEASE THE IMPROVEMENT SECURITY AND RETENTION PAYMENT IN
ACCORDANCE WITH THE PROJECT CONTRACT AND TRACY MUNICIPAL
CODE SECTION 12.36.080.

WHEREAS, on August 3, 2021, the Mayor approved and awarded a construction
contract (Contract), pursuant to Urgency Ordinance No. 1285, to Best Contracting Services Inc.,
of Gardena, California (Contractor), in the amount of $161,872 for Capital Improvement Project
CIP 71111 Grand Theatre for the Performing Arts, Exterior Improvements, Phase 1 Roof Repair
(Project); and

WHEREAS, on February 15, 2022, by Resolution No. 2022-023, the City Council
approved a budget augmentation of an additional $250,000 for CIP 71111 for the purposes of a
full tear out and replacement of the existing roof; and

WHEREAS, on March 15, 2022, Contract Change Order (CCO) #1 was approved by the
City Manager in the amount of $224,188 for the removal and replacement of the roof at the
Project site; and

WHEREAS, on June 9, 2023, CCO #2 was approved at the department level for
additional equipment to perform construction in the amount of $1,750.00, resulting in total
approved CCO'’s for the Project of $225,938; and

WHEREAS, the Contractor has asked the City to accept the completed improvements
as related to the Project site and release, the improvement security furnished for this CIP; and

WHEREAS, the City Engineer has inspected the completed improvements for the
Project site and has determined that the Contractor has constructed the Project improvements
in conformity with approved plans and specifications and has submitted record drawings of the
improvements; and

WHEREAS, pursuant to Tracy Municipal Code Section 12.36.110, the City seeks to
accept the Project improvements as complete; and
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WHEREAS, with the Project improvements complete, the City also seeks to file a Notice
of Completion pursuant to Civil Code Sections 8184 et seq. for the Project site improvements
with the San Joaquin County Recorder’s Office; and

WHEREAS, in accordance with the Project Contract and Tracy Municipal Code Section
12.36.080, the Contractor furnished Improvement securities in the following amounts:

Bond Type Amount
Faithful Performance Security $161,871.72
Labor and Material Security $161,871.72
Warranty Security $ 16,187.17

;and

WHEREAS, Faithful Performance Bonds may be released upon acceptance of the
improvements by the City; Labor and Material Bonds may be released thirty (30) days after
recordation of the Notice of Completion, as the statute of limitations period expires in
accordance with Civil Code 9356; and Warranty Bond may be released one (1) year after the
City accepts the improvements and any warranty work is completed; now, therefore, be it

RESOLVED: That the City Council of the City of Tracy hereby accepts the construction
improvements for The Grand Theatre Center for the Performing Arts, Exterior Improvements,
Phase 1 Roof Repair, Capital Improvement Project 71111, completed by Best Contracting
Services, Inc.; and be it

FURTHER RESOLVED: That the City Council authorizes the City Clerk to file a Notice
of Completion for the Project and record said Notice of Completion with the San Joaquin County
Recorder’s Office; and be it

FURTHER RESOLVED: That the City Engineer may release the Project Improvement
securities in accordance with terms of the Contract; and be it

FURTHER RESOLVED: That prior to commencement of construction, the Project was
determined to be categorically exempt from the California Environmental Quality Act (CEQA)
pursuant to CEQA Guidelines Section 15301, which pertains to the operation, repair,
maintenance, permitting, leasing, licensing, or minor alteration of an existing facility.

* k k kkkkkkkkk Kk *k
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The foregoing Resolution 2024- was adopted by the Tracy City Council on
the 3™ of September 2024 by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:

ABSTENTION: COUNCIL MEMBERS:

NANCY D. YOUNG
Mayor of the City of Tracy, California

ATTEST:

ADRIANNE RICHARDSON

City Clerk and Clerk of the Council of the
City of Tracy, California




September 3, 2024

Agenda Item 1.C

RECOMMENDATION

Staff recommends that the City Council adopt a resolution: approving a
Professional Service Agreement with Nickerson Investigative Services, a sole
proprietor, to conduct pre-employment background investigations to meet the
Commission on Peace Officer Standards and Training for a three(3)-year term and
a total not to exceed amount of $150,000.

EXECUTIVE SUMMARY

This agenda item seeks the adoption of a resolution approving a Professional Service
Agreement (PSA) with Nickerson Investigative Services (Consultant) to conduct pre-
employment investigative services in order to meet the standards of the Commission on Peace
Officer Standards and Training (P.O.S.T.). The Consultant has been selected after a careful
review and evaluation of all the proposals received in response to a Request for Proposals
issued on May 30, 2024. After an evaluation of the responses, staff has determined that the
Consultant demonstrated the competence and professional qualifications necessary for the
performance of the required services.

BACKGROUND AND LEGISLATIVE HISTORY

The Tracy Police Department requires qualified investigators to provide comprehensive pre-
employment background investigation services for all sworn and professional staff. These
investigations must be conducted in accordance with the California Commission on Peace
Officer Standards and Training (P.O.S.T.), which mandates pre-employment investigations for
Police Officers and Public Safety Dispatchers.

After conducting a formal bidding process and evaluating all responses, staff now recommends
entering into a three-year agreement with Nickerson Investigative Services, a sole proprietor, in
the form attached hereto as Attachment A.

On May 30, 2024, the Tracy Police Department published a Request for Proposals on the City of
Tracy website. The following three vendors providing pre-employment background
investigations responded with proposals:

Nickerson Investigation Services $1,800 per sworn background, $1,500 per
professional staff background
Pena Investigations $2,850 per background + additional charges

for Per Hour Investigative work, Per Hour
travel cost, Daily Per Diem, Lodging, and
Mileage. *No clarification for cost difference
between sworn and professional Staff

Status Investigative Group $1,650 per sworn background, $1,550 per
professional staff background, $750 per
volunteer/intern background
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Nickerson Investigative Services' proposal was the most responsive to the City’s requirements as
published in the formal Request for Proposals.

ANALYSIS

The Tracy Police Department is comprised of 107 full-time sworn officers, 61 full-time professional
staff, three(3) part-time reserve officers, and three(3) part-time professional employees.

In compliance with P.O.S.T., Tracy Police Department is required to conduct pre-employment
background investigation services of sworn officers and public safety dispatchers. The
Department conducts background investigations on all police personnel.

As noted above, on May 30, 2024, the Tracy Police Department published a Request for
Proposals on the City of Tracy website and the City received three proposals. After careful review
and evaluation of all proposals and pursuant to Tracy Municipal Code section 2.20.140(a)(2),
Tracy Police Department determined the Nickerson Investigative Services demonstrated the
competence and professional qualifications necessary for the performance of the required
services.

Nickerson Investigative Services, owned by Michael Nickerson, provides P.O.S.T. compliant
background investigations, possesses a California private investigator's license, provided
required professional references, and has agreed to provide completed investigations within the
specified 21-day time frame. Nickerson Investigative Services met all the specifications published
within the Request for Proposal. Additionally, Nickerson Investigative Services has previously
provided these services for the Tracy Police Department, and the Department has found his
investigations and reports to be comprehensive and in compliance with P.O.S.T. requirements.

Investigator Nickerson has performed approximately 150 background investigations for the Tracy
Police Department since 2019. He has demonstrated his ability to provide comprehensive
investigations that are fully compliant with P.O.S.T. requirements. Investigator Nickerson
completes investigations, typically, in 21 days or less which helps the Department avoid hiring
delays in a competitive hiring market.

Upon receipt and review of the three(3) proposals, Nickerson Investigative Services provided the
only proposal which met all requested requirements including possessing a Private
Investigator License, resume(s) stating professional qualifications and competence, detailed
experience performing background investigations, references, experience working with agency
of similar nature and size, and a detailed budget to include any potential increases over a
three(3)-year agreement term. Although not the lowest bidder, his proposed rates are
competitive with other investigative firms performing similar work.

Proposer Pena Investigations’ compensation proposal was the highest bid and included many
additional fees on top of the base rate. The proposal was vague and did not specifically address
many of the other components requested in the RFP. Pena Investigations demonstrated no
experience working with Law Enforcement agencies conducting P.O.S.T. background
investigations, did not provide information regarding a Private Investigator License for the firm or
any personnel, and stated background investigations would take three(3) to six(6) weeks.

Proposer Status Investigative Group, although lowest bidder, did not articulate the firm’s
experience conducting background investigations for law enforcement agencies, professional
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references were of previous employers not current or past clients, and did not provide Private
Investigator License for investigator(s) assigned to Tracy Police Department.

Nickerson Investigation Services has provided background services since 2019 at a rate of
$1,800 for sworn police officer investigations, and $1,500 for professional staff investigations.
Total compensation fluctuates based on hiring. The previous compensation has been as
follows:

FY19/20: $11,588
FY 20/21: $20,454
FY 22/23: $64,107
FY 23/24: $39,492

Nickerson Investigations is not proposing any rate increases to their existing rate except for
mileage reimbursement which is regulated by the Internal Revenue Service.

FISCAL IMPACT

A three(3)-year agreement has a total not to exceed of $150,000. This not-to-exceed amount
will cover all actual costs related to the pre-employment background investigations. An annual
adjustment may be made to the mileage rate as regulated by the Standard Internal Revenue
Service mileage rate.

This agreement is funded through the Police Department’s operating budget.

PUBLIC OUTREACH/INTEREST

This is a routine operational item. No public outreach was conducted.

COORDINATION

This is a routine operational item and no coordination is necessary.

CEQA DETERMINATION

The proposed action is not a “project” under the California Environmental Quality Act. Pursuant
to CEQA Guidelines Section 15061(b)(3), there is no possibility that this action will have an
effect on the physical environment.

STRATEGIC PLAN

This agenda item relates to Council’s strategic priority for Public Safety.

ACTION REQUESTED OF THE CITY COUNCIL

Staff recommends that the City Council adopt a resolution approving a Professional Service
Agreement with Nickerson Investigative Services, a sole proprietor, to conduct pre-employment
background investigations to meet the Commission on Peace Officer Standards and Training for
a three(3)-year term and a total not to exceed amount of $150,000.
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Prepared by: Beth Lyons-McCarthy, Support Operations Manager
Reviewed by: Sekou Millington, Chief of Police

Sara Castro, Director of Finance

Karin Schnaider, Assistant City Manager

Bijal Patel, City Attorney
Approved by: Midori Lichtwardt, City Manager

ATTACHMENTS

A: Professional Services Agreement, Nickerson Investigative Services



ATTACHMENT A

CITY OF TRACY
PROFESSIONAL SERVICES AGREEMENT WITH
Nickerson Investigative Services, Sole Proprietor

This Professional Services Agreement (“Agreement”) is entered into between the City of Tracy,

a municipal corporation (“City”), and Nickerson Investigative Services, a Sole Proprietor (“Consultant”).
City and Consultant are referred to individually as “Party” and collectively as “Parties.”

Recitals

City desires to retain the professional services of Consultant to conduct law enforcement pre-
employment background investigations which meet the standards of the California Commission on
Peace Officer Standards and Training (P.O.S.T). as further described herein and in Exhibit A.

On May 30, 2024, the City issued a Request for Proposals (RFP) and solicited formal proposals for
bids from at least three prospective contractors for the Scope of Work defined below. On June 10,
2024, Consultant submitted its proposal for the Scope of Work to the City. Pursuant to Tracy
Municipal Code Sections 2.20.140(a)(2) and 2.20.130, the City has determined that Consultant
demonstrated that it was the best qualified and most responsible proposer, and best fits the City’s
needs for competence and professional qualifications necessary for the satisfactory performance of
the Scope of Work defined below.

After negotiations between the City and Consultant, the Parties have reached an agreement for
Consultant’s professional services as set forth in this Agreement.

This Agreement was approved on September 3,2024 pursuant to Tracy Municipal Code Section
2.20.140(3), and City Council Resolution No. 24- 1.

NOW THEREFORE, for good and valuable consideration the sufficiency of which the Parties hereby
acknowledge, the Parties mutually agree as follows:

1.

Scope of Work. Consultant shall perform the professional services, tasks, and scope of work

described in Exhibit A attached hereto and incorporated herein by this reference (“Scope of Work”). The

LT

Scope of Work shall be performed by, or under the direct supervision of, Consultant’s “Authorized
Representative”: Michael Nickerson, Owner. Consultant shall not replace its Authorized Representative,
nor shall Consultant replace any of the personnel listed in Exhibit A, nor shall Consultant use or replace
any subcontractor or subconsultant, without the City’s prior written consent. The City may terminate this
Agreement if Consultant makes any such change or uses or replaces any such subcontractor or
subconsultant. Unless otherwise stated on Exhibit A, Consultant shall furnish, at its own expense, the
materials, equipment, supplies, and other resources necessary to perform the Scope of Work. The City
reserves the right to contract with other firms and/or consultants during the term of this Agreement to
provide the City with the same or similar Scope of Work as described in Exhibit A.

2.

Time of Performance. Time is of the essence in the performance of the Scope of Work under

this Agreement and the timing requirements set forth herein shall be strictly adhered to unless
otherwise modified in writing in accordance with this Agreement. If dates for performance are set out in
Exhibit A, Consultant shall begin performance, and shall complete all required Scope of Work no later
than the dates set forth in Exhibit A. Any services for which times for performance are not specified in
this Agreement shall be started and completed by Consultant in a reasonably prompt and timely
manner based upon the circumstances and direction communicated to the Consultant. If Exhibit A

Page 1 of 11 v. 4.2024
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indicates that Scope of Work shall only be performed upon request, or if the City otherwise
communicates the same to Consultant, Consultant shall not perform said Scope of Work until the City
requests such performance. Consultant shall submit all requests for time extensions to the City in
writing no later than ten (10) days after the start of the condition which purportedly caused the delay,
and not later than the date on which performance is due. The City may grant or deny such requests in
its sole and absolute discretion.

21 Term. The term of this Agreement shall commence on September 4, 2024 and expire
and terminate automatically on September 3, 2027 or earlier by termination pursuant to Section 6 of
this Agreement (“Term”). Subject to the Not-To-Exceed Amount defined in Section 3.1, the Term of this
Agreement may be extended with express written amendment incorporating this Agreement signed by
both Parties and one of the following City approvals: (a) City Council approval or (b) City Manager
approval. An administrative extension of this Agreement by City Manager shall be limited to an
additional term of two year(s) and require written determination by the City Manager that Consultant
has satisfactorily met all the requirements of this Agreement.

3. Compensation. City shall pay Consultant on a time and expense basis for Scope of Work
performed under this Agreement at the billing rates set forth in Exhibit B, which is attached hereto and
incorporated herein by this reference.

3.1 Not to Exceed Amount. Consultant’s total compensation under this Agreement shall
not exceed $150,000, one hundred fifty thousand Dollars. Notwithstanding the foregoing, the payment
of any funds under this Agreement shall be subject to the City of Tracy appropriation of funds for the
Scope of Work. This Agreement shall automatically terminate in the event that such funds are not
appropriated. Unless specifically stated otherwise or agreed to in writing and approved by City Council,
the fees proposed by Consultant, as set forth in Exhibit B hereto, shall remain unchanged for the entire
term of this Agreement and any extensions of this Agreement. It is understood and agreed that
Consultant may not receive compensation up to the Not-to-Exceed Amount (or any other amount), and
Consultant’s total compensation under this Agreement will depend on the Scope of Work requested
and approved by the City. Consultant’s billing rates shall cover all costs and expenses for Consultant’s
performance of this Agreement. No work shall be performed by Consultant in excess of the “Not-to-
Exceed Amount” provided in this section without the City’s prior written approval.

3.1.1 City Budget Limitations. This Agreement will terminate without penalty, liability
or expense of any kind to City at the end of any fiscal year if funds are not appropriated for the next
succeeding fiscal year for this Agreement. If funds are appropriated for a portion of the fiscal year, this
Agreement will automatically terminate, without penalty, liability or expense of any kind at the end of the
term for which funds are appropriated. City has no obligation to make appropriations for this Agreement
in lieu of appropriations for new or other agreements. City budget decisions are subject to the discretion
of the City Council. Consultant’s assumption of risk of possible non-appropriation is part of the
consideration for this Agreement.

3.2 Invoices. Consultant shall submit monthly invoice(s) to the City that describe in detail
satisfactory to the City: the services performed, the times and dates of performance, and the names of
the person(s) performing the Scope of Work.

3.2.1 If Consultant is providing the Scope of Work in response to a development

application, separate invoice(s) must be issued for each application and each invoice shall contain the
City’s designated development application number.

Page 2 of 11 v. 4.2024
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3.2.2 Consultant’s failure to submit invoice(s) in accordance with this Section may
result in the City rejecting said invoice(s) and thereby delaying payment to Consultant.

3.2.3 Consultant shall submit invoices no later than 90 days after completion of a
portion of the Scope of Work. City has no obligation to pay invoices delivered greater than 90 days after
the date of performance of the Scope of Work.

3.3 Payment. Within 30 days after the City’s receipt of invoice(s), City shall make payment
to the Consultant based upon the services and portions of Scope of Work described on the invoice(s)
and approved by the City.

34 Final Payment. The acceptance by Consultant of the final payment made under this
Agreement shall constitute a release of City from all claims and liabilities for compensation to
Consultant for anything completed, finished or relating to Consultant’s services or performance of the
Scope of Work. Consultant agrees that payment by City shall not constitute nor be deemed a release of
the responsibility and liability of Consultant or its employees, subcontractors, agents and
subconsultants for the accuracy and competency of the information provided and/or services performed
hereunder, nor shall such payment be deemed to be an assumption of responsibility or liability by City
for any defect or error in the Services performed by Consultant, its employees, subcontractors, agents
and subconsultants.

3.5 Books and Accounts. Consultant agrees to maintain books, accounts, payroll records
and other information relating to the performance of Consultant’s obligations under the Agreement,
which shall adequately and correctly reflect the expenses incurred by the Consultant in the
performance of Consultant’s work under the Agreement. Such books and records shall be open to
inspection and audit by the City during regular business hours for three years after expiration or
termination of this Agreement.

4, Indemnification. Consultant shall, to the fullest extent permitted by law, indemnify, defend
(with independent counsel approved by the City), and hold harmless the City from and against, and
reimburse the City for, any and all liabilities, obligations, losses, damages, injunctions, suits, actions,
fines, penalties, claims, demands, administrative and judicial proceedings and order, judgments,
remedial action requirements, costs and expenses of every kind or nature, and all costs and expenses
incurred in connection therewith, including, without limitation, reasonable attorneys’ fees and court
costs (“Claims”) arising directly or indirectly from or out of (including any and all related costs and
expenses), relating or pertaining to or resulting from, in whole or in part, this Agreement; any act,
omission, or event relating in any way to Consultant’s obligations under this Agreement; and/or
Consultant’s breach of this Agreement, except to the extent such Claim is caused solely by the active
negligence or willful misconduct of the City. In this Section 4, “City” means the City, its officials, officers,
agents, employees and volunteers; “Consultant” means the Consultant, its employees, agents and
subcontractors.

In the event there is a finding and/or determination that Consultant is not an independent contractor
and/or is an employee of City, including but not limited to any such finding and/or determination made
by the California Public Employees’ Retirement System (CalPERS), the Department of Industrial
Relations (DIR), or the Internal Revenue Service (IRS), Consultant shall, to the fullest extent permitted
by law, indemnify, defend, and hold harmless the City from and against any and all Claims relating to or
in connection with such a finding and/or determination.

The provisions of this section survive the expiration or the termination of this Agreement and are not
limited by the provisions of Section 5 relating to insurance.
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5. Insurance. Consultant shall, throughout the duration of this Agreement, maintain insurance to
cover Consultant, its agents, representatives, and employees in connection with the performance of the
Scope of Work under this Agreement at the minimum levels set forth herein.

5.1 Commercial General Liability (with coverage at least as broad as ISO form CG 00 01
01 96) “per occurrence” coverage shall be maintained in an amount not less than $2,000,000 general
aggregate and $1,000,000 per occurrence for general liability, bodily injury, personal injury, and
property damage.

5.2  Automobile Liability (with coverage at least as broad as ISO form CA 00 01 07 97, for
“any auto”) “claims made” coverage shall be maintained in an amount not less than $500,000 per
accident for bodily injury and property damage.

5.3 Workers’ Compensation coverage shall be maintained as required by the State of
California.

54 Professional Liability “claims made” coverage shall be maintained to cover damages
that may be the result of errors, omissions, or negligent acts of Consultant in an amount not less than
$1,000,000 per claim.

5.5 Endorsements. Consultant shall obtain endorsements to the automobile and
commercial general liability insurance policies with the following provisions:

5.5.1 The City (including its elected officials, officers, employees, agents, and
volunteers) shall be named as an additional “insured.”

5.5.2 For any claims related to this Agreement, Consultant’s coverage shall be primary
insurance with respect to the City. Any insurance maintained by the City shall be in excess of the
Consultant’s insurance and shall not contribute with it.

5.6 Notice of Cancellation. Consultant shall notify the City if the policy is canceled before
the expiration date. For the purpose of this notice requirement, any material change in the policy prior
to the expiration shall be considered a cancellation. Consultant shall immediately obtain a replacement

policy.

5.7 Authorized Insurers. All insurance companies providing coverage to Consultant shall
be insurance organizations authorized by the Insurance Commissioner of the State of California to
transact the business of insurance in the State of California.

5.8 Insurance Certificate. Consultant shall provide evidence of compliance with the
insurance requirements listed above by providing a certificate of insurance and endorsements, in a
form satisfactory to the City, before the City signs this Agreement and, in any event, within five (5) days
of such request.

5.9 Substitute Certificates. Consultant shall provide a substitute certificate of insurance no
later than 30 days prior to the policy expiration date of any insurance policy required by this Agreement.

5.10 Consultant’s Obligation. Maintenance of insurance by the Consultant as specified in
this Agreement shall in no way be interpreted as relieving the Consultant of any responsibility
whatsoever (including indemnity obligations under this Agreement), and the Consultant may carry, at its
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own expense, such additional insurance as it deems necessary. Failure to provide or maintain any
insurance policies or endorsements required herein may result in the City terminating this Agreement.

6. Termination. The City may terminate this Agreement in its sole and absolute discretion,
without cause, by giving ten (10) days’ written notice to Consultant. Within five (5) days of such a
termination, Consultant shall return and deliver to City all original documents relating to the Scope of
Work in Consultant’s possession or control, including, without limitation, preliminary drafts and
supporting documents, and any other documents prepared by Consultant pursuant to this Agreement.
The City shall pay Consultant for all services satisfactorily performed in accordance with this
Agreement, up to the date the termination notice is given.

7. Ownership of Work. All original documents prepared by Consultant for this Agreement,
whether complete or in progress, are the property of the City, and shall be given to the City at the
completion of Consultant’s Scope of Work, upon termination of this Agreement, or within five (5) days of
any demand from the City. No such documents shall be revealed or made available by Consultant to
any third party without the City’s prior written consent.

8. Independent Contractor Status. Consultant is an independent contractor and is solely
responsible for the acts of its employees or agents, including any negligent acts or omissions.
Consultant is not City’s employee and Consultant shall have no authority, express or implied, to act on
behalf of the City as an agent, or to bind the City to any obligation, unless the City provides prior written
authorization. Consultant is free to work for other entities while under contract with the City.

Consultant, and its agents or employees, are not entitled to City benefits. Consultant shall be solely
responsible for, and shall save the City harmless from, all matters relating to the payment of
Consultant’s employees, agents, subcontractors and subconsultants, including compliance with social
security requirements, federal and state income tax withholding and all other regulations governing
employer-employee relations.

9. Conflicts of Interest. Consultant (including its employees, agents, and subconsultants) shall
not maintain or acquire any direct or indirect interest that conflicts with the performance of this
Agreement. If Consultant maintains or acquires such a conflicting interest, the City may terminate any
contract (including this Agreement) involving Consultant’s conflicting interest. The Consultant
represents that it is familiar with the local and state conflict of interest laws, and agrees to comply with
those laws in performing this Agreement. The Consultant represents and warrants that the
representations made by the Consultant concerning unfair competitive advantage and conflicts of
interest in connection with its submissions in response to the City’s procurement for this Agreement
were true and accurate both when made and as of the date of this Agreement. Consultant represents
and warrants that it has not and shall not offer or deliver any City officer, public official, or employee any
gifts or donations in violation of Federal, State and/or local law.

10. Rebates, Kickbacks, or Other Unlawful Consideration. Consultant warrants that this
Agreement was not obtained or secured through rebates, kickbacks, or other unlawful consideration
either promised or paid to any City official or employee. For any breach of this warranty, City shall have
the right, in its sole discretion, to terminate this Agreement without liability; to pay only for the value of
the work actually performed; or to deduct from the contract price the value of the rebate, kickback, or
other unlawful consideration; or otherwise recover the full amount of such rebate, kickback, or other
unlawful consideration.

1. Notices. All notices, demands, or other communications which this Agreement contemplates or
authorizes shall be in writing and shall be personally delivered or mailed to the other party to the
addresses listed below. Communications shall be deemed to have been given and received on the first

Page 5of 11 v. 4.2024



Professional Services Agreement between:
The City of Tracy and Nickerson Investigative Services

to occur of: (1) actual receipt at the address designated below, or (2) three working days after the
deposit in the United States Mail of registered or certified mail, sent to the address designated below.

To the City: To Consultant:

City of Tracy Nickerson Investigative Services
Attn: Accounts Payable Attn: Mike Nickerson

1000 Civic Center P.O. Box 2414

Tracy, CA 95376 Oakdale, CA 95361

With a copy to:

City Attorney

333 Civic Center Plaza
Tracy, CA 95376

12. General Provisions.

12.1 Standard of Care. Unless otherwise specified in this Agreement, the standard of care
applicable to Consultant’s performance of the Scope of Work will be the degree of skill and diligence
ordinarily used by reputable professionals performing in the same or similar time and locality, and under
the same or similar circumstances.

12.2 Amendments. This Agreement may not be modified orally or in any manner other than
by an agreement in writing signed by both Parties.

12.3 Waivers. Waiver of a breach or default under this Agreement shall not constitute a
continuing waiver or a waiver of a subsequent breach of the same or any other provision of this
Agreement. No waiver shall be effective unless it is in writing and signed by the waiving party.

12.4 Assignment and Delegation. Consultant may not assign, transfer or delegate this
Agreement or any portion of it without the City’s advance written consent. Any attempt to do so will be
void. City’s consent to one assignment, transfer or delegation shall not be deemed to be a consent to
any subsequent assignment, transfer or delegation.

12.5 Jurisdiction and Venue. The interpretation, validity, and enforcement of the
Agreement shall be governed by and construed under the laws of the State of California. Any suit,
claim, or legal proceeding of any kind related to this Agreement shall be filed and heard in a court of
competent jurisdiction in the County of San Joaquin.

12.6 Compliance with the Law. Consultant shall comply with all applicable local, state, and
federal laws, including, without limitation, those identified below, whether or not such laws are expressly
stated in this Agreement.

12.6.1 Prevailing Wage Laws. Consultant is aware of the requirements of California
Labor Code Section 1720, et seq., and 1770, et seq., as well as California Code of Regulations, Title 8,
Section 16000, et seq., (“Prevailing Wage Laws”), which require the payment of prevailing wage rates;
employment of apprentices (§ 1777.5), certified payroll records (§1776), hours of labor (§1813 and
§1815), debarment of contractors and subcontractors (§1777.1) and the performance of other
requirements on “public works” and “maintenance” projects. If the services being performed under this
Agreement are part of a “public works” or “maintenance” project, as defined in the Prevailing Wage
Laws, and if the total compensation is $1,000 or more, Consultant agrees to fully comply with such
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Prevailing Wage Laws. These prevailing rates are on file with the City and are available online at
http://www.dir.ca.gov/DLSR. Consultant shall defend, indemnify and hold the City, its officials, officers,
employees and agents, harmless from any and all claims, costs, penalties, or interests arising out of
any failure or alleged failure to comply with the Prevailing Wage Laws.

12.6.2 Non-discrimination. Consultant represents and warrants that it is an equal
opportunity employer, and it shall not discriminate against any subconsultant, employee or applicant for
employment because of race, religion, color, national origin, handicap, ancestry, sex, or age.
Consultant shall also comply with all applicable anti-discrimination federal and state laws, including but
not limited to, the California Fair Employment and Housing Act (Gov. Code 12990 (a-f) et seq.).

12.7 Business Entity Status. Consultant is responsible for filing all required documents
and/or forms with the California Secretary of State and meeting all requirements of the Franchise Tax
Board, to the extent such requirements apply to Consultant. By entering into this Agreement,
Consultant represents that it is authorized to do business in California, in good standing with the
Secretary of State, and in good standing with all agencies having jurisdiction over Consultant (including
any licensing agencies). If Consultant is a suspended entity at the time it enters into this Agreement,
City may take steps to have this Agreement declared voidable.

12.8 Business License. Before the City signs this Agreement, Consultant shall obtain a City
of Tracy Business License. Consultant shall maintain an active City of Tracy Business License during
the term of this Agreement.

12.9 Successors and Assigns. This Agreement shall inure to the benefit of and be binding
upon the Parties hereto and their respective successors and assigns.

12.10 Construction of Agreement. Each Party hereto has had an equivalent opportunity to
participate in the drafting of this Agreement and/or to consult with legal counsel. Therefore, the usual
construction of an agreement against the drafting Party shall not apply hereto.

12.11 Severability. If a term of this Agreement is held invalid by a court of competent
jurisdiction, the Agreement shall be construed as not containing that term, and the remainder of this
Agreement shall remain in effect.

12.12 Controlling Provisions. In the case of any conflict between the terms of this
Agreement and the Exhibits hereto and Consultant’s proposal (if any), the Agreement shall control. In
the case of any conflict between the Exhibits hereto and the Consultant’s proposal (if any), the Exhibits
shall control.

12.13 Entire Agreement. This Agreement and the attached Exhibits comprise the entire
integrated understanding between the Parties concerning the services to be performed and the matters
contemplated herein. This Agreement supersedes all prior negotiations, representations or agreements
(in each case, whether oral or in writing). All exhibits attached hereto are incorporated by reference
herein.

12.14 Counterparts. City and Consultant agree that this Agreement may be executed in two
or more counterparts, each of which shall be deemed an original.

12.15 Expenses for Enforcement. Consultant and City agree that the prevailing party’s
reasonable costs, attorneys’ fees and expenses, including investigation fees and expert witness fees,
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shall be paid by the non-prevailing party in any dispute involving the terms and conditions of this
Agreement.

13. Signatures. The individuals executing this Agreement on behalf of Consultant represent and
warrant that they have the right, power, legal capacity and authority to enter into and to execute this
Agreement on behalf of Consultant.

[Signature Page to Follow]
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EXHIBIT A - Scope of Work

1. Conduct pre-employment background investigation services of peace officers, public safety
dispatchers, animal control officers, code enforcement, police explorers, volunteers and
chaplains, and all other professional staff assigned to the Tracy Police Department.

2. All backgrounds must meet the qualifications of the California Peace Officers Standard and
Training (POST).

3. Background Investigations to be completed within 21 days with any delays being communicated
to designated Police Captain, Police Support Operations Manager, or designees.
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EXHIBIT B - Compensation

P.O.S.T. Complaint Pre Employment Background Investigations:
Sworn Personnel: $1,800.00

Non-Sworn (professional staff): $1,500.00

Social Media Inquiries (as required by P.O.S.T): $45.00
Standard |.R.S. rate (2024): $.0.67 per mile

*The only expected fee increase during agreement term is any increase to mileage rate as issued by
the Internal Revenue Service.

*There will be no extra charge for requests for expedited background investigations.
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APPROVED AS TO FORM AND LEGALITY

CITY ATTORNEY’S OFFICE
TRACY CITY COUNCIL

RESOLUTION NO. 2024-

APPROVING A PROFESSIONAL SERVICE AGREEMENT WITH NICKERSON
INVESTIGATIVE SERVICES, A SOLE PROPRIETOR, TO CONDUCT PRE-EMPLOYMENT
BACKGROUND INVESTIGATIONS TO MEET THE COMMISSION ON PEACE OFFICER
STANDARDS AND TRAINING FOR A THREE(3)-YEAR TERM AND A TOTAL NOT TO
EXCEED AMOUNT OF $150,000.

WHEREAS, the Tracy Police Department requires qualified investigators to provide
comprehensive pre-employment background investigation services for all sworn and
professional staff; and

WHEREAS, investigations must be conducted in accordance with the California
Commission on Peace Officer Standards which mandates pre-employment investigations for
Police Officers and Public Safety Dispatchers; and

WHEREAS, on May 30, 2024, Tracy Police Department published a
Request for Proposals (RFP) and received three proposals; and

WHEREAS, from all three(3) proposals received only one proposal, Nickerson
Investigative Services (Consultant), met all requested requirements including possessing a
Private Investigator License, resume(s) stating professional qualifications and competence,
detailed experience performing background investigations, references, experience working
with agency of similar nature and size, and a detailed budget to include any potential
increases over a (3) three-year agreement term; and

WHEREAS, Status Investigative Group, is the lowest bidder but did not articulate the
firm’s experience conducting background investigations for law enforcement agencies,
professional references were of previous employers not current or past clients, and did not
provide Private Investigator License for investigator(s) assigned to Tracy Police Department;
and

WHEREAS, after careful review and evaluation of all proposals and pursuant to Tracy
Municipal Code section 2.20.140(a)(2), it has been determined Nickerson Investigative
Consultant demonstrated the competence and professional qualifications necessary for the
performance of the required services, although not the lowest bidder, his proposed rates are
competitive with other investigative firms performing similar work; and

WHEREAS, staff now recommends entering into a three-year professional service
agreement (PSA) with the Consultant by and through the agreement attached hereto as Exhibit
1; and



Resolution 2024-
Page 2

WHEREAS, the City seeks to enter into a three-year agreement with Nickerson
Investigative Services for a total not to exceed amount of $150,000 to be funded through the
Police Department’s operating budget.

NOW, THEREFORE, be it resolved as follows:

RESOLVED: That the City Council of the City of Tracy hereby finds the above recitals
to be true and correct; and be it further

RESOLVED: That City Council does hereby approve a Professional Services Agreement
with Nickerson Investigative Services, attached here to as Exhibit 1, for pre-
employment background investigations which meets the standards of the Commission on
Peace Officer Standards and Training (P.O.S.T.) for a three(3)-year term and for a total not to
exceed amount of $150,000.

* k k kkkkkkkk kK%

The foregoing Resolution 2024- was adopted by the Tracy City Council on
September 3, 2024 by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:
ABSTENTION: COUNCIL MEMBERS:

NANCY D. YOUNG
Mayor of the City of Tracy, California

ATTEST:

ADRIANNE RICHARDSON

City Clerk and Clerk of the Council of the
City of Tracy, California

EXHIBITS:

(1) Professional Services Agreement with Nickerson Investigative Services



Exhibit 1

CITY OF TRACY
PROFESSIONAL SERVICES AGREEMENT WITH
Nickerson Investigative Services, Sole Proprietor

This Professional Services Agreement (“Agreement”) is entered into between the City of Tracy,

a municipal corporation (“City”), and Nickerson Investigative Services, a Sole Proprietor (“Consultant”).
City and Consultant are referred to individually as “Party” and collectively as “Parties.”

Recitals

City desires to retain the professional services of Consultant to conduct law enforcement pre-
employment background investigations which meet the standards of the California Commission on
Peace Officer Standards and Training (P.O.S.T). as further described herein and in Exhibit A.

On May 30, 2024, the City issued a Request for Proposals (RFP) and solicited formal proposals for
bids from at least three prospective contractors for the Scope of Work defined below. On June 10,
2024, Consultant submitted its proposal for the Scope of Work to the City. Pursuant to Tracy
Municipal Code Sections 2.20.140(a)(2) and 2.20.130, the City has determined that Consultant
demonstrated that it was the best qualified and most responsible proposer, and best fits the City’s
needs for competence and professional qualifications necessary for the satisfactory performance of
the Scope of Work defined below.

After negotiations between the City and Consultant, the Parties have reached an agreement for
Consultant’s professional services as set forth in this Agreement.

This Agreement was approved on September 3,2024 pursuant to Tracy Municipal Code Section
2.20.140(3), and City Council Resolution No. 24- 1.

NOW THEREFORE, for good and valuable consideration the sufficiency of which the Parties hereby
acknowledge, the Parties mutually agree as follows:

1.

Scope of Work. Consultant shall perform the professional services, tasks, and scope of work

described in Exhibit A attached hereto and incorporated herein by this reference (“Scope of Work”). The

LT

Scope of Work shall be performed by, or under the direct supervision of, Consultant’s “Authorized
Representative”: Michael Nickerson, Owner. Consultant shall not replace its Authorized Representative,
nor shall Consultant replace any of the personnel listed in Exhibit A, nor shall Consultant use or replace
any subcontractor or subconsultant, without the City’s prior written consent. The City may terminate this
Agreement if Consultant makes any such change or uses or replaces any such subcontractor or
subconsultant. Unless otherwise stated on Exhibit A, Consultant shall furnish, at its own expense, the
materials, equipment, supplies, and other resources necessary to perform the Scope of Work. The City
reserves the right to contract with other firms and/or consultants during the term of this Agreement to
provide the City with the same or similar Scope of Work as described in Exhibit A.

2.

Time of Performance. Time is of the essence in the performance of the Scope of Work under

this Agreement and the timing requirements set forth herein shall be strictly adhered to unless
otherwise modified in writing in accordance with this Agreement. If dates for performance are set out in
Exhibit A, Consultant shall begin performance, and shall complete all required Scope of Work no later
than the dates set forth in Exhibit A. Any services for which times for performance are not specified in
this Agreement shall be started and completed by Consultant in a reasonably prompt and timely
manner based upon the circumstances and direction communicated to the Consultant. If Exhibit A
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indicates that Scope of Work shall only be performed upon request, or if the City otherwise
communicates the same to Consultant, Consultant shall not perform said Scope of Work until the City
requests such performance. Consultant shall submit all requests for time extensions to the City in
writing no later than ten (10) days after the start of the condition which purportedly caused the delay,
and not later than the date on which performance is due. The City may grant or deny such requests in
its sole and absolute discretion.

21 Term. The term of this Agreement shall commence on September 4, 2024 and expire
and terminate automatically on September 3, 2027 or earlier by termination pursuant to Section 6 of
this Agreement (“Term”). Subject to the Not-To-Exceed Amount defined in Section 3.1, the Term of this
Agreement may be extended with express written amendment incorporating this Agreement signed by
both Parties and one of the following City approvals: (a) City Council approval or (b) City Manager
approval. An administrative extension of this Agreement by City Manager shall be limited to an
additional term of two year(s) and require written determination by the City Manager that Consultant
has satisfactorily met all the requirements of this Agreement.

3. Compensation. City shall pay Consultant on a time and expense basis for Scope of Work
performed under this Agreement at the billing rates set forth in Exhibit B, which is attached hereto and
incorporated herein by this reference.

3.1 Not to Exceed Amount. Consultant’s total compensation under this Agreement shall
not exceed $150,000, one hundred fifty thousand Dollars. Notwithstanding the foregoing, the payment
of any funds under this Agreement shall be subject to the City of Tracy appropriation of funds for the
Scope of Work. This Agreement shall automatically terminate in the event that such funds are not
appropriated. Unless specifically stated otherwise or agreed to in writing and approved by City Council,
the fees proposed by Consultant, as set forth in Exhibit B hereto, shall remain unchanged for the entire
term of this Agreement and any extensions of this Agreement. It is understood and agreed that
Consultant may not receive compensation up to the Not-to-Exceed Amount (or any other amount), and
Consultant’s total compensation under this Agreement will depend on the Scope of Work requested
and approved by the City. Consultant’s billing rates shall cover all costs and expenses for Consultant’s
performance of this Agreement. No work shall be performed by Consultant in excess of the “Not-to-
Exceed Amount” provided in this section without the City’s prior written approval.

3.1.1 City Budget Limitations. This Agreement will terminate without penalty, liability
or expense of any kind to City at the end of any fiscal year if funds are not appropriated for the next
succeeding fiscal year for this Agreement. If funds are appropriated for a portion of the fiscal year, this
Agreement will automatically terminate, without penalty, liability or expense of any kind at the end of the
term for which funds are appropriated. City has no obligation to make appropriations for this Agreement
in lieu of appropriations for new or other agreements. City budget decisions are subject to the discretion
of the City Council. Consultant’s assumption of risk of possible non-appropriation is part of the
consideration for this Agreement.

3.2 Invoices. Consultant shall submit monthly invoice(s) to the City that describe in detail
satisfactory to the City: the services performed, the times and dates of performance, and the names of
the person(s) performing the Scope of Work.

3.2.1 If Consultant is providing the Scope of Work in response to a development

application, separate invoice(s) must be issued for each application and each invoice shall contain the
City’s designated development application number.
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3.2.2 Consultant’s failure to submit invoice(s) in accordance with this Section may
result in the City rejecting said invoice(s) and thereby delaying payment to Consultant.

3.2.3 Consultant shall submit invoices no later than 90 days after completion of a
portion of the Scope of Work. City has no obligation to pay invoices delivered greater than 90 days after
the date of performance of the Scope of Work.

3.3 Payment. Within 30 days after the City’s receipt of invoice(s), City shall make payment
to the Consultant based upon the services and portions of Scope of Work described on the invoice(s)
and approved by the City.

34 Final Payment. The acceptance by Consultant of the final payment made under this
Agreement shall constitute a release of City from all claims and liabilities for compensation to
Consultant for anything completed, finished or relating to Consultant’s services or performance of the
Scope of Work. Consultant agrees that payment by City shall not constitute nor be deemed a release of
the responsibility and liability of Consultant or its employees, subcontractors, agents and
subconsultants for the accuracy and competency of the information provided and/or services performed
hereunder, nor shall such payment be deemed to be an assumption of responsibility or liability by City
for any defect or error in the Services performed by Consultant, its employees, subcontractors, agents
and subconsultants.

3.5 Books and Accounts. Consultant agrees to maintain books, accounts, payroll records
and other information relating to the performance of Consultant’s obligations under the Agreement,
which shall adequately and correctly reflect the expenses incurred by the Consultant in the
performance of Consultant’s work under the Agreement. Such books and records shall be open to
inspection and audit by the City during regular business hours for three years after expiration or
termination of this Agreement.

4, Indemnification. Consultant shall, to the fullest extent permitted by law, indemnify, defend
(with independent counsel approved by the City), and hold harmless the City from and against, and
reimburse the City for, any and all liabilities, obligations, losses, damages, injunctions, suits, actions,
fines, penalties, claims, demands, administrative and judicial proceedings and order, judgments,
remedial action requirements, costs and expenses of every kind or nature, and all costs and expenses
incurred in connection therewith, including, without limitation, reasonable attorneys’ fees and court
costs (“Claims”) arising directly or indirectly from or out of (including any and all related costs and
expenses), relating or pertaining to or resulting from, in whole or in part, this Agreement; any act,
omission, or event relating in any way to Consultant’s obligations under this Agreement; and/or
Consultant’s breach of this Agreement, except to the extent such Claim is caused solely by the active
negligence or willful misconduct of the City. In this Section 4, “City” means the City, its officials, officers,
agents, employees and volunteers; “Consultant” means the Consultant, its employees, agents and
subcontractors.

In the event there is a finding and/or determination that Consultant is not an independent contractor
and/or is an employee of City, including but not limited to any such finding and/or determination made
by the California Public Employees’ Retirement System (CalPERS), the Department of Industrial
Relations (DIR), or the Internal Revenue Service (IRS), Consultant shall, to the fullest extent permitted
by law, indemnify, defend, and hold harmless the City from and against any and all Claims relating to or
in connection with such a finding and/or determination.

The provisions of this section survive the expiration or the termination of this Agreement and are not
limited by the provisions of Section 5 relating to insurance.
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5. Insurance. Consultant shall, throughout the duration of this Agreement, maintain insurance to
cover Consultant, its agents, representatives, and employees in connection with the performance of the
Scope of Work under this Agreement at the minimum levels set forth herein.

5.1 Commercial General Liability (with coverage at least as broad as ISO form CG 00 01
01 96) “per occurrence” coverage shall be maintained in an amount not less than $2,000,000 general
aggregate and $1,000,000 per occurrence for general liability, bodily injury, personal injury, and
property damage.

5.2  Automobile Liability (with coverage at least as broad as ISO form CA 00 01 07 97, for
“any auto”) “claims made” coverage shall be maintained in an amount not less than $500,000 per
accident for bodily injury and property damage.

5.3 Workers’ Compensation coverage shall be maintained as required by the State of
California.

54 Professional Liability “claims made” coverage shall be maintained to cover damages
that may be the result of errors, omissions, or negligent acts of Consultant in an amount not less than
$1,000,000 per claim.

5.5 Endorsements. Consultant shall obtain endorsements to the automobile and
commercial general liability insurance policies with the following provisions:

5.5.1 The City (including its elected officials, officers, employees, agents, and
volunteers) shall be named as an additional “insured.”

5.5.2 For any claims related to this Agreement, Consultant’s coverage shall be primary
insurance with respect to the City. Any insurance maintained by the City shall be in excess of the
Consultant’s insurance and shall not contribute with it.

5.6 Notice of Cancellation. Consultant shall notify the City if the policy is canceled before
the expiration date. For the purpose of this notice requirement, any material change in the policy prior
to the expiration shall be considered a cancellation. Consultant shall immediately obtain a replacement

policy.

5.7 Authorized Insurers. All insurance companies providing coverage to Consultant shall
be insurance organizations authorized by the Insurance Commissioner of the State of California to
transact the business of insurance in the State of California.

5.8 Insurance Certificate. Consultant shall provide evidence of compliance with the
insurance requirements listed above by providing a certificate of insurance and endorsements, in a
form satisfactory to the City, before the City signs this Agreement and, in any event, within five (5) days
of such request.

5.9 Substitute Certificates. Consultant shall provide a substitute certificate of insurance no
later than 30 days prior to the policy expiration date of any insurance policy required by this Agreement.

5.10 Consultant’s Obligation. Maintenance of insurance by the Consultant as specified in
this Agreement shall in no way be interpreted as relieving the Consultant of any responsibility
whatsoever (including indemnity obligations under this Agreement), and the Consultant may carry, at its
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own expense, such additional insurance as it deems necessary. Failure to provide or maintain any
insurance policies or endorsements required herein may result in the City terminating this Agreement.

6. Termination. The City may terminate this Agreement in its sole and absolute discretion,
without cause, by giving ten (10) days’ written notice to Consultant. Within five (5) days of such a
termination, Consultant shall return and deliver to City all original documents relating to the Scope of
Work in Consultant’s possession or control, including, without limitation, preliminary drafts and
supporting documents, and any other documents prepared by Consultant pursuant to this Agreement.
The City shall pay Consultant for all services satisfactorily performed in accordance with this
Agreement, up to the date the termination notice is given.

7. Ownership of Work. All original documents prepared by Consultant for this Agreement,
whether complete or in progress, are the property of the City, and shall be given to the City at the
completion of Consultant’s Scope of Work, upon termination of this Agreement, or within five (5) days of
any demand from the City. No such documents shall be revealed or made available by Consultant to
any third party without the City’s prior written consent.

8. Independent Contractor Status. Consultant is an independent contractor and is solely
responsible for the acts of its employees or agents, including any negligent acts or omissions.
Consultant is not City’s employee and Consultant shall have no authority, express or implied, to act on
behalf of the City as an agent, or to bind the City to any obligation, unless the City provides prior written
authorization. Consultant is free to work for other entities while under contract with the City.

Consultant, and its agents or employees, are not entitled to City benefits. Consultant shall be solely
responsible for, and shall save the City harmless from, all matters relating to the payment of
Consultant’s employees, agents, subcontractors and subconsultants, including compliance with social
security requirements, federal and state income tax withholding and all other regulations governing
employer-employee relations.

9. Conflicts of Interest. Consultant (including its employees, agents, and subconsultants) shall
not maintain or acquire any direct or indirect interest that conflicts with the performance of this
Agreement. If Consultant maintains or acquires such a conflicting interest, the City may terminate any
contract (including this Agreement) involving Consultant’s conflicting interest. The Consultant
represents that it is familiar with the local and state conflict of interest laws, and agrees to comply with
those laws in performing this Agreement. The Consultant represents and warrants that the
representations made by the Consultant concerning unfair competitive advantage and conflicts of
interest in connection with its submissions in response to the City’s procurement for this Agreement
were true and accurate both when made and as of the date of this Agreement. Consultant represents
and warrants that it has not and shall not offer or deliver any City officer, public official, or employee any
gifts or donations in violation of Federal, State and/or local law.

10. Rebates, Kickbacks, or Other Unlawful Consideration. Consultant warrants that this
Agreement was not obtained or secured through rebates, kickbacks, or other unlawful consideration
either promised or paid to any City official or employee. For any breach of this warranty, City shall have
the right, in its sole discretion, to terminate this Agreement without liability; to pay only for the value of
the work actually performed; or to deduct from the contract price the value of the rebate, kickback, or
other unlawful consideration; or otherwise recover the full amount of such rebate, kickback, or other
unlawful consideration.

1. Notices. All notices, demands, or other communications which this Agreement contemplates or
authorizes shall be in writing and shall be personally delivered or mailed to the other party to the
addresses listed below. Communications shall be deemed to have been given and received on the first
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to occur of: (1) actual receipt at the address designated below, or (2) three working days after the
deposit in the United States Mail of registered or certified mail, sent to the address designated below.

To the City: To Consultant:

City of Tracy Nickerson Investigative Services
Attn: Accounts Payable Attn: Mike Nickerson

1000 Civic Center P.O. Box 2414

Tracy, CA 95376 Oakdale, CA 95361

With a copy to:

City Attorney

333 Civic Center Plaza
Tracy, CA 95376

12. General Provisions.

12.1 Standard of Care. Unless otherwise specified in this Agreement, the standard of care
applicable to Consultant’s performance of the Scope of Work will be the degree of skill and diligence
ordinarily used by reputable professionals performing in the same or similar time and locality, and under
the same or similar circumstances.

12.2 Amendments. This Agreement may not be modified orally or in any manner other than
by an agreement in writing signed by both Parties.

12.3 Waivers. Waiver of a breach or default under this Agreement shall not constitute a
continuing waiver or a waiver of a subsequent breach of the same or any other provision of this
Agreement. No waiver shall be effective unless it is in writing and signed by the waiving party.

12.4 Assignment and Delegation. Consultant may not assign, transfer or delegate this
Agreement or any portion of it without the City’s advance written consent. Any attempt to do so will be
void. City’s consent to one assignment, transfer or delegation shall not be deemed to be a consent to
any subsequent assignment, transfer or delegation.

12.5 Jurisdiction and Venue. The interpretation, validity, and enforcement of the
Agreement shall be governed by and construed under the laws of the State of California. Any suit,
claim, or legal proceeding of any kind related to this Agreement shall be filed and heard in a court of
competent jurisdiction in the County of San Joaquin.

12.6 Compliance with the Law. Consultant shall comply with all applicable local, state, and
federal laws, including, without limitation, those identified below, whether or not such laws are expressly
stated in this Agreement.

12.6.1 Prevailing Wage Laws. Consultant is aware of the requirements of California
Labor Code Section 1720, et seq., and 1770, et seq., as well as California Code of Regulations, Title 8,
Section 16000, et seq., (“Prevailing Wage Laws”), which require the payment of prevailing wage rates;
employment of apprentices (§ 1777.5), certified payroll records (§1776), hours of labor (§1813 and
§1815), debarment of contractors and subcontractors (§1777.1) and the performance of other
requirements on “public works” and “maintenance” projects. If the services being performed under this
Agreement are part of a “public works” or “maintenance” project, as defined in the Prevailing Wage
Laws, and if the total compensation is $1,000 or more, Consultant agrees to fully comply with such

Page 6 of 11 v. 4.2024



Professional Services Agreement between:
The City of Tracy and Nickerson Investigative Services

Prevailing Wage Laws. These prevailing rates are on file with the City and are available online at
http://www.dir.ca.gov/DLSR. Consultant shall defend, indemnify and hold the City, its officials, officers,
employees and agents, harmless from any and all claims, costs, penalties, or interests arising out of
any failure or alleged failure to comply with the Prevailing Wage Laws.

12.6.2 Non-discrimination. Consultant represents and warrants that it is an equal
opportunity employer, and it shall not discriminate against any subconsultant, employee or applicant for
employment because of race, religion, color, national origin, handicap, ancestry, sex, or age.
Consultant shall also comply with all applicable anti-discrimination federal and state laws, including but
not limited to, the California Fair Employment and Housing Act (Gov. Code 12990 (a-f) et seq.).

12.7 Business Entity Status. Consultant is responsible for filing all required documents
and/or forms with the California Secretary of State and meeting all requirements of the Franchise Tax
Board, to the extent such requirements apply to Consultant. By entering into this Agreement,
Consultant represents that it is authorized to do business in California, in good standing with the
Secretary of State, and in good standing with all agencies having jurisdiction over Consultant (including
any licensing agencies). If Consultant is a suspended entity at the time it enters into this Agreement,
City may take steps to have this Agreement declared voidable.

12.8 Business License. Before the City signs this Agreement, Consultant shall obtain a City
of Tracy Business License. Consultant shall maintain an active City of Tracy Business License during
the term of this Agreement.

12.9 Successors and Assigns. This Agreement shall inure to the benefit of and be binding
upon the Parties hereto and their respective successors and assigns.

12.10 Construction of Agreement. Each Party hereto has had an equivalent opportunity to
participate in the drafting of this Agreement and/or to consult with legal counsel. Therefore, the usual
construction of an agreement against the drafting Party shall not apply hereto.

12.11 Severability. If a term of this Agreement is held invalid by a court of competent
jurisdiction, the Agreement shall be construed as not containing that term, and the remainder of this
Agreement shall remain in effect.

12.12 Controlling Provisions. In the case of any conflict between the terms of this
Agreement and the Exhibits hereto and Consultant’s proposal (if any), the Agreement shall control. In
the case of any conflict between the Exhibits hereto and the Consultant’s proposal (if any), the Exhibits
shall control.

12.13 Entire Agreement. This Agreement and the attached Exhibits comprise the entire
integrated understanding between the Parties concerning the services to be performed and the matters
contemplated herein. This Agreement supersedes all prior negotiations, representations or agreements
(in each case, whether oral or in writing). All exhibits attached hereto are incorporated by reference
herein.

12.14 Counterparts. City and Consultant agree that this Agreement may be executed in two
or more counterparts, each of which shall be deemed an original.

12.15 Expenses for Enforcement. Consultant and City agree that the prevailing party’s
reasonable costs, attorneys’ fees and expenses, including investigation fees and expert witness fees,
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shall be paid by the non-prevailing party in any dispute involving the terms and conditions of this
Agreement.

13. Signatures. The individuals executing this Agreement on behalf of Consultant represent and
warrant that they have the right, power, legal capacity and authority to enter into and to execute this
Agreement on behalf of Consultant.

[Signature Page to Follow]
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EXHIBIT A - Scope of Work

1. Conduct pre-employment background investigation services of peace officers, public safety
dispatchers, animal control officers, code enforcement, police explorers, volunteers and
chaplains, and all other professional staff assigned to the Tracy Police Department.

2. All backgrounds must meet the qualifications of the California Peace Officers Standard and
Training (POST).

3. Background Investigations to be completed within 21 days with any delays being communicated
to designated Police Captain, Police Support Operations Manager, or designees.
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EXHIBIT B - Compensation

P.O.S.T. Complaint Pre Employment Background Investigations:
Sworn Personnel: $1,800.00

Non-Sworn (professional staff): $1,500.00

Social Media Inquiries (as required by P.O.S.T): $45.00
Standard |.R.S. rate (2024): $.0.67 per mile

*The only expected fee increase during agreement term is any increase to mileage rate as issued by
the Internal Revenue Service.

*There will be no extra charge for requests for expedited background investigations.
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September 3, 2024

Agenda Item 1.D

RECOMMENDATION

Staff recommends that the City Council adopt a resolution: (1) determining that strict
compliance with the bidding process is not in the best interest of the City pursuant to
Tracy Municipal Code Section 2.20.180(b)(4) and dispensing such requirements for the
actions herein; and

(2) approving a Master Service Agreement with Axon Enterprise, Inc. for the purchase,
training, usage, and on-going maintenance of the Police Department’s specified
equipment and software services for a term of five years and for a total not-to-exceed
amount of $2,500,000.

EXECUTIVE SUMMARY

This agenda item seeks approval of a resolution by the City Council making a determination that
strict compliance with the bidding process is not in the best interests of the City for purchase,
training, usage and ongoing maintenance of the Tracy Police Department’s (TPD) tasers, body-
worn cameras (equipment) and the cloud based evidence system known as Evidence.com
(software) from Axon Enterprise, Inc. (Axon) because it is the sole supplier who can meet the
City’s requirements. The City is also requesting an approval of a Master Service Agreement
(GSA) with the Vendor for the purchase of the equipment, software and related services for a
term of five years and for a total not to exceed amount of $2,500,000.

BACKGROUND AND LEGISLATIVE HISTORY

TPD currently has 107 sworn officers and 26 professional staff members who carry a taser and
body-worn camera as standard-issued equipment. TPD has used Axon tasers, body-worn
cameras, and used the related software known as Evidence.com since at least 2015. In 2019,
the City renewed a new five-year agreement with Axon Enterprise, Inc. to include the purchase
of Axon’s Officer Safety Plan, its Taser 7 and body-worn camera called Axon3, as well as the
cloud-based evidence system, Evidence.com. The contract included all costs associated with
usage, on-going maintenance, equipment replacement, cloud-based evidence storage, and
upgrades to all body-worn cameras every 2.5 years. An upgrade to the tasers was not included.
The Department's tasers are five years old.

In 2019, Axon was confirmed to be the sole source vendor who offered Taser 7 and provided the
data storage component, Evidence.com. Additionally, Axon offered the City the Officer Safety
Plan, which provides the combined purchase of the taser and body-worn cameras.

The 2019 agreement has expired, and a new agreement is needed.
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ANALYSIS

TPD currently has 107 sworn officers who carry a taser and body-worn camera as standard-
issued equipment. Additionally, the Department has 26 professional staff members who wear
body-worn cameras as standard-issued equipment.

Through this agreement and by purchasing the Officer Safety Plan, the City will receive 107
taser/ body-worn camera combination plans for sworn officers, an additional 36 body-worn
cameras for staff who do not carry tasers, ongoing maintenance and replacement of equipment,
unlimited video cloud-based evidence storage, and additional services and integrations that
allow the tasers to communicate with the body-worn camera to alert the camera to turn on when
the weapon is drawn. The body-worn camera automatically integrates with TPD’s Records
Management System to auto- tag the case number and set the video retention date according to
the City’s retention schedule, and a redaction assistant. In addition, all taser cartridges, training,
and maintenance are included in the agreement terms.

Only Axon body-worn cameras with Evidence.com secured “cloud-based” storage system fully
meet the needs of TPD. The complete system provides an efficient and effective method of
collecting and preserving evidence. Also unique to Axon is the built-in replacement/upgrade of
cameras included in the purchasing of a multi-year service agreement. The agreement
provides, at no cost, camera replacements at year 2.5 and year 5. The upgrade from Taser 7 to
Taser 10 results in an increased $6,420 annual cost compared to the City’s past agreement with
Axon.

After thorough review and testing, staff found the Taser 10 to provide more benefits in
comparison to the current Taser 7 used by the Department. Some of these benefits include:

e Taser 10 can be deployed at close distances (point and shoot), eliminating the
need to account for predetermined probe spread.

o Officers no longer have to decide whether to load a short or long-distance
cartridge.

¢ The maximum deployment distance for Taser 10 is forty-five feet compared to
Taser 7's twenty-five feet. This allows for greater cover, distance, and safety for
the officer.

Axon will train and certify up to ten Taser 10 instructors in-house at no additional cost and
officers will attend an 8-hour Taser 10 training.

As Axon is the exclusive vendor for Evidence.com and Taser 10, staff is recommending that the
City Council waive the procurement procedure requiring a competitive procurement process
pursuant to Tracy Municipal Code 2.20.180(b)(4). This provision allows the City Council to
waive a procurement process when it determines that compliance with the procedure is not in
the best interest of the City for those commodities, equipment or general services the costs of
which equal or exceed Fifty Thousand and no/100ths ($50,000.00) Dollars.
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FISCAL IMPACT

The five-year agreement will not exceed $2,500,000. The annual cost is as follows:

Year 1: $500,678.12
Year 2: $445,794.93
Year 3: $445,794.93
Year 4: $445,794.93
Year 5: $445,794.93

A contingency of $216,142 has been added to support departmental growth as new positions
are added throughout the contract term.

The funding is provided through the TPD’s operating budget.

PUBLIC OUTREACH/ INTEREST

This is an operational item for the Police Department. No public outreach was conducted.

COORDINATION

This is an operational item. No coordination is needed with any other City department.

CEQA DETERMINATION

The proposed action is not a “project” under the California Environmental Quality Act. Pursuant
to CEQA Guidelines Section 15061(b)(3), there is no possibility that this action will have an
effect on the physical environment.

STRATEGIC PLAN

This agenda item is related to Council’s strategic priority for Public Safety.

ACTION REQUESTED OF THE CITY COUNCIL

Staff recommends that the City Council adopt a resolution: (1) determining that strict compliance
with the bidding process is not in the best interest of the City pursuant to Tracy Municipal Code
Section 2.20.180(b)(4) and dispensing such requirements for actions herein; and

(2) approving a Master Service Agreement with Axon Enterprise, Inc. for the purchase, training,
usage, and on-going maintenance of the Police Department’s specified equipment and software
services for a term of five years and for a total not-to-exceed amount of $2,500,000.
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Prepared by: Beth Lyons-McCarthy, Support Operations Manager Reviewed by: Sekou
Millington, Chief of Police

Sara Castro, Director of Finance

Karin Schnaider, Assistant City Manager Bijal Patel, City Attorney

Approved by: Midori Lichtwardt, City Manager

Attachments:

Attachment A: Master Service Agreement Axon Enterprise, Inc
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Master Services and Purchasing Agreement for Customer

This Master Services and Purchasing Agreement ("Agreement") is between Axon Enterprise, Inc. ("Axon"), and

the customer listed below or, if no customer is listed below, the customer on the Quote attached hereto ("Customer").
This Agreement is effective as of the later of the (a) last signature date on this Agreement or (b) date of acceptance of the
Quote ("Effective Date"). Axon and Customer are each a "Party" and collectively "Parties". This Agreement governs
Customer’s purchase and use of the Axon Devices and Services detailed in the Quote Appendix ("Quote"). It is the intent
of the Parties that this Agreement will govern all subsequent purchases by Customer for the same Axon Devices and
Services in the Quote, and all such subsequent quotes accepted by Customer 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, including but not limited to, Axon Evidence, Axon
Records, Axon Dispatch, FUSUS services and interactions between Axon Evidence and Axon Devices or Axon
client software. Axon Cloud Service 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 Customer’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.

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

2.1.  All subscriptions including Axon Evidence, Axon Fleet, Officer Safety Plans, Technology Assurance Plans, and
TASER 7 or TASER 10 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 will automatically renew for an additional 5
years ("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. For all other purchases, Axon may increase pricing on all
line items in the Quote by up to 3% at the beginning of each year of the Renewal Term. New devices and
services may require additional terms. Axon will not authorize services until Axon receives a signed Quote or
accepts a purchase order, whichever is first.

Payment. 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 yearly
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, Customer 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. Customer will pay invoices
without setoff, deduction, or withholding. If Axon sends a past due account to collections, Customer is responsible for
collection and attorneys’ fees.

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

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 Customer upon Axon’s delivery to the common
carrier. Customer is responsible for any shipping charges in the Quote.

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

Warranty.

7.1. Limited Warranty. Axon warrants that Axon-manufactured Devices are free from defects in workmanship and
materials for one (1) year from the date of Customer’s receipt, except Signal Sidearm and Axon-manufactured
accessories, which Axon warrants for thirty (30) months and ninety (90) days, respectively, from the date of
Customer’s receispt. Used conducted energy weapon ("CEW") cartridges are deemed to have operated
properly. Extended warranties run from the expiration of the one (1) year hardware warranty through the
extended warranty term purchased.

Title: Master Services and Purchasing Agreement between Axon and Customer
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7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

7.8.

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.

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.If Customer exchanges an Axon Device or part, the replacement item becomes Customer’s property,
and the replaced item becomes Axon’s property. Before delivering an Axon-manufactured Device for
service, Customer 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 Customer 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 Customer 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 Customer in accordance with shipping terms under Section
5. Axon assumes no liability or obligation in the event Customer 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 Customer 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. Customer confirms and agrees that, in deciding whether to sign this Agreement, it
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 Software and Services. Use of software or services other than those provided by Axon is
governed by the terms, if any, entered into between Customer and the respective third-party provider, including,
without limitation, the terms applicable to such software or services located at www.axon.com/sales-terms-
and-conditions, if any.

Axon Aid. Upon mutual agreement between Axon and Customer, Axon may provide certain products and
services to Customer, as a charitable donation under the Axon Aid program. In such event, Customer 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. Customer agrees not
to make or bring any such claim against any Releasee, and forever release and discharge all Releasees from
liability under such claims. Customer 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
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11.

12.

13.

14.

15.

16.

17.

upon notice to the Customer.

Statement of Work. Certain Axon Devices and Services, including Axon Interview Room, Axon Channel Services,
and Axon Fleet, may require a Statement of Work that details Axon’s Service deliverables ("SOW"). In the event Axon
provides an SOW to Customer, Axon is only responsible for the performance of Services described in the SOW.
Additional services are out of scope. The Parties must document scope changes in a written and signed change
order. Changes may require an equitable adjustment in fees or schedule. The SOW is incorporated into this
Agreement by reference.

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

. Design Changes. Axon may make design changes to any Axon Device or Service without notifying Customer or

making the same change to Axon Devices and Services previously purchased by Customer.

Bundled Offerings. Some offerings in bundled offerings may not be generally available at the time of Customer’s
purchase. Axon will not provide a refund, credit, or additional discount beyond what is in the Quote due to a delay of
availability or Customer’s election not to utilize any portion of an Axon bundle.

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. Customer will not cause any Axon proprietary
rights to be violated.

IP_Indemnification. Axon will indemnify Customer against all claims, losses, and reasonable expenses from any
third-party claim alleging that the use of Axon-manufactured Devices or Services infringes or misappropriates the
third-party’s intellectual property rights. Customer 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-manufactured Devices or Services by Customer or a third-party not approved by Axon; (b) use of Axon-
manufactured Devices and Services in combination with hardware or services not approved by Axon; (c) use of Axon
Devices and Services other than as permitted in this Agreement; or (d) use of Axon software that is not the most
current release provided by Axon.

Customer Responsibilities. Customer is responsible for (a) Customer’s use of Axon Devices; (b) breach of this
Agreement or violation of applicable law by Customer or an Customer end user; (c) disputes between Customer and
a third-party over Customer’s use of Axon Devices; (d) ensuring Axon Devices are destroyed and disposed of securely
and sustainably at Customer’s cost; and (e) any regulatory violations or fines, as a result of improper destruction or
disposal of Axon Devices.

Termination.

16.1. 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 at the end of thirty (30) days. If Customer 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.

16.2. By Customer. If sufficient funds are not appropriated or otherwise legally available to pay the fees, Customer
may terminate this Agreement. Customer will deliver notice of termination under this section as soon as
reasonably practicable.

16.3. Effect of Termination. Upon termination of this Agreement, Customer rights immediately terminate. Customer
remains responsible for all fees incurred before the effective date of termination. If Customer 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 Customer the difference between the MSRP for Axon Devices received,
including any Spare Axon Devices, and amounts paid towards those Axon Devices. Only if terminating for non-
appropriation, Customer 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 bundled Axon Devices, MSRP is the
standalone price of all individual components.

Confidentiality. "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 Customer receives a public records request to disclose Axon
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18.

Confidential Information, to the extent allowed by law, Customer will provide notice to Axon before disclosure. Axon
may publicly announce information related to this Agreement.

General.

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

18.2. 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, Customer, fiduciary, or
employment relationship between the Parties.

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

18.4. 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.

18.5. Export Compliance. Each Party will comply with all import and export control laws and regulations.

18.6. 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.

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

18.8. 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.

18.9. Survival. The following sections will survive termination: Payment, Warranty, Axon Device Warnings,
Indemnification, IP Rights, Customer Responsibilities and any other Sections detailed in the survival sections
of the Appendices.

18.10.Governing Law. The laws of the country, state, province, or municipality where Customer 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.

18.11.Notices. All notices must be in English. Notices posted on Customer’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 Customer 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
to legal@axon.com.

18.12 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: CUSTOMER:

Axon Enterprise, Inc.

DocuSigned by:
Signature: W@‘M Signature:

STEAEBB3IA24—

Robert E. Driscoll Jr.
Name: Name:

Title:  Deputy General Counsel Title:

7/12/2024 | 2:25 PM MST

Date: Date:
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Axon Cloud Services Terms of Use Appendix

1. Definitions.

a. "Customer Content" is data uploaded into, ingested by, or created in Axon Cloud Services within
Customer’s tenant, including media or multimedia uploaded into Axon Cloud Services by Customer.
Customer Content includes Evidence but excludes Non-Content Data.

b. "Evidence" is media or multimedia uploaded into Axon Evidence as 'evidence' by an Customer.
Evidence is a subset of Customer Content.

c. "Non-Content Data" is data, configuration, and usage information about Customer's Axon Cloud
Services tenant, Axon Devices and client software, and users that is transmitted or generated when
using Axon Devices. Non-Content Data includes data about users captured during account management
and customer support activities. Non-Content Data does not include Customer Content.

d. "Personal Data" means any information relating to an identified or identifiable natural person. An
identifiable natural person is one who can be identified, directly or indirectly, in particular by reference to
an identifier such as a name, an identification number, location data, an online identifier or to one or
more factors specific to the physical, physiological, genetic, mental, economic, cultural or social identity
of that natural person.

e. “Provided Data” means de-identified, de-personalized, data derived from Customer's TASER energy
weapon deployment reports, related TASER energy weapon logs, body-worn camera footage, and
incident reports.

f. “Transformed Data’ means the Provided Data used for the purpose of quantitative evaluation of the
performance and effectiveness of TASER energy weapons in the field across a variety of circumstances.

2. Access. Upon Axon granting Customer a subscription to Axon Cloud Services, Customer may access and use
Axon Cloud Services to store and manage Customer Content. Customer may not exceed more end users than the
Quote specifies. Axon Air requires an Axon Evidence subscription for each drone operator. For Axon Evidence
Lite, Customer may access and use Axon Evidence only to store and manage TASER CEW and TASER CAM
data ("TASER Data"). Customer may not upload non-TASER Data to Axon Evidence Lite.

3. Customer Owns Customer Content. Customer controls and owns all right, title, and interest in Customer
Content. Except as outlined herein, Axon obtains no interest in Customer Content, and Customer Content is not
Axon’s business records. Customer is solely responsible for uploading, sharing, managing, and deleting Customer
Content. Axon will only have access to Customer Content for the limited purposes set forth herein. Customer
agrees to allow Axon access to Customer Content to (a) perform troubleshooting, maintenance, or diagnostic
screenings; and (b) enforce this Agreement or policies governing use of the Axon products.

4. Security. Axon will implement commercially reasonable and appropriate measures to secure Customer Content
against accidental or unlawful loss, access or disclosure. Axon will maintain a comprehensive information security
program to protect Axon Cloud Services and Customer Content including logical, physical access, vulnerability,
risk, and configuration management; incident monitoring and response; encryption of uploaded digital evidence;
security education; and data protection. Axon agrees to the Federal Bureau of Investigation Criminal Justice
Information Services Security Addendum for its digital evidence or records management systems.

5. Customer Responsibilities. Customer is responsible for (a) ensuring Customer owns Customer Content; (b)
ensuring no Customer Content or Customer end user’s use of Customer Content or Axon Cloud Services violates
this Agreement or applicable laws; and (c) maintaining necessary computer equipment and Internet connections
for use of Axon Cloud Services. If Customer becomes aware of any violation of this Agreement by an end user,
Customer will immediately terminate that end user’s access to Axon Cloud Services.

a. Customer will also maintain the security of end usernames and passwords and security and access by
end users to Customer Content. Customer is responsible for ensuring the configuration and utilization
of Axon Cloud Services meet applicable Customer regulation and standards. Customer may not sell,
transfer, or sublicense access to any other entity or person. Customer shall contact Axon immediately if
an unauthorized party may be using Customer’s account or Customer Content, or if account information
is lost or stolen.
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10.

11.

12.

13.

Privacy. Customer’s use of Axon Cloud Services is subject to the Axon Cloud Services Privacy Policy, a current
version of which is available at https://www.axon.com/legal/cloud-services-privacy-policy. Customer agrees to
allow Axon access to Non-Content Data from Customer to (a) perform troubleshooting, maintenance, or diagnostic
screenings; (b) provide, develop, improve, and support current and future Axon products and related services; and
(c) enforce this Agreement or policies governing the use of Axon products.

Axon Body Wi-Fi Positioning. Axon Body cameras may offer a feature to enhance location services where
GPS/GNSS signals may not be available, for instance, within buildings or underground. Customer administrators
can manage their choice to use this service within the administrative features of Axon Cloud Services. If Customer
chooses to use this service, Axon must also enable the usage of the feature for Customer’s Axon Cloud Services
tenant. Customer will not see this option with Axon Cloud Services unless Axon has enabled Wi-Fi Positioning for
Customer’s Axon Cloud Services tenant. When Wi-Fi Positioning is enabled by both Axon and Customer, Non-
Content and Personal Data will be sent to Skyhook Holdings, Inc. ("Skyhook") to facilitate the Wi-Fi Positioning
functionality. Data controlled by Skyhook is outside the scope of the Axon Cloud Services Privacy Policy and is
subject to the Skyhook Services Privacy Policy.

Storage. For Axon Unlimited Device Storage subscriptions, Customer may store unlimited data in
Customer's Axon Evidence account only if data originates from Axon Capture or the applicable Axon Device. Axon
may charge Customer additional fees for exceeding purchased storage amounts. Axon may place Customer
Content that Customer has not viewed or accessed for six (6) months into archival storage. Customer Content in
archival storage will not have immediate availability and may take up to twenty-four (24) hours to access.

For Third-Party Unlimited Storage the following restrictions apply: (i) it may only be used in conjunction with a valid
Axon’s Evidence.com user license; (ii) is limited to data of the law enforcement Customer that purchased the Third-
Party Unlimited Storage and the Axon’s Evidence.com end user or Customer is prohibited from storing data for
other law enforcement agencies; and (iii) Customer may only upload and store data that is directly related to: (1)
the investigation of, or the prosecution of a crime; (2) common law enforcement activities; or (3) any Customer
Content created by Axon Devices or Evidence.com.

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

Suspension. Axon may temporarily suspend Customer’s or any end user’s right to access or use any portion or
all of Axon Cloud Services immediately upon notice, if Customer or end user’s use of or registration for Axon Cloud
Services may (a) pose a security risk to Axon Cloud Services or any third-party; (b) adversely impact Axon Cloud
Services, the systems, or content of any other customer; (c) subject Axon, Axon’s affiliates, or any third-party to
liability; or (d) be fraudulent. Customer remains responsible for all fees incurred through suspension. Axon will not
delete Customer Content because of suspension, except as specified in this Agreement.

Axon Cloud Services Warranty. Axon disclaims any warranties or responsibility for data corruption or errors
before Customer uploads data to Axon Cloud Services.

TASER Data Science Program. Axon will provide a quantitative evaluation on the performance and effectiveness
of TASER energy weapons in the field across a variety of circumstances.

If Customer purchases the TASER Data Science Program, Customer grants Axon, its affiliates, and assignees an
irrevocable, perpetual, fully paid, royalty-free, and worldwide right and license to use Provided Data solely for the
purposes of this Agreement and to create Transformed Data. Customer shall own all rights and title to Provided
Data. Axon shall own all rights and title to Transformed Data and any derivatives of Transformed Data.

Axon grants to Customer an irrevocable, perpetual, fully paid, royalty-free, license to use to TASER Data Science
report provided to Customer for its own internal purposes. The Data Science report is provided “as is” and
without any warranty of any kind.

In the event Customer seeks Axon’s deletion of Provided Data, it may submit a request to privacy@axon.com.
Where reasonably capable of doing so, Axon will implement the request but at a minimum will not continue to
collect Provided Data from Customer.

Axon Records. Axon Records is the software-as-a-service product that is generally available at the time Customer
purchases an OSP 7 or OSP 10 bundle. During Customer’s Axon Records Subscription Term, if any, Customer
will be entitled to receive Axon’s Update and Upgrade releases on an if-and-when available basis.
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14.

15.

16.

17.

18.

a. The Axon Records Subscription Term will end upon the completion of the Axon Records Subscription
as documented in the Quote, or if purchased as part of an OSP 7 or OSP 10 bundle, upon completion
of the OSP 7 or OSP 10 Term ("Axon Records Subscription")

b. An "Update" is a generally available release of Axon Records that Axon makes available from time to
time. An "Upgrade" includes (i) new versions of Axon Records that enhance features and functionality,
as solely determined by Axon; and/or (ii) new versions of Axon Records that provide additional features
or perform additional functions. Upgrades exclude new products that Axon introduces and markets as
distinct products or applications.

c. New or additional Axon products and applications, as well as any Axon professional services needed to
configure Axon Records, are not included. If Customer purchases Axon Records as part of a bundled
offering, the Axon Record subscription begins on the later of the (1) start date of that bundled offering,
or (2) date Axon provisions Axon Records to Customer.

d. Users of Axon Records at the Customer may upload files to entities (incidents, reports, cases, etc) in
Axon Records with no limit to the number of files and amount of storage. Notwithstanding the foregoing,
Axon may limit usage should the Customer exceed an average rate of one-hundred (100) GB per user
per year of uploaded files. Axon will not bill for overages.

Axon Cloud Services Restrictions. Customer and Customer end users (including employees, contractors,
agents, officers, volunteers, and directors), may not, or may not attempt to:

a. reverse engineer, disassemble, or decompile Axon Cloud Services or apply any process to derive any
source code included in Axon Cloud Services, or allow others to do the same;

b. copy, modify, tamper with, repair, or create derivative works of any part of Axon Cloud Services;

c. access or use Axon Cloud Services with the intent to gain unauthorized access, avoid incurring fees or
exceeding usage limits or quotas;

d. use Axon Cloud Serves as a service bureau, or as part of an Customer infrastructure as a service;

e. use trade secret information contained in Axon Cloud Services, except as expressly permitted in this
Agreement;

f. access Axon Cloud Services to build a competitive device or service or copy any features, functions, or
graphics of Axon Cloud Services;

g. remove, alter, or obscure any confidentiality or proprietary rights notices (including copyright and
trademark notices) of Axon’s or Axon’s licensors on or within Axon Cloud Services; or

h. use Axon Cloud Services to store or transmit infringing, libelous, or other unlawful or tortious material;
material in violation of third-party privacy rights; or malicious code.

Axon Narrative. Al-Assisted Report Writing feature. Axon may impose usage restrictions if a single user generates
more than one hundred (100) reports per month for two or more consecutive months.

After Termination. Axon will not delete Customer Content for ninety (90) days following termination. There will be
no functionality of Axon Cloud Services during these ninety (90) days other than the ability to retrieve Customer
Content. Customer will not incur additional fees if Customer downloads Customer Content from Axon Cloud
Services during this time. Axon has no obligation to maintain or provide Customer Content after these ninety (90)
days and will thereafter, unless legally prohibited, delete all Customer Content. Upon request, Axon will provide
written proof that Axon successfully deleted and fully removed all Customer Content from Axon Cloud Services.

Post-Termination Assistance. Axon will provide Customer with the same post-termination data retrieval
assistance that Axon generally makes available to all customers. Requests for Axon to provide additional
assistance in downloading or transferring Customer Content, including requests for Axon’s data egress service,
will result in additional fees and Axon will not warrant or guarantee data integrity or readability in the external
system.

U.S. Government Rights. If Customer is a U.S. Federal department or using Axon Cloud Services on behalf of
‘a U.S. Federal department, Axon Cloud Services is provided as a "commercial item," "commercial computer
software," "commercial computer software documentation," and "technical data", as defined in the Federal
Acquisition Regulation and Defense Federal Acquisition Regulation Supplement. If Customer is using Axon Cloud
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Services on behalf of the U.S. Government and these terms fail to meet the U.S. Government’s needs or are
inconsistent in any respect with federal law, Customer will immediately discontinue use of Axon Cloud Services.

19. Survival. Upon any termination of this Agreement, the following sections in this Appendix will survive: Customer
Owns Customer Content, Privacy, Storage, Axon Cloud Services Warranty, Customer Responsibilities and Axon
Cloud Services Restrictions.
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Axon Customer Experience Improvement Program Appendix

1. Axon Customer Experience Improvement Program (ACEIP). The ACEIP is designed to accelerate Axon’s
development of technology, such as building and supporting automated features, to ultimately increase safety within
communities and drive efficiency in public safety. To this end, subject to the limitations on Axon as described below,
Axon, where allowed by law, may make limited use of Customer Content from all of its customers to provide, develop,
improve, and support current and future Axon products (collectively, "ACEIP Purposes"). However, at all times, Axon
will comply with its obligations pursuant to the Axon Cloud Services Terms of Use Appendix to maintain a
comprehensive data security program (including compliance with the CJIS Security Policy for Criminal Justice
Information), privacy program, and data governance policy, including high industry standards of de-identifying
Personal Data, to enforce its security and privacy obligations for the ACEIP. ACEIP has 2 tiers of participation, Tier
1 and Tier 2. By default, Customer will be a participant in ACEIP Tier 1. If Customer does not want to participate in
ACEIP Tier 1, Customer can revoke its consent at any time. If Customer wants to participate in Tier 2, as detailed
below, Customer can check the ACEIP Tier 2 box below. If Customer does not want to participate in ACEIP Tier 2,
Customer should leave box unchecked. At any time, Customer may revoke its consent to ACEIP Tier 1, Tier 2, or
both Tiers.

2. ACEIP Tier 1.

2.1.  When Axon uses Customer Content for the ACEIP Purposes, Axon will extract from Customer Content and
may store separately copies of certain segments or elements of the Customer Content (collectively, "ACEIP
Content"). When extracting ACEIP Content, Axon will use commercially reasonable efforts to aggregate,
transform or de-identify Customer Content so that the extracted ACEIP Content is no longer reasonably
capable of being associated with, or could reasonably be linked directly or indirectly to a particular individual
("Privacy Preserving Technique(s)"). For illustrative purposes, some examples are described in footnote 1'.
For clarity, ACEIP Content will still be linked indirectly, with an attribution, to the Customer from which it was
extracted. This attribution will be stored separately from the data itself, but is necessary for and will be solely
used to enable Axon to identify and delete all ACEIP Content upon Customer request. Once de-identified,
ACEIP Content may then be further modified, analyzed, and used to create derivative works. At any time,
Customer may revoke the consent granted herein to Axon to access and use Customer Content for ACEIP
Purposes. Within 30 days of receiving the Customer’s request, Axon will no longer access or use Customer
Content for ACEIP Purposes and will delete any and all ACEIP Content. Axon will also delete any derivative
works which may reasonably be capable of being associated with, or could reasonably be linked directly or
indirectly to Customer. In addition, if Axon uses Customer Content for the ACEIP Purposes, upon request, Axon
will make available to Customer a list of the specific type of Customer Content being used to generate ACEIP
Content, the purpose of such use, and the retention, privacy preserving extraction technique, and relevant data
protection practices applicable to the Customer Content or ACEIP Content ("Use Case"). From time to time,
Axon may develop and deploy new Use Cases. At least 30 days prior to authorizing the deployment of any
new Use Case, Axon will provide Customer notice (by updating the list of Use Case at
https://www.axon.com/aceip and providing Customer with a mechanism to obtain notice of that update or
another commercially reasonable method to Customer designated contact) ("New Use Case").

2.2. Expiration of ACEIP Tier 1. Customer consent granted herein will expire upon termination of the Agreement.
In accordance with section 1.1.1, within 30 days of receiving the Customer’s request, Axon will no longer
access or use Customer Content for ACEIP Purposes and will delete ACEIP Content. Axon will also delete any
derivative works which may reasonably be capable of being associated with, or could reasonably be linked
directly or indirectly to, Customer.

3. ACEIP Tier 2. In addition to ACEIP Tier 1, if Customer wants to help further improve Axon’s services, Customer may
choose to participate in Tier 2 of the ACEIP. ACEIP Tier 2 grants Axon certain additional rights to use Customer

" For example; (a) when extracting specific text to improve automated transcription capabilities, text that could be used to directly identify
a particular individual would not be extracted, and extracted text would be disassociated from identifying metadata of any speakers, and
the extracted text would be split into individual words and aggregated with other data sources (including publicly available data) to
remove any reasonable ability to link any specific text directly or indirectly back to a particular individual; (b) when extracting license
plate data to improve Automated License Plate Recognition (ALPR) capabilities, individual license plate characters would be extracted
and disassociated from each other so a complete plate could not be reconstituted, and all association to other elements of the source
video, such as the vehicle, location, time, and the surrounding environment would also be removed; (c) when extracting audio of potential
acoustic events (such as glass breaking or gun shots), very short segments (<1 second) of audio that only contains the likely acoustic
events would be extracted and all human utterances would be removed.
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Content, in addition to those set forth in Tier 1 above, without the guaranteed deployment of a Privacy Preserving
Technique to enable product development, improvement, and support that cannot be accomplished with aggregated,
transformed, or de-identified data.

O Check this box if Customer wants to help further improve Axon’s services by participating in ACEIP Tier 2 in addition to
Tier 1. Axon will not enroll Customer into ACEIP Tier 2 until Axon and Customer agree to terms in writing providing for
such participation in ACEIP Tier 2.
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Technology Assurance Plan Appendix

If Technology Assurance Plan ("TAP") or a bundle including TAP is on the Quote, this appendix applies.

1.

TAP Warranty. The TAP warranty is an extended warranty that starts at the end of the one- (1-) year hardware limited
warranty.

Officer Safety Plan. If Customer purchases an Officer Safety Plan ("OSP"), Customer will receive the deliverables
detailed in the Quote. Customer must accept delivery of the TASER CEW and accessories as soon as available from
Axon.

OSP 7 or OSP 10 Term. OSP 7 or OSP 10 begins on the date specified in the Quote ("OSP Term").

TAP BWC Upgrade. If Customer has no outstanding payment obligations and purchased TAP, Axon will provide
Customer a new Axon body-worn camera ("BWC Upgrade") as scheduled in the Quote. If Customer purchased TAP,
Axon will provide a BWC Upgrade that is the same or like Axon Device, at Axon’s option. Axon makes no guarantee
the BWC Upgrade will utilize the same accessories or Axon dock.

TAP Dock Upgrade. If Customer has no outstanding payment obligations and purchased TAP, Axon will provide
Customer a new Axon Dock as scheduled in the Quote ("Dock Upgrade"). Accessories associated with any Dock
Upgrades are subject to change at Axon discretion. Dock Upgrades will only include a new Axon dock bay
configuration unless a new Axon dock core is required for BWC compatibility. If Customer originally purchased a
single-bay Axon dock, the Dock Upgrade will be a single-bay Axon dock model that is the same or like Axon Device,
at Axon’s option. If Customer originally purchased a multi-bay Axon dock, the Dock Upgrade will be a multi-bay Axon
dock that is the same or like Axon Device, at Axon’s option.

Upgrade Delay. Axon may ship the BWC and Dock Upgrades as scheduled in the Quote without prior confirmation
from Customer unless the Parties agree in writing otherwise at least ninety (90) days in advance. Axon may ship the
final BWC and Dock Upgrade as scheduled in the Quote sixty (60) days before the end of the Subscription Term
without prior confirmation from Customer.

Upgrade Change. If Customer wants to upgrade Axon Device models from the current Axon Device to an upgraded
Axon Device, Customer must pay the price difference between the MSRP for the current Axon Device and the MSRP
for the upgraded Axon Device. If the model Customer desires has an MSRP less than the MSRP of the offered BWC
Upgrade or Dock Upgrade, Axon will not provide a refund. The MSRP is the MSRP in effect at the time of the upgrade.

Return of Original Axon Device. Within thirty (30) days of receiving a BWC or Dock Upgrade, Customer must return
the original Axon Devices to Axon or destroy the Axon Devices and provide a certificate of destruction to Axon
including serial numbers for the destroyed Axon Devices. If Customer does not return or destroy the Axon Devices,
Axon will deactivate the serial numbers for the Axon Devices received by Customer.

Termination. If Customer’s payment for TAP, OSP, or Axon Evidence is more than thirty (30) days past due, Axon
may terminate TAP or OSP. Once TAP or OSP terminates for any reason:

9.1. TAP and OSP coverage terminate as of the date of termination and no refunds will be given.
9.2. Axon will not and has no obligation to provide the Upgrade Models.

9.3. Customer must make any missed payments due to the termination before Customer may purchase any future
TAP or OSP.
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TASER Device Appendix

This TASER Device Appendix applies to Customer’s TASER 7/10, OSP 7/10, OSP Plus, or OSP 7/10 Plus Premium
purchase from Axon, if applicable.

1.

10.

Duty Cartridge Replenishment Plan. If the Quote includes "Duty Cartridge Replenishment Plan", Customer must
purchase the plan for each CEW user. A CEW user includes officers that use a CEW in the line of duty and those that
only use a CEW for training. Customer may not resell cartridges received. Axon will only replace cartridges used in
the line of duty.

Training. If the Quote includes a TASER On Demand Certification subscription, Customer will have on-demand
access to TASER Instructor and TASER Master Instructor courses only for the duration of the TASER Subscription
Term. Axon will issue a maximum of ten (10) TASER Instructor vouchers and ten (10) TASER Master Instructor
vouchers for every thousand TASER Subscriptions purchased. Customer shall utilize vouchers to register for TASER
courses at their discretion however Customer may incur a fee for cancellations less than 10 business days prior to a
course date or failure to appear to a registered course. The voucher has no cash value. Customer cannot exchange
voucher for any other device or service. Any unused vouchers at the end of the Term will be forfeited. A voucher does
not include any travel or other expenses that might be incurred related to attending a course.

Extended Warranty. If the Quote includes an extended warranty, the extended warranty coverage period warranty
will be for a five- (5-) year term, which includes the hardware manufacturer’s warranty plus the four- (4-) year extended
term.

Trade-in. If the Quote contains a discount on CEW-related line items and that discount is contingent upon the trade-
in of hardware, Customer must return used hardware and accessories associated with the discount ("Trade-In Units")
to Axon within the below prescribed timeline. Customer must ship batteries via ground shipping. Axon will pay shipping
costs of the return. If Axon does not receive Trade-In Units within the timeframe below, Axon will invoice Customer
the value of the trade-in credit. Customer may not destroy Trade-In Units and receive a trade-in credit.

Customer Size Days to Return from Start Date of TASER 10 Subscription

Less than 100 officers | 60 days
100 to 499 officers 90 days
500+ officers 180 days

TASER Device Subscription Term. The TASER Device Subscription Term for a standalone TASER Device purchase
begins on shipment of the TASER Device. The TASER Device Subscription Term for OSP 7/10 begins on the OSP
7/10 start date.

Access Rights. Upon Axon granting Customer a TASER Device Axon Evidence subscription, Customer may access
and use Axon Evidence for the storage and management of data from TASER Devices devices during the TASER
Device Subscription Term. Customer may not exceed the number of end users the Quote specifies.

Customer Warranty. If Customer is located in the US, Customer warrants and acknowledges that TASER 10 is
classified as a firearm and is being acquired for official Customer use pursuant to a law enforcement Customer
transfer under the Gun Control Act of 1968.

Purchase Order. To comply with applicable laws and regulations, Customer must provide a purchase order to
Axon prior to shipment of TASER 10.

Apollo Grant (US only). If Customer has received an Apollo Grant from Axon, Customer must pay all fees in the
Quote prior to upgrading to any new TASER Device offered by Axon.

Termination. If payment for TASER Device is more than thirty (30) days past due, Axon may terminate Customer’s
TASER Device plan by notifying Customer. Upon termination for any reason, then as of the date of termination:

10.1. TASER Device extended warranties and access to Training Content will terminate. No refunds will be given.

10.2.Axon will invoice Customer the remaining MSRP for TASER Devices received before termination. If terminating
for non-appropriations, Axon will not invoice Customer if Customer returns the TASER Device, rechargeable
battery, holster, dock, core, training suits, and unused cartridges to Axon within thirty (30) days of the date of
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termination.
10.3.Customer will be responsible for payment of any missed payments due to the termination before being allowed

to purchase any future TASER Device plan.
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Axon Auto-Tagging Appendix

If Auto-Tagging is included on the Quote, this Appendix applies.

1.

Scope. Axon Auto-Tagging consists of the development of a module to allow Axon Evidence to interact with
Customer’s Computer-Aided Dispatch ("CAD") or Records Management Systems ("RMS"). This allows end users to
auto-populate Axon video meta-data with a case ID, category, and location-based on data maintained in Customer’s
CAD or RMS.

Support. For thirty (30) days after completing Auto-Tagging Services, Axon will provide up to five (5) hours of remote
support at no additional charge. Axon will provide free support due to a change in Axon Evidence, if Customer
maintains an Axon Evidence and Auto-Tagging subscription. Axon will not provide support if a change is required
because Customer changes its CAD or RMS.

Changes. Axon is only responsible to perform the Services in this Appendix. Any additional Services are out of scope.
The Parties must document scope changes in a written and signed change order. Changes may require an equitable
adjustment in fees or schedule.

Customer Responsibilities. Axon’s performance of Auto-Tagging Services requires Customer to:

4.1. Make available relevant systems, including Customer’s current CAD or RMS, for assessment by Axon
(including remote access if possible);

4.2. Make required modifications, upgrades or alterations to Customer’s hardware, facilities, systems and networks
related to Axon’s performance of Auto-Tagging Services;

4.3. Provide access to the premises where Axon is performing Auto-Tagging Services, subject to Customer safety
and security restrictions, and allow Axon to enter and exit the premises with laptops and materials needed to
perform Auto-Tagging Services;

4.4. Provide all infrastructure and software information (TCP/IP addresses, node names, network configuration)
necessary for Axon to provide Auto-Tagging Services;

4.5. Promptly install and implement any software updates provided by Axon;

4.6. Ensure that all appropriate data backups are performed;

4.7. Provide assistance, participation, and approvals in testing Auto-Tagging Services;

4.8. Provide Axon with remote access to Customer’s Axon Evidence account when required;

4.9. Notify Axon of any network or machine maintenance that may impact the performance of the module at
Customer; and

4.10. Ensure reasonable availability of knowledgeable staff and personnel to provide timely, accurate, complete, and
up-to-date documentation and information to Axon.

Access to Systems. Customer authorizes Axon to access Customer’s relevant computers, network systems, and
CAD or RMS solely for performing Auto-Tagging Services. Axon will work diligently to identify the resources and
information Axon expects to use and will provide an initial list to Customer. Customer is responsible for and assumes
the risk of any problems, delays, losses, claims, or expenses resulting from the content, accuracy, completeness,
and consistency of all data, materials, and information supplied by Customer.
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Axon Respond Appendix

This Axon Respond Appendix applies to both Axon Respond and Axon Respond Plus, if either is included on the Quote.

1.

Axon Respond Subscription Term. If Customer purchases Axon Respond as part of a bundled offering, the Axon
Respond subscription begins on the later of the (1) start date of that bundled offering, or (2) date Axon provisions
Axon Respond to Customer. If Customer purchases Axon Respond as a standalone, the Axon Respond subscription
begins the later of the (1) date Axon provisions Axon Respond to Customer, or (2) first day of the month following the
Effective Date. The Axon Respond subscription term will end upon the completion of the Axon Evidence Subscription
associated with Axon Respond.

Scope of Axon Respond. The scope of Axon Respond is to assist Customer with real-time situational awareness
during critical incidents to improve officer safety, effectiveness, and awareness. In the event Customer uses Axon
Respond outside this scope, Axon may initiate good-faith discussions with Customer on upgrading Customer’s Axon
Respond to better meet Customer’s needs.

Axon Body LTE Requirements. Axon Respond is only available and usable with an LTE enabled body-worn camera.
Axon is not liable if Customer utilclzes the LTE device outside of the coverage area or if the LTE carrier is unavailable.
LTE coverage is only available in the United States, including any U.S. territories. Axon may utilize a carrier of Axon’s
choice to provide LTE service. Axon may change LTE carriers during the Term without Customer’s consent.

Axon Fleet LTE Requirements. Axon Respond is only available and usable with a Fleet system configured with LTE
modem and service. Customer is responsible for providing LTE service for the modem. Coverage and availability of
LTE service is subject to Customer’s LTE carrier.

Axon Respond Service Limitations. Customer acknowledges that LTE service is made available only within the
operating range of the networks. Service may be temporarily refused, interrupted, or limited because of: (a) facilities
limitations; (b) transmission limitations caused by atmospheric, terrain, other natural or artificial conditions adversely
affecting transmission, weak batteries, system overcapacity, movement outside a service area or gaps in coverage
in a service area, and other causes reasonably outside of the carrier’s control such as intentional or negligent acts of
third parties that damage or impair the network or disrupt service; or (c) equipment modifications, upgrades,
relocations, repairs, and other similar activities necessary for the proper or improved operation of service.

5.1. With regard to Axon Body, Partner networks are made available as-is and the carrier makes no
warranties or representations as to the availability or quality of roaming service provided by carrier
partners, and the carrier will not be liable in any capacity for any errors, outages, or failures of carrier
partner networks. Customer expressly understands and agrees that it has no contractual relationship
whatsoever with the underlying wireless service provider or its affiliates or contractors and Customer
is not a third-party beneficiary of any agreement between Axon and the underlying carrier.

Termination. Upon termination of this Agreement, or if Customer stops paying for Axon Respond or bundles that
include Axon Respond, Axon will end Axon Respond services, including any Axon-provided LTE service.
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Add-on Services Appendix

This Appendix applies if Axon Community Request, Axon Redaction Assistant, and/or Axon Performance are included on
the Quote.

1. Subscription Term. If Customer purchases Axon Community Request, Axon Redaction Assistant, or Axon
Performance as part of OSP 7 or OSP 10, the subscription begins on the later of the (1) start date of the OSP 7 or
OSP 10 Term, or (2) date Axon provisions Axon Community Request Axon Redaction Assistant, or Axon Performance
to Customer.

1.1. If Customer purchases Axon Community Request, Axon Redaction Assistant, or Axon Performance as a
standalone, the subscription begins the later of the (1) date Axon provisions Axon Community Request, Axon
Redaction Assistant, or Axon Performance to Customer, or (2) first day of the month following the Effective
Date.

1.2.  The subscription term will end upon the completion of the Axon Evidence Subscription associated with the add-
on.

2. Axon Community Request Storage. For Axon Community Request, Customer may store an unlimited amount of
data submitted through the public portal ("Portal Content"), within Customer’s Axon Evidence instance. The post-
termination provisions outlined in the Axon Cloud Services Terms of Use Appendix also apply to Portal Content.

3. Performance Auto-Tagging Data. In order to provide some features of Axon Performance to Customer, Axon will
need to store call for service data from Customer’s CAD or RMS.
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Axon Virtual Reality Content Terms of Use Appendix

If Virtual Reality is included on the Quote, this Appendix applies.

1.

Term. The Quote will detail the products and license duration, as applicable, of the goods, services, and software,
and contents thereof, provided by Axon to Customer related to virtual reality (collectively, "Virtual Reality Media").

Headsets. Customer may purchase additional virtual reality headsets from Axon. In the event Customer decides to
purchase additional virtual reality headsets for use with Virtual Reality Media, Customer must purchase those
headsets from Axon.

License Restrictions. All licenses will immediately terminate if Customer does not comply with any term of this
Agreement. If Customer utilizes more users than stated in this Agreement, Customer must purchase additional Virtual
Reality Media licenses from Axon. Customer may not use Virtual Reality Media for any purpose other than as
expressly permitted by this Agreement. Customer may not:

3.1.  modify, tamper with, repair, or otherwise create derivative works of Virtual Reality Media;

3.2. reverse engineer, disassemble, or decompile Virtual Reality Media or apply any process to derive the source
code of Virtual Reality Media, or allow others to do the same;

3.3. copy Virtual Reality Media in whole or part, except as expressly permitted in this Agreement;
3.4. use trade secret information contained in Virtual Reality Media;
3.5. resell, rent, loan or sublicense Virtual Reality Media;

3.6. access Virtual Reality Media to build a competitive device or service or copy any features, functions, or graphics
of Virtual Reality Media; or

3.7. remove, alter, or obscure any confidentiality or proprietary rights notices (including copyright and trademark
notices) of Axon or Axon’s licensors on or within Virtual Reality Media or any copies of Virtual Reality Media.

Privacy. Customer’s use of the Virtual Reality Media is subject to the Axon Virtual Reality Privacy Policy, a current
version of which is available at https://www.axon.com/axonvrprivacypolicy.

Termination. Axon may terminate Customer’s license immediately for Customer’s failure to comply with any of the
terms in this Agreement.
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Axon Application Programming Interface Appendix

This Appendix applies if Axon’s API Services or a subscription to Axon Cloud Services is included on the Quote.

1.

Definitions.

1.1.  "API Client" means the software that acts as the interface between Customer’s computer and the server, which
is already developed or to be developed by Customer.

1.2.  "API Interface" means software implemented by Customer to configure Customer’s independent API Client
Software to operate in conjunction with the APl Service for Customer’s authorized Use.

1.3. "Axon Evidence Partner API, APl or Axon API" (collectively "API Service") means Axon’s APl which provides
a programmatic means to access data in Customer’s Axon Evidence account or integrate Customer’s Axon
Evidence account with other systems.

1.4. "Use" means any operation on Customer’s data enabled by the supported API functionality.

Purpose and License.

2.1. Customer may use API Service and data made available through API Service, in connection with an API Client
developed by Customer. Axon may monitor Customer’s use of API Service to ensure quality, improve Axon
devices and services, and verify compliance with this Agreement. Customer agrees to not interfere with such
monitoring or obscure from Axon Customer’s use of AP| Service. Customer will not use API Service for
commercial use.

2.2.  Axon grants Customer a non-exclusive, non-transferable, non-sublicensable, worldwide, revocable right and
license during the Term to use API Service, solely for Customer’s Use in connection with Customer’s API Client.

2.3.  Axon reserves the right to set limitations on Customer’s use of the API Service, such as a quota on operations,
to ensure stability and availability of Axon’s API. Axon will use reasonable efforts to accommodate use beyond
the designated limits.

Configuration. Customer will work independently to configure Customer’s API Client with API Service for Customer’s
applicable Use. Customer will be required to provide certain information (such as identification or contact details) as
part of the registration. Registration information provided to Axon must be accurate. Customer will inform Axon
promptly of any updates. Upon Customer’s registration, Axon will provide documentation outlining APl Service
information.

Customer Responsibilities. When using API Service, Customer and its end users may not:

4.1. use API Service in any way other than as expressly permitted under this Agreement;
4.2. use in any way that results in, or could result in, any security breach to Axon;

4.3. perform an action with the intent of introducing any viruses, worms, defect, Trojan horses, malware, or any
items of a destructive nature to Axon Devices and Services;

4.4. interfere with, modify, disrupt or disable features or functionality of APl Service or the servers or networks
providing API Service;

4.5. reverse engineer, decompile, disassemble, or translate or attempt to extract the source code from API Service
or any related software;

4.6. create an API Interface that functions substantially the same as API Service and offer it for use by third parties;

4.7. provide use of API Service on a service bureau, rental or managed services basis or permit other individuals
or entities to create links to API Service;

4.8. frame or mirror API Service on any other server, or wireless or Internet-based device;

4.9. make available to a third-party, any token, key, password or other login credentials to API Service;
4.10. take any action or inaction resulting in illegal, unauthorized or improper purposes; or

4.11. disclose Axon’s APl manual.

API Content. All content related to APl Service, other than Customer Content or Customer’s API Client content, is
considered Axon’s API Content, including:
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5.1.
5.2.

5.3.
54.

the design, structure and naming of API Service fields in all responses and requests;

the resources available within APl Service for which Customer takes actions on, such as evidence, cases,
users, or reports;

the structure of and relationship of API Service resources; and

the design of API Service, in any part or as a whole.

6. Prohibitions on APl Content. Neither Customer nor its end users will use API content returned from the API Interface

to:

6.1.

6.2.

6.3.
6.4.

scrape, build databases, or otherwise create permanent copies of such content, or keep cached copies longer
than permitted by the cache header;

copy, translate, modify, create a derivative work of, sell, lease, lend, convey, distribute, publicly display, or
sublicense to any third-party;

misrepresent the source or ownership; or

remove, alter, or obscure any confidentiality or proprietary rights notices (including copyright and trademark
notices).

7. APl Updates. Axon may update or modify the API Service from time to time ("API Update"). Customer is required to
implement and use the most current version of APl Service and to make any applicable changes to Customer’s API
Client required as a result of such AP| Update. AP| Updates may adversely affect how Customer’s API Client access
or communicate with API Service or the API Interface. Each API Client must contain means for Customer to update
API Client to the most current version of API Service. Axon will provide support for one (1) year following the release
of an API Update for all depreciated API Service versions.
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Axon Investigate Appendix

If the Quote includes Axon's On Prem Video Suite known as Axon Investigate or Third Party Video Support License, the
following appendix shall apply.

1.

License Grant. Subject to the terms and conditions specified below and upon payment of the applicable fees set
forth in the Quote, Axon grants to Customer a nonexclusive, nontransferable license to install, use, and display the
Axon Investigate software ("Software") solely for its own internal use only and for no other purpose, for the duration
of subscription term set forth in the Quote. This Agreement does not grant Customer any right to enhancements or
updates, but if such are made available to Customer and obtained by Customer they shall become part of the Software
and governed by the terms of this Agreement.

Third-Party Licenses. Axon licenses several third-party codecs and applications that are integrated into the
Software. Users with an active support contract with Axon are granted access to these additional features. By
accepting this agreement, Customer agrees to and understands that an active support contract is required for all of
the following features: DNxHD output formats, decoding files via the "fast indexing" method, proprietary file metadata,
telephone and email support, and all future updates to the software. If Customer terminates the annual support
contract with Axon, the features listed above will be disabled within the Software. It is recommended that users remain
on an active support contract to maintain the full functionality of the Software.

Restrictions on Use. Customer may not permit any other person to use the Software unless such use is in
accordance with the terms of this Agreement. Customer may not modify, translate, reverse engineer, reverse compile,
decompile, disassemble or create derivative works with respect to the Software, except to the extent applicable laws
specifically prohibit such restrictions. Customer may not rent, lease, sublicense, grant a security interest in or
otherwise transfer Customer’s rights to or to use the Software. Any rights not granted are reserved to Axon.

Term. For purchased perpetual Licenses only—excluding Licenses leased for a pre-determined period, evaluation
licenses, companion licenses, as well as temporary licenses--the license shall be perpetual unless Customer fails to
observe any of its terms, in which case it shall terminate immediately, and without additional prior notice. The terms
of Paragraphs 1, 2, 3, 5, 6, 8 and 9 shall survive termination of this Agreement. For licenses leased for a pre-
determined period, for evaluation licenses, companion licenses, as well as temporary licenses, the license is granted
for a period beginning at the installation date and for the duration of the evaluation period or temporary period as
agreed between Axon and Customer.

Title. Axon and its licensors shall have sole and exclusive ownership of all right, title, and interest in and to the
Software and all changes, modifications, and enhancements thereof (including ownership of all trade secrets and
copyrights pertaining thereto), regardless of the form or media in which the original or copies may exist, subject only
to the rights and privileges expressly granted by Axon. This Agreement does not provide Customer with title or
ownership of the Software, but only a right of limited use.

Copies. The Software is copyrighted under the laws of the United States and international treaty provisions. Customer
may not copy the Software except for backup or archival purposes, and all such copies shall contain all Axon’s notices
regarding proprietary rights as contained in the Software as originally provided to Customer. If Customer receives
one copy electronically and another copy on media, the copy on media may be used only for archival purposes and
this license does not authorize Customer to use the copy of media on an additional server.

Actions Required Upon Termination. Upon termination of the license associated with this Agreement, Customer
agrees to destroy all copies of the Software and other text and/or graphical documentation, whether in electronic or
printed format, that describe the features, functions and operation of the Software that are provided by Axon to
Customer ("Software Documentation") or return such copies to Axon. Regarding any copies of media containing
regular backups of Customer's computer or computer system, Customer agrees not to access such media for the
purpose of recovering the Software or online Software Documentation.

Export Controls. None of the Software, Software Documentation or underlying information may be downloaded or
otherwise exported, directly or indirectly, without the prior written consent, if required, of the office of Export
Administration of the United States, Department of Commerce, nor to any country to which the U.S. has embargoed
goods, to any person on the U.S. Treasury Department’s list of Specially Designated Nations, or the U.S. Department
of Commerce’s Table of Denials.

U.S. Government Restricted Rights. The Software and Software Documentation are Commercial Computer
Software provided with Restricted Rights under Federal Acquisition Regulations and Customer supplements to them.
Use, duplication or disclosure by the U.S. Government is subject to restrictions as set forth in subparagraph (c)(1)(ii)
of the Rights in Technical Data and Computer Software clause at DFAR 255.227-7013 et. Seq. or 252.211-7015, or
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subparagraphs (a) through (d) of the Commercial Computer Software Restricted Rights at FAR 52.227-19, as
applicable, or similar clauses in the NASA FAR Supplement. Contractor/manufacturer is Axon Enterprise, Inc., 17800
North 85th Street, Scottsdale, Arizona 85255.
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Axon Event Offer Appendix

If the Agreement includes the provision of, or Axon otherwise offers, ticket(s), travel and/or accommodation for select
events hosted by Axon (“Axon Event”), the following shall apply:

1.

General. Subject to the terms and conditions specified below and those in the Agreement, Axon may provide
Customer with one or more offers to fund Axon Event ticket(s), travel and/or accommodation for Customer-selected
employee(s) to attend one or more Axon Events. By entering into the Agreement, Customer warrants that it is
appropriate and permissible for Customer to receive the referenced Axon Event offer(s) based on Customer’s
understanding of the terms and conditions outlined in this Axon Event Offer Appendix.

Attendee/Employee Selection. Customer shall have sole and absolute discretion to select the Customer
employee(s) eligible to receive the ticket(s), travel and/or accommodation that is the subject of any Axon Event
offer(s).

Compliance. It is the intent of Axon that any and all Axon Event offers comply with all applicable laws, regulations
and ethics rules regarding contributions, including gifts and donations. Axon’s provision of ticket(s), travel and/or
accommodation for the applicable Axon Event to Customer is intended for the use and benefit of Customer in
furtherance of its goals, and not the personal use or benefit of any official or employee of Customer. Axon makes this
offer without seeking promises or favoritism for Axon in any bidding arrangements. Further, no exclusivity will be
expected by either party in consideration for the offer. Axon makes the offer with the understanding that it will not, as
a result of such offer, be prohibited from any procurement opportunities or be subject to any reporting requirements.
If Customer’s local jurisdiction requires Customer to report or disclose the fair market value of the benefits provided
by Axon, Customer shall promptly contact Axon to obtain such information, and Axon shall provide the information
necessary to facilitate Customer's compliance with such reporting requirements.

Assignability. Customer may not sell, transfer, or assign Axon Event ticket(s), travel and/or accommodation provided
under the Agreement.

Availability. The provision of all offers of Axon Event ticket(s), travel and/or accommodation is subject to availability
of funds and resources. Axon has no obligation to provide Axon Event ticket(s), travel and/or accommodation.

Revocation of Offer. Axon reserves the right at any time to rescind the offer of Axon Event ticket(s), travel and/or
accommodation to Customer if Customer or its selected employees fail to meet the prescribed conditions or if changes
in circumstances render the provision of such benefits impractical, inadvisable, or in violation of any applicable laws,
regulations, and ethics rules regarding contributions, including gifts and donations
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SHIP TO

Axon Enterprise, Inc.

17800 N 85th St.

Scottsdale, Arizona 85255
United States

VAT: 86-0741227

Domestic: (800) 978-2737
International: +1.800.978.2737

=

Q-588132-45468.824KP

Issued: 06/25/2024

Quote Expiration: 08/31/2024

Estimated Contract Start Date: 08/15/2024

Account Number: 110360
Payment Terms: N30
Delivery Method:

BILL TO SALES REPRESENTATIVE PRIMARY CONTACT
Tracy Police Department - CA Tracy Police Dept. - CA
1000 CIVIC CENTER DR 1000 CIVIC CENTER DR Kyle Panasewicz Octavio Lopez
EXACY' (T:iACY Phone: +1 4803294734 A Phone: 209-831-6556
95376-4079 95376-4079 Emigﬁygzgggg%r_].zcoo;z Email: octaV|o.Iopez@tracypd.E(;;rT
USA USA ) ’
Email:
Quote Summary Discount Summary
Program Length 61 Months Average Savings Per Year $196,753.57
TOTAL COST $2,222,469.60
ESTIMATED TOTAL W/ TAX $2,283,857.90 TOTAL SAVINGS ALIIEEAERED
Page 1 Q-588132-45468.824KP
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Payment Summary

Date Subtotal Tax Total
Aug 2024 $487,175.52 $13,502.61 $500,678.13
Aug 2025 $433,823.52 $11,971.41 $445,794.93
Aug 2026 $433,823.52 $11,971.41 $445,794.93
Aug 2027 $433,823.52 $11,971.41 $445,794.93
Aug 2028 $433,823.52 $11,971.46 $445,794.98
Total $2,222,469.60 $61,388.30 $2,283,857.90
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Quote Unbundled Price: $3,222,633.60
Quiote List Price: $2,503,170.60
Quote Subtotal: $2,222,469.60
Pricing
All deliverables are detailed in Delivery Schedules section lower in proposal
[tem Description Qty Term Unbundled List Price Net Price Subtotal Tax Total
Program
B00022 BUNDLE - UNLIMITED PLUS 26 60 $307.03 $238.32 $238.32 $371,779.20 $8,750.98 $380,530.18
M00012 BUNDLE - OFFICER SAFETY PLAN 10 PLUS 107 60 $393.27 $297.90 $273.48 $1,755,741.60 $51,106.12 $1,806,847.72
A la Carte Hardware
H00002 AB4 Multi Bay Dock Bundle 2 $1,638.90 $1,638.90 $3,277.80 $270.43 $3,548.23
H00001 AB4 Camera Bundle 18 $849.00 $849.00 $15,282.00 $1,260.77 $16,542.77
H00002 AB4 Multi Bay Dock Bundle 16 $1,638.90 $0.00 $0.00 $0.00 $0.00
H00001 AB4 Camera Bundle 115 $849.00 $0.00 $0.00 $0.00 $0.00
A la Carte Software
73618 AXON COMMUNITY REQUEST 119 1 $10.00 $10.00 $1,190.00 $0.00 $1,190.00
73478 ﬁé‘éﬁgg’ IDENCE - REDACTION ASSISTANT USER 119 1 $10.00 $10.00 $1,190.00 $0.00 $1,190.00
73682 AXON EVIDENCE - AUTO TAGGING LICENSE 119 1 $10.00 $10.00 $1,190.00 $0.00 $1,190.00
73739 AXON PERFORMANCE - LICENSE 119 1 $10.00 $10.00 $1,190.00 $0.00 $1,190.00
73680 AXON RESPOND PLUS - LICENSE 119 1 $19.80 $19.80 $2,356.20 $0.00 $2,356.20
100801 AXON RECORDS - OSP LICENSE 119 1 $39.00 $39.00 $4,641.00 $0.00 $4,641.00
BasicLicense Basic License Bundle 9 1 $15.00 $15.00 $135.00 $0.00 $135.00
ProLicense Pro License Bundle 16 60 $43.40 $43.33 $41,596.80 $0.00 $41,596.80
ProLicense Pro License Bundle 135 1 $40.00 $40.00 $5,400.00 $0.00 $5,400.00
A la Carte Services
101208 éﬁfgsTASER 10-2 DAY INSTRUCTOR COURSE - INSIDE $2,500.00 $2,500.00 $2,500.00 $0.00 $2,500.00
75014 AXON SIGNAL - PSO - INSTALLATION SERVICE ONSITE 1 $3,000.00 $3,000.00 $3,000.00 $0.00 $3,000.00
101267 AXON VR - PSO - FULL INSTALLATION 1 $12,000.00 $12,000.00 $12,000.00 $0.00 $12,000.00
Total $2,222,469.60 $61,388.30 $2,283,857.90
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Docusign Envelope ID: 093D8A2E-634B-45AA-A5B3-93D5606BEB7D

Delivery Schedule

Hardware
Bundle [tem Description QTY Shipping Location Estimated Delivery Date
AB4 Camera Bundle 100147 AXON BODY 4 - CAMERA - NA US FIRST RESPONDER BLK RAPIDLOCK 115 1 08/15/2024
AB4 Camera Bundle 100147 AXON BODY 4 - CAMERA - NA US FIRST RESPONDER BLK RAPIDLOCK 18 1 08/15/2024
AB4 Camera Bundle 100147 AXON BODY 4 - CAMERA - NA US FIRST RESPONDER BLK RAPIDLOCK 3 1 08/15/2024
AB4 Camera Bundle 100466 AXON BODY 4 - CABLE - USB-C TO USB-C 127 1 08/15/2024
AB4 Camera Bundle 100466 AXON BODY 4 - CABLE - USB-C TO USB-C 20 1 08/15/2024
AB4 Camera Bundle 74028 AXON BODY - MOUNT - WING CLIP RAPIDLOCK 127 1 08/15/2024
AB4 Camera Bundle 74028 AXON BODY - MOUNT - WING CLIP RAPIDLOCK 20 1 08/15/2024
AB4 Multi Bay Dock Bundle 100206 AXON BODY 4 - DOCK - EIGHT BAY 16 1 08/15/2024
AB4 Multi Bay Dock Bundle 100206 AXON BODY 4 - DOCK - EIGHT BAY 2 1 08/15/2024
AB4 Multi Bay Dock Bundle 70033 AXON - DOCK WALL MOUNT - BRACKET ASSY 16 1 08/15/2024
AB4 Multi Bay Dock Bundle 70033 AXON - DOCK WALL MOUNT - BRACKET ASSY 2 1 08/15/2024
AB4 Multi Bay Dock Bundle 71019 AXON BODY - DOCK POWERCORD - NORTH AMERICA 16 1 08/15/2024
AB4 Multi Bay Dock Bundle 71019 AXON BODY - DOCK POWERCORD - NORTH AMERICA 2 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100126 AXON VR - TACTICAL BAG 5 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100390 AXON TASER 10 - HANDLE - YELLOW CLASS 3R 107 2 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100390 AXON TASER 10 - HANDLE - YELLOW CLASS 3R 3 2 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100393 AXON TASER 10 - MAGAZINE - LIVE DUTY BLACK 107 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100393 AXON TASER 10 - MAGAZINE - LIVE DUTY BLACK 3 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100394 AXON TASER 10 - MAGAZINE - HALT TRAINING BLUE 8 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100395 AXON TASER 10 - MAGAZINE - LIVE TRAINING PURPLE 6 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100396 AXON TASER 10 - MAGAZINE - INERT RED 30 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399 AXON TASER 10 - CARTRIDGE - LIVE 2140 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400 AXON TASER 10 - CARTRIDGE - HALT 650 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100401 AXON TASER 10 - CARTRIDGE - INERT 300 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100611 AXON TASER 10 - SAFARILAND HOLSTER - RH 107 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100623 AXON TASER - TRAINING - ENHANCED HALT SUIT V2 2 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100681 AXON SIGNAL - SIDEARM SENSOR ONLY 107 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100748 AXON VR - CONTROLLER - TASER 10 5 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100832 AXON VR - CONTROLLER - HANDGUN VR19H 5 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101124 AXON VR - HOLSTER - T10 BLACKHAWK GREY - RH 4 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101125 AXON VR - HOLSTER - T10 BLACKHAWK GREY - LH 1 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101294 AXON VR - TABLET 5 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101300 AXON VR - TABLET CASE 5 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20018 AXON TASER - BATTERY PACK - TACTICAL 107 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20018 AXON TASER - BATTERY PACK - TACTICAL 19 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20018 AXON TASER - BATTERY PACK - TACTICAL 3 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20378 AXON VR - HEADSET - HTC FOCUS 3 5 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 70033 AXON - DOCK WALL MOUNT - BRACKET ASSY 2 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 71019 AXON BODY - DOCK POWERCORD - NORTH AMERICA 2 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 71044 AXON SIGNAL - BATTERY - CR2430 SINGLE PACK 214 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 74200 AXON TASER - DOCK - SIX BAY PLUS CORE 2 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80087 AXON TASER - TARGET - CONDUCTIVE PROFESSIONAL RUGGEDIZED 2 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80090 AXON TASER - TARGET FRAME - PROFESSIONAL 27.5 IN X 75 IN 2 1 08/15/2024
BUNDLE - UNLIMITED PLUS 100126 AXON VR - TACTICAL BAG 2 1 08/15/2024
BUNDLE - UNLIMITED PLUS 100681 AXON SIGNAL - SIDEARM SENSOR ONLY 26 1 08/15/2024
BUNDLE - UNLIMITED PLUS 100748 AXON VR - CONTROLLER - TASER 10 2 1 08/15/2024
BUNDLE - UNLIMITED PLUS 100832 AXON VR - CONTROLLER - HANDGUN VR19H 2 1 08/15/2024
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Docusign Envelope ID: 093D8A2E-634B-45AA-A5B3-93D5606BEB7D

Bundle Item
BUNDLE - UNLIMITED PLUS 101124
BUNDLE - UNLIMITED PLUS 101294
BUNDLE - UNLIMITED PLUS 101300
BUNDLE - UNLIMITED PLUS 20378
BUNDLE - UNLIMITED PLUS 71044
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100210
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101009
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101012
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20373
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73309
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73689
BUNDLE - UNLIMITED PLUS 100210
BUNDLE - UNLIMITED PLUS 101009
BUNDLE - UNLIMITED PLUS 101012
BUNDLE - UNLIMITED PLUS 20373
BUNDLE - UNLIMITED PLUS 73309
BUNDLE - UNLIMITED PLUS 73689
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73310
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73688
BUNDLE - UNLIMITED PLUS 73310
BUNDLE - UNLIMITED PLUS 73688
Software

Bundle

Description

AXON VR - HOLSTER - T10 BLACKHAWK GREY - RH
AXON VR - TABLET

AXON VR - TABLET CASE

AXON VR - HEADSET - HTC FOCUS 3

AXON SIGNAL - BATTERY - CR2430 SINGLE PACK
AXON TASER 10 - CARTRIDGE - LIVE

AXON TASER 10 - CARTRIDGE - HALT

AXON TASER 10 - CARTRIDGE - LIVE

AXON TASER 10 - CARTRIDGE - HALT

AXON VR - TAP REFRESH 1 - TABLET

AXON VR - TAP REFRESH 1 - SIDEARM CONTROLLER
AXON VR - TAP REFRESH 1 - CONTROLLER

AXON VR - TAP REFRESH 1 - HEADSET

AXON BODY - TAP REFRESH 1 - CAMERA

AXON BODY - TAP REFRESH 1 - DOCK MULTI BAY
AXON VR - TAP REFRESH 1 - TABLET

AXON VR - TAP REFRESH 1 - SIDEARM CONTROLLER
AXON VR - TAP REFRESH 1 - CONTROLLER

AXON VR - TAP REFRESH 1 - HEADSET

AXON BODY - TAP REFRESH 1 - CAMERA

AXON BODY - TAP REFRESH 1 - DOCK MULTI BAY
AXON TASER 10 - CARTRIDGE - LIVE

AXON TASER 10 - CARTRIDGE - HALT

AXON TASER 10 - CARTRIDGE - LIVE

AXON TASER 10 - CARTRIDGE - HALT

AXON BODY - TAP REFRESH 2 - CAMERA

AXON BODY - TAP REFRESH 2 - DOCK MULTI BAY
AXON BODY - TAP REFRESH 2 - CAMERA

AXON BODY - TAP REFRESH 2 - DOCK MULTI BAY

Basic License Bundle
Basic License Bundle
Pro License Bundle
Pro License Bundle
Ala Carte

Ala Carte

A la Carte

Ala Carte
Ala Carte
A la Carte
BUNDLE -

OFFICER SAFETY PLAN 10 PLUS

BUNDLE - OFFICER SAFETY PLAN 10 PLUS
BUNDLE - OFFICER SAFETY PLAN 10 PLUS
BUNDLE - OFFICER SAFETY PLAN 10 PLUS
BUNDLE - OFFICER SAFETY PLAN 10 PLUS
BUNDLE - OFFICER SAFETY PLAN 10 PLUS

Page 5

Item Description

73683 AXON EVIDENCE - STORAGE - 10GB A LA CARTE

73840 AXON EVIDENCE - ECOM LICENSE - BASIC

73683 AXON EVIDENCE - STORAGE - 10GB A LA CARTE

73746 AXON EVIDENCE - ECOM LICENSE - PRO

100801 AXON RECORDS - OSP LICENSE

73478 AXON EVIDENCE - REDACTION ASSISTANT USER LICENSE
73618 AXON COMMUNITY REQUEST

73680 AXON RESPOND PLUS - LICENSE

73682 AXON EVIDENCE - AUTO TAGGING LICENSE

73739 AXON PERFORMANCE - LICENSE

100801 AXON RECORDS - OSP LICENSE

101180 AXON TASER - DATA SCIENCE PROGRAM

20248 AXON TASER - EVIDENCE.COM LICENSE

20248 AXON TASER - EVIDENCE.COM LICENSE

20370 AXON VR - FULL ACCESS - TASER ADD-ON USER

73478 AXON EVIDENCE - REDACTION ASSISTANT USER LICENSE

QTY

320
850
320
860
110
14
26

QTY
9
9

405
135
119
119
119
119
119
119
107
107
107
2
107
107

Shipping Location

PR RrRRRRRRRRRRRRRRRRRRRRRRR R R

Estimated Delivery Date
08/15/2024
08/15/2024
08/15/2024
08/15/2024
08/15/2024
08/15/2025
08/15/2025
08/15/2026
08/15/2026
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
08/15/2027
08/15/2027
08/15/2028
08/15/2028
08/15/2029
08/15/2029
08/15/2029
08/15/2029

Estimated Start Date Estimated End Date
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
09/15/2024 09/14/2029
09/15/2024 09/14/2029
09/15/2024 09/14/2029
09/15/2024 09/14/2029
09/15/2024 09/14/2029
09/15/2024 09/14/2029

Q-588132-45468.824KP



Docusign Envelope ID: 093D8A2E-634B-45AA-A5B3-93D5606BEB7D

Bundle [tem Description QTY Shipping Location Estimated Delivery Date
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73618 AXON COMMUNITY REQUEST 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73638 AXON STANDARDS - LICENSE 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73680 AXON RESPOND PLUS - LICENSE 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73682 AXON EVIDENCE - AUTO TAGGING LICENSE 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73683 AXON EVIDENCE - STORAGE - 10GB A LA CARTE 1070 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73686 AXON EVIDENCE - STORAGE - UNLIMITED (AXON DEVICE) 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73739 AXON PERFORMANCE - LICENSE 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73746 AXON EVIDENCE - ECOM LICENSE - PRO 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73746 AXON EVIDENCE - ECOM LICENSE - PRO 1 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 100801 AXON RECORDS - OSP LICENSE 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 20370 AXON VR - FULL ACCESS - TASER ADD-ON USER 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73478 AXON EVIDENCE - REDACTION ASSISTANT USER LICENSE 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73618 AXON COMMUNITY REQUEST 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73638 AXON STANDARDS - LICENSE 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73680 AXON RESPOND PLUS - LICENSE 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73682 AXON EVIDENCE - AUTO TAGGING LICENSE 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73683 AXON EVIDENCE - STORAGE - 10GB A LA CARTE 260 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73686 AXON EVIDENCE - STORAGE - UNLIMITED (AXON DEVICE) 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73739 AXON PERFORMANCE - LICENSE 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73746 AXON EVIDENCE - ECOM LICENSE - PRO 26 09/15/2024 09/14/2029
Pro License Bundle 73683 AXON EVIDENCE - STORAGE - 10GB A LA CARTE 48 09/15/2024 09/14/2029
Pro License Bundle 73746 AXON EVIDENCE - ECOM LICENSE - PRO 16 09/15/2024 09/14/2029
Services

Bundle Item Description QTY
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100751 AXON TASER 10 - REPLACEMENT ACCESS PROGRAM - DUTY CARTRIDGE 107
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101184 AXON INVESTIGATE - TRAINING - OPERATOR AND EXAMINER 8
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101193 AXON TASER - ON DEMAND CERTIFICATION 1
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 11642 AXON INVESTIGATE - THIRD PARTY VIDEO SUPPORT 107
BUNDLE - UNLIMITED PLUS 101184 AXON INVESTIGATE - TRAINING - OPERATOR AND EXAMINER 2
BUNDLE - UNLIMITED PLUS 11642 AXON INVESTIGATE - THIRD PARTY VIDEO SUPPORT 26
Ala Carte 101208 AXON TASER 10 - 2 DAY INSTRUCTOR COURSE - INSIDE SALES 1
Ala Carte 101267 AXON VR - PSO - FULL INSTALLATION 1
Ala Carte 75014 AXON SIGNAL - PSO - INSTALLATION SERVICE ONSITE 1
Warranties

Bundle Item Description QTY Estimated Start Date Estimated End Date
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100197 AXON VR - EXT WARRANTY - HTC FOCUS 3 HEADSET 5 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100213 AXON VR - EXT WARRANTY - TABLET 5 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100704 AXON TASER 10 - EXT WARRANTY - HANDLE 107 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100704 AXON TASER 10 - EXT WARRANTY - HANDLE 3 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101007 AXON VR - EXT WARRANTY - CONTROLLER 5 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101008 AXON VR - EXT WARRANTY - HANDGUN CONTROLLER 5 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80374 AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 107 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80374 AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 19 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80374 AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 3 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80396 AXON TASER - EXT WARRANTY - DOCK SIX BAY T7/T10 2 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80464 AXON BODY - TAP WARRANTY - CAMERA 107 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80464 AXON BODY - TAP WARRANTY - CAMERA 3 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80465 AXON BODY - TAP WARRANTY - MULTI BAY DOCK 14 08/15/2025 09/14/2029
BUNDLE - UNLIMITED PLUS 100197 AXON VR - EXT WARRANTY - HTC FOCUS 3 HEADSET 2 08/15/2025 09/14/2029
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Warranties

Bundle

BUNDLE -
BUNDLE -
BUNDLE -
BUNDLE -
BUNDLE -

UNLIMITED PLUS
UNLIMITED PLUS
UNLIMITED PLUS
UNLIMITED PLUS
UNLIMITED PLUS

Page 7

[tem
100213
101007
101008
80464
80465

Description

AXON VR - EXT WARRANTY - TABLET

AXON VR - EXT WARRANTY - CONTROLLER

AXON VR - EXT WARRANTY - HANDGUN CONTROLLER
AXON BODY - TAP WARRANTY - CAMERA

AXON BODY - TAP WARRANTY - MULTI BAY DOCK

QTY

LAS RS

Estimated Start Date
08/15/2025
08/15/2025
08/15/2025
08/15/2025
08/15/2025

Estimated End Date
09/14/2029
09/14/2029
09/14/2029
09/14/2029
09/14/2029
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Shipping Locations

Location Number
1

2

Payment Details

Aug 2024

Invoice Plan

Annual Payment 1

Annual Payment 1

Annual Payment 1

Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Total

Sep 2024

Invoice Plan

Invoice Upon Fulfilment
Total

Aug 2025
Invoice Plan
Annual Payment 2
Annual Payment 2
Annual Payment 2
Total

Aug 2026
Invoice Plan
Annual Payment 3
Annual Payment 3

Page 8

Street
1000 CIVIC CENTER DR

1000 CIVIC CENTER DR

Item
B00022
M00012
ProLicense
100801
101208
101267
73478
73618
73680
73682
73739
75014
BasicLicense
H00001
H00001
H00002
H00002
ProLicense

Item
M00012

Item
B00022
M00012
ProLicense

Item
B00022
MO00012

Docusign Envelope ID: 093D8A2E-634B-45AA-A5B3-93D5606BEB7D

City
TRACY

TRACY

Description

BUNDLE - UNLIMITED PLUS

BUNDLE - OFFICER SAFETY PLAN 10 PLUS

Pro License Bundle

AXON RECORDS - OSP LICENSE

AXON TASER 10 - 2 DAY INSTRUCTOR COURSE - INSIDE SALES
AXON VR - PSO - FULL INSTALLATION

AXON EVIDENCE - REDACTION ASSISTANT USER LICENSE
AXON COMMUNITY REQUEST

AXON RESPOND PLUS - LICENSE

AXON EVIDENCE - AUTO TAGGING LICENSE

AXON PERFORMANCE - LICENSE

AXON SIGNAL - PSO - INSTALLATION SERVICE ONSITE
Basic License Bundle

AB4 Camera Bundle

AB4 Camera Bundle

AB4 Multi Bay Dock Bundle

AB4 Multi Bay Dock Bundle

Pro License Bundle

Description
BUNDLE - OFFICER SAFETY PLAN 10 PLUS

Description

BUNDLE - UNLIMITED PLUS

BUNDLE - OFFICER SAFETY PLAN 10 PLUS
Pro License Bundle

Description
BUNDLE - UNLIMITED PLUS
BUNDLE - OFFICER SAFETY PLAN 10 PLUS

Qty
26

107
16

119

119
119
119
119
119

18
115

16
135

Qty
107

Qty
26

107
16

Qty
26

107

State Zip Country
CA 95376-4079 USA
CA 95376-4079 USA
Subtotal Tax Total
$74,355.84 $1,750.18 $76,106.02
$351,148.32 $10,221.23 $361,369.55
$8,319.36 $0.00 $8,319.36
$4,641.00 $0.00 $4,641.00
$2,500.00 $0.00 $2,500.00
$12,000.00 $0.00 $12,000.00
$1,190.00 $0.00 $1,190.00
$1,190.00 $0.00 $1,190.00
$2,356.20 $0.00 $2,356.20
$1,190.00 $0.00 $1,190.00
$1,190.00 $0.00 $1,190.00
$3,000.00 $0.00 $3,000.00
$135.00 $0.00 $135.00
$15,282.00 $1,260.77 $16,542.77
$0.00 $0.00 $0.00
$3,277.80 $270.43 $3,548.23
$0.00 $0.00 $0.00
$5,400.00 $0.00 $5,400.00
$487,175.52 $13,502.61 $500,678.13
Subtotal Tax Total
$0.00 $0.00 $0.00
$0.00 $0.00 $0.00
Subtotal Tax Total
$74,355.84 $1,750.18 $76,106.02
$351,148.32 $10,221.23 $361,369.55
$8,319.36 $0.00 $8,319.36
$433,823.52 $11,971.41 $445,794.93
Subtotal Tax Total
$74,355.84 $1,750.18 $76,106.02
$351,148.32 $10,221.23 $361,369.55
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Aug 2026

Invoice Plan Item Description Qty Subtotal Tax Total
Annual Payment 3 ProLicense Pro License Bundle 16 $8,319.36 $0.00 $8,319.36
Total $433,823.52 $11,971.41 $445,794.93
Aug 2027

Invoice Plan [tem Description Qty Subtotal Tax Total
Annual Payment 4 B00022 BUNDLE - UNLIMITED PLUS 26 $74,355.84 $1,750.18 $76,106.02
Annual Payment 4 M00012 BUNDLE - OFFICER SAFETY PLAN 10 PLUS 107 $351,148.32 $10,221.23 $361,369.55
Annual Payment 4 ProLicense Pro License Bundle 16 $8,319.36 $0.00 $8,319.36
Total $433,823.52 $11,971.41 $445,794.93
Aug 2028

Invoice Plan Item Description Qty Subtotal Tax Total
Annual Payment 5 B00022 BUNDLE - UNLIMITED PLUS 26 $74,355.84 $1,750.26 $76,106.10
Annual Payment 5 MO00012 BUNDLE - OFFICER SAFETY PLAN 10 PLUS 107 $351,148.32 $10,221.20 $361,369.52
Annual Payment 5 ProLicense Pro License Bundle 16 $8,319.36 $0.00 $8,319.36
Total $433,823.52 $11,971.46 $445,794.98
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Tax is estimated based on rates applicable at date of quote and subject to change at time of invoicing. If a tax exemption certificate should be applied, please submit
prior to invoicing.

Standard Terms and Conditions

Axon Enterprise Inc. Sales Terms and Conditions

Axon Master Services and Purchasing Agreement:

This Quote is limited to and conditional upon your acceptance of the provisions set forth herein and Axon’s Master Services and Purchasing Agreement
(posted at https://www.axon.com/sales-terms-and-conditions), as well as the attached Statement of Work (SOW) for Axon Fleet and/or Axon Interview
Room purchase, if applicable. In the event you and Axon have entered into a prior agreement to govern all future purchases, that agreement shall govern to

the extent it includes the products and services being purchased and does not conflict with the Axon Customer Experience Improvement Program Appendix
as described below.

ACEIP:

The Axon Customer Experience Improvement Program Appendix, which includes the sharing of de-identified segments of Agency Content with Axon to
develop new products and improve your product experience (posted at www.axon.com/legal/sales-terms-and-conditions), is incorporated herein by
reference. By signing below, you agree to the terms of the Axon Customer Experience Improvement Program.

Acceptance of Terms:

Any purchase order issued in response to this Quote is subject solely to the above referenced terms and conditions. By signing below, you represent that you
are lawfully able to enter into contracts. If you are signing on behalf of an entity (including but not limited to the company, municipality, or government agency
for whom you work), you represent to Axon that you have legal authority to bind that entity. If you do not have this authority, please do not sign this Quote.

Page 10 Q-588132-45468.824KP
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Exceptions to Standard Terms and Conditions

This is a contract renewal of contract #00060556.

BWC hardware contained in this quote at $0 is considered a TAP refresh of the contract listed above. All TAP obligations of the contract listed above will be
considered fulfilled upon execution of this quote.

Signature Date Signed

6/25/2024

Page 11 Q-588132-45468.824KP



APPROVED AS TO FORM AND LEGALITY

CITY ATTORNEY’S OFFICE

TRACY CITY COUNCIL

RESOLUTION NO. 2024-

1) DETERMINING THAT STRICT COMPLIANCE WITH THE BIDDING PROCESS IS NOT IN
THE BEST INTEREST OF THE CITY PURSUANT TO TRACY MUNICIPAL CODE SECTION
2.20.180(B)(4) AND DISPENSING SUCH REQUIREMENTS FOR THE ACTIONS HEREIN;
AND

(2) APPROVING A MASTER SERVICE AGREEMENT WITH AXON ENTERPRISE, INC. FOR
THE PURCHASE, TRAINING, USAGE, AND ON-GOING MAINTENANCE OF THE POLICE
DEPARTMENT’S SPECIFIED EQUIPMENT AND SOFTWARE

SERVICES FOR A TERM OF FIVE YEARS AND FOR A TOTAL NOT TO EXCEED AMOUNT
OF $2,500,000

WHEREAS, the Tracy Police Department (TPD) currently has 107 Sworn Officers and 26
professional staff members who carry a taser and/or body-worn camera as standard-issued
equipment; and

WHEREAS, the City has been using Axon Enterprise, Inc. (Axon) tasers, body worn
cameras, and cloud-based evidence system called Evidence.com since at least 2015; and

WHEREAS, the previous agreement with Axon has expired and it did not include an
upgrade for the tasers; and

WHEREAS, the tasers (Taser 7) are five years old and after a thorough review and
testing, staff found that Axon’s newest model, Taser 10, will provide more benefits in comparison
to the current Taser 7 used by the Department; and

WHEREAS, the staff has done due diligence and confirmed that Axon is still the
exclusive supplier who can meet the City’s requirements; and

WHEREAS, pursuant to the agreement with Axon, attached hereto as Exhibit 1, Axon
will provide the City 107 taser/body-worn camera combination plans for sworn officers, 36 body-

worn cameras for professional staff, ongoing maintenance and replacement of
equipment, and unlimited video cloud-based evidence storage; and

WHEREAS, as per Axon’s requirements, the City is using the agreement template
provided by the Axon, which agreement has a heading of “Master Professional Services
Agreement” (MPSA); and



Resolution 2024-
Page 2

WHEREAS, notwithstanding the name used by Axon, by its terms and conditions,
the agreement is deemed to be a Master Services Agreement (GSA) under the Tracy
Municipal Code; and

WHEREAS, the GSA provides additional services and integrations that allow the tasers
to communicate with the body-worn camera to alert the camera to turn on when the weapon
is drawn, the body-worn camera automatically integrates with the Department’s
Records Management System to auto-tag the case number and set the video retention date
according to the City’s retention schedule, and a redaction assistant; and

WHEREAS, Tracy Municipal Code Section 2.20.180(b)(4) authorizes the City Council to
approve an exception to the contracting procedure for GSAs where the City Council finds
compliance is not in the best interest of the City for the subject services; and

WHEREAS, the City seeks to enter into a five-year agreement with Axon Enterprise, Inc.
for a total cost not to exceed $2,500,000 to be funded through TPD’s operating budget.

NOW, THEREFORE, be it resolved as follows:
RESOLVED: That the above recitals are true and correct; and be it further

RESOLVED: That the City Council for the City of Tracy finds, pursuant to Tracy Municipal
Code Section 2.20.180(b)(4), compliance with the procedure is not in the best interest of the City
for the commodities, equipment or general services set forth herein; and be it further

RESOLVED: That City Council does hereby approve a Master Services Agreement with
Axon Enterprise Inc., attached hereto as Exhibit 1, for the purchase, training, usage, and on-
going maintenance of the Police Department’s Tasers, body-worn cameras, and cloud-based
evidence system, Evidence.com, for a term of five years and for a total not-to-exceed amount of
$2,500,000; and be it further

RESOLVED: That City Council finds that the proposed action is not a “project” under the
California Environmental Quality Act (CEQA) and that pursuant to CEQA Guidelines Section
15061(b)(3), there is no possibility that this action will have an effect on the physical
environment.

* k k kkkkkkk Kk Kk Kk *k
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The foregoing Resolution 2024- was adopted by the Tracy City Council on
September 3, 2024 by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:
ABSTENTION: COUNCIL MEMBERS:

NANCY D. YOUNG
Mayor of the City of Tracy, California

ATTEST:
ADRIANNE RICHARDSON
City Clerk and Clerk of the Council of the City of Tracy, California

EXHIBITS:

(1) Master Services Agreement with Axon Enterprise Inc.
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Master Services and Purchasing Agreement for Customer

This Master Services and Purchasing Agreement ("Agreement") is between Axon Enterprise, Inc. ("Axon"), and

the customer listed below or, if no customer is listed below, the customer on the Quote attached hereto ("Customer").
This Agreement is effective as of the later of the (a) last signature date on this Agreement or (b) date of acceptance of the
Quote ("Effective Date"). Axon and Customer are each a "Party" and collectively "Parties". This Agreement governs
Customer’s purchase and use of the Axon Devices and Services detailed in the Quote Appendix ("Quote"). It is the intent
of the Parties that this Agreement will govern all subsequent purchases by Customer for the same Axon Devices and
Services in the Quote, and all such subsequent quotes accepted by Customer 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, including but not limited to, Axon Evidence, Axon
Records, Axon Dispatch, FUSUS services and interactions between Axon Evidence and Axon Devices or Axon
client software. Axon Cloud Service 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 Customer’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.

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

2.1.  All subscriptions including Axon Evidence, Axon Fleet, Officer Safety Plans, Technology Assurance Plans, and
TASER 7 or TASER 10 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 will automatically renew for an additional 5
years ("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. For all other purchases, Axon may increase pricing on all
line items in the Quote by up to 3% at the beginning of each year of the Renewal Term. New devices and
services may require additional terms. Axon will not authorize services until Axon receives a signed Quote or
accepts a purchase order, whichever is first.

Payment. 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 yearly
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, Customer 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. Customer will pay invoices
without setoff, deduction, or withholding. If Axon sends a past due account to collections, Customer is responsible for
collection and attorneys’ fees.

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

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 Customer upon Axon’s delivery to the common
carrier. Customer is responsible for any shipping charges in the Quote.

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

Warranty.

7.1. Limited Warranty. Axon warrants that Axon-manufactured Devices are free from defects in workmanship and
materials for one (1) year from the date of Customer’s receipt, except Signal Sidearm and Axon-manufactured
accessories, which Axon warrants for thirty (30) months and ninety (90) days, respectively, from the date of
Customer’s receispt. Used conducted energy weapon ("CEW") cartridges are deemed to have operated
properly. Extended warranties run from the expiration of the one (1) year hardware warranty through the
extended warranty term purchased.

Title: Master Services and Purchasing Agreement between Axon and Customer
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Master Services and Purchasing Agreement for Customer

7.2.

7.3.

7.4.

7.5.

7.6.

7.7.

7.8.

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.

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.If Customer exchanges an Axon Device or part, the replacement item becomes Customer’s property,
and the replaced item becomes Axon’s property. Before delivering an Axon-manufactured Device for
service, Customer 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 Customer 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 Customer 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 Customer in accordance with shipping terms under Section
5. Axon assumes no liability or obligation in the event Customer 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 Customer 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. Customer confirms and agrees that, in deciding whether to sign this Agreement, it
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 Software and Services. Use of software or services other than those provided by Axon is
governed by the terms, if any, entered into between Customer and the respective third-party provider, including,
without limitation, the terms applicable to such software or services located at www.axon.com/sales-terms-
and-conditions, if any.

Axon Aid. Upon mutual agreement between Axon and Customer, Axon may provide certain products and
services to Customer, as a charitable donation under the Axon Aid program. In such event, Customer 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. Customer agrees not
to make or bring any such claim against any Releasee, and forever release and discharge all Releasees from
liability under such claims. Customer 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

Title: Master Services and Purchasing Agreement between Axon and Customer
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Master Services and Purchasing Agreement for Customer

11.

12.

13.

14.

15.

16.

17.

upon notice to the Customer.

Statement of Work. Certain Axon Devices and Services, including Axon Interview Room, Axon Channel Services,
and Axon Fleet, may require a Statement of Work that details Axon’s Service deliverables ("SOW"). In the event Axon
provides an SOW to Customer, Axon is only responsible for the performance of Services described in the SOW.
Additional services are out of scope. The Parties must document scope changes in a written and signed change
order. Changes may require an equitable adjustment in fees or schedule. The SOW is incorporated into this
Agreement by reference.

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

. Design Changes. Axon may make design changes to any Axon Device or Service without notifying Customer or

making the same change to Axon Devices and Services previously purchased by Customer.

Bundled Offerings. Some offerings in bundled offerings may not be generally available at the time of Customer’s
purchase. Axon will not provide a refund, credit, or additional discount beyond what is in the Quote due to a delay of
availability or Customer’s election not to utilize any portion of an Axon bundle.

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. Customer will not cause any Axon proprietary
rights to be violated.

IP_Indemnification. Axon will indemnify Customer against all claims, losses, and reasonable expenses from any
third-party claim alleging that the use of Axon-manufactured Devices or Services infringes or misappropriates the
third-party’s intellectual property rights. Customer 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-manufactured Devices or Services by Customer or a third-party not approved by Axon; (b) use of Axon-
manufactured Devices and Services in combination with hardware or services not approved by Axon; (c) use of Axon
Devices and Services other than as permitted in this Agreement; or (d) use of Axon software that is not the most
current release provided by Axon.

Customer Responsibilities. Customer is responsible for (a) Customer’s use of Axon Devices; (b) breach of this
Agreement or violation of applicable law by Customer or an Customer end user; (c) disputes between Customer and
a third-party over Customer’s use of Axon Devices; (d) ensuring Axon Devices are destroyed and disposed of securely
and sustainably at Customer’s cost; and (e) any regulatory violations or fines, as a result of improper destruction or
disposal of Axon Devices.

Termination.

16.1. 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 at the end of thirty (30) days. If Customer 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.

16.2. By Customer. If sufficient funds are not appropriated or otherwise legally available to pay the fees, Customer
may terminate this Agreement. Customer will deliver notice of termination under this section as soon as
reasonably practicable.

16.3. Effect of Termination. Upon termination of this Agreement, Customer rights immediately terminate. Customer
remains responsible for all fees incurred before the effective date of termination. If Customer 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 Customer the difference between the MSRP for Axon Devices received,
including any Spare Axon Devices, and amounts paid towards those Axon Devices. Only if terminating for non-
appropriation, Customer 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 bundled Axon Devices, MSRP is the
standalone price of all individual components.

Confidentiality. "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 Customer receives a public records request to disclose Axon
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Master Services and Purchasing Agreement for Customer

18.

Confidential Information, to the extent allowed by law, Customer will provide notice to Axon before disclosure. Axon
may publicly announce information related to this Agreement.

General.

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

18.2. 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, Customer, fiduciary, or
employment relationship between the Parties.

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

18.4. 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.

18.5. Export Compliance. Each Party will comply with all import and export control laws and regulations.

18.6. 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.

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

18.8. 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.

18.9. Survival. The following sections will survive termination: Payment, Warranty, Axon Device Warnings,
Indemnification, IP Rights, Customer Responsibilities and any other Sections detailed in the survival sections
of the Appendices.

18.10.Governing Law. The laws of the country, state, province, or municipality where Customer 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.

18.11.Notices. All notices must be in English. Notices posted on Customer’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 Customer 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
to legal@axon.com.

18.12 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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Master Services and Purchasing Agreement for Customer

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: CUSTOMER:

Axon Enterprise, Inc.

DocuSigned by:
Signature: W@‘M Signature:

STEAEBB3IA24—

Robert E. Driscoll Jr.
Name: Name:

Title:  Deputy General Counsel Title:

7/12/2024 | 2:25 PM MST

Date: Date:
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Axon Cloud Services Terms of Use Appendix

1. Definitions.

a. "Customer Content" is data uploaded into, ingested by, or created in Axon Cloud Services within
Customer’s tenant, including media or multimedia uploaded into Axon Cloud Services by Customer.
Customer Content includes Evidence but excludes Non-Content Data.

b. "Evidence" is media or multimedia uploaded into Axon Evidence as 'evidence' by an Customer.
Evidence is a subset of Customer Content.

c. "Non-Content Data" is data, configuration, and usage information about Customer's Axon Cloud
Services tenant, Axon Devices and client software, and users that is transmitted or generated when
using Axon Devices. Non-Content Data includes data about users captured during account management
and customer support activities. Non-Content Data does not include Customer Content.

d. "Personal Data" means any information relating to an identified or identifiable natural person. An
identifiable natural person is one who can be identified, directly or indirectly, in particular by reference to
an identifier such as a name, an identification number, location data, an online identifier or to one or
more factors specific to the physical, physiological, genetic, mental, economic, cultural or social identity
of that natural person.

e. “Provided Data” means de-identified, de-personalized, data derived from Customer's TASER energy
weapon deployment reports, related TASER energy weapon logs, body-worn camera footage, and
incident reports.

f. “Transformed Data’ means the Provided Data used for the purpose of quantitative evaluation of the
performance and effectiveness of TASER energy weapons in the field across a variety of circumstances.

2. Access. Upon Axon granting Customer a subscription to Axon Cloud Services, Customer may access and use
Axon Cloud Services to store and manage Customer Content. Customer may not exceed more end users than the
Quote specifies. Axon Air requires an Axon Evidence subscription for each drone operator. For Axon Evidence
Lite, Customer may access and use Axon Evidence only to store and manage TASER CEW and TASER CAM
data ("TASER Data"). Customer may not upload non-TASER Data to Axon Evidence Lite.

3. Customer Owns Customer Content. Customer controls and owns all right, title, and interest in Customer
Content. Except as outlined herein, Axon obtains no interest in Customer Content, and Customer Content is not
Axon’s business records. Customer is solely responsible for uploading, sharing, managing, and deleting Customer
Content. Axon will only have access to Customer Content for the limited purposes set forth herein. Customer
agrees to allow Axon access to Customer Content to (a) perform troubleshooting, maintenance, or diagnostic
screenings; and (b) enforce this Agreement or policies governing use of the Axon products.

4. Security. Axon will implement commercially reasonable and appropriate measures to secure Customer Content
against accidental or unlawful loss, access or disclosure. Axon will maintain a comprehensive information security
program to protect Axon Cloud Services and Customer Content including logical, physical access, vulnerability,
risk, and configuration management; incident monitoring and response; encryption of uploaded digital evidence;
security education; and data protection. Axon agrees to the Federal Bureau of Investigation Criminal Justice
Information Services Security Addendum for its digital evidence or records management systems.

5. Customer Responsibilities. Customer is responsible for (a) ensuring Customer owns Customer Content; (b)
ensuring no Customer Content or Customer end user’s use of Customer Content or Axon Cloud Services violates
this Agreement or applicable laws; and (c) maintaining necessary computer equipment and Internet connections
for use of Axon Cloud Services. If Customer becomes aware of any violation of this Agreement by an end user,
Customer will immediately terminate that end user’s access to Axon Cloud Services.

a. Customer will also maintain the security of end usernames and passwords and security and access by
end users to Customer Content. Customer is responsible for ensuring the configuration and utilization
of Axon Cloud Services meet applicable Customer regulation and standards. Customer may not sell,
transfer, or sublicense access to any other entity or person. Customer shall contact Axon immediately if
an unauthorized party may be using Customer’s account or Customer Content, or if account information
is lost or stolen.

Title: Master Services and Purchasing Agreement between Axon and Customer
Department: Legal
Version: 21
Release Date: 4/1/2024 Page 6 of 23



Docusign Envelope ID: 093D8A2E-634B-45AA-A5B3-93D5606BEB7D

Master Services and Purchasing Agreement for Customer

10.

11.

12.

13.

Privacy. Customer’s use of Axon Cloud Services is subject to the Axon Cloud Services Privacy Policy, a current
version of which is available at https://www.axon.com/legal/cloud-services-privacy-policy. Customer agrees to
allow Axon access to Non-Content Data from Customer to (a) perform troubleshooting, maintenance, or diagnostic
screenings; (b) provide, develop, improve, and support current and future Axon products and related services; and
(c) enforce this Agreement or policies governing the use of Axon products.

Axon Body Wi-Fi Positioning. Axon Body cameras may offer a feature to enhance location services where
GPS/GNSS signals may not be available, for instance, within buildings or underground. Customer administrators
can manage their choice to use this service within the administrative features of Axon Cloud Services. If Customer
chooses to use this service, Axon must also enable the usage of the feature for Customer’s Axon Cloud Services
tenant. Customer will not see this option with Axon Cloud Services unless Axon has enabled Wi-Fi Positioning for
Customer’s Axon Cloud Services tenant. When Wi-Fi Positioning is enabled by both Axon and Customer, Non-
Content and Personal Data will be sent to Skyhook Holdings, Inc. ("Skyhook") to facilitate the Wi-Fi Positioning
functionality. Data controlled by Skyhook is outside the scope of the Axon Cloud Services Privacy Policy and is
subject to the Skyhook Services Privacy Policy.

Storage. For Axon Unlimited Device Storage subscriptions, Customer may store unlimited data in
Customer's Axon Evidence account only if data originates from Axon Capture or the applicable Axon Device. Axon
may charge Customer additional fees for exceeding purchased storage amounts. Axon may place Customer
Content that Customer has not viewed or accessed for six (6) months into archival storage. Customer Content in
archival storage will not have immediate availability and may take up to twenty-four (24) hours to access.

For Third-Party Unlimited Storage the following restrictions apply: (i) it may only be used in conjunction with a valid
Axon’s Evidence.com user license; (ii) is limited to data of the law enforcement Customer that purchased the Third-
Party Unlimited Storage and the Axon’s Evidence.com end user or Customer is prohibited from storing data for
other law enforcement agencies; and (iii) Customer may only upload and store data that is directly related to: (1)
the investigation of, or the prosecution of a crime; (2) common law enforcement activities; or (3) any Customer
Content created by Axon Devices or Evidence.com.

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

Suspension. Axon may temporarily suspend Customer’s or any end user’s right to access or use any portion or
all of Axon Cloud Services immediately upon notice, if Customer or end user’s use of or registration for Axon Cloud
Services may (a) pose a security risk to Axon Cloud Services or any third-party; (b) adversely impact Axon Cloud
Services, the systems, or content of any other customer; (c) subject Axon, Axon’s affiliates, or any third-party to
liability; or (d) be fraudulent. Customer remains responsible for all fees incurred through suspension. Axon will not
delete Customer Content because of suspension, except as specified in this Agreement.

Axon Cloud Services Warranty. Axon disclaims any warranties or responsibility for data corruption or errors
before Customer uploads data to Axon Cloud Services.

TASER Data Science Program. Axon will provide a quantitative evaluation on the performance and effectiveness
of TASER energy weapons in the field across a variety of circumstances.

If Customer purchases the TASER Data Science Program, Customer grants Axon, its affiliates, and assignees an
irrevocable, perpetual, fully paid, royalty-free, and worldwide right and license to use Provided Data solely for the
purposes of this Agreement and to create Transformed Data. Customer shall own all rights and title to Provided
Data. Axon shall own all rights and title to Transformed Data and any derivatives of Transformed Data.

Axon grants to Customer an irrevocable, perpetual, fully paid, royalty-free, license to use to TASER Data Science
report provided to Customer for its own internal purposes. The Data Science report is provided “as is” and
without any warranty of any kind.

In the event Customer seeks Axon’s deletion of Provided Data, it may submit a request to privacy@axon.com.
Where reasonably capable of doing so, Axon will implement the request but at a minimum will not continue to
collect Provided Data from Customer.

Axon Records. Axon Records is the software-as-a-service product that is generally available at the time Customer
purchases an OSP 7 or OSP 10 bundle. During Customer’s Axon Records Subscription Term, if any, Customer
will be entitled to receive Axon’s Update and Upgrade releases on an if-and-when available basis.

Title: Master Services and Purchasing Agreement between Axon and Customer

Department: Legal

Version: 21

Release Date: 4/1/2024 Page 7 of 23



Docusign Envelope ID: 093D8A2E-634B-45AA-A5B3-93D5606BEB7D

Master Services and Purchasing Agreement for Customer

14.

15.

16.

17.

18.

a. The Axon Records Subscription Term will end upon the completion of the Axon Records Subscription
as documented in the Quote, or if purchased as part of an OSP 7 or OSP 10 bundle, upon completion
of the OSP 7 or OSP 10 Term ("Axon Records Subscription")

b. An "Update" is a generally available release of Axon Records that Axon makes available from time to
time. An "Upgrade" includes (i) new versions of Axon Records that enhance features and functionality,
as solely determined by Axon; and/or (ii) new versions of Axon Records that provide additional features
or perform additional functions. Upgrades exclude new products that Axon introduces and markets as
distinct products or applications.

c. New or additional Axon products and applications, as well as any Axon professional services needed to
configure Axon Records, are not included. If Customer purchases Axon Records as part of a bundled
offering, the Axon Record subscription begins on the later of the (1) start date of that bundled offering,
or (2) date Axon provisions Axon Records to Customer.

d. Users of Axon Records at the Customer may upload files to entities (incidents, reports, cases, etc) in
Axon Records with no limit to the number of files and amount of storage. Notwithstanding the foregoing,
Axon may limit usage should the Customer exceed an average rate of one-hundred (100) GB per user
per year of uploaded files. Axon will not bill for overages.

Axon Cloud Services Restrictions. Customer and Customer end users (including employees, contractors,
agents, officers, volunteers, and directors), may not, or may not attempt to:

a. reverse engineer, disassemble, or decompile Axon Cloud Services or apply any process to derive any
source code included in Axon Cloud Services, or allow others to do the same;

b. copy, modify, tamper with, repair, or create derivative works of any part of Axon Cloud Services;

c. access or use Axon Cloud Services with the intent to gain unauthorized access, avoid incurring fees or
exceeding usage limits or quotas;

d. use Axon Cloud Serves as a service bureau, or as part of an Customer infrastructure as a service;

e. use trade secret information contained in Axon Cloud Services, except as expressly permitted in this
Agreement;

f. access Axon Cloud Services to build a competitive device or service or copy any features, functions, or
graphics of Axon Cloud Services;

g. remove, alter, or obscure any confidentiality or proprietary rights notices (including copyright and
trademark notices) of Axon’s or Axon’s licensors on or within Axon Cloud Services; or

h. use Axon Cloud Services to store or transmit infringing, libelous, or other unlawful or tortious material;
material in violation of third-party privacy rights; or malicious code.

Axon Narrative. Al-Assisted Report Writing feature. Axon may impose usage restrictions if a single user generates
more than one hundred (100) reports per month for two or more consecutive months.

After Termination. Axon will not delete Customer Content for ninety (90) days following termination. There will be
no functionality of Axon Cloud Services during these ninety (90) days other than the ability to retrieve Customer
Content. Customer will not incur additional fees if Customer downloads Customer Content from Axon Cloud
Services during this time. Axon has no obligation to maintain or provide Customer Content after these ninety (90)
days and will thereafter, unless legally prohibited, delete all Customer Content. Upon request, Axon will provide
written proof that Axon successfully deleted and fully removed all Customer Content from Axon Cloud Services.

Post-Termination Assistance. Axon will provide Customer with the same post-termination data retrieval
assistance that Axon generally makes available to all customers. Requests for Axon to provide additional
assistance in downloading or transferring Customer Content, including requests for Axon’s data egress service,
will result in additional fees and Axon will not warrant or guarantee data integrity or readability in the external
system.

U.S. Government Rights. If Customer is a U.S. Federal department or using Axon Cloud Services on behalf of
‘a U.S. Federal department, Axon Cloud Services is provided as a "commercial item," "commercial computer
software," "commercial computer software documentation," and "technical data", as defined in the Federal
Acquisition Regulation and Defense Federal Acquisition Regulation Supplement. If Customer is using Axon Cloud
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Services on behalf of the U.S. Government and these terms fail to meet the U.S. Government’s needs or are
inconsistent in any respect with federal law, Customer will immediately discontinue use of Axon Cloud Services.

19. Survival. Upon any termination of this Agreement, the following sections in this Appendix will survive: Customer
Owns Customer Content, Privacy, Storage, Axon Cloud Services Warranty, Customer Responsibilities and Axon
Cloud Services Restrictions.
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Axon Customer Experience Improvement Program Appendix

1. Axon Customer Experience Improvement Program (ACEIP). The ACEIP is designed to accelerate Axon’s
development of technology, such as building and supporting automated features, to ultimately increase safety within
communities and drive efficiency in public safety. To this end, subject to the limitations on Axon as described below,
Axon, where allowed by law, may make limited use of Customer Content from all of its customers to provide, develop,
improve, and support current and future Axon products (collectively, "ACEIP Purposes"). However, at all times, Axon
will comply with its obligations pursuant to the Axon Cloud Services Terms of Use Appendix to maintain a
comprehensive data security program (including compliance with the CJIS Security Policy for Criminal Justice
Information), privacy program, and data governance policy, including high industry standards of de-identifying
Personal Data, to enforce its security and privacy obligations for the ACEIP. ACEIP has 2 tiers of participation, Tier
1 and Tier 2. By default, Customer will be a participant in ACEIP Tier 1. If Customer does not want to participate in
ACEIP Tier 1, Customer can revoke its consent at any time. If Customer wants to participate in Tier 2, as detailed
below, Customer can check the ACEIP Tier 2 box below. If Customer does not want to participate in ACEIP Tier 2,
Customer should leave box unchecked. At any time, Customer may revoke its consent to ACEIP Tier 1, Tier 2, or
both Tiers.

2. ACEIP Tier 1.

2.1.  When Axon uses Customer Content for the ACEIP Purposes, Axon will extract from Customer Content and
may store separately copies of certain segments or elements of the Customer Content (collectively, "ACEIP
Content"). When extracting ACEIP Content, Axon will use commercially reasonable efforts to aggregate,
transform or de-identify Customer Content so that the extracted ACEIP Content is no longer reasonably
capable of being associated with, or could reasonably be linked directly or indirectly to a particular individual
("Privacy Preserving Technique(s)"). For illustrative purposes, some examples are described in footnote 1'.
For clarity, ACEIP Content will still be linked indirectly, with an attribution, to the Customer from which it was
extracted. This attribution will be stored separately from the data itself, but is necessary for and will be solely
used to enable Axon to identify and delete all ACEIP Content upon Customer request. Once de-identified,
ACEIP Content may then be further modified, analyzed, and used to create derivative works. At any time,
Customer may revoke the consent granted herein to Axon to access and use Customer Content for ACEIP
Purposes. Within 30 days of receiving the Customer’s request, Axon will no longer access or use Customer
Content for ACEIP Purposes and will delete any and all ACEIP Content. Axon will also delete any derivative
works which may reasonably be capable of being associated with, or could reasonably be linked directly or
indirectly to Customer. In addition, if Axon uses Customer Content for the ACEIP Purposes, upon request, Axon
will make available to Customer a list of the specific type of Customer Content being used to generate ACEIP
Content, the purpose of such use, and the retention, privacy preserving extraction technique, and relevant data
protection practices applicable to the Customer Content or ACEIP Content ("Use Case"). From time to time,
Axon may develop and deploy new Use Cases. At least 30 days prior to authorizing the deployment of any
new Use Case, Axon will provide Customer notice (by updating the list of Use Case at
https://www.axon.com/aceip and providing Customer with a mechanism to obtain notice of that update or
another commercially reasonable method to Customer designated contact) ("New Use Case").

2.2. Expiration of ACEIP Tier 1. Customer consent granted herein will expire upon termination of the Agreement.
In accordance with section 1.1.1, within 30 days of receiving the Customer’s request, Axon will no longer
access or use Customer Content for ACEIP Purposes and will delete ACEIP Content. Axon will also delete any
derivative works which may reasonably be capable of being associated with, or could reasonably be linked
directly or indirectly to, Customer.

3. ACEIP Tier 2. In addition to ACEIP Tier 1, if Customer wants to help further improve Axon’s services, Customer may
choose to participate in Tier 2 of the ACEIP. ACEIP Tier 2 grants Axon certain additional rights to use Customer

" For example; (a) when extracting specific text to improve automated transcription capabilities, text that could be used to directly identify
a particular individual would not be extracted, and extracted text would be disassociated from identifying metadata of any speakers, and
the extracted text would be split into individual words and aggregated with other data sources (including publicly available data) to
remove any reasonable ability to link any specific text directly or indirectly back to a particular individual; (b) when extracting license
plate data to improve Automated License Plate Recognition (ALPR) capabilities, individual license plate characters would be extracted
and disassociated from each other so a complete plate could not be reconstituted, and all association to other elements of the source
video, such as the vehicle, location, time, and the surrounding environment would also be removed; (c) when extracting audio of potential
acoustic events (such as glass breaking or gun shots), very short segments (<1 second) of audio that only contains the likely acoustic
events would be extracted and all human utterances would be removed.
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Content, in addition to those set forth in Tier 1 above, without the guaranteed deployment of a Privacy Preserving
Technique to enable product development, improvement, and support that cannot be accomplished with aggregated,
transformed, or de-identified data.

O Check this box if Customer wants to help further improve Axon’s services by participating in ACEIP Tier 2 in addition to
Tier 1. Axon will not enroll Customer into ACEIP Tier 2 until Axon and Customer agree to terms in writing providing for
such participation in ACEIP Tier 2.
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Technology Assurance Plan Appendix

If Technology Assurance Plan ("TAP") or a bundle including TAP is on the Quote, this appendix applies.

1.

TAP Warranty. The TAP warranty is an extended warranty that starts at the end of the one- (1-) year hardware limited
warranty.

Officer Safety Plan. If Customer purchases an Officer Safety Plan ("OSP"), Customer will receive the deliverables
detailed in the Quote. Customer must accept delivery of the TASER CEW and accessories as soon as available from
Axon.

OSP 7 or OSP 10 Term. OSP 7 or OSP 10 begins on the date specified in the Quote ("OSP Term").

TAP BWC Upgrade. If Customer has no outstanding payment obligations and purchased TAP, Axon will provide
Customer a new Axon body-worn camera ("BWC Upgrade") as scheduled in the Quote. If Customer purchased TAP,
Axon will provide a BWC Upgrade that is the same or like Axon Device, at Axon’s option. Axon makes no guarantee
the BWC Upgrade will utilize the same accessories or Axon dock.

TAP Dock Upgrade. If Customer has no outstanding payment obligations and purchased TAP, Axon will provide
Customer a new Axon Dock as scheduled in the Quote ("Dock Upgrade"). Accessories associated with any Dock
Upgrades are subject to change at Axon discretion. Dock Upgrades will only include a new Axon dock bay
configuration unless a new Axon dock core is required for BWC compatibility. If Customer originally purchased a
single-bay Axon dock, the Dock Upgrade will be a single-bay Axon dock model that is the same or like Axon Device,
at Axon’s option. If Customer originally purchased a multi-bay Axon dock, the Dock Upgrade will be a multi-bay Axon
dock that is the same or like Axon Device, at Axon’s option.

Upgrade Delay. Axon may ship the BWC and Dock Upgrades as scheduled in the Quote without prior confirmation
from Customer unless the Parties agree in writing otherwise at least ninety (90) days in advance. Axon may ship the
final BWC and Dock Upgrade as scheduled in the Quote sixty (60) days before the end of the Subscription Term
without prior confirmation from Customer.

Upgrade Change. If Customer wants to upgrade Axon Device models from the current Axon Device to an upgraded
Axon Device, Customer must pay the price difference between the MSRP for the current Axon Device and the MSRP
for the upgraded Axon Device. If the model Customer desires has an MSRP less than the MSRP of the offered BWC
Upgrade or Dock Upgrade, Axon will not provide a refund. The MSRP is the MSRP in effect at the time of the upgrade.

Return of Original Axon Device. Within thirty (30) days of receiving a BWC or Dock Upgrade, Customer must return
the original Axon Devices to Axon or destroy the Axon Devices and provide a certificate of destruction to Axon
including serial numbers for the destroyed Axon Devices. If Customer does not return or destroy the Axon Devices,
Axon will deactivate the serial numbers for the Axon Devices received by Customer.

Termination. If Customer’s payment for TAP, OSP, or Axon Evidence is more than thirty (30) days past due, Axon
may terminate TAP or OSP. Once TAP or OSP terminates for any reason:

9.1. TAP and OSP coverage terminate as of the date of termination and no refunds will be given.
9.2. Axon will not and has no obligation to provide the Upgrade Models.

9.3. Customer must make any missed payments due to the termination before Customer may purchase any future
TAP or OSP.
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TASER Device Appendix

This TASER Device Appendix applies to Customer’s TASER 7/10, OSP 7/10, OSP Plus, or OSP 7/10 Plus Premium
purchase from Axon, if applicable.

1.

10.

Duty Cartridge Replenishment Plan. If the Quote includes "Duty Cartridge Replenishment Plan", Customer must
purchase the plan for each CEW user. A CEW user includes officers that use a CEW in the line of duty and those that
only use a CEW for training. Customer may not resell cartridges received. Axon will only replace cartridges used in
the line of duty.

Training. If the Quote includes a TASER On Demand Certification subscription, Customer will have on-demand
access to TASER Instructor and TASER Master Instructor courses only for the duration of the TASER Subscription
Term. Axon will issue a maximum of ten (10) TASER Instructor vouchers and ten (10) TASER Master Instructor
vouchers for every thousand TASER Subscriptions purchased. Customer shall utilize vouchers to register for TASER
courses at their discretion however Customer may incur a fee for cancellations less than 10 business days prior to a
course date or failure to appear to a registered course. The voucher has no cash value. Customer cannot exchange
voucher for any other device or service. Any unused vouchers at the end of the Term will be forfeited. A voucher does
not include any travel or other expenses that might be incurred related to attending a course.

Extended Warranty. If the Quote includes an extended warranty, the extended warranty coverage period warranty
will be for a five- (5-) year term, which includes the hardware manufacturer’s warranty plus the four- (4-) year extended
term.

Trade-in. If the Quote contains a discount on CEW-related line items and that discount is contingent upon the trade-
in of hardware, Customer must return used hardware and accessories associated with the discount ("Trade-In Units")
to Axon within the below prescribed timeline. Customer must ship batteries via ground shipping. Axon will pay shipping
costs of the return. If Axon does not receive Trade-In Units within the timeframe below, Axon will invoice Customer
the value of the trade-in credit. Customer may not destroy Trade-In Units and receive a trade-in credit.

Customer Size Days to Return from Start Date of TASER 10 Subscription

Less than 100 officers | 60 days
100 to 499 officers 90 days
500+ officers 180 days

TASER Device Subscription Term. The TASER Device Subscription Term for a standalone TASER Device purchase
begins on shipment of the TASER Device. The TASER Device Subscription Term for OSP 7/10 begins on the OSP
7/10 start date.

Access Rights. Upon Axon granting Customer a TASER Device Axon Evidence subscription, Customer may access
and use Axon Evidence for the storage and management of data from TASER Devices devices during the TASER
Device Subscription Term. Customer may not exceed the number of end users the Quote specifies.

Customer Warranty. If Customer is located in the US, Customer warrants and acknowledges that TASER 10 is
classified as a firearm and is being acquired for official Customer use pursuant to a law enforcement Customer
transfer under the Gun Control Act of 1968.

Purchase Order. To comply with applicable laws and regulations, Customer must provide a purchase order to
Axon prior to shipment of TASER 10.

Apollo Grant (US only). If Customer has received an Apollo Grant from Axon, Customer must pay all fees in the
Quote prior to upgrading to any new TASER Device offered by Axon.

Termination. If payment for TASER Device is more than thirty (30) days past due, Axon may terminate Customer’s
TASER Device plan by notifying Customer. Upon termination for any reason, then as of the date of termination:

10.1. TASER Device extended warranties and access to Training Content will terminate. No refunds will be given.

10.2.Axon will invoice Customer the remaining MSRP for TASER Devices received before termination. If terminating
for non-appropriations, Axon will not invoice Customer if Customer returns the TASER Device, rechargeable
battery, holster, dock, core, training suits, and unused cartridges to Axon within thirty (30) days of the date of
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termination.
10.3.Customer will be responsible for payment of any missed payments due to the termination before being allowed

to purchase any future TASER Device plan.
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Axon Auto-Tagging Appendix

If Auto-Tagging is included on the Quote, this Appendix applies.

1.

Scope. Axon Auto-Tagging consists of the development of a module to allow Axon Evidence to interact with
Customer’s Computer-Aided Dispatch ("CAD") or Records Management Systems ("RMS"). This allows end users to
auto-populate Axon video meta-data with a case ID, category, and location-based on data maintained in Customer’s
CAD or RMS.

Support. For thirty (30) days after completing Auto-Tagging Services, Axon will provide up to five (5) hours of remote
support at no additional charge. Axon will provide free support due to a change in Axon Evidence, if Customer
maintains an Axon Evidence and Auto-Tagging subscription. Axon will not provide support if a change is required
because Customer changes its CAD or RMS.

Changes. Axon is only responsible to perform the Services in this Appendix. Any additional Services are out of scope.
The Parties must document scope changes in a written and signed change order. Changes may require an equitable
adjustment in fees or schedule.

Customer Responsibilities. Axon’s performance of Auto-Tagging Services requires Customer to:

4.1. Make available relevant systems, including Customer’s current CAD or RMS, for assessment by Axon
(including remote access if possible);

4.2. Make required modifications, upgrades or alterations to Customer’s hardware, facilities, systems and networks
related to Axon’s performance of Auto-Tagging Services;

4.3. Provide access to the premises where Axon is performing Auto-Tagging Services, subject to Customer safety
and security restrictions, and allow Axon to enter and exit the premises with laptops and materials needed to
perform Auto-Tagging Services;

4.4. Provide all infrastructure and software information (TCP/IP addresses, node names, network configuration)
necessary for Axon to provide Auto-Tagging Services;

4.5. Promptly install and implement any software updates provided by Axon;

4.6. Ensure that all appropriate data backups are performed;

4.7. Provide assistance, participation, and approvals in testing Auto-Tagging Services;

4.8. Provide Axon with remote access to Customer’s Axon Evidence account when required;

4.9. Notify Axon of any network or machine maintenance that may impact the performance of the module at
Customer; and

4.10. Ensure reasonable availability of knowledgeable staff and personnel to provide timely, accurate, complete, and
up-to-date documentation and information to Axon.

Access to Systems. Customer authorizes Axon to access Customer’s relevant computers, network systems, and
CAD or RMS solely for performing Auto-Tagging Services. Axon will work diligently to identify the resources and
information Axon expects to use and will provide an initial list to Customer. Customer is responsible for and assumes
the risk of any problems, delays, losses, claims, or expenses resulting from the content, accuracy, completeness,
and consistency of all data, materials, and information supplied by Customer.
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Axon Respond Appendix

This Axon Respond Appendix applies to both Axon Respond and Axon Respond Plus, if either is included on the Quote.

1.

Axon Respond Subscription Term. If Customer purchases Axon Respond as part of a bundled offering, the Axon
Respond subscription begins on the later of the (1) start date of that bundled offering, or (2) date Axon provisions
Axon Respond to Customer. If Customer purchases Axon Respond as a standalone, the Axon Respond subscription
begins the later of the (1) date Axon provisions Axon Respond to Customer, or (2) first day of the month following the
Effective Date. The Axon Respond subscription term will end upon the completion of the Axon Evidence Subscription
associated with Axon Respond.

Scope of Axon Respond. The scope of Axon Respond is to assist Customer with real-time situational awareness
during critical incidents to improve officer safety, effectiveness, and awareness. In the event Customer uses Axon
Respond outside this scope, Axon may initiate good-faith discussions with Customer on upgrading Customer’s Axon
Respond to better meet Customer’s needs.

Axon Body LTE Requirements. Axon Respond is only available and usable with an LTE enabled body-worn camera.
Axon is not liable if Customer utilclzes the LTE device outside of the coverage area or if the LTE carrier is unavailable.
LTE coverage is only available in the United States, including any U.S. territories. Axon may utilize a carrier of Axon’s
choice to provide LTE service. Axon may change LTE carriers during the Term without Customer’s consent.

Axon Fleet LTE Requirements. Axon Respond is only available and usable with a Fleet system configured with LTE
modem and service. Customer is responsible for providing LTE service for the modem. Coverage and availability of
LTE service is subject to Customer’s LTE carrier.

Axon Respond Service Limitations. Customer acknowledges that LTE service is made available only within the
operating range of the networks. Service may be temporarily refused, interrupted, or limited because of: (a) facilities
limitations; (b) transmission limitations caused by atmospheric, terrain, other natural or artificial conditions adversely
affecting transmission, weak batteries, system overcapacity, movement outside a service area or gaps in coverage
in a service area, and other causes reasonably outside of the carrier’s control such as intentional or negligent acts of
third parties that damage or impair the network or disrupt service; or (c) equipment modifications, upgrades,
relocations, repairs, and other similar activities necessary for the proper or improved operation of service.

5.1. With regard to Axon Body, Partner networks are made available as-is and the carrier makes no
warranties or representations as to the availability or quality of roaming service provided by carrier
partners, and the carrier will not be liable in any capacity for any errors, outages, or failures of carrier
partner networks. Customer expressly understands and agrees that it has no contractual relationship
whatsoever with the underlying wireless service provider or its affiliates or contractors and Customer
is not a third-party beneficiary of any agreement between Axon and the underlying carrier.

Termination. Upon termination of this Agreement, or if Customer stops paying for Axon Respond or bundles that
include Axon Respond, Axon will end Axon Respond services, including any Axon-provided LTE service.
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Add-on Services Appendix

This Appendix applies if Axon Community Request, Axon Redaction Assistant, and/or Axon Performance are included on
the Quote.

1. Subscription Term. If Customer purchases Axon Community Request, Axon Redaction Assistant, or Axon
Performance as part of OSP 7 or OSP 10, the subscription begins on the later of the (1) start date of the OSP 7 or
OSP 10 Term, or (2) date Axon provisions Axon Community Request Axon Redaction Assistant, or Axon Performance
to Customer.

1.1. If Customer purchases Axon Community Request, Axon Redaction Assistant, or Axon Performance as a
standalone, the subscription begins the later of the (1) date Axon provisions Axon Community Request, Axon
Redaction Assistant, or Axon Performance to Customer, or (2) first day of the month following the Effective
Date.

1.2.  The subscription term will end upon the completion of the Axon Evidence Subscription associated with the add-
on.

2. Axon Community Request Storage. For Axon Community Request, Customer may store an unlimited amount of
data submitted through the public portal ("Portal Content"), within Customer’s Axon Evidence instance. The post-
termination provisions outlined in the Axon Cloud Services Terms of Use Appendix also apply to Portal Content.

3. Performance Auto-Tagging Data. In order to provide some features of Axon Performance to Customer, Axon will
need to store call for service data from Customer’s CAD or RMS.
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Axon Virtual Reality Content Terms of Use Appendix

If Virtual Reality is included on the Quote, this Appendix applies.

1.

Term. The Quote will detail the products and license duration, as applicable, of the goods, services, and software,
and contents thereof, provided by Axon to Customer related to virtual reality (collectively, "Virtual Reality Media").

Headsets. Customer may purchase additional virtual reality headsets from Axon. In the event Customer decides to
purchase additional virtual reality headsets for use with Virtual Reality Media, Customer must purchase those
headsets from Axon.

License Restrictions. All licenses will immediately terminate if Customer does not comply with any term of this
Agreement. If Customer utilizes more users than stated in this Agreement, Customer must purchase additional Virtual
Reality Media licenses from Axon. Customer may not use Virtual Reality Media for any purpose other than as
expressly permitted by this Agreement. Customer may not:

3.1.  modify, tamper with, repair, or otherwise create derivative works of Virtual Reality Media;

3.2. reverse engineer, disassemble, or decompile Virtual Reality Media or apply any process to derive the source
code of Virtual Reality Media, or allow others to do the same;

3.3. copy Virtual Reality Media in whole or part, except as expressly permitted in this Agreement;
3.4. use trade secret information contained in Virtual Reality Media;
3.5. resell, rent, loan or sublicense Virtual Reality Media;

3.6. access Virtual Reality Media to build a competitive device or service or copy any features, functions, or graphics
of Virtual Reality Media; or

3.7. remove, alter, or obscure any confidentiality or proprietary rights notices (including copyright and trademark
notices) of Axon or Axon’s licensors on or within Virtual Reality Media or any copies of Virtual Reality Media.

Privacy. Customer’s use of the Virtual Reality Media is subject to the Axon Virtual Reality Privacy Policy, a current
version of which is available at https://www.axon.com/axonvrprivacypolicy.

Termination. Axon may terminate Customer’s license immediately for Customer’s failure to comply with any of the
terms in this Agreement.
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Axon Application Programming Interface Appendix

This Appendix applies if Axon’s API Services or a subscription to Axon Cloud Services is included on the Quote.

1.

Definitions.

1.1.  "API Client" means the software that acts as the interface between Customer’s computer and the server, which
is already developed or to be developed by Customer.

1.2.  "API Interface" means software implemented by Customer to configure Customer’s independent API Client
Software to operate in conjunction with the APl Service for Customer’s authorized Use.

1.3. "Axon Evidence Partner API, APl or Axon API" (collectively "API Service") means Axon’s APl which provides
a programmatic means to access data in Customer’s Axon Evidence account or integrate Customer’s Axon
Evidence account with other systems.

1.4. "Use" means any operation on Customer’s data enabled by the supported API functionality.

Purpose and License.

2.1. Customer may use API Service and data made available through API Service, in connection with an API Client
developed by Customer. Axon may monitor Customer’s use of API Service to ensure quality, improve Axon
devices and services, and verify compliance with this Agreement. Customer agrees to not interfere with such
monitoring or obscure from Axon Customer’s use of AP| Service. Customer will not use API Service for
commercial use.

2.2.  Axon grants Customer a non-exclusive, non-transferable, non-sublicensable, worldwide, revocable right and
license during the Term to use API Service, solely for Customer’s Use in connection with Customer’s API Client.

2.3.  Axon reserves the right to set limitations on Customer’s use of the API Service, such as a quota on operations,
to ensure stability and availability of Axon’s API. Axon will use reasonable efforts to accommodate use beyond
the designated limits.

Configuration. Customer will work independently to configure Customer’s API Client with API Service for Customer’s
applicable Use. Customer will be required to provide certain information (such as identification or contact details) as
part of the registration. Registration information provided to Axon must be accurate. Customer will inform Axon
promptly of any updates. Upon Customer’s registration, Axon will provide documentation outlining APl Service
information.

Customer Responsibilities. When using API Service, Customer and its end users may not:

4.1. use API Service in any way other than as expressly permitted under this Agreement;
4.2. use in any way that results in, or could result in, any security breach to Axon;

4.3. perform an action with the intent of introducing any viruses, worms, defect, Trojan horses, malware, or any
items of a destructive nature to Axon Devices and Services;

4.4. interfere with, modify, disrupt or disable features or functionality of APl Service or the servers or networks
providing API Service;

4.5. reverse engineer, decompile, disassemble, or translate or attempt to extract the source code from API Service
or any related software;

4.6. create an API Interface that functions substantially the same as API Service and offer it for use by third parties;

4.7. provide use of API Service on a service bureau, rental or managed services basis or permit other individuals
or entities to create links to API Service;

4.8. frame or mirror API Service on any other server, or wireless or Internet-based device;

4.9. make available to a third-party, any token, key, password or other login credentials to API Service;
4.10. take any action or inaction resulting in illegal, unauthorized or improper purposes; or

4.11. disclose Axon’s APl manual.

API Content. All content related to APl Service, other than Customer Content or Customer’s API Client content, is
considered Axon’s API Content, including:
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5.1.
5.2.

5.3.
54.

the design, structure and naming of API Service fields in all responses and requests;

the resources available within APl Service for which Customer takes actions on, such as evidence, cases,
users, or reports;

the structure of and relationship of API Service resources; and

the design of API Service, in any part or as a whole.

6. Prohibitions on APl Content. Neither Customer nor its end users will use API content returned from the API Interface

to:

6.1.

6.2.

6.3.
6.4.

scrape, build databases, or otherwise create permanent copies of such content, or keep cached copies longer
than permitted by the cache header;

copy, translate, modify, create a derivative work of, sell, lease, lend, convey, distribute, publicly display, or
sublicense to any third-party;

misrepresent the source or ownership; or

remove, alter, or obscure any confidentiality or proprietary rights notices (including copyright and trademark
notices).

7. APl Updates. Axon may update or modify the API Service from time to time ("API Update"). Customer is required to
implement and use the most current version of APl Service and to make any applicable changes to Customer’s API
Client required as a result of such AP| Update. AP| Updates may adversely affect how Customer’s API Client access
or communicate with API Service or the API Interface. Each API Client must contain means for Customer to update
API Client to the most current version of API Service. Axon will provide support for one (1) year following the release
of an API Update for all depreciated API Service versions.
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Axon Investigate Appendix

If the Quote includes Axon's On Prem Video Suite known as Axon Investigate or Third Party Video Support License, the
following appendix shall apply.

1.

License Grant. Subject to the terms and conditions specified below and upon payment of the applicable fees set
forth in the Quote, Axon grants to Customer a nonexclusive, nontransferable license to install, use, and display the
Axon Investigate software ("Software") solely for its own internal use only and for no other purpose, for the duration
of subscription term set forth in the Quote. This Agreement does not grant Customer any right to enhancements or
updates, but if such are made available to Customer and obtained by Customer they shall become part of the Software
and governed by the terms of this Agreement.

Third-Party Licenses. Axon licenses several third-party codecs and applications that are integrated into the
Software. Users with an active support contract with Axon are granted access to these additional features. By
accepting this agreement, Customer agrees to and understands that an active support contract is required for all of
the following features: DNxHD output formats, decoding files via the "fast indexing" method, proprietary file metadata,
telephone and email support, and all future updates to the software. If Customer terminates the annual support
contract with Axon, the features listed above will be disabled within the Software. It is recommended that users remain
on an active support contract to maintain the full functionality of the Software.

Restrictions on Use. Customer may not permit any other person to use the Software unless such use is in
accordance with the terms of this Agreement. Customer may not modify, translate, reverse engineer, reverse compile,
decompile, disassemble or create derivative works with respect to the Software, except to the extent applicable laws
specifically prohibit such restrictions. Customer may not rent, lease, sublicense, grant a security interest in or
otherwise transfer Customer’s rights to or to use the Software. Any rights not granted are reserved to Axon.

Term. For purchased perpetual Licenses only—excluding Licenses leased for a pre-determined period, evaluation
licenses, companion licenses, as well as temporary licenses--the license shall be perpetual unless Customer fails to
observe any of its terms, in which case it shall terminate immediately, and without additional prior notice. The terms
of Paragraphs 1, 2, 3, 5, 6, 8 and 9 shall survive termination of this Agreement. For licenses leased for a pre-
determined period, for evaluation licenses, companion licenses, as well as temporary licenses, the license is granted
for a period beginning at the installation date and for the duration of the evaluation period or temporary period as
agreed between Axon and Customer.

Title. Axon and its licensors shall have sole and exclusive ownership of all right, title, and interest in and to the
Software and all changes, modifications, and enhancements thereof (including ownership of all trade secrets and
copyrights pertaining thereto), regardless of the form or media in which the original or copies may exist, subject only
to the rights and privileges expressly granted by Axon. This Agreement does not provide Customer with title or
ownership of the Software, but only a right of limited use.

Copies. The Software is copyrighted under the laws of the United States and international treaty provisions. Customer
may not copy the Software except for backup or archival purposes, and all such copies shall contain all Axon’s notices
regarding proprietary rights as contained in the Software as originally provided to Customer. If Customer receives
one copy electronically and another copy on media, the copy on media may be used only for archival purposes and
this license does not authorize Customer to use the copy of media on an additional server.

Actions Required Upon Termination. Upon termination of the license associated with this Agreement, Customer
agrees to destroy all copies of the Software and other text and/or graphical documentation, whether in electronic or
printed format, that describe the features, functions and operation of the Software that are provided by Axon to
Customer ("Software Documentation") or return such copies to Axon. Regarding any copies of media containing
regular backups of Customer's computer or computer system, Customer agrees not to access such media for the
purpose of recovering the Software or online Software Documentation.

Export Controls. None of the Software, Software Documentation or underlying information may be downloaded or
otherwise exported, directly or indirectly, without the prior written consent, if required, of the office of Export
Administration of the United States, Department of Commerce, nor to any country to which the U.S. has embargoed
goods, to any person on the U.S. Treasury Department’s list of Specially Designated Nations, or the U.S. Department
of Commerce’s Table of Denials.

U.S. Government Restricted Rights. The Software and Software Documentation are Commercial Computer
Software provided with Restricted Rights under Federal Acquisition Regulations and Customer supplements to them.
Use, duplication or disclosure by the U.S. Government is subject to restrictions as set forth in subparagraph (c)(1)(ii)
of the Rights in Technical Data and Computer Software clause at DFAR 255.227-7013 et. Seq. or 252.211-7015, or
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subparagraphs (a) through (d) of the Commercial Computer Software Restricted Rights at FAR 52.227-19, as
applicable, or similar clauses in the NASA FAR Supplement. Contractor/manufacturer is Axon Enterprise, Inc., 17800
North 85th Street, Scottsdale, Arizona 85255.
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Axon Event Offer Appendix

If the Agreement includes the provision of, or Axon otherwise offers, ticket(s), travel and/or accommodation for select
events hosted by Axon (“Axon Event”), the following shall apply:

1.

General. Subject to the terms and conditions specified below and those in the Agreement, Axon may provide
Customer with one or more offers to fund Axon Event ticket(s), travel and/or accommodation for Customer-selected
employee(s) to attend one or more Axon Events. By entering into the Agreement, Customer warrants that it is
appropriate and permissible for Customer to receive the referenced Axon Event offer(s) based on Customer’s
understanding of the terms and conditions outlined in this Axon Event Offer Appendix.

Attendee/Employee Selection. Customer shall have sole and absolute discretion to select the Customer
employee(s) eligible to receive the ticket(s), travel and/or accommodation that is the subject of any Axon Event
offer(s).

Compliance. It is the intent of Axon that any and all Axon Event offers comply with all applicable laws, regulations
and ethics rules regarding contributions, including gifts and donations. Axon’s provision of ticket(s), travel and/or
accommodation for the applicable Axon Event to Customer is intended for the use and benefit of Customer in
furtherance of its goals, and not the personal use or benefit of any official or employee of Customer. Axon makes this
offer without seeking promises or favoritism for Axon in any bidding arrangements. Further, no exclusivity will be
expected by either party in consideration for the offer. Axon makes the offer with the understanding that it will not, as
a result of such offer, be prohibited from any procurement opportunities or be subject to any reporting requirements.
If Customer’s local jurisdiction requires Customer to report or disclose the fair market value of the benefits provided
by Axon, Customer shall promptly contact Axon to obtain such information, and Axon shall provide the information
necessary to facilitate Customer's compliance with such reporting requirements.

Assignability. Customer may not sell, transfer, or assign Axon Event ticket(s), travel and/or accommodation provided
under the Agreement.

Availability. The provision of all offers of Axon Event ticket(s), travel and/or accommodation is subject to availability
of funds and resources. Axon has no obligation to provide Axon Event ticket(s), travel and/or accommodation.

Revocation of Offer. Axon reserves the right at any time to rescind the offer of Axon Event ticket(s), travel and/or
accommodation to Customer if Customer or its selected employees fail to meet the prescribed conditions or if changes
in circumstances render the provision of such benefits impractical, inadvisable, or in violation of any applicable laws,
regulations, and ethics rules regarding contributions, including gifts and donations
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SHIP TO

Axon Enterprise, Inc.

17800 N 85th St.

Scottsdale, Arizona 85255
United States

VAT: 86-0741227

Domestic: (800) 978-2737
International: +1.800.978.2737

=

Q-588132-45468.824KP

Issued: 06/25/2024

Quote Expiration: 08/31/2024

Estimated Contract Start Date: 08/15/2024

Account Number: 110360
Payment Terms: N30
Delivery Method:

BILL TO SALES REPRESENTATIVE PRIMARY CONTACT
Tracy Police Department - CA Tracy Police Dept. - CA
1000 CIVIC CENTER DR 1000 CIVIC CENTER DR Kyle Panasewicz Octavio Lopez
EXACY' (T:iACY Phone: +1 4803294734 A Phone: 209-831-6556
95376-4079 95376-4079 Emigﬁygzgggg%r_].zcoo;z Email: octaV|o.Iopez@tracypd.E(;;rT
USA USA ) ’
Email:
Quote Summary Discount Summary
Program Length 61 Months Average Savings Per Year $196,753.57
TOTAL COST $2,222,469.60
ESTIMATED TOTAL W/ TAX $2,283,857.90 TOTAL SAVINGS ALIIEEAERED
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Payment Summary

Date Subtotal Tax Total
Aug 2024 $487,175.52 $13,502.61 $500,678.13
Aug 2025 $433,823.52 $11,971.41 $445,794.93
Aug 2026 $433,823.52 $11,971.41 $445,794.93
Aug 2027 $433,823.52 $11,971.41 $445,794.93
Aug 2028 $433,823.52 $11,971.46 $445,794.98
Total $2,222,469.60 $61,388.30 $2,283,857.90
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Quote Unbundled Price: $3,222,633.60
Quiote List Price: $2,503,170.60
Quote Subtotal: $2,222,469.60
Pricing
All deliverables are detailed in Delivery Schedules section lower in proposal
[tem Description Qty Term Unbundled List Price Net Price Subtotal Tax Total
Program
B00022 BUNDLE - UNLIMITED PLUS 26 60 $307.03 $238.32 $238.32 $371,779.20 $8,750.98 $380,530.18
M00012 BUNDLE - OFFICER SAFETY PLAN 10 PLUS 107 60 $393.27 $297.90 $273.48 $1,755,741.60 $51,106.12 $1,806,847.72
A la Carte Hardware
H00002 AB4 Multi Bay Dock Bundle 2 $1,638.90 $1,638.90 $3,277.80 $270.43 $3,548.23
H00001 AB4 Camera Bundle 18 $849.00 $849.00 $15,282.00 $1,260.77 $16,542.77
H00002 AB4 Multi Bay Dock Bundle 16 $1,638.90 $0.00 $0.00 $0.00 $0.00
H00001 AB4 Camera Bundle 115 $849.00 $0.00 $0.00 $0.00 $0.00
A la Carte Software
73618 AXON COMMUNITY REQUEST 119 1 $10.00 $10.00 $1,190.00 $0.00 $1,190.00
73478 ﬁé‘éﬁgg’ IDENCE - REDACTION ASSISTANT USER 119 1 $10.00 $10.00 $1,190.00 $0.00 $1,190.00
73682 AXON EVIDENCE - AUTO TAGGING LICENSE 119 1 $10.00 $10.00 $1,190.00 $0.00 $1,190.00
73739 AXON PERFORMANCE - LICENSE 119 1 $10.00 $10.00 $1,190.00 $0.00 $1,190.00
73680 AXON RESPOND PLUS - LICENSE 119 1 $19.80 $19.80 $2,356.20 $0.00 $2,356.20
100801 AXON RECORDS - OSP LICENSE 119 1 $39.00 $39.00 $4,641.00 $0.00 $4,641.00
BasicLicense Basic License Bundle 9 1 $15.00 $15.00 $135.00 $0.00 $135.00
ProLicense Pro License Bundle 16 60 $43.40 $43.33 $41,596.80 $0.00 $41,596.80
ProLicense Pro License Bundle 135 1 $40.00 $40.00 $5,400.00 $0.00 $5,400.00
A la Carte Services
101208 éﬁfgsTASER 10-2 DAY INSTRUCTOR COURSE - INSIDE $2,500.00 $2,500.00 $2,500.00 $0.00 $2,500.00
75014 AXON SIGNAL - PSO - INSTALLATION SERVICE ONSITE 1 $3,000.00 $3,000.00 $3,000.00 $0.00 $3,000.00
101267 AXON VR - PSO - FULL INSTALLATION 1 $12,000.00 $12,000.00 $12,000.00 $0.00 $12,000.00
Total $2,222,469.60 $61,388.30 $2,283,857.90
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Delivery Schedule

Hardware
Bundle [tem Description QTY Shipping Location Estimated Delivery Date
AB4 Camera Bundle 100147 AXON BODY 4 - CAMERA - NA US FIRST RESPONDER BLK RAPIDLOCK 115 1 08/15/2024
AB4 Camera Bundle 100147 AXON BODY 4 - CAMERA - NA US FIRST RESPONDER BLK RAPIDLOCK 18 1 08/15/2024
AB4 Camera Bundle 100147 AXON BODY 4 - CAMERA - NA US FIRST RESPONDER BLK RAPIDLOCK 3 1 08/15/2024
AB4 Camera Bundle 100466 AXON BODY 4 - CABLE - USB-C TO USB-C 127 1 08/15/2024
AB4 Camera Bundle 100466 AXON BODY 4 - CABLE - USB-C TO USB-C 20 1 08/15/2024
AB4 Camera Bundle 74028 AXON BODY - MOUNT - WING CLIP RAPIDLOCK 127 1 08/15/2024
AB4 Camera Bundle 74028 AXON BODY - MOUNT - WING CLIP RAPIDLOCK 20 1 08/15/2024
AB4 Multi Bay Dock Bundle 100206 AXON BODY 4 - DOCK - EIGHT BAY 16 1 08/15/2024
AB4 Multi Bay Dock Bundle 100206 AXON BODY 4 - DOCK - EIGHT BAY 2 1 08/15/2024
AB4 Multi Bay Dock Bundle 70033 AXON - DOCK WALL MOUNT - BRACKET ASSY 16 1 08/15/2024
AB4 Multi Bay Dock Bundle 70033 AXON - DOCK WALL MOUNT - BRACKET ASSY 2 1 08/15/2024
AB4 Multi Bay Dock Bundle 71019 AXON BODY - DOCK POWERCORD - NORTH AMERICA 16 1 08/15/2024
AB4 Multi Bay Dock Bundle 71019 AXON BODY - DOCK POWERCORD - NORTH AMERICA 2 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100126 AXON VR - TACTICAL BAG 5 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100390 AXON TASER 10 - HANDLE - YELLOW CLASS 3R 107 2 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100390 AXON TASER 10 - HANDLE - YELLOW CLASS 3R 3 2 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100393 AXON TASER 10 - MAGAZINE - LIVE DUTY BLACK 107 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100393 AXON TASER 10 - MAGAZINE - LIVE DUTY BLACK 3 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100394 AXON TASER 10 - MAGAZINE - HALT TRAINING BLUE 8 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100395 AXON TASER 10 - MAGAZINE - LIVE TRAINING PURPLE 6 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100396 AXON TASER 10 - MAGAZINE - INERT RED 30 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399 AXON TASER 10 - CARTRIDGE - LIVE 2140 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400 AXON TASER 10 - CARTRIDGE - HALT 650 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100401 AXON TASER 10 - CARTRIDGE - INERT 300 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100611 AXON TASER 10 - SAFARILAND HOLSTER - RH 107 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100623 AXON TASER - TRAINING - ENHANCED HALT SUIT V2 2 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100681 AXON SIGNAL - SIDEARM SENSOR ONLY 107 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100748 AXON VR - CONTROLLER - TASER 10 5 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100832 AXON VR - CONTROLLER - HANDGUN VR19H 5 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101124 AXON VR - HOLSTER - T10 BLACKHAWK GREY - RH 4 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101125 AXON VR - HOLSTER - T10 BLACKHAWK GREY - LH 1 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101294 AXON VR - TABLET 5 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101300 AXON VR - TABLET CASE 5 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20018 AXON TASER - BATTERY PACK - TACTICAL 107 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20018 AXON TASER - BATTERY PACK - TACTICAL 19 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20018 AXON TASER - BATTERY PACK - TACTICAL 3 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20378 AXON VR - HEADSET - HTC FOCUS 3 5 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 70033 AXON - DOCK WALL MOUNT - BRACKET ASSY 2 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 71019 AXON BODY - DOCK POWERCORD - NORTH AMERICA 2 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 71044 AXON SIGNAL - BATTERY - CR2430 SINGLE PACK 214 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 74200 AXON TASER - DOCK - SIX BAY PLUS CORE 2 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80087 AXON TASER - TARGET - CONDUCTIVE PROFESSIONAL RUGGEDIZED 2 1 08/15/2024
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80090 AXON TASER - TARGET FRAME - PROFESSIONAL 27.5 IN X 75 IN 2 1 08/15/2024
BUNDLE - UNLIMITED PLUS 100126 AXON VR - TACTICAL BAG 2 1 08/15/2024
BUNDLE - UNLIMITED PLUS 100681 AXON SIGNAL - SIDEARM SENSOR ONLY 26 1 08/15/2024
BUNDLE - UNLIMITED PLUS 100748 AXON VR - CONTROLLER - TASER 10 2 1 08/15/2024
BUNDLE - UNLIMITED PLUS 100832 AXON VR - CONTROLLER - HANDGUN VR19H 2 1 08/15/2024
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Bundle Item
BUNDLE - UNLIMITED PLUS 101124
BUNDLE - UNLIMITED PLUS 101294
BUNDLE - UNLIMITED PLUS 101300
BUNDLE - UNLIMITED PLUS 20378
BUNDLE - UNLIMITED PLUS 71044
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100210
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101009
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101012
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 20373
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73309
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73689
BUNDLE - UNLIMITED PLUS 100210
BUNDLE - UNLIMITED PLUS 101009
BUNDLE - UNLIMITED PLUS 101012
BUNDLE - UNLIMITED PLUS 20373
BUNDLE - UNLIMITED PLUS 73309
BUNDLE - UNLIMITED PLUS 73689
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100399
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100400
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73310
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73688
BUNDLE - UNLIMITED PLUS 73310
BUNDLE - UNLIMITED PLUS 73688
Software

Bundle

Description

AXON VR - HOLSTER - T10 BLACKHAWK GREY - RH
AXON VR - TABLET

AXON VR - TABLET CASE

AXON VR - HEADSET - HTC FOCUS 3

AXON SIGNAL - BATTERY - CR2430 SINGLE PACK
AXON TASER 10 - CARTRIDGE - LIVE

AXON TASER 10 - CARTRIDGE - HALT

AXON TASER 10 - CARTRIDGE - LIVE

AXON TASER 10 - CARTRIDGE - HALT

AXON VR - TAP REFRESH 1 - TABLET

AXON VR - TAP REFRESH 1 - SIDEARM CONTROLLER
AXON VR - TAP REFRESH 1 - CONTROLLER

AXON VR - TAP REFRESH 1 - HEADSET

AXON BODY - TAP REFRESH 1 - CAMERA

AXON BODY - TAP REFRESH 1 - DOCK MULTI BAY
AXON VR - TAP REFRESH 1 - TABLET

AXON VR - TAP REFRESH 1 - SIDEARM CONTROLLER
AXON VR - TAP REFRESH 1 - CONTROLLER

AXON VR - TAP REFRESH 1 - HEADSET

AXON BODY - TAP REFRESH 1 - CAMERA

AXON BODY - TAP REFRESH 1 - DOCK MULTI BAY
AXON TASER 10 - CARTRIDGE - LIVE

AXON TASER 10 - CARTRIDGE - HALT

AXON TASER 10 - CARTRIDGE - LIVE

AXON TASER 10 - CARTRIDGE - HALT

AXON BODY - TAP REFRESH 2 - CAMERA

AXON BODY - TAP REFRESH 2 - DOCK MULTI BAY
AXON BODY - TAP REFRESH 2 - CAMERA

AXON BODY - TAP REFRESH 2 - DOCK MULTI BAY

Basic License Bundle
Basic License Bundle
Pro License Bundle
Pro License Bundle
Ala Carte

Ala Carte

A la Carte

Ala Carte
Ala Carte
A la Carte
BUNDLE -

OFFICER SAFETY PLAN 10 PLUS

BUNDLE - OFFICER SAFETY PLAN 10 PLUS
BUNDLE - OFFICER SAFETY PLAN 10 PLUS
BUNDLE - OFFICER SAFETY PLAN 10 PLUS
BUNDLE - OFFICER SAFETY PLAN 10 PLUS
BUNDLE - OFFICER SAFETY PLAN 10 PLUS

Page 5

Item Description

73683 AXON EVIDENCE - STORAGE - 10GB A LA CARTE

73840 AXON EVIDENCE - ECOM LICENSE - BASIC

73683 AXON EVIDENCE - STORAGE - 10GB A LA CARTE

73746 AXON EVIDENCE - ECOM LICENSE - PRO

100801 AXON RECORDS - OSP LICENSE

73478 AXON EVIDENCE - REDACTION ASSISTANT USER LICENSE
73618 AXON COMMUNITY REQUEST

73680 AXON RESPOND PLUS - LICENSE

73682 AXON EVIDENCE - AUTO TAGGING LICENSE

73739 AXON PERFORMANCE - LICENSE

100801 AXON RECORDS - OSP LICENSE

101180 AXON TASER - DATA SCIENCE PROGRAM

20248 AXON TASER - EVIDENCE.COM LICENSE

20248 AXON TASER - EVIDENCE.COM LICENSE

20370 AXON VR - FULL ACCESS - TASER ADD-ON USER

73478 AXON EVIDENCE - REDACTION ASSISTANT USER LICENSE

QTY

320
850
320
860
110
14
26

QTY
9
9

405
135
119
119
119
119
119
119
107
107
107
2
107
107

Shipping Location

PR RrRRRRRRRRRRRRRRRRRRRRRRR R R

Estimated Delivery Date
08/15/2024
08/15/2024
08/15/2024
08/15/2024
08/15/2024
08/15/2025
08/15/2025
08/15/2026
08/15/2026
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
02/15/2027
08/15/2027
08/15/2027
08/15/2028
08/15/2028
08/15/2029
08/15/2029
08/15/2029
08/15/2029

Estimated Start Date Estimated End Date
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
08/15/2024 09/14/2024
09/15/2024 09/14/2029
09/15/2024 09/14/2029
09/15/2024 09/14/2029
09/15/2024 09/14/2029
09/15/2024 09/14/2029
09/15/2024 09/14/2029
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Bundle [tem Description QTY Shipping Location Estimated Delivery Date
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73618 AXON COMMUNITY REQUEST 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73638 AXON STANDARDS - LICENSE 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73680 AXON RESPOND PLUS - LICENSE 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73682 AXON EVIDENCE - AUTO TAGGING LICENSE 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73683 AXON EVIDENCE - STORAGE - 10GB A LA CARTE 1070 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73686 AXON EVIDENCE - STORAGE - UNLIMITED (AXON DEVICE) 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73739 AXON PERFORMANCE - LICENSE 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73746 AXON EVIDENCE - ECOM LICENSE - PRO 107 09/15/2024 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 73746 AXON EVIDENCE - ECOM LICENSE - PRO 1 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 100801 AXON RECORDS - OSP LICENSE 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 20370 AXON VR - FULL ACCESS - TASER ADD-ON USER 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73478 AXON EVIDENCE - REDACTION ASSISTANT USER LICENSE 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73618 AXON COMMUNITY REQUEST 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73638 AXON STANDARDS - LICENSE 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73680 AXON RESPOND PLUS - LICENSE 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73682 AXON EVIDENCE - AUTO TAGGING LICENSE 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73683 AXON EVIDENCE - STORAGE - 10GB A LA CARTE 260 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73686 AXON EVIDENCE - STORAGE - UNLIMITED (AXON DEVICE) 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73739 AXON PERFORMANCE - LICENSE 26 09/15/2024 09/14/2029
BUNDLE - UNLIMITED PLUS 73746 AXON EVIDENCE - ECOM LICENSE - PRO 26 09/15/2024 09/14/2029
Pro License Bundle 73683 AXON EVIDENCE - STORAGE - 10GB A LA CARTE 48 09/15/2024 09/14/2029
Pro License Bundle 73746 AXON EVIDENCE - ECOM LICENSE - PRO 16 09/15/2024 09/14/2029
Services

Bundle Item Description QTY
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100751 AXON TASER 10 - REPLACEMENT ACCESS PROGRAM - DUTY CARTRIDGE 107
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101184 AXON INVESTIGATE - TRAINING - OPERATOR AND EXAMINER 8
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101193 AXON TASER - ON DEMAND CERTIFICATION 1
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 11642 AXON INVESTIGATE - THIRD PARTY VIDEO SUPPORT 107
BUNDLE - UNLIMITED PLUS 101184 AXON INVESTIGATE - TRAINING - OPERATOR AND EXAMINER 2
BUNDLE - UNLIMITED PLUS 11642 AXON INVESTIGATE - THIRD PARTY VIDEO SUPPORT 26
Ala Carte 101208 AXON TASER 10 - 2 DAY INSTRUCTOR COURSE - INSIDE SALES 1
Ala Carte 101267 AXON VR - PSO - FULL INSTALLATION 1
Ala Carte 75014 AXON SIGNAL - PSO - INSTALLATION SERVICE ONSITE 1
Warranties

Bundle Item Description QTY Estimated Start Date Estimated End Date
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100197 AXON VR - EXT WARRANTY - HTC FOCUS 3 HEADSET 5 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100213 AXON VR - EXT WARRANTY - TABLET 5 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100704 AXON TASER 10 - EXT WARRANTY - HANDLE 107 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 100704 AXON TASER 10 - EXT WARRANTY - HANDLE 3 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101007 AXON VR - EXT WARRANTY - CONTROLLER 5 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 101008 AXON VR - EXT WARRANTY - HANDGUN CONTROLLER 5 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80374 AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 107 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80374 AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 19 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80374 AXON TASER - EXT WARRANTY - BATTERY PACK T7/T10 3 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80396 AXON TASER - EXT WARRANTY - DOCK SIX BAY T7/T10 2 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80464 AXON BODY - TAP WARRANTY - CAMERA 107 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80464 AXON BODY - TAP WARRANTY - CAMERA 3 08/15/2025 09/14/2029
BUNDLE - OFFICER SAFETY PLAN 10 PLUS 80465 AXON BODY - TAP WARRANTY - MULTI BAY DOCK 14 08/15/2025 09/14/2029
BUNDLE - UNLIMITED PLUS 100197 AXON VR - EXT WARRANTY - HTC FOCUS 3 HEADSET 2 08/15/2025 09/14/2029
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Warranties

Bundle

BUNDLE -
BUNDLE -
BUNDLE -
BUNDLE -
BUNDLE -

UNLIMITED PLUS
UNLIMITED PLUS
UNLIMITED PLUS
UNLIMITED PLUS
UNLIMITED PLUS

Page 7

[tem
100213
101007
101008
80464
80465

Description

AXON VR - EXT WARRANTY - TABLET

AXON VR - EXT WARRANTY - CONTROLLER

AXON VR - EXT WARRANTY - HANDGUN CONTROLLER
AXON BODY - TAP WARRANTY - CAMERA

AXON BODY - TAP WARRANTY - MULTI BAY DOCK

QTY

LAS RS

Estimated Start Date
08/15/2025
08/15/2025
08/15/2025
08/15/2025
08/15/2025

Estimated End Date
09/14/2029
09/14/2029
09/14/2029
09/14/2029
09/14/2029

Q-588132-45468.824KP



Shipping Locations

Location Number
1

2

Payment Details

Aug 2024

Invoice Plan

Annual Payment 1

Annual Payment 1

Annual Payment 1

Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Upfront Costs/Gap Coverage
Total

Sep 2024

Invoice Plan

Invoice Upon Fulfilment
Total

Aug 2025
Invoice Plan
Annual Payment 2
Annual Payment 2
Annual Payment 2
Total

Aug 2026
Invoice Plan
Annual Payment 3
Annual Payment 3

Page 8

Street
1000 CIVIC CENTER DR

1000 CIVIC CENTER DR

Item
B00022
M00012
ProLicense
100801
101208
101267
73478
73618
73680
73682
73739
75014
BasicLicense
H00001
H00001
H00002
H00002
ProLicense

Item
M00012

Item
B00022
M00012
ProLicense

Item
B00022
MO00012

Docusign Envelope ID: 093D8A2E-634B-45AA-A5B3-93D5606BEB7D

City
TRACY

TRACY

Description

BUNDLE - UNLIMITED PLUS

BUNDLE - OFFICER SAFETY PLAN 10 PLUS

Pro License Bundle

AXON RECORDS - OSP LICENSE

AXON TASER 10 - 2 DAY INSTRUCTOR COURSE - INSIDE SALES
AXON VR - PSO - FULL INSTALLATION

AXON EVIDENCE - REDACTION ASSISTANT USER LICENSE
AXON COMMUNITY REQUEST

AXON RESPOND PLUS - LICENSE

AXON EVIDENCE - AUTO TAGGING LICENSE

AXON PERFORMANCE - LICENSE

AXON SIGNAL - PSO - INSTALLATION SERVICE ONSITE
Basic License Bundle

AB4 Camera Bundle

AB4 Camera Bundle

AB4 Multi Bay Dock Bundle

AB4 Multi Bay Dock Bundle

Pro License Bundle

Description
BUNDLE - OFFICER SAFETY PLAN 10 PLUS

Description

BUNDLE - UNLIMITED PLUS

BUNDLE - OFFICER SAFETY PLAN 10 PLUS
Pro License Bundle

Description
BUNDLE - UNLIMITED PLUS
BUNDLE - OFFICER SAFETY PLAN 10 PLUS

Qty
26

107
16

119

119
119
119
119
119

18
115

16
135

Qty
107

Qty
26

107
16

Qty
26

107

State Zip Country
CA 95376-4079 USA
CA 95376-4079 USA
Subtotal Tax Total
$74,355.84 $1,750.18 $76,106.02
$351,148.32 $10,221.23 $361,369.55
$8,319.36 $0.00 $8,319.36
$4,641.00 $0.00 $4,641.00
$2,500.00 $0.00 $2,500.00
$12,000.00 $0.00 $12,000.00
$1,190.00 $0.00 $1,190.00
$1,190.00 $0.00 $1,190.00
$2,356.20 $0.00 $2,356.20
$1,190.00 $0.00 $1,190.00
$1,190.00 $0.00 $1,190.00
$3,000.00 $0.00 $3,000.00
$135.00 $0.00 $135.00
$15,282.00 $1,260.77 $16,542.77
$0.00 $0.00 $0.00
$3,277.80 $270.43 $3,548.23
$0.00 $0.00 $0.00
$5,400.00 $0.00 $5,400.00
$487,175.52 $13,502.61 $500,678.13
Subtotal Tax Total
$0.00 $0.00 $0.00
$0.00 $0.00 $0.00
Subtotal Tax Total
$74,355.84 $1,750.18 $76,106.02
$351,148.32 $10,221.23 $361,369.55
$8,319.36 $0.00 $8,319.36
$433,823.52 $11,971.41 $445,794.93
Subtotal Tax Total
$74,355.84 $1,750.18 $76,106.02
$351,148.32 $10,221.23 $361,369.55
Q-588132-45468.824KP
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Aug 2026

Invoice Plan Item Description Qty Subtotal Tax Total
Annual Payment 3 ProLicense Pro License Bundle 16 $8,319.36 $0.00 $8,319.36
Total $433,823.52 $11,971.41 $445,794.93
Aug 2027

Invoice Plan [tem Description Qty Subtotal Tax Total
Annual Payment 4 B00022 BUNDLE - UNLIMITED PLUS 26 $74,355.84 $1,750.18 $76,106.02
Annual Payment 4 M00012 BUNDLE - OFFICER SAFETY PLAN 10 PLUS 107 $351,148.32 $10,221.23 $361,369.55
Annual Payment 4 ProLicense Pro License Bundle 16 $8,319.36 $0.00 $8,319.36
Total $433,823.52 $11,971.41 $445,794.93
Aug 2028

Invoice Plan Item Description Qty Subtotal Tax Total
Annual Payment 5 B00022 BUNDLE - UNLIMITED PLUS 26 $74,355.84 $1,750.26 $76,106.10
Annual Payment 5 MO00012 BUNDLE - OFFICER SAFETY PLAN 10 PLUS 107 $351,148.32 $10,221.20 $361,369.52
Annual Payment 5 ProLicense Pro License Bundle 16 $8,319.36 $0.00 $8,319.36
Total $433,823.52 $11,971.46 $445,794.98
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Tax is estimated based on rates applicable at date of quote and subject to change at time of invoicing. If a tax exemption certificate should be applied, please submit
prior to invoicing.

Standard Terms and Conditions

Axon Enterprise Inc. Sales Terms and Conditions

Axon Master Services and Purchasing Agreement:

This Quote is limited to and conditional upon your acceptance of the provisions set forth herein and Axon’s Master Services and Purchasing Agreement
(posted at https://www.axon.com/sales-terms-and-conditions), as well as the attached Statement of Work (SOW) for Axon Fleet and/or Axon Interview
Room purchase, if applicable. In the event you and Axon have entered into a prior agreement to govern all future purchases, that agreement shall govern to

the extent it includes the products and services being purchased and does not conflict with the Axon Customer Experience Improvement Program Appendix
as described below.

ACEIP:

The Axon Customer Experience Improvement Program Appendix, which includes the sharing of de-identified segments of Agency Content with Axon to
develop new products and improve your product experience (posted at www.axon.com/legal/sales-terms-and-conditions), is incorporated herein by
reference. By signing below, you agree to the terms of the Axon Customer Experience Improvement Program.

Acceptance of Terms:

Any purchase order issued in response to this Quote is subject solely to the above referenced terms and conditions. By signing below, you represent that you
are lawfully able to enter into contracts. If you are signing on behalf of an entity (including but not limited to the company, municipality, or government agency
for whom you work), you represent to Axon that you have legal authority to bind that entity. If you do not have this authority, please do not sign this Quote.

Page 10 Q-588132-45468.824KP
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Exceptions to Standard Terms and Conditions

This is a contract renewal of contract #00060556.

BWC hardware contained in this quote at $0 is considered a TAP refresh of the contract listed above. All TAP obligations of the contract listed above will be
considered fulfilled upon execution of this quote.

Signature Date Signed

6/25/2024
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September 3, 2024

Agenda ltem 1.E

RECOMMENDATION

Staff recommends that the City Council adopt a resolution: (1) determining that
compliance with standard procurement processes is not in the best interests of the City
pursuant to Tracy Municipal Code 2.20.180 (b)(4) and dispensing such requirement for
the actions herein, and; (2) approving a Service Agreement with Motorola Solutions,
Inc. for police communications maintenance with a total not to exceed amount of
$120,000 and for the term of 12 months effective retroactively from July 1, 2024.

EXECUTIVE SUMMARY

This agenda item seeks adoption of a Resolution approving a Service Agreement

(GSA) with Motorola Solutions, Inc, (Consultant) for a 12-month term and for a total not to
exceed amount of $120,000. The compliance with the standard procurement procedures
is not in the best interests of the City because the Tracy Police Department uses Motorola
equipment for all its communication needs and Consultant is the exclusive vendor for all
Motorola products, equipment, installation and maintenance services.

Until 2023, the City contracted with a local vendor, Delta Wireless, for these services but
Delta Wireless closed its business in 2023. Consultant assumed responsibility over all
accounts and contracts affected by the closure of Delta Wireless.

Due to the timing restrictions and continuous need for these services, the City executed a
short term agreement, pursuant to Tracy Municipal Code 2.20.180(b)(4), with the
Consultant. The current agreement with the Consultant expired on June 30, 2024, and the
City has been using the Consultant since then.

Staff now recommends an interim 12-month agreement with the Consultant, to be
effective retroactively from July 1, 2024 so that staff can evaluate its communication
equipment and research interoperability solutions with other San Joaquin County agencies
before committing to a long-term vendor.

BACKGROUND AND LEGISLATIVE HISTORY

The Police Department uses Motorola equipment for all police communication needs.
This includes all portable police radios, vehicle radios, radio tower equipment, 9-1-1
Communication Center equipment, and all accessories including antennas, receivers, and
voters.

Consultant is the exclusive vendor for all Motorola products, equipment, installation
services, and maintenance services.

The current agreement between the City and Motorola Solutions, Inc. expired on June 30,
2024. As a result, a new agreement is necessary. Staff recommends entering into a 12-
month agreement with Consultant in the form attached hereto as Attachment A.
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Consultant is the exclusive provider for all Motorola equipment; however, agencies have access
to a local authorized vendor who can sell and repair Motorola equipment. Up until 2023, the
Tracy Police Department contracted with Delta Wireless as the local vendor. In October 2023,
Delta closed its business, and the Consultant assumed responsibility over all accounts and
contracts affected by the closure of Delta Wireless.

Due to timing and continuous need of these services, Motorola offered short term
agreements with their customers, maintained service levels, and honored all fees as
agreed upon with Delta Wireless. The City executed a short-term agreement, pursuant to
Tracy Municipal Code 2.20.180(b)(4), with the Consultant.

Motorola Solutions, Inc. still allows agencies to conduct business with local authorized
dealers for purchases and repairs of their equipment; however, now those vendors are
authorized and dispatched for services exclusively through Motorola Solutions, Inc. rather
than a private contract between the agency and the vendor.

ANALYSIS

All Tracy Police Department police communication equipment is Motorola product. This
includes 177 portable radios and 73 mobile/vehicle radios, all 9-1-1 Communication
Center radio equipment, all police communication tower equipment, and all supporting
accessories.

As Motorola Solutions, Inc. is the exclusive provider for Motorola equipment, a transition to
another brand of equipment would be extremely costly as the entire inventory would need
to be replaced to include equipment, hardware, software, installation costs, programming
costs, and other similar expenses.

An exception to the procurement procedure requiring a procurement process can be made
pursuant to Tracy Municipal Code 2.20.180(b)(4), when, in the determination of the City
Council, compliance with the procedure is not in the best interest of the City for those
commodities, equipment or general services the costs of which equal or exceed Fifty
Thousand and no/100ths ($50,000.00) Dollars.

Staff is currently evaluating its communication equipment and researching interoperability
solutions with all San Joaquin County agencies to prepare for future purchases or
upgrades to the Department’s entire communications system. For this reason, staff
recommends that a short-term agreement with Consultant of 12 months is best. As we
have continued to use them since July 1, 2024, staff requests the City Council to
retroactively commence the term from July 1, 2024.

FISCAL IMPACT

The total not to exceed amount of this agreement is $120,000. The funding is provided
through the Police Department’s operating budget in the General Fund.
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PUBLIC OUTREACH/INTEREST

This is an operational item for the Police Department. No public outreach was conducted.

COORDINATION

This is an operational item. No coordination is needed with any other City department.

CEQA DETERMINATION

The proposed action is not a “project” under the California Environmental Quality Act
(CEQA). Pursuant to CEQA Guidelines Section 15061(b)(3), there is no possibility that
this action will have an effect on the physical environment.

STRATEGIC PLAN

This agenda item is related to Council’s strategic priority for Public Safety.

ACTION REQUESTED OF THE CITY COUNCIL

Staff recommends that the City Council adopt a resolution: (1) determining that
compliance with standard procurement processes is not in the best interests of the City
pursuant to Tracy Municipal Code 2.20.180 (b)(4) and dispensing such requirement for
the actions herein, and; (2) approving a Service Agreement with Motorola Solutions, Inc.
for police communications maintenance with a total not to exceed amount of $120,000
and for the term of 12 months effective retroactively from July 1, 2024.

Prepared by: Beth Lyons-McCarthy, Support Operations Manager
Reviewed by: Sekou Millington, Chief of Police
Sara Castro, Director of Finance
Karin Schnaider, Assistant City Manager
Kamalpreet Gill, Deputy City Attorney
Approved by: Midori Lichtwardt, City Manager

Attachments:

Attachment A: Service Agreement Motorola Solutions, Inc.



@ MOTOROLA SCLUTIONS

500 W Monroe Street
Chicago, IL. 60661
(888) 325-9336

Date:03/03/2024

Company Name:
Attn:
Billing Address:

City, State, Zip:

Customer Contact:

TRACY POLICE DEPT, CITY OF

333 CIVIC CENTER PLAZA

TRACY , CA, 95376

Beth Lyons-McCarthy

ATTACHMENT A
SERVICE AGREEMENT

Quote Number : QUOTE-2547810
Contract Number: USC000857851
Contract Modifier: R03-MAR-24 09:11:34

Required P.O. :

PO #:
Customer # :1000418344

Bill to Tag # :
Contract Start Date :01-Jul-2024

Contract End Date :30-Jun-2025

Phone: 209-831-6594
Payment Cycle :MONTHLY
Qty Service Name Service Description Extended Amt
SVC01SVC1420C LOCAL INFRASTRUCTURE REPAIR $15,941.12
LSV01S01107A ASTRO SYSTEM ESSENTIAL PLUS PACKAGE $51,334.39
LSV00QO0575A LOCAL DEVICE REPAIR- CUSTOM SLA $15,941.12
LSV00QO00572A LOCAL DEVICE SUPPORT $24,583.33
Subtotal - Recurring Services| $9,647.54 $107,799.96
Subtotal - One-Time Event Services] $0.00 $0.00
Total $107,799.96

THIS SERVICE AMOUNT IS SUBJECT TO STATE AND LOCAL TAXING JURISDICTIONS WHERE
APPLICABLE, TO BE VERIFIED BY MOTOROLA

SPECIAL INSTRUCTIONS:
Essential Plus Includes:

MSI Dispatch

MSI Onsite Sys Support-Std
MSI Preventive Maintenancel
MSI Repair and Return

MSI Security Update Service
MSI System Tech Support

Local response and local device repair for subscribers based on inventory list.
Local infrastructure repair is for end of life equipment and is commercial reasonably effort basis, upon parts availability.

LSV00QO00572A is for the annual codeplug update.

Please note the SUA is covered under current contract agreement: USC000378469

I have received Applicable Statements of Work which describe the Services and cybersecurity services provided on
this Agreement. Motorola's Terms and Conditions, including the Cybersecurity Online Terms Acknowledgement, are



@ MOTOROLA SOLUTIONS SERVICE AGREEMENT

500 W Monroe Street Quote Number : QUOTE-2547810
Chicago, IL. 60661 Contract Number: USC000857851
(888) 32’5-9336 Contract Modifier: R03-MAR-24 09:11:34

attached hereto and incorporate the Cyber Addendum (available at https://www.motorolasolutions.com/en_us/
managed-support-services/cybersecurity.html) by reference. By signing below Customer acknowledges these terms
and conditions govern all Services under this Service Agreement.

AUTHORIZED CUSTOMER SIGNATURE TITLE DATE

CUSTOMER (PRINT NAME)

CSM 7/10/24
MOTOROLA REPRESENTATIVE(SIGNATURE) TITLE DATE
Laura O'Brien 224-775-8254
MOTOROLA REPRESENTATIVE(PRINT NAME) PHONE

Company Name : TRACY POLICE DEPT, CITY OF
Contract Number : USC000857851

Contract Modifier : R03-MAR-24 09:11:34

Contract Start Date : 01-Jul-2024

Contract End Date : 30-Jun-2025


https://www.motorolasolutions.com/en_us/managed-support-services/cybersecurity.html
https://www.motorolasolutions.com/en_us/managed-support-services/cybersecurity.html

@ MOTOROLA SOLUTIONS SERVICE AGREEMENT

500 W Monroe Street Quote Number : QUOTE-2547810
Chicago, IL. 60661 Contract Number: USC000857851
(888) 325-9336 Contract Modifier: R03-MAR-24 09:11:34

Service Terms and Conditions

Motorola Solutions Inc. ("Motorola") and the customer named in this Agreement (“Customer") hereby agree as follows:

Section 1. APPLICABILITY
These Maintenance Service Terms and Conditions apply to service contracts whereby Motorola will provide to Customer either (1) maintenance, support, or
other services under a Motorola Service Agreement, or (2) installation services under a Motorola Installation Agreement.

Section 2. DEFINITIONS AND INTERPRETATION

2.1 “Agreement” means these Maintenance Service Terms and Conditions; the cover page for the Service Agreement or the Installation Agreement, as
applicable; and any other attachments, all of which are incorporated herein by this reference. In interpreting this Agreement and resolving any ambiguities,
these Maintenance Service Terms and Conditions take precedence over any cover page, and the cover page takes precedence over any attachments,
unless the cover page or attachment states otherwise.

2.2 “Equipment” means the equipment that is specified in the attachments or is subsequently added to this Agreement.
2.3 “Services” means those installation, maintenance, support, training, and other services described in this Agreement.

Section 3. ACCEPTANCE
Customer accepts these Maintenance Service Terms and Conditions and agrees to pay the prices set forth in the Agreement. This Agreement becomes
binding only when accepted in writing by Motorola. The term of this Agreement begins on the “Start Date” indicated in this Agreement.

Section 4. SCOPE OF SERVICES
4.1 Motorola will provide the Services described in this Agreement or in a more detailed statement of work or other document attached to this Agreement.
At Customer’s request, Motorola may also provide additional services at Motorola’s then-applicable rates for the services.

4.2  If Motorola is providing Services for Equipment, Motorola parts or parts of equal quality will be used; the Equipment will be serviced at levels set forth
in the manufacturer’s product manuals; and routine service procedures that are prescribed by Motorola will be followed

4.3 If Customer purchases from Motorola additional equipment that becomes part of the same system as the initial Equipment, the additional equipment
may be added to this Agreement and will be billed at the applicable rates after the warranty for that additional equipment expires.

4.4 All Equipment must be in good working order on the Start Date or when additional equipment is added to the Agreement. Upon reasonable request by
Motorola, Customer will provide a complete serial and model number list of the Equipment. Customer must promptly notify Motorola in writing when any
Equipment is lost, damaged, stolen or taken out of service. Customer’s obligation to pay Service fees for this Equipment will terminate at the end of the
month in which Motorola receives the written notice.

4.5 Customer must specifically identify any Equipment that is labeled intrinsically safe for use in hazardous environments.

4.6 If Equipment cannot, in Motorola’s reasonable opinion, be properly or economically serviced for any reason, Motorola may modify the scope of
Services related to that Equipment; remove that Equipment from the Agreement; or increase the price to Service that Equipment.

4.7  Customer must promptly notify Motorola of any Equipment failure. Motorola will respond to Customer's notification in a manner consistent with the
level of Service purchased as indicated in this.

Section 5. EXCLUDED SERVICES

5.1 Service excludes the repair or replacement of Equipment that has become defective or damaged from use in other than the normal, customary,
intended, and authorized manner; use not in compliance with applicable industry standards; excessive wear and tear; or accident, liquids, power surges,
neglect, acts of God or other force majeure events.

5.2  Unless specifically included in this Agreement, Service excludes items that are consumed in the normal operation of the Equipment, such as batteries
or magnetic tapes.; upgrading or reprogramming Equipment; accessories, belt clips, battery chargers, custom or special products, modified units, or
software; and repair or maintenance of any transmission line, antenna, microwave equipment, tower or tower lighting, duplexer, combiner, or multicoupler.
Motorola has no obligations for any transmission medium, such as telephone lines, computer networks, the internet or the worldwide web, or for Equipment
malfunction caused by the transmission medium.
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500 W Monroe Street Quote Number : QUOTE-2547810
Chicago, IL. 60661 Contract Number: USC000857851
(888) 325-9336 Contract Modifier: R03-MAR-24 09:11:34

Section 6. TIME AND PLACE OF SERVICE

Service will be provided at the location specified in this Agreement. When Motorola performs service at Customer’s location, Customer will provide
Motorola, at no charge, a non-hazardous work environment with adequate shelter, heat, light, and power and with full and free access to the Equipment.
Waivers of liability from Motorola or its subcontractors will not be imposed as a site access requirement. Customer will provide all information pertaining to
the hardware and software elements of any system with which the Equipment is interfacing so that Motorola may perform its Services. Unless otherwise
stated in this Agreement, the hours of Service will be 8:30 a.m. to 4:30 p.m., local time, excluding weekends and holidays. Unless otherwise stated in this
Agreement, the price for the Services exclude any charges or expenses associated with helicopter or other unusual access requirements; if these charges or
expenses are reasonably incurred by Motorola in rendering the Services, Customer agrees to reimburse Motorola for those charges and expenses.

Section 7. CUSTOMER CONTACT
Customer will provide Motorola with designated points of contact (list of names and phone numbers) that will be available twenty-four (24) hours per day,
seven (7) days per week, and an escalation procedure to enable Customer’s personnel to maintain contact, as needed, with Motorola.

Section 8. INVOICING AND PAYMENT

8.1 Customer affirms that a purchase order or notice to proceed is not required for the duration of this service contract and will appropriate funds each
year through the contract end date. Unless alternative payment terms are stated in this Agreement, Motorola will invoice Customer in advance for each
payment period. All other charges will be billed monthly, and Customer must pay each invoice in U.S. dollars within twenty (20) days of the invoice date

8.2  Customer will reimburse Motorola for all property taxes, sales and use taxes, excise taxes, and other taxes or assessments that are levied as a result
of Services rendered under this Agreement (except income, profit, and franchise taxes of Motorola) by any governmental entity. The Customer will pay all
invoices as received from Motorola. At the time of execution of this Agreement, the Customer will provide all necessary reference information to include on
invoices for payment in accordance with this Agreement.

8.3 For multi-year service agreements, at the end of the first year of the Agreement and each year thereafter, a CPI percentage change calculation shall
be performed using the U.S.Department of Labor, Consumer Price Index, all ltems, Unadjusted Urban Areas (CPI-U). Should the annual inflation rate
increase greater than 3% during the previous year, Motorola shall have the right to increase all future maintenance prices by the CPI increase amount
exceeding 3%. All items, not seasonally adjusted shall be used as the measure of CPI for this price adjustment. Measurement will take place once the
annual average for the new year has been posted by the Bureau of Labor Statistics. For purposes of illustration, if in year 5 the CPI reported an increase of
8%, Motorola may increase the Year 6 price by 5% (8%-3% base).

Section 9. WARRANTY

Motorola warrants that its Services under this Agreement will be free of defects in materials and workmanship for a period of ninety (90) days from the date
the performance of the Services are completed. In the event of a breach of this warranty, Customer’s sole remedy is to require Motorola to re-perform the
non-conforming Service or to refund, on a pro-rata basis, the fees paid for the non-conforming Service. MOTOROLA DISCLAIMS ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

Section 10. DEFAULT/ITERMINATION

10.1  If either party defaults in the performance of this Agreement, the other party will give to the non-performing party a written and detailed notice of the
default. The non-performing party will have thirty (30) days thereafter to provide a written plan to cure the default that is acceptable to the other party and
begin implementing the cure plan immediately after plan approval. If the non-performing party fails to provide or implement the cure plan, then the injured
party, in addition to any other rights available to it under law, may immediately terminate this Agreement effective upon giving a written notice of termination
to the defaulting party.

10.2 Any termination of this Agreement will not relieve either party of obligations previously incurred pursuant to this Agreement, including payments which
may be due and owing at the time of termination. All sums owed by Customer to Motorola will become due and payable immediately upon termination of
this Agreement. Upon the effective date of termination, Motorola will have no further obligation to provide Services.

10.3  If the Customer terminates this Agreement before the end of the Term, for any reason other than Motorola default, then the Customer will pay to
Motorola an early termination fee equal to the discount applied to the last three (3) years of Service payments for the original Term.

Section 11. LIMITATION OF LIABILITY
Except for personal injury or death, Motorola's total liability, whether for breach of contract, warranty, negligence, strict liability in tort, or otherwise, will be
limited to the direct damages recoverable under law, but not to exceed the price of twelve (12) months of Service provided under this Agreement.
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ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE THAT MOTOROLA WILL NOT BE
LIABLE FOR ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR SAVINGS; OR
OTHER SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT OR
THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO THIS AGREEMENT. No action for contract breach or otherwise relating to the
transactions contemplated by this Agreement may be brought more than one (1) year after the accrual of the cause of action, except for money due upon an
open account. This limitation of liability will survive the expiration or termination of this Agreement and applies notwithstanding any contrary provision.

Section 12. EXCLUSIVE TERMS AND CONDITIONS

12.1  This Agreement supersedes all prior and concurrent agreements and understandings between the parties, whether written or oral, related to the
Services, and there are no agreements or representations concerning the subject matter of this Agreement except for those expressed herein. The
Agreement may not be amended or modified except by a written agreement signed by authorized representatives of both parties.

12.2  Customer agrees to reference this Agreement on any purchase order issued in furtherance of this Agreement, however, an omission of the reference
to this Agreement will not affect its applicability. In no event will either party be bound by any terms contained in a Customer purchase order,
acknowledgement, or other writings unless: the purchase order, acknowledgement, or other writing specifically refers to this Agreement; clearly indicate the
intention of both parties to override and modify this Agreement; and the purchase order, acknowledgement, or other writing is signed by authorized
representatives of both parties.

Section 13. PROPRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL PROPERTY RIGHTS

13.1 Any information or data in the form of specifications, drawings, reprints, technical information or otherwise furnished to Customer under this
Agreement will remain Motorola’s property, will be deemed proprietary, will be kept confidential, and will be promptly returned at Motorola's request.
Customer may not disclose, without Motorola's written permission or as required by law, any confidential information or data to any person, or use
confidential information or data for any purpose other than performing its obligations under this Agreement. The obligations set forth in this Section survive
the expiration or termination of this Agreement.

13.2 Unless otherwise agreed in writing, no commercial or technical information disclosed in any manner or at any time by Customer to Motorola will be
deemed secret or confidential. Motorola will have no obligation to provide Customer with access to its confidential and proprietary information, including cost
and pricing data.

13.3 This Agreement does not grant directly or by implication, estoppel, or otherwise, any ownership right or license under any Motorola patent, copyright,
trade secret, or other intellectual property, including any intellectual property created as a result of or related to the Equipment sold or Services performed
under this Agreement.

Section 14. FCC LICENSES AND OTHER AUTHORIZATIONS

Customer is solely responsible for obtaining licenses or other authorizations required by the Federal Communications Commission or any other federal,
state, or local government agency and for complying with all rules and regulations required by governmental agencies. Neither Motorola nor any of its
employees is an agent or representative of Customer in any governmental matters.

Section 15. COVENANT NOT TO EMPLOY

During the term of this Agreement and continuing for a period of two (2) years thereafter, Customer will not hire, engage on contract, solicit the employment
of, or recommend employment to any third party of any employee of Motorola or its subcontractors without the prior written authorization of Motorola. This
provision applies only to those employees of Motorola or its subcontractors who are responsible for rendering services under this Agreement. If this
provision is found to be overly broad under applicable law, it will be modified as necessary to conform to applicable law.

Section 16. MATERIALS, TOOLS AND EQUIPMENT

All tools, equipment, dies, gauges, models, drawings or other materials paid for or furnished by Motorola for the purpose of this Agreement will be and
remain the sole property of Motorola. Customer will safeguard all such property while it is in Customer’s custody or control, be liable for any loss or damage
to this property, and return it to Motorola upon request. This property will be held by Customer for Motorola’s use without charge and may be removed from
Customer’s premises by Motorola at any time without restriction.

Section 17. GENERAL TERMS
17.1  If any court renders any portion of this Agreement unenforceable, the remaining terms will continue in full force and effect.

17.2  This Agreement and the rights and duties of the parties will be interpreted in accordance with the laws of the State in which the Services are
performed.

17.3  Failure to exercise any right will not operate as a waiver of that right, power, or privilege.
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17.4 Neither party is liable for delays or lack of performance resulting from any causes that are beyond that party’s reasonable control, such as strikes,
material shortages, or acts of God.

17.5 Motorola may subcontract any of the work, but subcontracting will not relieve Motorola of its duties under this Agreement.

17.6  Except as provided herein, neither Party may assign this Agreement or any of its rights or obligations hereunder without the prior written consent of
the other Party, which consent will not be unreasonably withheld. Any attempted assignment, delegation, or transfer without the necessary consent will be
void. Notwithstanding the foregoing, Motorola may assign this Agreement to any of its affiliates or its right to receive payment without the prior consent of
Customer. In addition, in the event Motorola separates one or more of its businesses (each a “Separated Business”), whether by way of a sale,
establishment of a joint venture, spin-off or otherwise (each a “Separation Event”), Motorola may, without the prior written consent of the other Party and at
no additional cost to Motorola, assign this Agreement such that it will continue to benefit the Separated Business and its affiliates (and Motorola and its
affiliates, to the extent applicable) following the Separation Event.

17.7 THIS AGREEMENT WILL RENEW, FOR AN ADDITIONAL ONE (1) YEAR TERM, ON EVERY ANNIVERSARY OF THE START DATE UNLESS
EITHER THE COVER PAGE SPECIFICALLY STATES A TERMINATION DATE OR ONE PARTY NOTIFIES THE OTHER IN WRITING OF ITS INTENTION
TO DISCONTINUE THE AGREEMENT NOT LESS THAN THIRTY (30) DAYS OF THAT ANNIVERSARY DATE. At the anniversary date, Motorola may
adjust the price of the Services to reflect its current rates.

17.8 If Motorola provides Services after the termination or expiration of this Agreement, the terms and conditions in effect at the time of the termination or
expiration will apply to those Services and Customer agrees to pay for those services on a time and materials basis at Motorola’s then effective hourly rates.

17.9 This Agreement may be executed in one or more counterparts, all of which shall be considered part of the Agreement. The parties may execute this
Agreement in writing, or by electronic signature, and any such electronic signature shall have the same legal effect as a handwritten signature for the
purposes of validity, enforceability and admissibility. In addition, an electronic signature, a true and correct facsimile copy or computer image of this
Agreement shall be treated as and shall have the same effect as an original signed copy of this document.

Revised Sept 03, 2022
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Cybersecurity Online Terms Acknowledgement

This Cybersecurity Online Terms Acknowledgement (this “Acknowledgement”) is entered into between Motorola Solutions, Inc. (“Motorola”) and the entity set
forth in the signature block below (“Customer”).

1. Applicability and Self Deletion. This Cybersecurity Online Terms Acknowledgement applies to the extent cybersecurity products and services, including
Remote Security Update Service, Security Update Service, and Managed Detection & Response subscription services, are purchased by or otherwise
erovided to Customer, including through bundled or integrated offerings or otherwise,

OTE: This Acknowledgement is self deleting if not applicable under this Section 1.

2. Online Terms Acknowledgement. The Parties acknowledge and agree that the terms of the Cyber Subscription Renewals and Integrations

Addendum available at http://www.motorolasolutions.com/cyber-renewals-integrations are incorporated in and form part of the Parties’ agreement as it
relates to any cybersecurity products or services sold or provided to Customer. By signing the signature block below, Customer certifies that it has read and
agrees to the provisions set forth and linked on-line in this Acknowledgement. To the extent Customer is unable to access the above referenced online terms
for any reason, Customer may request a paper copy from Motorola. The signatory to this Acknowledgement represents and warrants that he or she has the
requisite authority to bind Customer to this Acknowledgement and referenced online terms.

3. Entire Agreement. This Acknowledgement supplements any and all applicable and existing agreements and supersedes any contrary terms as it relates to
Customer's purchase of cybersecurity products and services. This Acknowledgement and referenced terms constitute the entire agreement of the parties
regarding the subject matter hereof and as set out in the referenced terms, and supersedes all previous agreements, proposals, and understandings,
whether written or oral, relating to this subject matter.

4. Execution and Amendments. This Acknowledgement may be executed in multiple counterparts, and will have the same legal force and effect as if the
Parties had executed it as a single document. The Parties may sign in writing or by electronic signature. An electronic signature, facsimile copy, or computer
image of a signature, will be treated, and will have the same effect as an original signature, and will have the same effect, as an original signed copy of this
document. This Acknowledgement may be amended or modified only by a written instrument signed by authorized representatives of both Parties.

The Parties hereby enter into this Acknowledgement as of the last signature date below.

Revised Sept 03, 2022


http://www.motorolasolutions.com/cyber-renewals-integrations

APPROVED AS TO FORM AND LEGALITY

CITY ATTORNEY’S OFFICE

TRACY CITY COUNCIL

RESOLUTION NO. 2024-

1) DETERMINING THAT COMPLIANCE WITH STANDARD PROCUREMENT
PROCESSES IS NOT IN THE BEST INTERESTS OF THE CITY PURSUANT TO TRACY
MUNICIPAL CODE 2.20.180 (B)(4) AND DISPENSING SUCH REQUIREMENT FOR
THE ACTIONS HEREIN, AND;

(2) APPROVING A SERVICE AGREEMENT WITH MOTOROLA SOLUTIONS,
INC. FOR POLICE COMMUNICATIONS MAINTENANCE WITH A TOTAL NOT TO
EXCEED AMOUNT OF $120,000 AND FOR THE TERM OF 12 MONTHS
EFFECTIVE RETROACTIVELY FROM JULY 1, 2024

WHEREAS, the Police Department uses Motorola equipment for all police
communication needs which includes all portable police radios, vehicle radios, radio tower
equipment, 9-1-1 Communication Center equipment, and all accessories including antennas,
receivers, and voters; and;

WHEREAS, until 2023, the City was contracted with a local vendor, Delta Wireless, for
these services but Delta Wireless closed its business in 2023 and Motorola Services, Inc.
(Consultant) assumed responsibility over all accounts and contracts affected by the closure of
Delta Wireless; and

WHEREAS, due to the timing restrictions and continuous need of these services, the City
executed a short-term agreement with the Consultant, pursuant to Tracy Municipal Code
2.20.180(b)(4) and the current agreement with the Consultant expired on June 30, 2024; and

WHEREAS, the City has been using Consultant after the agreement had expired out of
necessity; and

WHEREAS, because Consultant is concurrently the exclusive provider for Motorola
equipment, a transition to another brand of equipment would be extremely costly as the entire
inventory would need to be replaced to include equipment, hardware, software, installation costs,
programming costs, and other similar expenses; and

WHEREAS, Tracy Municipal Code Section 2.20.180(b)(4) authorizes the City Council to
approve an exception to the contracting procedure for general services agreements where the
Council finds compliance is not in the best interest of the City for the subject services; and



Resolution 2024-
Page 2

WHEREAS, City Council has determined that compliance with the City’s competitive
bidding procedures is not in the best interest of the City, in part, because Consultant is currently
the exclusive provider for Motorola equipment and a transition to another brand of equipment
would be extremely costly; and

WHEREAS, staff is evaluating its communication equipment and researching
interoperability solutions with all San Joaquin County agencies to prepare for future purchases or
upgrades to the Department’s entire communications system; and

WHEREAS, the City seeks to enter into an interim 12-month agreement, effectively
retroactively to July 1, 2024, with Consultant for a cost not to exceed $120,000 to be funded
through the Police Department’s operating budget; and

NOW, THEREFORE, be it resolved as follows:

RESOLVED: That the City Council of the City of Tracy hereby finds the above recitals to
be true and correct; and be it further

RESOLVED: That the City Council hereby approves that compliance with standard
procurement processes is not in the best interests of the City pursuant to Tracy Municipal Code
2.20.180 (b)(4) and dispensing such requirement for the actions herein; and be it further

RESOLVED: That the City Council does hereby approve a Service Agreement with
Motorola Solutions, Inc. in the form attached as Exhibit 1 for police communications
maintenance with a total not to exceed amount of $100,000 and for a term of 12 months,
effective retroactively from July 1, 2024 to June 30, 2025.

* k k kkk kkhk kK kK Kk
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The foregoing Resolution 2024- was adopted by the Tracy City Council on September 3,
2024 by the following vote:

AYES: COUNCIL MEMBERS:
NOES: COUNCIL MEMBERS:
ABSENT: COUNCIL MEMBERS:

ABSTENTION:  COUNCIL MEMBERS:

NANCY D. YOUNG
Mayor of the City of Tracy, California

ATTEST:

ADRIANNE RICHARDSON

City Clerk and Clerk of the Council of the
City of Tracy, California

Attachment:

Exhibit 1: Service Agreement Motorola Solutions, Inc.



@ MOTOROLA SCLUTIONS

500 W Monroe Street
Chicago, IL. 60661
(888) 325-9336

Date:03/03/2024

Company Name:
Attn:
Billing Address:

City, State, Zip:

Customer Contact:

TRACY POLICE DEPT, CITY OF

333 CIVIC CENTER PLAZA

TRACY , CA, 95376

Beth Lyons-McCarthy

EXHIBIT 1

SERVICE AGREEMENT

Quote Number : QUOTE-2547810
Contract Number: USC000857851
Contract Modifier: R03-MAR-24 09:11:34

Required P.O. :

PO #:
Customer # :1000418344

Bill to Tag # :
Contract Start Date :01-Jul-2024

Contract End Date :30-Jun-2025

Phone: 209-831-6594
Payment Cycle :MONTHLY
Qty Service Name Service Description Extended Amt
SVC01SVC1420C LOCAL INFRASTRUCTURE REPAIR $15,941.12
LSV01S01107A ASTRO SYSTEM ESSENTIAL PLUS PACKAGE $51,334.39
LSV00QO0575A LOCAL DEVICE REPAIR- CUSTOM SLA $15,941.12
LSV00QO00572A LOCAL DEVICE SUPPORT $24,583.33
Subtotal - Recurring Services| $9,647.54 $107,799.96
Subtotal - One-Time Event Services] $0.00 $0.00
Total $107,799.96

THIS SERVICE AMOUNT IS SUBJECT TO STATE AND LOCAL TAXING JURISDICTIONS WHERE
APPLICABLE, TO BE VERIFIED BY MOTOROLA

SPECIAL INSTRUCTIONS:
Essential Plus Includes:

MSI Dispatch

MSI Onsite Sys Support-Std
MSI Preventive Maintenancel
MSI Repair and Return

MSI Security Update Service
MSI System Tech Support

Local response and local device repair for subscribers based on inventory list.
Local infrastructure repair is for end of life equipment and is commercial reasonably effort basis, upon parts availability.

LSV00QO00572A is for the annual codeplug update.

Please note the SUA is covered under current contract agreement: USC000378469

I have received Applicable Statements of Work which describe the Services and cybersecurity services provided on
this Agreement. Motorola's Terms and Conditions, including the Cybersecurity Online Terms Acknowledgement, are
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attached hereto and incorporate the Cyber Addendum (available at https://www.motorolasolutions.com/en_us/
managed-support-services/cybersecurity.html) by reference. By signing below Customer acknowledges these terms
and conditions govern all Services under this Service Agreement.

AUTHORIZED CUSTOMER SIGNATURE TITLE DATE

CUSTOMER (PRINT NAME)

CSM 7/10/24
MOTOROLA REPRESENTATIVE(SIGNATURE) TITLE DATE
Laura O'Brien 224-775-8254
MOTOROLA REPRESENTATIVE(PRINT NAME) PHONE

Company Name : TRACY POLICE DEPT, CITY OF
Contract Number : USC000857851

Contract Modifier : R03-MAR-24 09:11:34

Contract Start Date : 01-Jul-2024

Contract End Date : 30-Jun-2025


https://www.motorolasolutions.com/en_us/managed-support-services/cybersecurity.html
https://www.motorolasolutions.com/en_us/managed-support-services/cybersecurity.html
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Service Terms and Conditions

Motorola Solutions Inc. ("Motorola") and the customer named in this Agreement (“Customer") hereby agree as follows:

Section 1. APPLICABILITY
These Maintenance Service Terms and Conditions apply to service contracts whereby Motorola will provide to Customer either (1) maintenance, support, or
other services under a Motorola Service Agreement, or (2) installation services under a Motorola Installation Agreement.

Section 2. DEFINITIONS AND INTERPRETATION

2.1 “Agreement” means these Maintenance Service Terms and Conditions; the cover page for the Service Agreement or the Installation Agreement, as
applicable; and any other attachments, all of which are incorporated herein by this reference. In interpreting this Agreement and resolving any ambiguities,
these Maintenance Service Terms and Conditions take precedence over any cover page, and the cover page takes precedence over any attachments,
unless the cover page or attachment states otherwise.

2.2 “Equipment” means the equipment that is specified in the attachments or is subsequently added to this Agreement.
2.3 “Services” means those installation, maintenance, support, training, and other services described in this Agreement.

Section 3. ACCEPTANCE
Customer accepts these Maintenance Service Terms and Conditions and agrees to pay the prices set forth in the Agreement. This Agreement becomes
binding only when accepted in writing by Motorola. The term of this Agreement begins on the “Start Date” indicated in this Agreement.

Section 4. SCOPE OF SERVICES
4.1 Motorola will provide the Services described in this Agreement or in a more detailed statement of work or other document attached to this Agreement.
At Customer’s request, Motorola may also provide additional services at Motorola’s then-applicable rates for the services.

4.2  If Motorola is providing Services for Equipment, Motorola parts or parts of equal quality will be used; the Equipment will be serviced at levels set forth
in the manufacturer’s product manuals; and routine service procedures that are prescribed by Motorola will be followed

4.3 If Customer purchases from Motorola additional equipment that becomes part of the same system as the initial Equipment, the additional equipment
may be added to this Agreement and will be billed at the applicable rates after the warranty for that additional equipment expires.

4.4 All Equipment must be in good working order on the Start Date or when additional equipment is added to the Agreement. Upon reasonable request by
Motorola, Customer will provide a complete serial and model number list of the Equipment. Customer must promptly notify Motorola in writing when any
Equipment is lost, damaged, stolen or taken out of service. Customer’s obligation to pay Service fees for this Equipment will terminate at the end of the
month in which Motorola receives the written notice.

4.5 Customer must specifically identify any Equipment that is labeled intrinsically safe for use in hazardous environments.

4.6 If Equipment cannot, in Motorola’s reasonable opinion, be properly or economically serviced for any reason, Motorola may modify the scope of
Services related to that Equipment; remove that Equipment from the Agreement; or increase the price to Service that Equipment.

4.7  Customer must promptly notify Motorola of any Equipment failure. Motorola will respond to Customer's notification in a manner consistent with the
level of Service purchased as indicated in this.

Section 5. EXCLUDED SERVICES

5.1 Service excludes the repair or replacement of Equipment that has become defective or damaged from use in other than the normal, customary,
intended, and authorized manner; use not in compliance with applicable industry standards; excessive wear and tear; or accident, liquids, power surges,
neglect, acts of God or other force majeure events.

5.2  Unless specifically included in this Agreement, Service excludes items that are consumed in the normal operation of the Equipment, such as batteries
or magnetic tapes.; upgrading or reprogramming Equipment; accessories, belt clips, battery chargers, custom or special products, modified units, or
software; and repair or maintenance of any transmission line, antenna, microwave equipment, tower or tower lighting, duplexer, combiner, or multicoupler.
Motorola has no obligations for any transmission medium, such as telephone lines, computer networks, the internet or the worldwide web, or for Equipment
malfunction caused by the transmission medium.
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Section 6. TIME AND PLACE OF SERVICE

Service will be provided at the location specified in this Agreement. When Motorola performs service at Customer’s location, Customer will provide
Motorola, at no charge, a non-hazardous work environment with adequate shelter, heat, light, and power and with full and free access to the Equipment.
Waivers of liability from Motorola or its subcontractors will not be imposed as a site access requirement. Customer will provide all information pertaining to
the hardware and software elements of any system with which the Equipment is interfacing so that Motorola may perform its Services. Unless otherwise
stated in this Agreement, the hours of Service will be 8:30 a.m. to 4:30 p.m., local time, excluding weekends and holidays. Unless otherwise stated in this
Agreement, the price for the Services exclude any charges or expenses associated with helicopter or other unusual access requirements; if these charges or
expenses are reasonably incurred by Motorola in rendering the Services, Customer agrees to reimburse Motorola for those charges and expenses.

Section 7. CUSTOMER CONTACT
Customer will provide Motorola with designated points of contact (list of names and phone numbers) that will be available twenty-four (24) hours per day,
seven (7) days per week, and an escalation procedure to enable Customer’s personnel to maintain contact, as needed, with Motorola.

Section 8. INVOICING AND PAYMENT

8.1 Customer affirms that a purchase order or notice to proceed is not required for the duration of this service contract and will appropriate funds each
year through the contract end date. Unless alternative payment terms are stated in this Agreement, Motorola will invoice Customer in advance for each
payment period. All other charges will be billed monthly, and Customer must pay each invoice in U.S. dollars within twenty (20) days of the invoice date

8.2  Customer will reimburse Motorola for all property taxes, sales and use taxes, excise taxes, and other taxes or assessments that are levied as a result
of Services rendered under this Agreement (except income, profit, and franchise taxes of Motorola) by any governmental entity. The Customer will pay all
invoices as received from Motorola. At the time of execution of this Agreement, the Customer will provide all necessary reference information to include on
invoices for payment in accordance with this Agreement.

8.3 For multi-year service agreements, at the end of the first year of the Agreement and each year thereafter, a CPI percentage change calculation shall
be performed using the U.S.Department of Labor, Consumer Price Index, all ltems, Unadjusted Urban Areas (CPI-U). Should the annual inflation rate
increase greater than 3% during the previous year, Motorola shall have the right to increase all future maintenance prices by the CPI increase amount
exceeding 3%. All items, not seasonally adjusted shall be used as the measure of CPI for this price adjustment. Measurement will take place once the
annual average for the new year has been posted by the Bureau of Labor Statistics. For purposes of illustration, if in year 5 the CPI reported an increase of
8%, Motorola may increase the Year 6 price by 5% (8%-3% base).

Section 9. WARRANTY

Motorola warrants that its Services under this Agreement will be free of defects in materials and workmanship for a period of ninety (90) days from the date
the performance of the Services are completed. In the event of a breach of this warranty, Customer’s sole remedy is to require Motorola to re-perform the
non-conforming Service or to refund, on a pro-rata basis, the fees paid for the non-conforming Service. MOTOROLA DISCLAIMS ALL OTHER
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE.

Section 10. DEFAULT/ITERMINATION

10.1  If either party defaults in the performance of this Agreement, the other party will give to the non-performing party a written and detailed notice of the
default. The non-performing party will have thirty (30) days thereafter to provide a written plan to cure the default that is acceptable to the other party and
begin implementing the cure plan immediately after plan approval. If the non-performing party fails to provide or implement the cure plan, then the injured
party, in addition to any other rights available to it under law, may immediately terminate this Agreement effective upon giving a written notice of termination
to the defaulting party.

10.2 Any termination of this Agreement will not relieve either party of obligations previously incurred pursuant to this Agreement, including payments which
may be due and owing at the time of termination. All sums owed by Customer to Motorola will become due and payable immediately upon termination of
this Agreement. Upon the effective date of termination, Motorola will have no further obligation to provide Services.

10.3  If the Customer terminates this Agreement before the end of the Term, for any reason other than Motorola default, then the Customer will pay to
Motorola an early termination fee equal to the discount applied to the last three (3) years of Service payments for the original Term.

Section 11. LIMITATION OF LIABILITY
Except for personal injury or death, Motorola's total liability, whether for breach of contract, warranty, negligence, strict liability in tort, or otherwise, will be
limited to the direct damages recoverable under law, but not to exceed the price of twelve (12) months of Service provided under this Agreement.
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ALTHOUGH THE PARTIES ACKNOWLEDGE THE POSSIBILITY OF SUCH LOSSES OR DAMAGES, THEY AGREE THAT MOTOROLA WILL NOT BE
LIABLE FOR ANY COMMERCIAL LOSS; INCONVENIENCE; LOSS OF USE, TIME, DATA, GOOD WILL, REVENUES, PROFITS OR SAVINGS; OR
OTHER SPECIAL, INCIDENTAL, INDIRECT, OR CONSEQUENTIAL DAMAGES IN ANY WAY RELATED TO OR ARISING FROM THIS AGREEMENT OR
THE PERFORMANCE OF SERVICES BY MOTOROLA PURSUANT TO THIS AGREEMENT. No action for contract breach or otherwise relating to the
transactions contemplated by this Agreement may be brought more than one (1) year after the accrual of the cause of action, except for money due upon an
open account. This limitation of liability will survive the expiration or termination of this Agreement and applies notwithstanding any contrary provision.

Section 12. EXCLUSIVE TERMS AND CONDITIONS

12.1  This Agreement supersedes all prior and concurrent agreements and understandings between the parties, whether written or oral, related to the
Services, and there are no agreements or representations concerning the subject matter of this Agreement except for those expressed herein. The
Agreement may not be amended or modified except by a written agreement signed by authorized representatives of both parties.

12.2  Customer agrees to reference this Agreement on any purchase order issued in furtherance of this Agreement, however, an omission of the reference
to this Agreement will not affect its applicability. In no event will either party be bound by any terms contained in a Customer purchase order,
acknowledgement, or other writings unless: the purchase order, acknowledgement, or other writing specifically refers to this Agreement; clearly indicate the
intention of both parties to override and modify this Agreement; and the purchase order, acknowledgement, or other writing is signed by authorized
representatives of both parties.

Section 13. PROPRIETARY INFORMATION; CONFIDENTIALITY; INTELLECTUAL PROPERTY RIGHTS

13.1 Any information or data in the form of specifications, drawings, reprints, technical information or otherwise furnished to Customer under this
Agreement will remain Motorola’s property, will be deemed proprietary, will be kept confidential, and will be promptly returned at Motorola's request.
Customer may not disclose, without Motorola's written permission or as required by law, any confidential information or data to any person, or use
confidential information or data for any purpose other than performing its obligations under this Agreement. The obligations set forth in this Section survive
the expiration or termination of this Agreement.

13.2 Unless otherwise agreed in writing, no commercial or technical information disclosed in any manner or at any time by Customer to Motorola will be
deemed secret or confidential. Motorola will have no obligation to provide Customer with access to its confidential and proprietary information, including cost
and pricing data.

13.3 This Agreement does not grant directly or by implication, estoppel, or otherwise, any ownership right or license under any Motorola patent, copyright,
trade secret, or other intellectual property, including any intellectual property created as a result of or related to the Equipment sold or Services performed
under this Agreement.

Section 14. FCC LICENSES AND OTHER AUTHORIZATIONS

Customer is solely responsible for obtaining licenses or other authorizations required by the Federal Communications Commission or any other federal,
state, or local government agency and for complying with all rules and regulations required by governmental agencies. Neither Motorola nor any of its
employees is an agent or representative of Customer in any governmental matters.

Section 15. COVENANT NOT TO EMPLOY

During the term of this Agreement and continuing for a period of two (2) years thereafter, Customer will not hire, engage on contract, solicit the employment
of, or recommend employment to any third party of any employee of Motorola or its subcontractors without the prior written authorization of Motorola. This
provision applies only to those employees of Motorola or its subcontractors who are responsible for rendering services under this Agreement. If this
provision is found to be overly broad under applicable law, it will be modified as necessary to conform to applicable law.

Section 16. MATERIALS, TOOLS AND EQUIPMENT

All tools, equipment, dies, gauges, models, drawings or other materials paid for or furnished by Motorola for the purpose of this Agreement will be and
remain the sole property of Motorola. Customer will safeguard all such property while it is in Customer’s custody or control, be liable for any loss or damage
to this property, and return it to Motorola upon request. This property will be held by Customer for Motorola’s use without charge and may be removed from
Customer’s premises by Motorola at any time without restriction.

Section 17. GENERAL TERMS
17.1  If any court renders any portion of this Agreement unenforceable, the remaining terms will continue in full force and effect.

17.2  This Agreement and the rights and duties of the parties will be interpreted in accordance with the laws of the State in which the Services are
performed.

17.3  Failure to exercise any right will not operate as a waiver of that right, power, or privilege.
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17.4 Neither party is liable for delays or lack of performance resulting from any causes that are beyond that party’s reasonable control, such as strikes,
material shortages, or acts of God.

17.5 Motorola may subcontract any of the work, but subcontracting will not relieve Motorola of its duties under this Agreement.

17.6  Except as provided herein, neither Party may assign this Agreement or any of its rights or obligations hereunder without the prior written consent of
the other Party, which consent will not be unreasonably withheld. Any attempted assignment, delegation, or transfer without the necessary consent will be
void. Notwithstanding the foregoing, Motorola may assign this Agreement to any of its affiliates or its right to receive payment without the prior consent of
Customer. In addition, in the event Motorola separates one or more of its businesses (each a “Separated Business”), whether by way of a sale,
establishment of a joint venture, spin-off or otherwise (each a “Separation Event”), Motorola may, without the prior written consent of the other Party and at
no additional cost to Motorola, assign this Agreement such that it will continue to benefit the Separated Business and its affiliates (and Motorola and its
affiliates, to the extent applicable) following the Separation Event.

17.7 THIS AGREEMENT WILL RENEW, FOR AN ADDITIONAL ONE (1) YEAR TERM, ON EVERY ANNIVERSARY OF THE START DATE UNLESS
EITHER THE COVER PAGE SPECIFICALLY STATES A TERMINATION DATE OR ONE PARTY NOTIFIES THE OTHER IN WRITING OF ITS INTENTION
TO DISCONTINUE THE AGREEMENT NOT LESS THAN THIRTY (30) DAYS OF THAT ANNIVERSARY DATE. At the anniversary date, Motorola may
adjust the price of the Services to reflect its current rates.

17.8 If Motorola provides Services after the termination or expiration of this Agreement, the terms and conditions in effect at the time of the termination or
expiration will apply to those Services and Customer agrees to pay for those services on a time and materials basis at Motorola’s then effective hourly rates.

17.9 This Agreement may be executed in one or more counterparts, all of which shall be considered part of the Agreement. The parties may execute this
Agreement in writing, or by electronic signature, and any such electronic signature shall have the same legal effect as a handwritten signature for the
purposes of validity, enforceability and admissibility. In addition, an electronic signature, a true and correct facsimile copy or computer image of this
Agreement shall be treated as and shall have the same effect as an original signed copy of this document.

Revised Sept 03, 2022
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Cybersecurity Online Terms Acknowledgement

This Cybersecurity Online Terms Acknowledgement (this “Acknowledgement”) is entered into between Motorola Solutions, Inc. (“Motorola”) and the entity set
forth in the signature block below (“Customer”).

1. Applicability and Self Deletion. This Cybersecurity Online Terms Acknowledgement applies to the extent cybersecurity products and services, including
Remote Security Update Service, Security Update Service, and Managed Detection & Response subscription services, are purchased by or otherwise
erovided to Customer, including through bundled or integrated offerings or otherwise,

OTE: This Acknowledgement is self deleting if not applicable under this Section 1.

2. Online Terms Acknowledgement. The Parties acknowledge and agree that the terms of the Cyber Subscription Renewals and Integrations

Addendum available at http://www.motorolasolutions.com/cyber-renewals-integrations are incorporated in and form part of the Parties’ agreement as it
relates to any cybersecurity products or services sold or provided to Customer. By signing the signature block below, Customer certifies that it has read and
agrees to the provisions set forth and linked on-line in this Acknowledgement. To the extent Customer is unable to access the above referenced online terms
for any reason, Customer may request a paper copy from Motorola. The signatory to this Acknowledgement represents and warrants that he or she has the
requisite authority to bind Customer to this Acknowledgement and referenced online terms.

3. Entire Agreement. This Acknowledgement supplements any and all applicable and existing agreements and supersedes any contrary terms as it relates to
Customer's purchase of cybersecurity products and services. This Acknowledgement and referenced terms constitute the entire agreement of the parties
regarding the subject matter hereof and as set out in the referenced terms, and supersedes all previous agreements, proposals, and understandings,
whether written or oral, relating to this subject matter.

4. Execution and Amendments. This Acknowledgement may be executed in multiple counterparts, and will have the same legal force and effect as if the
Parties had executed it as a single document. The Parties may sign in writing or by electronic signature. An electronic signature, facsimile copy, or computer
image of a signature, will be treated, and will have the same effect as an original signature, and will have the same effect, as an original signed copy of this
document. This Acknowledgement may be amended or modified only by a written instrument signed by authorized representatives of both Parties.

The Parties hereby enter into this Acknowledgement as of the last signature date below.

Revised Sept 03, 2022
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September 3, 2024

Agenda Item 1.F

RECOMMENDATION

Staff recommends that the City Council adopt a Resolution approving a Professional

Service Agreement with CDW Government LLC, utilizing OMNIA Partners cooperative
purchase agreement for Information Technology Solutions and Services, for a not to

exceed amount of $915,000 annually, for a term of four years.

EXECUTIVE SUMMARY

This agenda seeks adoption of a resolution approving a Professional Service Agreement (PSA)
with CDW Government LLC (Vendor) which is obtained by using the OMNIA Cooperative
Purchasing Agreement. The terms of the contract would be in addition to the terms set forth by
Contract #23-6692-02 (Contract) between OMNIA and the Vendor. OMNIA is a contracting
agency that serves education and government agencies nationally through competitively bid
and award contract and purchasing solutions. The City of Tracy is an established customer with
OMNIA and is authorized to make purchases using the OMNIA cooperative purchasing
agreements, per Tracy Municipal Code, Section 2.20.220.

BACKGROUND AND LEGISLATIVE HISTORY

The Innovation and Technology Department received City Council budget authorization through
the Fiscal Year 2023-2024 budget process for the replacement and purchase of technology.
Staff recommends utilizing the Contract between OMNIA and CDW-G for FY2023/24 and
FY2024/25 for an amount not to exceed $915,000 annually, subject to budget availability.
Subiject to City Council approval, the City will enter into an agreement with the Vendor which will
incorporate the Contract and also additional terms negotiated between the City and the Vendor.
Staff has routinely made purchases from CDW-G and this is a vendor in good standing.

Leveraging the competitive pricing offered through this agreement empowers the City to
procure technology at optimal rates. Adoption of this resolution to utilize this cooperative
purchase agreement does not entail any commitment to make a purchase, and it carries no
additional budgetary implications as the purchases would be made subject to the department’s
budgetary authority that the City Council has granted through the fiscal year budgetary approval
process.

The IT Department supports more than 750 digital computers (see Table 1 below), printers,
servers, mobile devices on a large and complex wired and wireless secure computer data
network. This includes equipment specific in police vehicles and specialized devices for the
Investigations unit to support the needs of the Police Department. Also, multi-media services
and public access through Channel 26 require technology platforms that are reliable and
accessible to the public and that require regular maintenance and replacement to ensure
reliable service delivery. Each year due to the rising number of employees in Tracy, rising cost,
and additional software features, the cost for technology purchases goes up.
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Utilizing a competitive cooperative agreement from a reputable vendor for routine purchases
ensures cost effective pricing and the timely availability of technology that meet the City’s

needs.
ANALYSIS

The City has a large computer infrastructure network, that connects the various remote sites
throughout the City, this includes the Grand Theatre, Animal Shelter, Wastewater and Water
Treatment Plants, the Airport, Transit Station, Community Center, etc. The data center in City
Hall is the hub of this network. This network uses approximately 200 network devices (see
Table 1 below) and software to support this equipment. This infrastructure is what allows users
access to email, software applications (Word, Excel, Computer-Aided Dispatch, Records
Management Systems, etc.), network drives, the Internet, private and public Wi-Fi, VolP
phones, and all other hosted services.

Itis crucial to replace hardware at the end of its economic life and to consistently apply software
updates and patches to fortify dependable operations and maintain a robust level of cyber
security to allow the network to function reliably and with the proper cyber security tools.

TABLE 1 — Equipment summary

Equipment 2021/22 2022/23 Projected
2023/24
MDC'’s (Police mobile computers) 64 68 75
Citywide Computers 501 603 635
iPads 107 130 140
Desk Phones 454 779 800
Network Equipment 192 202 212

(Table 1 can be found on page 110 of the Tracy Digital Budget Book)

Over the past few years, substantial financial resources (see Table 2 below) and personnel
hours have been dedicated to updating and enhancing the software portfolio. This effort
encompasses upgrading existing software to newer versions that offer higher productivity,
migrating certain applications to the cloud, and introducing new software solutions. Notably, a
considerable array of cybersecurity software has been incorporated to ensure compliance with
audits and sustain a vigilant risk-aware stance. Also, investments in office productivity tools,
such as digital document management and routing and digital signatures have increased.
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TABLE 2 — Budgeted Expenditures by Expense Type

FY2022 FY2023 FY2024 FY2025 FY2026

Actuals Budget Adopted Projected Projected
Amended

Expense Object
Purchased $1,411,104 | $2,059,984 | $2,197,117 | $2,263,031 | $2,330,922
Services and
Supplies

(Table 2 can be found on page 114 of the Tracy Digital Budget Book)

The current investment by the City in desktops, laptops, server equipment, and network
infrastructure is a significant investment in assets. Scheduled replacements are determined
based on the age and condition of the equipment, tracked through the City's IT asset inventory
system. The equipment refresh strategy follows a five-year life cycle on average, resulting in the
replacement of approximately one fifth of the equipment each year. The annual replacement
cost varies, particularly when high-value components like internet Firewalls need refreshing.

In addition to traditional infrastructure, the City embraces cloud-based software solutions such
as Outlook for email and cloud data storage for files and backups. Maintenance of software
applications is ensured through agreements with vendors, covering version upgrades, patches,
and support to address any problems or issues arising with the equipment or software.

In Fiscal Year 2024, the combined expenditure on hardware replacements and cloud software
and services amounted to approximately $2,197,117, as detailed in the budget book.
Expectations indicate a gradual increase in this amount, driven by the City's expanding user
count (and subsequent software license needs), a rising reliance on cloud storage and services,
and the associated costs of these services.

The City has used CDWG for the purchase of various products and services in the past years
with great results. Most of these purchases are below the $50,000 threshold and thus use the
standard 3-quote procurement process. CDW-G provides the lowest price in an overwhelming
majority of these purchases.

Authorizing the use of this cooperative agreement will allow the City to procure products and
services in a timely manner and to take advantage of the significant discounts in this
agreement, as well as create efficiencies for staff in terms of fewer staff reports, contract
routings, and requests for quotes, which impacts multiple departments across the City.
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FISCAL IMPACT

The proposed purchase with CDWG for routine technology purchases has been approved in
the 2023-2024 Fiscal Year budget and will be part of the budget request for Fiscal Year 2024-
2025.

STRATEGIC PLAN

This agenda item is a routine operational item and does not relate to the City Council’s
Strategic plans.

ACTION REQUESTED OF THE CITY COUNCIL

Staff recommends that the City Council adopt a Resolution approving a Professional Service
Agreement with CDW Government LLC, utilizing OMNIA Partners cooperative purchase
agreement for Information Technology Solutions and Services, for a not to exceed amount of
$915,000 annually for a term of four years.

Prepared by: Norbert Ruijling, Chief Innovation Officer

Reviewed by: Sara Castro, Director of Finance
Arturo Sanchez, Assistant City Manager
Bijal M. Patel, City Attorney

Approved by: Midori Lichtwardt, City Manager
Exhibits:

Exhibit A Contractor Affidavit and Agreement
Exhibit B Compensation

Exhibit C Master Intergovernmental Cooperative Agreement
Exhibit D Scope of Work
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Exhibit A

CONTRACTOR AFFIDAVIT & AGREEMENT
(EXHIBIT A)
This affidavit must be signed, notarized and submitted with any bid requiring the performance of physical
services. If the affidavit is not submitted at the time of the bid, the bid will be determined non-responsive and
will be disqualified. :

By executing this affidavit, the undersigned contractor verifies compliance with O.C.G.A. §13-10-91,
stating affirmatively that the individual, firm or corporation which is contracting with Cobb County, Georgia, has
registered with, is authorized to use, and is participating in a federal work authorization program (an electronic
verification of work authorization program operated by the U.S. Department of Homeland Security or any
equivalent federal work authorization program operated by the U.S. Department of Homeland Security to verify
information of newly hired employees, pursuant to the Immigration Reform and Control Act of 1986 (IRCA)).
The undersigned contractor further attests that it will continue to use the federal Employment Eligibility
Verification (EEV) work authorization program throughout the contract period.

The undersigned further agrees that should it employ or contract with any subcontractor(s) or should its
subcontractor(s) employ other subcontractor(s) for the physical performance of services pursuant to the contract
with Cobb County, Georgia, the contractor or subcontractor will:

(1) Notify the County within five business days of entering into a contract or agreement for hire with any
subcontractor(s);

(2) Secure from any subcontractor(s) and/or their subcontractor(s) verification of compliance
with O.C.G.A. § 13-10-91 on the attached Subcontractor Affidavit (EXHIBIT A-1) prior to the commencement
of any work under the contract/agreement;

(3) Secure from any subcontractor(s) and/or their subcontractor(s) a completed Immigration
Compliance Certification (EXHIBIT A-2) prior to the commencement of any work under the contract/agreement;

(4) Provide the subcontractor(s) with legal notice that Cobb County, Georgia, reserves the right to dismiss, or
require the dismissal of, any contractor or subcontractor for failing to provide the affidavit and/or for failure to
comply with the requirements referenced in the affidavit;

(5) Maintain records of such compliance and provide a copy of each such verification to Cobb
County, Georgia, at the time the subcontractor(s) is retained to perform such services or upon any request from
Cobb County, Georgia; and

(6) Maintain such records for a period of five (5) years.

731442 03/26/2008
EEV (E-Verify) Program Number EEV Program Date of Authorization
BY: Authorized Officer or Agent CDW Government LL_C
[Contractor Name] Contractor Business Name
David Hutchins
10/11/2022
Printed Name Date

SWORN AND SUBSCRIBED BEFORE ME
ON THIS THE 11thDAY OF October 2022 2

Notary Public Commission Expires: _May 31, 2026
Effective 09-20-2013

ELIZABETH HILTS
NOTARY PUBLIC
My Commisaion Expires May 31, 2026

25




Exhibit A
Response for National Cooperative Contract

1.0 Scope of National Cooperative Contract

Capitalized terms not otherwise defined herein shall have the meanings given to them in the
Master Agreement or in the Administration Agreement between Supplier and OMNIA
Partners.

1.1  Requirement

The Cobb County, GA (hereinafter defined and referred to as “Principal Procurement
Agency”), on behalf of itself and the National Intergovernmental Purchasing Alliance
Company, a Delaware corporation d/b/a OMNIA Partners, Public Sector (“OMNIA
Partners”), is requesting proposals for Technology Product Solutions and Related
Services. The intent of this Request for Proposal is any contract between Principal
Procurement Agency and Supplier resulting from this Request for Proposal ¢Master
Agreement”) be made available to other public agencies nationally, including state;and
local governmental entities, public and private primary, secondary and higher
education entities, non-profit entities, and agencies for the public benefif (“Public
Agencies”); ~through OMNIA Partners’ cooperative purchasing program. The
Principal Procurement Agency has executed a Principal Procurement Agency
Certificate with OMNIA Partners, an example of which is included as Exhibit D#and
has agreed to pursue the Master Agreement. Use of the Master Agreement by any
Public Agency is preceded by their registration with OMNIA Partners as a
Participating Public Agency in OMNIA Partners’ cooperative purchasing program.
Registration with OMNIA Partners as a Participating Public Agency is accomplished
by Public Agencies entering into a Master Intergovernmental Cooperative Purchasing
Agreement, an example of which is attached as Exhibit C, and by using the Master
Agreement, any such Participating Public Agency“agrees that it is registered with
OMNIA Partners, whether pursuant to the terms of the Master Intergovernmenta
Purchasing Cooperative Agreement or as otherwise agreed to. @§he terms and pricifig
e‘stabhshed in the resulting Master Agreement between the Supplier and the Princifal
'ProcuneeAgemcy“yylll be the same as that available to Participating Public
Agencies through OMNIA: Partnets. ¥

All transactions, purchase orders, invoices, payments etc., will occur directly between
the Supplier and each Participating Publlc Agency individually, and neither OMNIA
Partners, any Principal Procurement Agency nor any Participating Public Agency,
including their respective agents, directors, employees or representatives, shall be
liable to Supplier for any acts, liabilities, damages, etc., incurred by any other
Participating Public Agency. Suppher is responsible for knowmg the tax laws in each
state.

This Exhibit A defines the expectations for qualifying Suppliers based on OMNIA
Partners’ requirements to market the resulting Master Agreement nationally to Public
Agencies. Each section in this Exhibit A refers to the capabilities, requirements,
obligations, and prohibitions of competing Suppliers on a national level in order to
serve Participating Public Agencies through OMNIA Partners.
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These requirements are incorporated into and are considered an integral part of this
RFP. OMNIA Partners reserves the right to determine whether to make the Master
Agreement awarded by the Principal Procurement Agency available to Participating
Public Agencies, in its sole and absolute discretion, and any party submitting a
response to this RFP acknowledges that any award by the Principal Procurement
Agency does not obligate OMNIA Partners to make the Master Agreement available
to Participating Procurement Agencies.

1.2 Marketing, Sales and Administrative Support

During the term of the Master Agreement OMNIA Partners intends to provide
marketing, sales, partnership development and administrative support for Supplier
pursuant to this section that directly promotes the Supplier’s products and services to
Participating Public Agencies through multiple channels, each designed to promote
specific products and services to Public Agencies on a national basis.

OMNIA Partners will assign the Supplier a Director of Partner Development who will
serve as the main point of contact for the Supplier and will be responsible for managing
the overall relationship between the Supplier and OMNIA Partners. The Director of
Partner Development will work with the Supplier to develop a comprehensive strategy
to promote the Master Agreement and will connect the Supplier with appropriate
stakeholders within OMNIA Partners including, Sales, Marketing, Contracting,
Training, and Operations & Support.

The OMNIA Partners marketing team will work in conjunction with Supplier to
promote the Master Agreement to both existing Participating Public Agencies and
prospective Public Agencies through channels that may include:

A. Marketing collateral (print, electronic, email, presentations)

B. Website

C. Trade shows/conferences/meetings

D. Advertising

E. Social Media

The OMNIA Partners sales teams will work in conjunction with Supplier to promote
the Master Agreement to both existing Participating Public Agencies and prospective
Public Agencies through initiatives that may include:

A. Individual sales calls

Joint sales calls

Communications/customer service

Training sessions for Public Agency teams

mo aw

Training sessions for Supplier teams
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The OMNIA Partners contracting teams will work in conjunction with Supplier to
promote the Master Agreement to both existing Participating Public Agencies and
prospective Public Agencies through:

A. Serving as the subject matter expert for questions regarding joint powers authority
and state statutes and regulations for cooperative purchasing

Training sessions for Public Agency teams

Training sessions for Supplier teams

Regular business reviews to monitor program success

m o aw

General contract administration

Suppliers are required to pay an Administrative Fee of 3% of the greater of the
Contract Sales under the Master Agreement and Guaranteed Contract Sales under this
Request for Proposal. Supplier will be required to execute the OMNIA Partners
Administration Agreement (Exhibit B).

1.3 Estimated Volume

The dollar volume purchased under the Master Agreement is estimated to be
approximately $20 million annually. While no minimum volume is guaranteed to
Supplier, the estimated annual volume is projected based on the current annual
volumes among the Principal Procurement Agency, other Participating Public
Agencies that are anticipated to utilize the resulting Master Agreement to be made
available to them through OMNIA Partners, and volume growth into other Public
Agencies through a coordinated marketing approach between Supplier and OMNIA
Partners.

1.4 Award Basis

The basis of any contract award resulting from this RFP made by Principal
Procurement Agency will, at OMNIA Partners’ option, be the basis of award on a
national level through OMNIA Partners. If multiple Suppliers are awarded by
Principal Procurement A gency under the Master Agreement, those same Suppliers will
be required to extend the Master Agreement to Participating Public Agencies through
OMNIA Partners. Utilization of the Master Agreement by Participating Public
Agencies will be at the discretion of the individual Participating Public Agency.
Certain terms of the Master Agreement specifically applicable to the Principal
Procurement Agency (e.g., governing law) are subject to modification for each
Participating Public Agency as Supplier and such Participating Public Agency may
agree without being in conflict with the Master Agreement as a condition of the
Participating Agency’s purchase and not a modification of the Master Agreement
applicable to all Participating Agencies. Participating Agencies may request to enter
into a separate supplemental agreement to further define the level of service
requirements over and above the minimum defined in the Master Agreement (e.g.,
govemning law, invoice requirements, order requirements, specialized delivery,
diversity requirements such as minority and woman owned businesses, historically
underutilized business, etc.) (“Supplemental Agreement”). It shall be the
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2.0

1.5

responsibility of the Supplier to comply, when applicable, with the prevailing wage
legislation in effect in the jurisdiction of the Participating Agency. It shall further be
the responsibility of the Supplier to monitor the prevailing wage rates as established
by the appropriate department of labor for any increase in rates during the term of the
Master Agreement and adjust wage rates accordingly. In instances where
supplemental terms and conditions create additional risk and cost for Supplier,
Supplier and Participating Public Agency may negotiate additional pricing above and
beyond the stated contract not-to-exceed pricing so long as the added price is
commensurate with the additional cost incurred by the Supplier. Any supplemental
agreement developed as a result of the Master Agreement is exclusively between the
Participating Agency and the Supplier (Contract Sales are reported to OMNIA
Partners).

All signed Supplemental Agreements and purchase orders issued and accepted by the
Supplier may survive expiration or termination of the Master Agreement. Participating
Agencies’ purchase orders may exceed the term of the Master Agreement if the
purchase order is issued prior to the expiration of the Master Agreement. Supplier is
responsible for reporting all sales and paying the applicable Administrative Fee for
sales that use the Master Agreement as the basis for the purchase order, even though
Master Agreement may have expired.

Objectives of Cooperative Program

This RFP is intended to achieve the following objectives regarding availability through
OMNIA Partners’ cooperative program:

A. Provide a comprehensive competitively solicited and awarded national agreement
offering the Products covered by this solicitation to Participating Public Agencies;

B. Establish the Master Agreement as the Supplier’s primary go to market strategy to
Public Agencies nationwide;

C. Achieve cost savings for Supplier and Public Agencies through a single solicitation
process that will reduce the Supplier’s need to respond to multiple solicitations and
Public Agencies need to conduct their own solicitation process;

D. Combine the aggregate purchasing volumes of Participating Public Agencies to
achieve cost effective pricing.

REPRESENTATIONS AND COVENANTS

As a condition to Supplier entering into the Master Agreement, which would be available to
all Public Agencies, Supplier must make certain representations, warranties and covenants to
both the Principal Procurement Agency and OMNIA Partners designed to ensure the success
of the Master Agreement for all Participating Public Agencies as well as the Supplier.

21

Corporate Commitment

Supplier commits that (1) the Master Agreement has received all necessary corporate
authorizations and support of the Supplier’s executive management, (2) the Master
Agreement is Supplier's primary “go to market” strategy for Public Agencies, (3) the
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2.2

2.3

Master Agreement will be promoted to all Public Agencies, including any existing
customers, and Supplier will transition existing customers, upon their request, to the
Master Agreement, and (4) that the Supplier has read and agrees to the terms and
conditions of the Administration Agreement with OMNIA Partners and will execute
such agreement concurrent with and as a condition of its execution of the Master
Agreement with the Principal Procurement Agency. Supplier will identify an
executive corporate sponsor and a separate national account manager within the RFP
response that will be responsible for the overall management of the Master A greement.

Pricing Commitment

Supplier commits the not-to-exceed pricing provided under the Master Agreement
spricing is its lowest available (net to buyer) to Public Agencies nafionwide and further

" commits that if a Participating Public Agency is eligible for lower pricing through a

national, state, regional or local or cooperative contract, the Supplier will match such
lower pricing to that Participating Public Agency under the Master Agreement.

Sales Commitment

Supplier commits to aggressively market the Master Agreement as its go to market
strategy in this defined sector and that its sales force will be trained, engaged and
committed to offering the Master Agreement to Public Agencies through OMNIA
Partners nationwide. Supplier commits that all Master Agreement sales will be
accurately and timely reported to OMNIA Partners in accordance with the OMNIA
Partners Administration Agreement. Supplier also commits its sales force will be
compensated, including sales incentives, for sales to Public Agencies under the Master
Agreement in a consistent or better manner compared to sales to Public Agencies if
the Supplier were not awarded the Master Agreement.

3.0 SUPPLIER RESPONSE

Supplier must supply the following information for the Principal Procurement Agency to
determine Supplier’s qualifications to extend the resulting Master Agreement to Participating
Public Agencies through OMNIA Partners.

3.1

Company

A. Brief history and description of Supplier to include experience providing similar
products and services.

B. Total number and location of salespersons employed by Supplier.

C. Number and location of support centers (if applicable) and location of corporate
office.

D. Annual sales for the three previous fiscal years.
a. Submit FEIN and Dunn & Bradstreet report.
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E. Describe any green or environmental initiatives or policies.

F. Describe any diversity programs or partners supplier does business with and how

Participating Agencies may use diverse partners through the Master Agreement.
Indicate how, if at all, pricing changes when using the diversity program. If there
are any diversity programs, provide a list of diversity alliances and a copy of their
certifications.

. Indicate if supplier holds any of the below certifications in any classified areas and

include proof of such certification in the response:
a. Minority Women Business Enterprise
[]Yes & No
If yes, list certifying agency:

b. Small Business Enterprise (SBE) or Disadvantaged Business Enterprise
(DBE)
[1Yes X No

If yes, list certifying agency:

c. Historically Underutilized Business (HUB)

[]Yes K] No
If yes, list certifying agency:

d. Historically Underutilized Business Zone Enterprise (HUBZone)

[1Yes No
If yes, list certifying agency:

e. Other recognized diversity certificate holder
[1Yes X No

If yes, list certifying agency:

H. List any relationships with subcontractors or affiliates intended to be used when
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providing services and identify if subcontractors meet minority-owned standards.
If any, list which certifications subcontractors hold and certifying agency.

Describe how supplier differentiates itself from its competitors.

Describe any present or past litigation, bankruptcy or reorganization involving
supplier.

. Felony Conviction Notice: Indicate if the supplier

a. i1s a publicly held corporation and this reporting requirement is not
applicable;

b. isnotowned or operated by anyone who has been convicted of a felony; or

c. 1is owned or operated by and individual(s) who has been convicted of a
felony and provide the names and convictions.

. Describe any debarment or suspension actions taken against supplier




3.2  Distribution, Logistics

A. Each offeror awarded an item under this solicitation may offer their complete

product and service offering/a balance of line. Describe the full line of products
and services offered by supplier.

Describe how supplier proposes to distribute the products/service nationwide.
Include any states where products and services will not be offered under the Master
Agreement, including U.S. Territories and Outlying Areas.

. Describe how Participating Agencies are ensured they will receive the Master

Agreement pricing; include all distribution channels such as direct ordering,
retail or in-store locations, through distributors, etc. Describe how Participating
Agencies verify and audit pricing to ensure its compliance with the Master
Agreement.

Identify all other companies that will be involved in processing, handling or
shipping the products/service to the end user.

Provide the number, size and location of Supplier’s distribution facilities,
warehouses and retail network as applicable.

3.3 Marketing and Sales

A. Provide a detailed ninety-day plan beginning from award date of the Master
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Agreement describing the strategy to immediately implement the Master
Agreement as supplier’s primary go to market strategy for Public Agencies to
supplier’s teams nationwide, to include, but not limited to:

i.  Executive leadership endorsement and sponsorship of the award as the
public sector go-to-market strategy within first 10 days

ii.  Training and education of Supplier’s national sales force with participation
from the Supplier’s executive leadership, along with the OMNIA Partners
team within first 90 days

Provide a detailed ninety-day plan beginning from award date of the Master
Agreement describing the strategy to market the Master Agreement to current
Participating Public Agencies, existing Public Agency customers of Supplier, as
well as to prospective Public Agencies nationwide immediately upon award, to
include, but not limited to:

i.  Creation and distribution of a co-branded press release to trade publications

ii. Announcement, Master Agreement details and contact information
published on the Supplier’s website within first 90 days

iii.  Design, publication and distribution of co-branded marketing materials
within first 90 days




Version August 19, 2022

iv.  Commitment to attendance and participation with OMNIA Partners at
national (i.e. NIGP Annual Forum, NPI Conference, etc.), regional (i.e.
Regional NIGP Chapter Meetings, Regional Cooperative Summits, etc.)
and supplier-specific trade shows, conferences and meetings throughout
the term of the Master Agreement

v.  Commitment to attend, exhibit and participate at the NIGP Annual Forum
in an area reserved by OMNIA Partners for partner suppliers. Booth space
will be purchased and staffed by Supplier. In addition, Supplier commits
to provide reasonable assistance to the overall promotion and marketing
efforts for the NIGP Annual Forum, as directed by OMNIA Partners.

vi. Design and publication of national and regional advertising in trade
publications throughout the term of the Master Agreement

vii.  Ongoing marketing and promotion of the Master Agreement throughout its
term (case studies, collateral pieces, presentations, promotions, etc.)

viii.  Dedicated OMNIA Partners internet web-based homepage on Supplier’s
website with:

e OMNIA Partners standard logo;
e Copy of original Request for Proposal;

e Copy of Master Agreement and amendments between Principal
Procurement Agency and Supplier;

e Summary of Products and pricing;
e Marketing Materials

e FElectronic link to OMNIA Partners’ website including the online
registration page;

o A dedicated toll-free number and email address for OMNIA
Partners

C. Describe how Supplier will transition any existing Public Agency customers’

accounts to the Master Agreement available nationally through OMNIA Partners.
Include a list of current cooperative contracts (regional and national) Supplier
holds and describe how the Master Agreement will be positioned among the other
cooperative agreements.

. Acknowledge Supplier agrees to provide its logo(s) to OMNIA Partners and agrees

to provide permission for reproduction of such logo in marketing communications
and promotions. Acknowledge that use of OMNIA Partners logo will require
permission for reproduction, as well.

Confirm Supplier will be proactive in direct sales of Supplier’s goods and services
to Public Agencies nationwide and the timely follow up to leads established by
OMNIA Partners. All sales materials are to use the OMNIA Partners logo. At a
minimum, the Supplier’s sales initiatives should communicate:

i.  Master Agreement was competitively solicited and publicly awarded by a
Principal Procurement Agency




ii.  Best government pricing
1.  No cost to participate

iv.  Non-exclusive

F. Confirm Supplier will train its national sales force on the Master Agreement. At
a minimum, sales training should include:

1.  Key features of Master Agreement
ii.  Working knowledge of the solicitation process

1l.  Awareness of the range of Public Agencies that can utilize the Master
Agreement through OMNIA Partners

iv.  Knowledge of benefits of the use of cooperative contracts

G. Provide the name, title, email and phone number for the person(s), who will be
responsible for:

1. Executive Support
1.  Marketing
ui.  Sales
iv.  Sales Support
v.  Financial Reporting
vi.  Accounts Payable
vii.  Contracts

H. Describe in detail how Supplier’s national sales force is structured, including
contact information for the highest-level executive in charge of the sales team.

I. Explain in detail how the sales teams will work with the OMNIA Partners team to
implement, grow and service the national program.

I Explain in detail how Supplier will manage the overall national program
throughout the term of the Master Agreement, including ongoing coordination of
marketing and sales efforts, timely new Participating Public Agency account set-
up, timely contract administration, etc.

J. State the amount of Supplier’s Public Agency sales for the previous fiscal year.
Provide a list of Supplier’s top 10 Public Agency customers, the total purchases
for each for the previous fiscal year along with a key contact for each.

K. Describe Supplier’s information systems capabilities and limitations regarding

order management through receipt of payment, including description of multiple
platforms that may be used for any of these functions.
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L. Provide the Contract Sales (as defined in Section 12 of the OMNIA. Partners

Administration Agreement) that Supplier will guarantee each year under the
Master Agreement for the initial three years of the Master Agreement
(“Guaranteed Contract Sales”).

$ .00 in year one
$ .00 in year two
$ .00 in year three

To the extent Supplier guarantees minimum Contract Sales, the Administrative
Fee shall be calculated based on the greater of the actual Contract Sales and
the Guaranteed Contract Sales.

. Even though it is anticipated many Public Agencies will be able to utilize the

Master Agreement without further formal solicitation, there may be circumstances
where Public Agencies will issue their own solicitations. The following options
are available when responding to a solicitation for Products covered under the
Master Agreement.

1. Respond with Master Agreement pricing (Contract Sales reported to
OMNIA Partners).

ii.  If competitive conditions require pricing lower than the standard
Master Agreement not-to-exceed pricing, Supplier may respond with
lower pricing through the Master Agreement. If Supplier is awarded
the contract, the sales are reported as Contract Sales to OMNIA
Partners under the Master Agreement.

ii.  Respond with pricing higher than Master Agreement only in the
unlikely event that the Public Agency refuses to utilize Master
Agreement (Contract Sales are not reported to OMNIA Partners).

iv.  If alternative or multiple proposals are permitted, respond with
pricing higher than Master Agreement, and include Master
Agreement as the alternate or additional proposal.

Detail Supplier’s strategies under these options when responding to a solicitation.




CDW Government LLC Pricing Submission

Services/Solution Pricing Table of Contents

Catalog Pricing
Cloud Service Providers

Digital Velocity Services
Cloud Managed Services

ServiceNow Services
Amplified IT Services
Staff Augmentation Services
Managed Services
Other Professional Services

For all hourly rates proposed by CDWeG in this pricing file and contained within our
proposal, our offer is contingent on a 5% year over year escalation, on the contract's
annual anniversary date, which will act as a not to exceed rate.

CDW G has been very successful in managing labor rates during unstable market
conditions including taking advantage of our vast in-house, in-market resources and
certified, approved subcontract pool while also leveraging remote services, where
practical and applicable. During the contract term, CDWeG reserves the right to
propose changes to labor rate categories to reflect extraordinary market conditions
which might impact labor rates and present to Cobb County and OMNIA Partners for
review and approval. Cobb County and OMNIA Partners will review and approve such
rates through a mutually agreed upon amendment no later than 30 calendar days
upon presentation.

Services requiring a specific Statement of Work (SoW) must be mutually executed
between the customer and CDWeG before work begins. We have provided a sample
SoW in Appendix A.

OMNIA and its members/participating entities acknowledge that CDW G is not the
provider of the Cloud Services and in purchasing the Cloud Services, Cobb County,
OMNIA, and its members/participating entities rely only on the Cloud Service
Provider’s service descriptions and the terms and conditions set forth in the Cloud
Provider’s Services Terms and Conditions. Accordingly, Cobb County and OMNIA
Partners shall consider the Cloud Service Provider to be the party responsible for
providing the Cloud Services and Cobb County, OMNIA Partners, and its
members/participating entities, may be required to execute additional agreements,
prior to provisioning/purchase of certain cloud offering.

For any service engagement, if there are applicable Travel and Expenses (T&E) charges,
they will be agreed and mutually executed upon in a comprehensive Statement of
Work. However, CDWeG will utilize its national footprint of service providers and in-
market engineers. We also utilize remote technologies and services where applicable
to mitigate such expenses.

Exhibit B



Cobb County

Category Description Discount % from CDW-G Advertised*
A Accessories (A) 6.75%
B Power, Cooling & Racks (B) 5.00%
C Desktop Computers (C) 3.00%

C/DT PC Compatible Desktop Computer (DT) 2.10%
C/DM Apple Desktops (DM) 0.50%
D Data Storage/Drives (D) 5.50%
E Enterprise Storage (E) 5.00%
F Point of Sale/Data Capture (F) 4.25%
H Servers & Server Management (H) 4.00%
J** Services (CDW Delivered) (J) 0.00%
L Notebook/Mobile Devices (L) 2.50%
L/NM Apple Notebooks (NM) 0.50%
L/NB Notebook Computers (NB) 2.10%
L/NB/CBK Chromebooks (CBK) 0.00%
L/RD Tablets (RD) 2.25%
N NetComm Products (N) 5.50%
(0] Carts and Furniture (O) 5.00%
P Printing & Document Scanning (P) 3.00%
Q* Services (Partner Delivered) (Q) 3.00%
R Client Configure-to-Order (R) 2.50%
S Software (S) 4.00%
T Collaboration Hardware (T) 4.25%
\Y Video & Audio (V) 3.50%
W Cables (W) 15.00%

CDW:-G will provide Customer with a discount as a percentage off of CDW+G’s Nationally Advertised Price (NAP) for the CDW-G
defined Product Categories listed above, provided that Customer references this Agreement when placing an order with CDW-G.

Prices include lowest ground freight within the 48 contiguous United States when referencing this Agreement. All orders are subject
to CDW+G's standard shipping policies in effect at the time of order placement. In those instances that call for express or overnight
delivery, shipping costs will be pre-paid by CDW+G and added to the customer invoice.

We reserve the right to amend our price offering to accommodate the negotiated and
mutually agreed upon Administrative Fees.

Clarifications

* “Advertised Price” or "Nationally Advertised Price" or "NAP", refers to CDW-G's List Price, a publicly available and verifiable price at
cdwg.com

** These are services tied to CDW-G internal taxonomy J and Q, which includes subset of offerings such as configurations, warranty,
and specific installation services, and are not subject to a Statement of Work. These do not include the services broken out in the
individual tabs, including other professional services, which require a mutually executed Statement of Work between CDW+G and
Customer.




Infrastructure as a Service

Cloud Service Providers

Provider Discount off MSRP
Amazon Web Services 0%
Google Cloud Platform 0%
Microsoft Azure 0%

ServiceNow Solutions Paa$S Offering

Option Discount off MSRP
ServiceNow IT Service Management Professional — Unrestricted User 2 0% (5% off CDWeG NAP)
ServiceNow Integrated Risk Management Professional — IRM User 0% (5% off CDWeG NAP)

If there isa CDWeG Nationally Advertised Price (NAP) available for above offerings, OMNIA Members will
receive a discount of 2% off CDWeG NAP. The NAP is publicly available pricing for hundreds of thousands of
offerings available 24/7, which is competitively benchmarked with competitive market conditions and
adjusted frequently to provide a transparent public auditable index.

If NAP doesn't exist, then CDWeG will rely on MSRP pricing available to CDWeG or based on CDWeG quoted
price.

Cloud offerings are constantly evolving and increasingly complex, with a range of subscription and
consumption-based offerings, Saa$, 1aaS, PaaS, among others. CDWeG’s pricing is based on publisher list
price (MSRP), where available to CDWeG. In cases, where MSRP pricing is not available and/or the offering is
unique, pricing will be based on CDWeG quoted price. This structure provides the necessary flexibility, to
enable OMNIA Members/participating entities to make purchases offerings, as cloud offerings evolve,
through life of our contract.

AWS, Azure, and GCP utilize price calculators for typical engagements and other variables to determine price
specific to customer’s needs.

For more information directly from each manufacturer, please visit the following links for more information:
Azure

AWS

GCP



https://azure.microsoft.com/en-us/pricing/#product-pricing
https://aws.amazon.com/free/?trk=78b916d7-7c94-4cab-98d9-0ce5e648dd5f&sc_channel=ps&sc_campaign=acquisition&sc_medium=ACQ-P%7CPS-GO%7CBrand%7CDesktop%7CSU%7CAWS%7CCore%7CUS%7CEN%7CText&s_kwcid=AL!4422!3!432339156159!e!!g!!aws%20pricing&ef_id=CjwKCAjwrqqSBhBbEiwAlQeqGm5W1cfR9uO0_876wc8reB7_tE6IylZvkBlLd928P48XfkS-F-zatRoC7gkQAvD_BwE:G:s&s_kwcid=AL!4422!3!432339156159!e!!g!!aws%20pricing&all-free-tier.sort-by=item.additionalFields.SortRank&all-free-tier.sort-order=asc&awsf.Free%20Tier%20Types=*all&awsf.Free%20Tier%20Categories=*all
https://cloud.google.com/pricing?utm_source=google&utm_medium=cpc&utm_campaign=na-US-all-en-dr-bkws-all-all-trial-e-dr-1011347&utm_content=text-ad-none-any-DEV_c-CRE_502737396477-ADGP_Desk%20%7C%20BKWS%20-%20EXA%20%7C%20Txt%20%7E%20Google%20Cloud%20%7E%20Pricing-KWID_43700061796232365-aud-664745643505%3Akwd-45875724088&utm_term=KW_google%20cloud%20pricing-ST_google%20cloud%20pricing&gclid=CjwKCAjwrqqSBhBbEiwAlQeqGiOyLu01fhEUaeaOCg0d46Dp3pK1Ql34KJY-UkIw17lF5os17MGd1xoCX9IQAvD_BwE&gclsrc=aw.ds

Digital Velocity Services

Role Hourly Rate
DVS F-CTO $350.00
DVS Digital Strategy Consultant $305.00
DVS Digital Product Strategist $270.00
DVS Principal Engineer / Tech. Lead $350.00
DVS Architect $300.00
DVS Senior Engineer $250.00
DVS Engineer $225.00
DVS Associate Engineer $200.00
DVS Program Manager $245.00
DVS Sr. Technical Project Manager $230.00
DVS Technical Project Manager $205.00

DVS Project Coordinator $165.00




ServiceNow Solutions Services

Role Hourly Rate
ServiceNow Associate Project Manager $165
ServiceNow Associate Consulting Engineer $170
ServiceNow Engagement Manager $235
ServiceNow Business Process Consultant $255
ServiceNow Principal Consultant $275
ServiceNow Organizational Change Management Consultant $275
ServiceNow Integration Expert $250
ServiceNow Quality Assurance Expert $200
ServiceNow Solution Architect $255
ServiceNow Technical Consultant / Developer $220

ServiceNow Trainer $235




Managed Services

Managed Service Monthly Price*
Basic / Essential / Premium Support for AWS, GCP, and AZURE Fees are based on a percentage of the customer’s actual consumption of AWS, GCP, Azure services.
Basic Service - SOK to S10K As Invoiced
Basic Service - $10K to $250K As Invoiced
Basic Service - $250K+ As Invoiced
Essential Service - SOK to $35K As Invoiced
Essential Service - $35K to $75K As Invoiced
Essential Service - $75K+ As Invoiced
Premium Service - SOK to S100K As Invoiced
Premium Service - $100K to $250K As Invoiced
Premium Service - S250K+ As Invoiced

* If CDWeG is billing the customer for Basic consumption, no pricing uplift is applied.




Amplified IT SaaS Offerings*

Option Discount off MSRP
Gopher products 2%
Little SIS 2%

The offered pricing discount below applies to a la carte and bundle packages of Gopher
applications.

Saas items are priced at a 2% Discount off MSRP. Amplified IT MSRP can be found at the following link: https://www.amplifiedit.com/msrp/

Amplified Services

Google for Education (GFE)

Option Discount off MSRP
GFE Audit - K-12 2%
GFE Audit - Higher Ed 2%
GFE KickStart Package 2%
GFE Support - Support Hours 2%
GFE Support - 20 Support Hours 2%
GFE Support - 40 Support Hours 2%
GFE Support - Adhoc Support Hours 2%
North American GFE Technical Collaborative 2%
GFE Training/Consultancy - Full Day Onsite 2%
GFE Chrome Checkup 2%

Amplified IT Training

Option Discount off MSRP
Amplified IT Admin Level 1 Certification Training - Self-Paced 2%
Amplified IT Admin Level 2 Certification Training - Self-Paced 2%
Amplified IT Admin Security Specialist Certification Training - Self-Paced 2%
Amplified IT Admin Security Bundle 2%

*These services are available to education entities only.



Staff Augmentation Services

Role Standard Mid-Level Senior
Infrastructure Architects $170.00 $180.00  $195.00
Solutions Architects $175.00 $195.00 $215.00
Site Reliability Engineers $185.00 $195.00 $205.00
Network Administrators $100.00 $115.00 $125.00
Network Engineers $135.00 $150.00 $165.00
Network BAs/BSAs $130.00 $135.00 $140.00
Systems Administrators $115.00 $130.00 $145.00
Systems Engineers $140.00 $155.00 $170.00
Systems BAs/BSAs $135.00 $145.00 $155.00
Storage Engineers $165.00 $160.00 $195.00
Virtualization Engineers $135.00 $155.00 $180.00
Salesforce Administrators $125.00 $155.00 $185.00
Salesforce Engineers $175.00 $195.00 $215.00
Salesforce Developers $165.00 $175.00 $185.00
ServiceNow Administrators $155.00 $165.00 $175.00
ServiceNow Engineers $165.00 $180.00 $195.00
ServiceNow Developers $150.00 $165.00 $180.00
SolarWinds Engineers $165.00 $180.00 $205.00
AWS Engineers $185.00 $205.00 $225.00
AWS Developers $170.00 $175.00 $180.00
Azure Engineers $180.00 $195.00 $215.00
Azure Developers $135.00 $145.00 $160.00
GCP Engineers $200.00 $235.00 $265.00
GCP Developers $200.00 $235.00 $265.00
Front-end Developers $165.00 $170.00 $175.00
Back-end Developers $170.00 $180.00 $185.00
Scala Developers $200.00 $215.00 $225.00
Project Managers $135.00 $150.00 $165.00
Scrum Masters $165.00 $180.00 $195.00
DevOps Engineers $165.00 $175.00 $190.00
Software Development Engineer in Test $170.00 $180.00 $195.00
InfoSec Analysts $145.00 $160.00 $175.00
Quality Assurance Analysts $140.00 $150.00 $160.00
Quality Assurance Engineers $140.00 $150.00 $160.00




Managed Services Application

Item Rate
Microsoft System Center Configuration Manager (SCCM) - Gold $517.50
Microsoft Active Directory - Small Environment 2-10 DCs - Gold $545.10
DHCP Support add to MS AD above $155.94
Microsoft Active Directory - Medium Environment 11-20 DCs - Gold $828.00
Microsoft Active Directory - Large Environment 21+ DCs - Gold $1,587.00
Microsoft Active Directory Federation Services (ADFS) - Gold $745.20
Mimix/iTERA for iSeries - Gold (Priced PER "a" and "b" side) $207.00

Managed Services Backup

Item Rate

IBM Tivoli Storage Manager Gold $2,070.00
Commvault RMS Backup Environment SM: 1-250 VMs - $1,138.50
Gold
Cohesity RMS SM: 1-250 VMs - Gold $1,138.50
Commvault RMS Backup Environment Med: 251-600 $1,656.00
VMs - Gold
Commvault RMS Backup Environment Large: 601-1000 $2,070.00
VM:s - Gold
Commvault RMS Backup Environment XL: 1000+ VMs - $2,622.00
Gold
Veeam RMS SM: 1-250 VMs - Gold $1,138.50
Veeam RMS Med: 251-600 VMs - Gold $1,656.00
Veeam RMS Lrg: 601-1000 VMs - Gold $2,070.00
Veeam RMS XL: 1000+ VMs - Gold $2,622.00
EMC Avamar RMS SM: 1-250 VMs - Gold $1,138.50
EMC Avamar RMS Med: 251-600 VMs - Gold $1,656.00
EMC Avamar RMS Lrg: 601-1000 VMs - Gold $2,070.00
EMC Avamar RMS XL: 1000 VMs - Gold $2,622.00
EMC Data Domain - Gold $2,070.00
Microsoft System Center DPM - SM <100 - Gold $1,656.00
Microsoft System Center DPM - Med 100 - 500 - Gold $2,070.00
Microsoft System Center DPM - Lrg >500 Gold $2,622.00

Microsoft System Center DPM - XL - Gold
Managed Services OS

$3,312.00

Item Rate

Windows $77.63
0/S - Gold
Linux O/S
(Red Hat/ $155.94
SUSE) -
Gold
AIX O/S - $295.32
Gold
IBM
System | - $1,242.00
Gold

Managed Services Security

Item Rate
Cisco ASA - Gold $560.28
Cisco Firepower Services (Per Sensor) - Gold $313.26
Cisco Firepower Threat Defense - Gold $614.10
Palo Alto Firewall wo Panorama - Gold $523.02
Palo Alto Firewall w Panorama - Gold $523.02
Palo Alto Panorama - Gold $253.92
Cisco Identity Services Engine (ISE) - Gold $513.87
Fortinet Firewall wo FortiManager — Gold $523.02
Fortinet Firewall w FortiManager — Gold $523.02
Fortinet FortiManager — Gold $253.92
Fortinet FortiAnalyzer — Gold $77.28
Cisco Umbrella - Gold (Per User) $0.84
Managed Services Virtualization
Item Rate

VMware ESXi - Gold $200.10
Nutanix AHV - Gold $200.10
Microsoft Hyper-V - $200.10

Gold




Managed Services Storage

Item Rate
Controller: IBM Storage Virtualization (priced per $1,035.00
controller) - Gold
Storage: Disk per 1 TB Raw [For first 100 TB] - Gold $16.56
Storage: Disk per 1 TB Raw [For TBs over 100 TB] - Gold $2.21
SAN Switch - Gold $227.70
Controller: NetApp (Priced per controller) - Gold $1,035.00
Controller: EMC (Priced per controller) - Gold $1,035.00
Controller: IBM (Priced per controller) - Gold $1,035.00

Managed Services UC
Item Rate

Call Control: Cisco Analog Voice Gateway- $18.63
Gold
Call Control: Cisco CUCM/IM&P Server - Gold $517.50
Call Control: Cisco Unity Connection $379.50
(UCONN) - Gold
Call Control: Cisco Voice Gateway - Gold $69.00
C'aII Fontrol: Cisco Business Edition 6000 $772.39
Lifeline - Gold
Call Control: Cisco Attendant Console $517.50
(CUXAC) - Gold
Call Control: VistaPoint Attendant Console - $517.50
Gold
Call Control: Cisco Call Manager Express - $172.50
Gold
Call Control: Cisco Unified Border Element $172.50
(CUBE) - Gold
Call Control: Cisco Prime License Manager $138.00
(ELM/PLM) - Gold
Call Control: Cisco Prime Collaboration $138.00
Deployment - Gold
911: Cisco Emergency Responder (CER) - $379.50
Gold
Voice Mail: Cisco Unity Express - Gold $172.50
zzlt;fication: InformaCast from Singlewire - $379.50

Call Experience Testing - 2CPH - Gold $472.10
Managed Services Contact Center

Item Rate
Contact Center: Exony Virtual Integration Manager (VIM) - Gold $450.00
Contact Center: Unified Contact Center Enterprise Server (UCCE) - Gold
(Includes: CVP Call Server, CVP Reporting Server, CVP VXML Server, Call Server, Data
Server. Administration Server (AW-HDS-DDS), Historical Data Server (HDS), Client $434.70
Administrative WorkStation (Client AW), Central Controller, Dialer, Logger, CUIC, Rogger,
and Peripheral Gateway (PG). )

Contact Center: Cisco / Calabrio Quality Management (QM) - Gold $434.70
Contact Center: Cisco / Calabrio Workforce Management (WFM) - Gold $386.40
Contact Center: Virtualized Voice Browser (VVB) - Gold $103.50
Contact Center: UCC Express (UCCX) / Finesse - Gold $434.70
(Contact Center Express, Cisco Finesse, or IPIVR/VRU)

Contact Center: Cisco Unified Intelligence Center - Gold $432.54
Contact Center: SocialMiner - Gold $434.70
Contact Center: 2Ring Dashboards and Wallboards - Gold $434.70
Contact Center: Email Interaction Manager (EIM/WIM/CIM) - Gold $434.70
Contact Center: Enterprise Chat and Email (ECE) - Gold $434.70
Contact Center: eGain Analytics - Gold $386.40
Contact Center: ESNA Cloudlink - Gold $138.00
CVP: CVP Operations Console - Gold $386.40
CVP: SIP Proxy (CUSP) - Gold $193.10
CVP: Ingress Gateway - Gold $103.50
CVP: VXML Gateway - Gold $103.50
Bucher and Suter (Connector for Salesforce.com) - Gold $138.00

Managed Services UC Video
Item Rate

Cisco WebEx Meetings Server (CWMS) - Gold $379.50

Cisco WebEx Cloud Connected Audio - Gold $424.81

Cisco Meeting Place Express - Gold $379.50

UC Video: Cisco Meeting Server (CMS) - Gold $207.00

UC Video: Cisco Meeting Manager (CMM) - Gold $207.00

UC Video: Cisco Telepresence Content Server - Gold $379.50

UC Video: Expressway-C / Expressway-E - Gold $207.00

UC Video: Telepresense Management Suite (TMS) - Gold $517.50

Cisco Webex Hybrid Directory Connector - Gold $207.00

UC Video: PEXIP Infinity / Infinity Connect Management Node - Gold $207.00

UC Video: PEXIP Infinity / Infinity Connect Conferencing Node - Gold $207.00




UC Video: MSE Chassis - Gold $138.00

UC Video: MCU MSE Blade - Gold $103.50
UC Video: Gateway (GW) MSE Blade - Gold $103.50
UC Video: Endpoint Management - Gold $69.00
UC Video: Telepresense Server Blade - Gold $103.50

UC Video: Telepresense MCU - Gold $103.50

Managed Additional Services
Item L]
Managed Services Engineering $240.00

and Consulting

These rates are subject to re-evaluation after the initial 3-year contract term.
Time and materials support - out of scope services

Hourly price is $240

Recurring services are subject to monthly minimum fees and time and materials support is subject to additional terms
Unscheduled after hours support is 2x hourly rate with a 2 hour minimum requirement

Managed Services Application requires a specific Statement of Work executed between the customer and CDWeG. Managed cloud




Other Professional Services

Role Hourly Rate
Associate Consulting Engineer $175.00
Consulting Engineer $215.00
Senior Consulting Engineer $225.00
Technical Lead / Principal Consulting Engineer $255.00
Enterprise Consulting Architect $255.00
Business Consulting Analyst $245.00
Project Administrator $165.00
Project Manager $210.00
Senior Project Manager $215.00
Enterprise Project Manager, PMO Lead $230.00
Program Manager $230.00
Technical Architect $350.00

Incident Responder/Forensic Analyst $350.00




Exhibit C

Cobb County
Contract # 23-6692-02

for

Technology Product Solutions and Related Services

with
CDW Government

Effective: May 1, 2023



The following documents comprise the executed contract between the Cobb
County, and CDW Government effective May 1, 2023:

l. Executed Master Agreement
Il.  Supplier's Response to the RFP, incorporated by reference
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Cover Letter [RFP 5.1]

The proposer shall provide a cover letter describing a brief history of the Proposer and its organization. The
letter will list the Principal or Officer of the organization who will be the County’s primary point of contact
during clarifications or negotiations. This individual must have the authority to clarify and/or negotiate all
aspects on the scope of products and services on behalf of the Proposer. An officer authorized to bind the
Proposer to the terms and conditions of this RFP must sign the cover letter.

See following page for our signed cover letter.
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10/13/2022, at 12 pm EST

One CDW Way

230 N. Milwaukee Avenue
Vernon Hills, IL 60061

P: 847.371.5800

F: 847.465.6800

i Toll-free: 800.808.4239
Cobb County Purchasing cdwg.com/PeopleWhoGetIT

122 Waddell Street NE
Marietta, Georgia, 30060

RE: CDW Government LLC’s Response to Cobb County Purchasing’s Technology
Product Solutions and Related Services

Dear Evaluation Committee,

CDW Government (CDW-G) understands the objective of this RFP is for Cobb County and
OMNIA Partners to enter a contract with a provider that can provide an extensive catalog of
Technology Product Solutions and Related Services.

CDW-G was founded in 1998 and CDW was founded in 1984. Proposed here is CDW+G’s
complete catalog of IT products and services partners. These offerings feature three key
differentiators that showcase why we are the best choice for Cobb County and OMNIA
Partners:

= CDW:-G has extensive experience with multiple OMNIA Partners members. We have
multiple ongoing OMNIA contracts including Total Cloud Solutions - Region 4 ESC and
OMNIA Information Technology Solutions, Products, and Services - City of Mesa, Arizona.
CDW-G is uniquely positioned to successfully meet the needs of Cobb County and OMNIA
Partners.

= We are a national organization with a local focus. CDW+G’s national network of account
managers has nurtured long-standing local relationships with Cobb County and OMNIA
Partners Participating Entities across the county. This locally-focused customer strategy lines
up with OMNIA's dedication to creating sustainable infrastructure at a local level to assist
agencies with solving their mission critical challenges most effectively.

= [T solutions are dynamic, as is CDW+G. Our skilled consulting resources successfully
architect and implement quality IT solutions that fit the needs of our customers. Throughout
this proposal, customer success stories are highlighted to demonstrate CDW+G’s proven
proficiency in tailor-made IT solutions.

Additionally, our expertise is evidenced by our relationship with Cobb County and OMNIA Partners,
and through our partnerships with leading industry manufacturers.

Should you have any questions regarding our response, please contact Eric Moore, Proposal
Specialist, State and Local Government, at (765) 749-9981 or via email at

eric.moore@cdwg.com. Joshua Greene, Senior Manager, Contract Negotiation will be the primary
point of contract during negotiation. He has authority to clarify and/or negotiate all aspects on the
scope of products and services on behalf of CDW+G. He can be reached at 317-569-4211 or at
joshgree@cdw.com. CDW-G looks forward to continued collaboration with both Cobb County and
OMNIA Partners on the Technology Product Solutions and Related Services contract.

Sincerely,

David Hutchins, VP Strategic Programs
CDW Government LLC
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Executive Summary [RFP 5.2]

The Proposer shall provide an Executive Summary that presents in brief, concise terms a summary level
description of the contents of the proposal.

Aligned with OMNIA Partners, Cobb County seeks to establish an IT sourcing vehicle to
facilitate the full range of solutions required to meet the varied needs of eligible Public Sector
entities. At CDW-G, we realize the quick-paced, ever-evolving nature of technology creates
complexity for State, Local, and Education entities, as well as the contract structure required to
support these solutions.

Our Public Sector and technology expertise, history of success with OMNIA partners, and
commitment to our customers combine to create a dynamic and relevant offering. We are
uniquely positioned to deliver a comprehensive contracting solution - one that simplifies buying
and removes the complexity of developing and implementing IT solutions.

An Established Partnership: OMNIA Partners & CDW-G

For well over a decade, we’ve had the privilege of collaborating with OMNIA Partners to better
aid our mutual public sector customers. Throughout this time, we’ve served over 8,000
customers across all 50 States within State, Local, and Education segments — demonstrating
consistent increases in utilization and user expansion year after year. In fact, CDW+G is one of
the largest technology solutions providers within the OMNIA Partners Contract Portfolio. With
this established foundation, we can equip Cobb County to achieve accelerated awareness and
adoption for any resulting agreement.

Public Sector Expertise with National Reach

We realize a true solutions provider must go beyond fulfilment. Impactful IT solutions require a
vendor who understands their customers’ needs and experiences. Leading with our Customer-
Centric philosophy, we’ve structured our organization to align with the segments we serve.

Sales Organization. Our account management teams specialize by geographic region and
customer vertical (K-12, Hi Ed, State & Local) — facilitating an increased understanding and
awareness of local markets, trends, current events, and ultimately their customers. Additionally,
we deploy an in-market, field sales force to further grow customer intimacy through local
engagement. This coverage model enables immediate customer reach and awareness for any
resulting agreements, fostering a seamless contract launch and adoption.

Solution Specialists. Technology no longer simply supports operations. Rather, it offers paths
to innovation and efficiency. However, to leverage this potential, members require experienced
advisors and subject matter experts. In essence, members need a vendor who can help them
navigate their options and select the solution that can bring their mission to life. With our
customers’ missions in mind, we’ve strategically invested to integrate these vertical-specific
solutions specialists into our organization.

Education. CDW-G is now among the largest education technology solutions providers as a
trusted IT partner to more than 15,000 K-12 schools, as well as approximately 3,000 colleges
and universities. We employ Environment Advisors (LEAs) advising on the top issues in the
changing 21st century classroom environment, as well as a team of K-12 Education Strategists
comprising former educators, principals, teachers of the year, chief technology officers and
instructional technologists.

Public Safety. Over 16 years ago, CDW-+G created a practice dedicated to solutions, services,
and capabilities for public safety and first responder agencies and constituents, with far-
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reaching implications for personnel and the public alike. CDW+G’s Public Safety Practice
knowledge is anchored in hundreds of engagements across the US and has helped create
unsurpassed technology know-how across the board, encompassing problem-solving skills,
relationships with the industry’s strongest partners and experience in best-practice solutions.

Driving Local Impact: Commitment to the Community

For more than 30 years, our company and its coworkers have contributed millions of dollars and
thousands of volunteer hours to improve the communities where we live and work. We
recognize the critical role that corporations can play in all aspects of the local community they
serve. While many corporations and companies claim community involvement to be an objective
(usually one to gain recognition), social responsibility is embedded into our culture and integral
to our day-to-day activities.

Diversity, Equity, & Inclusion. At CDW-G, we embed diversity and inclusion into the fiber of
everything that we do. We ensure that all stakeholders have the resources required to perform
at their highest level. To us, our efforts toward equity extend well beyond our employees and
our organization; it is a social must.

Business Diversity Partners. CDW-+G, not being a diverse prime, has the privilege,
opportunity, and responsibility to partner with diverse business partners and bring them
with us to every opportunity. Through our robust partner network, we can seamlessly
integrate partners with the necessary capabilities into our business model with OMNIA
Partners. This offers Partners access to all of the resources that we can offer while
striving toward an equitable and inclusive society.

Figure 1: CDW+G Business Diversity Program

Sustainability. CDW-G has respect for the environment and there are many ways in which we
act upon this value. These include seeking and receiving ISO 9001, 14001 and 28000
certifications for our distribution centers, which assures that operational aspects adhere to
stringent quality standards and using the highest proportion of recycled materials allowed in our
shipping containers. In our offices, we recycle paper and bottles, compost food waste and
collect rainwater. Finally, our company and customers participate in the ReLeaf Program, which
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tracks paper usage and then enables tree planting. As a shared value, Cobb County and
OMNIA Partners members can be confident in our commitment to sustainability.

Conclusion

We are excited at the prospect of our proposal to provide Cobb County and OMNIA Partners a
comprehensive procurement solution. Through CDW-G'’s relentless focus, we can shepherd
members through their IT journey while providing an unparalleled and authentic commitment to
achieving their IT objectives now and into the future.

Summary of Contents of Proposal

Within this proposal, we have included all the required forms and responded to all questions.
We have provided an Executive Summary here giving a high level overview of why CDW+G is
well positioned for this response. Additionally, we have provided examples of our robust catalog
in the following 13 categories:

= Virtualization

= Physical Security

= Communication

= Cloud

= Infrastructure

= Data Management

= Visual Communications

= UCC (Unified Communications and Collaboration)

= Broadcast Studio

= Law Enforcement

= Mobility

= Asset Management

= Data Protection

= Energy and Water Conservation

= Financial Services

= Success Story: IT as a Service

= Other Services and Solutions

We have thoroughly outlined our experience as well as our service capability on a national
contract such as this. Included within our pricing section are the various catalog pricing and vast
amount of services our company can offer Cobb County and OMNIA Partners. We have shown
our financial capability and strength through our Financial Liquidity Ratios as well as explanation
of our financially stability. We have provided a thorough response to the National Contract
Attachment A section, including our Supplier Response to Company, Distribution and Logistics,
and Marketing and Sales Section. We have included a Sample SoW that would be custome built
for any service engagements under this contract as well as all Affirmative Action Evidence and
signed Addendums. We respectively have included our Proposed Exceptions to this contract we
wish to negotiate with Cobb County and OMNIA Partners.
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Project Team

Respondents shall provide an organizational chart for the proposed project team, as well as the relevant
background and experience for every proposed team member.

Below is an organization chart for Cobb County’s dedicated team.

Figure 2: CDW+G Cobb County/OMNIA Organization Chart

Sales
Ben Bourbon

Ben Bourbon is vice president of Federal sales for CDW Government (CDW-G),
a wholly owned subsidiary of CDW and a leading provider of technology
solutions to government, education and healthcare. Bourbon is responsible for
the short- and long-term performance goals, strategic direction, business
initiatives and talent development of the team serving Federal customers.

For the past 20 years, Bourbon has played an increasingly prominent and
valuable role at CDW. He joined the company as an account manager in 1998
and quickly moved through the ranks. Since 2002, Bourbon has held several
sales and field management positions within CDW-G and was promoted to
director of Department of Defense sales in 2005, to vice president in 2012 and to
his current position in 2017.

Bourbon earned a bachelor’s degree in marketing from North Park University in
Chicago and a master’s degree in business administration from the University of
Wisconsin-Madison.
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Don McCarthy

Don McCarthy is a business professional with extensive sales and marketing
leadership experience in the B2B technology industry. Proven success in
balancing operational efficiencies and business growth He has more than 20
years' progressive and stable experience with world-class, organization. Take
pride in the ability to effectively combine corporate objectives and values with
personal and professional goals and work ethics. Build and foster strategic
business relationships with internal and external clients, maintaining customer
satisfaction at all levels. Effective builder and manager of high performing teams.

Specialties include sales pipeline management, sales planning, territory
management, lead generation, customer acquisition, sales enablement,
marketing strategy & planning, project management, partner management, P&L
management, campaign management and data analysis, increasing ROI, email
analysis.

AJ Lucci

AJ Lucci is the State & Local Regional Manager for CDW Government for
customers the Florida, Georgia, Tennessee & Alabama. Lucci is responsible for
the region’s Partner relationships, strategic direction, team development and
overall performance. For more that 20 years Lucci has contributed in various
roles in the Federal and State & Local as an Account Manager, Advanced
Technology Account Executive, and his current Management role.

Lucci earned a Master of Business Administration (MBA) from Marquette
University and a Bachelor of Science degree in Accounting, Business
Administration from Carthage College.

Rob Sullivan

Robert Sullivan is the State and Local Executive Account Manager for CDW
Government in the State of Georgia. For the last 12 years, Sullivan has been
supporting State, County and City Agency’s in Georgia. Sullivan is your
dedicated account manager who is a single point of contact for all IT. During this
time, he has effectively met the needs of his customers. From unified
communications and data center optimization, to notebooks, software, services
and more. Prior to coming CDW, Sullivan worked for the Village of New Lenox for
6 year as a Supervisor. Sullivan can relate to government budget and
procurement policies from his time as government employee

Sullivan attended the University of lllinois Urbana-Champaign.

Dan Gallagher

Dan Gallagher is the Advanced Technology Account Executive for CDW
Government covering state and local customers in the State of Georgia.
Gallagher has worked with Georgia Government in various roles at CDW-G for
over 18 years. In the ATAE role, Gallagher is responsible for bringing CDW-G’s
cybersecurity, cloud transformation, datacenter, and professional services
practices to the government agencies throughout the state of Georgia. Gallagher
works closely with technical, administrative, and contracting agencies in the State
to facilitate strategic, transformational discussions in the interest of helping IT
departments stay up to date on trends in the industry.
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Gallagher earned a Bachelor of Scient in Marketing from Northern lllinois
University.

Keshun Morgan

Keshun Morgan is the State & Local Field Sales Manager for CDW Government
for customers across the Southeast from Texas to Florida. With CDW+G for
nearly 20 years, Morgan has held a variety of roles for DoD Network Solutions
Architect, to his current role. Morgan has a unique aptitude for understanding the
immediate needs of a customer and determining which solution set would be suit
their current needs and long term goals. Morgan works closely with the rest of
the account team, and Advanced Technology Account Executives to provide our
customers a wealth of knowledge regarding the breadth of CDW+G’s service
portfolio. Morgan is based in Atlanta, GA.

Morgan earned a degree in Health Planning and Administration from the
University of lllinois at Urbana-Champaign.

Program Management
Anup Sreedharan

Anup Sreedharan is an experienced leader with US Public & Commercial Sector-
Federal, State & Local, K-12, Hi-Ed, E-rate & Commercial segments. He is skilled
in Program & Contract management, Strategy, Regulatory Compliance,
Negotiations, Proposals, Capture & Pricing.

Sreedharan is a Certified Contract Management Expert (CCME), CF APMP, Six
Sigma Green Belt, Change Management certified, Professional in Human
Resources (PHR) and is responsible for management, innovation and success of
37 coworkers, managing 1000+ contracts across Public Sector with billions ($)
annual revenue under management. He is responsible for contract management
& growth, M&A, dispute resolution, audits, relationship management, monitor
regulatory impacts, performance management, pricing, commercial strategy,
onboard new offerings into contract work stream, competency development, and
all things contracts.

Sreedharan earned a Master of Business Administration (MBA) from the
University of New Mexico and a Bachelor of Engineering, BE Computer
Engineering from the University of Mumbai.

Heather Kohls

Heather Kohls is a senior executive with expertise in Public Sector Contracting,
Civilian Agency Programs, Process Improvement and Sales Operations. She has
proven success with program management including cradle to grave oversight on
contracts, team program managers, and customer success support personnel.
She currently manages the State and Local Program Management Team for
CDW Government consisting of a staff of over a dozen CoWorkers.

Kohls earned her degrees in Business Marketing and Communications from
North Central College, is a Certified CSM via the Scrum Alliance, and holds her
AWS Cloud Practitioner Certification.
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Francie Gribble

Francie Gribble is a Program Manager for CDW Government’s State and Local
Government contracts. Francie has over 20 years of government and commercial
contract management experience. Francie’s extensive formal training began at
the Yongsan Army Installation in Seoul, South Korea for the 411" Contracting
Support Brigade and continued under the Army's Internship Program at Fort
Eustis, Virginia where she completed the program as a Contract Specialist with
the equivalent of over 80 credit hours in Department of Defense acquisition
management and leadership courses. She managed cradle-to-grave contract
processes for IT hardware and software, construction, services, and supply
acquisitions. Francie served as Contract Administrator for Oak Ridge Associated
Universities in Oak Ridge, Tennessee, and later as Contracts Manager for
RELYANT Global, LLC, where she negotiated and managed all contracts and
subcontracts within the continental US.

Gribble earned a Master of Business Administration (MBA) degree from Murray
State University. She also has a Master’s Certificate in Contract Management
from George Washington University. She is a Certified Professional Contract
Manager.

Segmentation of Teams

CDW-G customer teams are built from the ground up with clearly defined roles, responsibilities
and escalation paths — all sharing a common goal of exceptional customer service and
satisfaction. Dedicated account teams serve their customers with exemplary service and
customer satisfaction across State agencies, local governments and municipalities; public and
private school districts / K-12; and institutions of higher education. We have account teams
across SLED entities in the US. This segmentation allows a singular focus for each team and
delivers a customized measure of support specific to each customer. Our teams are responsible
for quotes, orders, pre- and post-sales consultation, and issue resolution over the life of the
contract.

Each segment is further broken down by region and supported by local offices across the
country. This regional, state, and local focus gives dedicated CDW+G Account Managers the
opportunity to:

= Form meaningful long-term relationships with customers;
= |ntimately understand their requirements, budgets and user community; and,
= Proactively provide an exceptional customer experience.

State and Local Government CDW+G'’s state and local government business unit is 233
coworkers strong serving the 50 states from the largest state agencies to the smallest rural
community. Each state has a dedicated team assigned to ensure that each agency feels heard
with personalized customer service. For example, the State of Georgia team is comprised of 7
inside Account Managers, 1 Advanced Technology Account Executive, and 2 Sales
Managers.

K-12 (Public and Private School Districts) CDW-G is one of the largest K-12 technology
solutions providers and is a trusted IT partner to more than 15,000 K-12 schools. Our education
strategists and learning environment advisors are former educators, principals, professors, chief
technology officers and instructional technologists focused on addressing the unique needs and
requirements and partnership with the world’s leading IT innovators. Our K-12 team includes
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regional managers, field account executives, solution architects, education strategists and
dedicated account managers.

Higher Education CDW-G has approximately 225 coworkers across the U.S. dedicated to the
higher education industry that understand the needs, challenges, and market best practices. We
have 50+ student interns across college and university campuses that we train and develop for
post-graduate career paths to thrive in the workplace. Our team has business relationships with
approximately 3,000 colleges and universities, which allow us to understand challenges and
map those to success. This combined experience allows us to provide colleges and universities
across Georgia with custom higher education solutions along with managed services and full
lifecycle support.

One clear advantage of the CDW+G approach is the opportunity for each account manager to
be an expert within their sector, enabling them respond to the very specific needs of their
customers which is especially impactful in these uncertain times.

= State and local account managers follow developing legislation and understand local
procurement requirements and their ultimate impact on the ability to deliver robust
solutions.

= Account managers in education understand the unique impact of the Family Educational
Rights and Privacy Act (FERPA) and other privacy laws on technology solutions and
services.

= Qur healthcare account managers understand and incorporate the guidance of the
Health Insurance Portability and Accountability Act (HIPAA) working with customers to
define and implement robust IT solutions.

With roughly 1,500 CDW+G coworkers, supported by more than 7,500 coworkers throughout
CDW, our segment and regional focus help ensure that our account teams are best prepared to
support the local landscape in a way unmatched by other vendors.
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Company Background/Profile [RFP 5.3]

Provide information on company background to include the following:
a. Legal name, address, phone and fax numbers, e-mail, Federal ID#, and website address.

Legal Name: CDW Government LLC

Address: 230 N. Milwaukee Ave, Vernon Hills IL 60061
Phone: 847-371-5800

Fax: 847-465-6800

Email: eric. noore@cdwg.com

Federal ID#: 36-4230110

Website Address: www.CDWG.com/PeopleWhoGetlT

b. Date business was established under current name.

1998 CDW-G | 1984 CDW LLC.

c. Size of company including the total number of employees.

CDW had nearly $21B in annual net sales with a Fortune rank of 166. With 14,600 coworkers
across the organization, we have offices throughout the United States, Canada, and the UK
ensuring our reach is global. We can serve customers in nearly ever corner of the globe. We
have 28 U.S Sales offices.

d. Type of ownership or legal structure of business

Limited Liability Company; CDW-G is a wholly owned subsidiary of CDW LLC, which is a wholly
owned subsidiary of CDW Corporation, a S Corp.

e. Has the company ever failed to complete work for which a contract was issued?
If yes, explain the circumstances.

CDW:-G has not failed to complete work for which a contract was issued.

f. Are there any civil or criminal actions pending against the firm or any key personnel related in any way to
contracting? If yes, explain in detail. Are there any current unresolved disputes/allegations?

To the best of our knowledge, there are no civil or criminal actions pending against CDW+G or
any key personnel listed in this offer. There are no known unresolved disputes or allegations.

g. Has the firm ever been disqualified from working for any public entity? If yes, explain the circumstances.

CDW-G has not been disqualified from working for any public entity.
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h. If a Supplier requires additional agreements to be signed by a Participating Public Agency, include a copy
of the proposed agreement(s) as part of Supplier’s proposal.

There may be instances where additional agreements would need to be signed by a
Participating Public Agency.

Services requiring a specific Statement of Work (SoW) must be mutually executed between
the customer and CDW-G before work begins. We have provided a sample SoW in Appendix
A.

OMNIA and its members/participating entities acknowledge that CDW«G is not the provider of
the Cloud Services and in purchasing the Cloud Services, Cobb County, OMNIA, and its
members/participating entities rely only on the Cloud Service Provider’s service descriptions
and the terms and conditions set forth in the Cloud Provider’s Services Terms and Conditions.
Accordingly, Cobb County and OMNIA Partners shall consider the Cloud Service Provider to
be the party responsible for providing the Cloud Services and Cobb County, OMNIA Partners,
and its members/participating entities, may be required to execute additional agreements, prior
to provisioning/purchase of certain cloud offering.
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CDW-G Offering

CDW-G understands that Cobb County and Omnia Partners are interested in a number of
services as detailed in the following sections CDW+G has extensive experience with designing
and implementing the services outlined in your requirements. We understand that these
services are critical to Cobb County in order to address your Technology Product Solutions and
Related Services requirements.

In the following sections, you will find examples of what CDW+G can offer to Cobb County. As
we maintain both a broad and deep portfolio of solutions and services, these examples show
only a sample of what we can provide. We would be pleased to discuss with Cobb County the
full range of services available for categories listed below.

Virtualization

Transform data center with virtualization to consolidate servers, reduce energy consumption, increase IT
capacity, add system flexibility and prepare for cloud computing.

Virtualization and CDW+G

Virtualization solutions can deliver tremendous cost savings to Cobb County and OMNIA
Partners. By virtualizing their server workload, your customers can significantly reduce capital
expenditures for hardware, minimize their hardware footprint and save on energy expenses.
Plus, virtualization will lower the time and money they put into the ongoing maintenance of their
server infrastructure.

Some customers may be concerned about system performance in a virtualized environment.
However, a CDW-designed solution takes into account processing, memory, storage and
networking to ensure your clients’ virtualized systems work as well as — or even better than —
physical ones.

Benefits of virtualization include:

= Reduced capital and operating costs

= Centralized management

= Quickened disaster recovery

= Minimized downtime

= Increased hardware utilization and efficiency
CDW:’s dedicated virtualization team performs over 600 assessments a year. Our team is highly
trained in Cisco, EMC, Microsoft and VMware solutions and can help customers design a
solution that meets their specific objectives. We work with customers to assess their unique

needs and then help them plan, design, implement and even manage a custom solution. We
can also manage virtualization licensing to help your client remain compliant.

Our offerings include:

=  Server virtualization software:

o CDW works with the best server virtualization software vendors in the industry,
and can vet options to meet your customer’s specific goals.
= Storage virtualization software:

0 By extending virtualization to storage resources, your customer can transform
their data center from deeply siloed operations to highly automated resources.
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= Network virtualization software:
o This software allows your customer to manage their infrastructure.
= Assessments:
0 CDW can analyze your customer’s unique environment and make
recommendations for a virtualization solution that meets their specific goals.
= Professional and support services:

0 We help assess, implement and manage virtualization solutions to ensure your
customers get the most return on their infrastructure investment.

Physical Security

Security solutions seaports, airports, water and wastewater, transportation, critical infrastructure, perimeter
defense, physical and logical access control, identity management, antiterrorism protection, automated
alarms and alerts, integration with databases containing critical security information, cyber security and
asset management, endpoint security and other network security and IT security.

We Get Video Surveillance and Physical Security

Physical security solutions protect people, property and premises. Today’s modern video
surveillance systems enable your organization to do more than deter or catch the bad guy.
Video surveillance can now help you keep an eye on operational processes and generate data
insights about your business.

Video surveillance is the foundation of modern physical security systems. Integrated with
access control, environmental sensors and analytics, you can better defend against threats to
people and property and respond more quickly to incidents that do occur.

Enhanced video surveillance (EVS) and other physical security systems can deliver valuable
capabilities beyond just security. CDW can help you find the security solution that mitigates risk
and aids business objectives.

CDW-G can provide the following:
Video Surveillance

Upgrade your video surveillance system to a modern solution enhanced with analytics that
detect incidents in real-time and generate searchable metadata from recorded video.

Access Control

Modernize your building security with IP-enabled door controllers, readers and credentials — all
integrated with your video surveillance for complete situational awareness.

Environmental Security

Deploy IP-based sensors that extend physical security monitoring to detect chemicals,
atmospheric conditions, audio, vibrations, thermal signatures and more.

Amplified Services

Deploy new cameras and sensors, configure video management systems, and integrate it all
with access control, data analytics, mass notification and other systems.

Communications
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Communication solutions to converge voice, data and video communications onto a single, secure IP-based
network.

In 1998, CDW-G realized the potential of unified communications through Voice over IP (VolP)
services and IP telephony solutions. We understood that the convergence of voice, video, and
data on a single multi-service network meant reduced communications costs and higher
productivity. Today we run our business offices and Enterprise Command Center (ECC) on
Cisco’s integrated Unified Communications architecture. We draw upon this first-hand, mission-
critical operational experience when designing and installing our customers’ converged network
solutions. CDW+G has designed and installed over one million VolP and Cisco VoIP core
network solutions for our customers across our segments, many of which with at least 1,000
phones and end-users.

CDW-G has developed expertise in every aspect of Cisco’s Collaboration business, including
planning, network design, implementation, network management, and post-sales support. Our
commitment to Collaboration solutions has enabled us to become the first Cisco partner
worldwide to earn a Master Specialization in this field. CDW+G earned the Cisco Master
Collaboration Partner Specialization in December 2008. We are also the first in Cisco’s U.S.
Central Area to obtain an Advanced Specialization in this technology as well. Cisco’s Master
Specializations are reserved for those partners with the highest levels of technical expertise and
a proven track record of selling, deploying, and supporting Cisco solutions. We have completed
over 5,000 Cisco Collaboration projects to date involving 250,000+ phones.

Supported by certified pre-sales specialists and services delivery teams, the Cobb County and
OMNIA Partner’s dedicated CDW-+G account team will guide Cobb County and OMNIA Partners
through the complex process of evaluating, selecting, and deploying a Unified Communications
(UC) solution. Our Master Collaboration Partner Specialization uniquely qualifies us to deliver
Cisco Collaboration assessment, planning, design, implementation, and managed services in
each of the following UC solution areas:

Telephony & VolP

Conferencing & Collaboration

Messaging & Presence

Contact Center

CDW:-G has deep expertise in providing high-quality Cisco Unified Contact Center (UCC)
solutions. We are a Cisco Advanced Technology Partner for UCC Enterprise and one of the
few Cisco Partners that can sell and service the entire Cisco Contact Center portfolio.
Products span the spectrum from pure IP solutions such as the Unified Contact Center
Express to IP and TDM integrations with the Intelligent Contact Manager (ICM), which provide
the advantages of a virtual agent pool while leveraging existing investments. Most importantly,
our Contact Center analysts know the business of contact centers as well as the technology.

Cobb County and OMNIA Partners can benefit from our team of highly trained engineers who
specialize in implementing Cisco Contact Center solutions. About half focus on Unified Contact
Center Enterprise (UCCE), and the remainder focus on Unified Contact Center Express
(UCCX). Our team has a great deal of experience implementing screen pops, developing self-
service applications, implementing outbound dialing campaigns, implementing Quality
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Management and Workforce Management solutions, and developing custom reports. CDW+G
has implemented over 500 Cisco contact centers with over 10,000 agents.

Cloud

Cloud solutions for scalable computing and storage capacity and rapid self-provisioning computing
capabilities. This may include, but is not limited to, Cloud Infrastructure as a Service (laaS), Cloud Software
as a Service (SaaS) and Cloud Platform as a Service (PaaS).

As the move to cloud computing continues to accelerate, so does the need for cloud expertise.
Identifying the best options, maximizing potential cost savings, migrating workloads,
modernizing applications, and managing it all securely and effectively can challenge every
organization and even the most seasoned IT professionals. At CDW, we offer the expertise and
experience you need to design, orchestrate and manage a hybrid environment that’s ideally
suited to your unique needs — one that’s productive, agile and secure, with governance in place
to provide oversight to ensure you don’t overspend.

The CDW-+G Approach

Optimizing and expanding your cloud portfolio, including taking advantage of the benefits of
multicloud, requires a partner with technology acumen and access. At CDW, we have the scale,
experience, and integration with a variety of cloud partners to offer solutions and services that
work best, both in the cloud and on-premises. And, as a full-stack partner, we listen, advise,
design, implement and manage holistic, hybrid solutions that propel your organization forward.
Our full-stack engineering services team focuses on digital transformation — from code and
applications to cloud, data and security — to help you accelerate innovation.

Figure 3: CDW-G Full Stack Depiction
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Whether you're looking to build a secure hybrid environment, migrate more workloads to the
cloud or optimize your costs, we can help you achieve your cloud computing goals. CDW works
with more than 250,000 organizations of all sizes in all verticals, providing comprehensive
advice, customized planning and scalable solutions.

Our large U.S. operational footprint has offices located in every region and two strategically
located state-of-the-art distribution centers, providing the fastest possible deliveries to our
250,000+ customers. No matter where you are, you can count on our experienced cloud
specialists to deliver personalized support every step of the way.

With 30 years of experience working with more than 250,000 customers, CDW provides you
with an advanced level of IT partnership. We carefully listen to your needs and then help you
achieve your desired outcomes. We also take a thoughtful approach to assisting you wherever
you may be in your technology journey.

Infrastructure

Infrastructure solutions such as data center management, network modernization and migration, desktop
virtualization, risk and vulnerability management, and IT service management.

Amplify the agility, scalability and performance of infrastructure

Today’s users require access to more and more data at faster and faster speeds. Applications
must scale rapidly. To meet current business needs — and prepare for changes well before
they happen — a strategic approach to planning and execution is a must-have. To answer
current demands of complexity, speed and scale — to stay prepared for future developments —
on-premises products, solutions and services are essential to delivering the full-on cloud
experience. Organizations are turning to hybrid multicloud infrastructures to leverage the power
of on-premises workloads, cloud-native builds and the vast possibilities of cloud vendor
offerings.

It's an approach that comes with its own set of challenges, however. The adoption of rapidly
evolving technologies requires companies to think long term even as they address their short-
term needs. Solutions can prove costly, confusing and complex. Yet a partner’s ability to apply
comprehensive, long-view knowledge and experience can actually amplify the impact of the
customer’s investment. This is where CDW Amplified™ Infrastructure Services become
indispensable.

How We Approach Amplified Infrastructure Services At CDW+G

Whether your customer’s environment is on-premises, a hybrid configuration or in the process
of migrating to the cloud, CDW Amplified Infrastructure Services employ our smart, flexible
portfolio to build a fully automated and managed infrastructure across the entire network.

Tapping the experience of more than 300 certified engineers, we apply comprehensive
knowledge and a long-term view of the organization’s needs and goals to design, orchestrate
and manage the customer’s infrastructure — a strategy-based ecosystem that scales, future
proofs and amplifies the effectiveness of the data center architecture.

Success Story: Fostering an Innovative Transition from On-Prem to the Cloud

This customer was looking for a company that would be able to come in and migrate their locally hosted
servers to the cloud. Our team worked with them to create a plan that was cost-effective but focused on moving
their company forward in its IT goals. Working with CDW-G, the customer ended up moving forward with
Microsoft Azure to migrate their servers to the cloud. Utilizing our Microsoft team, we were able to outline for
the customer what the process would like and ultimately build out the reservations for the customer. The
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customer had a grant fund check that needed to be invoiced before a specific date or lose the money
altogether, which turned out to be another challenge.

The customer wanted to work with a knowledgeable partner and find a solution that would not break the bank.
Engagement

We were able to work with the customer and our Microsoft partners to migrate the servers to the cloud as well
as work internally with our accounting department to make sure there were no issues in getting the grant check
invoiced.

Solution
We were able to provide the customer with a Microsoft Azure Cloud Solution.
Outcome

They were able to migrate their data center to the cloud, mitigating the challenges of managing locally hosted
servers, while utilizing in-house services to facilitate the migration.

CDW:-G believes that application modernization transforms decision and IT strategy choices for
the present enterprise. Strategies often are customized by application requirements of maturity
readiness of development. By evaluating legacy applications, new development platforms, and
infrastructure, we choose the best application modernization strategy to support new
functionality and business value.

CDW-G offers the following application modernization strategies:

= Replatforming
= Rehosting

= Recoding

= Rearchitecting
= Reengineering
= |nteroperability
= Replacement

= Retirement

Depending on critical mission applications, our modernization engagement may start with a re-
hosting strategy as a first phase and progress to the second phase of rearchitecting and re-
engineering process. Most of our evaluations revolve around monolithic design, applications
often hosted on-premises and following the waterfall model of Software Delivery Life Cycle
(SDLC). Our expertise is in re-architecting customers' legacy applications into microservices
and deployment to public clouds and private clouds. Microservices architecture follows DevOps
methodology and automated Continuous Integration/Continuous Delivery pipeline releases
approach.

CDW-G’s new application development focus is on the cloud model. It includes microservices
as well as cloud-native and event-driven architectures. We understand the following explanation
regarding developing and deploying new applications is quite technical. However, we believe it's
important to include within our proposal to show Cobb County and OMNIA Partners our deep
cloud expertise and knowledge. This knowledge will be passed along to OMNIA Partners to
ensure the cloud solutions deployed are efficient, and more importantly, work for their
organization's business goals.

Most of our first redesigns focus on migrating legacy monolithic applications to microservices.
After evaluating customer legacy applications, the new cloud application development model for
rearchitecting monolithic applications is recommended. Cloud-native architecture and event-
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driven serverless architecture are recommended for reengineering legacy applications and new
application cloud development.

The core pattern at play is as follows:

Figure 4. Private Cloud & Public Cloud Process

Modern IT operations organizations limit access to public and private consoles to eliminate the
variability and human error that come with them. Instead, CDW+G advocates using tools like
Hashicorp’s Terraform or Red Hat’s Ansible and code version control system (VCS) for
continuous integration and continuous deployment (CI/CD) for Infrastructure-as-Code (laC) and
microservices. Namely, laC and microservices image releases do not get run on individual local
laptops but instead get checked into a Git-based source code repository such as GitHub,
GitLab, or Bit Bucket. An automated (CI/CD) pipeline manages the 1aC, and microservices code
and microservices image build changes.

The combination of tools enables an IT organization to provide an accounting of laC/
microservices changes in the source code control system by environment PROD and no-PRD.
Code executions in the continuous integration environment, and the whole system works the
same way regardless of the cloud target. The only difference between launching a new
environment and application is cloud provided; AWS vs Azure vs GCP. The pipeline architecture
is the same in either case. This approach allows for the Blue/ Green deployment of modernized
applications with underlining infrastructure.

Traditional Automation

Traditional automation techniques required an individual to acquire two sets of expertise in
addition to being an expert on a particular virtualization platform. An individual has to learn a
programming language like Python, PowerShell, or Bash. They then have to learn the API for
each platform they are already functional experts.

While this still allows for integrating products with AWS, Azure, and GCP, only when combining
these three expertise categories could this approach to automation begin to show a return on
investment.
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Figure 5: Traditional Automation
Innovation through Methods like Infrastructure as Code

Infrastructure as code (laC) is the process of managing and provisioning computer data

centers through machine-readable definition files, rather than physical hardware configuration or
interactive configuration tools. 1aC takes a different approach that significantly lowers the
learning curve of cloud adoption and laC is different in two key ways.

1. Instead of asking an individual to provide a prescriptive list of steps to create some
virtualized resource, l1aC uses a declarative model that simply asks an individual to
describe what the end state should be. The specific of how that end state is achieved is
a black box to the individual describing the end state. This black box is made possible by
a community of experts that build abstractions called providers (Terraform) or modules
(Ansible) that translate the details of a raw virtualization platform API.

2. Where laC becomes more exciting is when a declaration is parametrized to create an
organization-specific abstraction that can be reused over and over again. For example,
network configurations are hardcoded and firewall rules are absent for the virtual
machine that will get launched but imagine parametrizing both of those details and
inviting a security team to participate in the creation of the reusable abstraction so that
different policies are baked into the laC.

With laC, engineers can utilize something declarative like Ansible or Terraform which relies on a
communication library of providers/modules for providing the API expertise.

Figure 6: Infrastructure as Code

This is where the use of the source code control can enhance the base benefits of [aC. Experts
on the virtualization platforms and security teams can jointly create these parametrized
abstractions and check them into source code control. Non-experts can then check in files that
set the parameters and reuse the organization-specific abstractions. Triggers can be set that
when parametrized files get checked into source code control, it causes their execution in the
continuous integration environment and subsequent creation of the virtualized resources in a
cloud of choice.
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Organizations might choose to put checkpoints at the source code control step, not allowing
individuals to check-in parameter files without a manual review by an expert. Or organizations
might choose to put checkpoints at the continuous integration step, not allowing the newly
checked-in parameter file to be executed without a manual review. That level of automation or
manual inspection is up to the comfort level of a particular organization and might even be
different for different individuals within that organization. The target of the resource, whether
public or private cloud, almost doesn’t matter. All that changes in this approach between clouds
are the laC that gets written. What is consistent across deployments regardless of their targets
is the accounting that happens at multiple steps and the reuse of expertise, including security, in
the organization-specific abstractions.

Figure 7: Virtualized Resource Pipeline

Some users may want to establish an environment built through the virtualization of resources
without having to dig through the complexity of learning dense coding. In this scenario, we can
establish a path to learning the details of source code control so that they can check in their
parameter files.

Cobb County and OMNIA Partners should have the ability to choose how to consume their
information where and when is best for them — and that they should be able to present it to
whomever in their organization needs it in that same capacity. CDW+G’s methodology includes
an assessment, understanding, conceptualizing, and implementation approach that will help
Cobb County and OMNIA Partners feel comfortable moving into the Cloud.
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Figure 8: Virtual Patform & Cloud

While we understand Cloud is another person’s data center, we also understand moving data
anywhere that’s not on-premises, may feel uncomfortable. Therefore, in addition to
assessments and key conversations with technical leaders, we believe that a cultural
conversation needs to be conducted inside an organization to help adopt the new solution.

When CDW-G works with a customer on a Cloud solution proposal, we have an initial
conversation (generally started with a coworker from our sales team) and include our Solution
Architects. We discuss what matters to that particular organization and conduct an assessment
to determine the next best steps. This assessment includes determining which solutions can be
migrated to the Cloud and which ones are better when left on-premises. Assessments include
conversations, and assessing the physical environment, with the goal output being a clear and
concise executive summary.

Following the assessment, our conversation with the customer continues to gain an
understanding of their short-term and long-term goals. We create one, three, and five-year
plans, taking into consideration many factors including the customer’s culture.

Finally, we create a template for customers and build out Statements of Work (SoW) with a Bill
of Materials (BoM). Service Level Agreements (SLAs) and best practices are discussed and
mutually agreed upon. We understand customers may need additional support, so possible
training for staff is discussed and determined.

CDW:-G has a full-service capability when it comes to supporting organizations looking for
private and public Cloud. From assessment, implementation, containerization, automation, and
throughout the lifecycle of application modernization, we will support Cobb County and OMNIA
Partners every step of the way.

Local Focus and National Presence

Our customers are the center of all we do at CDW+G and the fuel behind our initiatives,
solutions, and services. Part of our dedication to our customers is a sales and service force best
suited to the needs of our State and Local Education customers. With a local presence and
national reach throughout the US, our team is ready to continue serving Cobb County and
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OMNIA Partners. As you may be aware, we have coworkers in offices and remote locations in
or near every major city in the US.

OMNIA Experience

Our success on OMNIA contracts noted below will be material to our performance on the
proposed contract. We can utilize our proven marketing skills and trusted account manager and
other expert coworker networks to continue the contract’s growth.

Figure 9. Our Current OMNIA Contracts
Research and Development

CDW-G has over 20 years of experience in delivering IT services for our public sector and
education customers. During that time, we have made a substantial investment in training our
service personnel, maintaining our OEM certifications, and developing new services. Our
Services Offerings are supported by over 130 coworkers in our Research and Development
division. This division works closely with customers, OEM partners, and our sales team to
maintain the relevance of our current offerings while developing the next generation of services
the market expects from a leading provider. As technology is constantly changing, CDW-G is
refreshing and adding new services.

Excellence in Delivering Cloud Solutions
When it comes to Cloud, four factors set CDW+G apart from the competition.
1. CDW-G is customer-focused and vendor-neutral.

=  When it comes to solving our customer’s problems, our sales and technology
solutioning team is concerned about providing a Cloud solution that is
comprehensive, coherent, and cohesive.

= These solutions solve our customers' current issues while taking into account
future initiatives and goals for growth.

2. CDW:-G is a one-stop-shop.

= We offer a coordinated, thorough process that covers everything from designing
to orchestrating to managing. Communication is at the heart of our process.

» One specific way we ensure thorough communication with our customers is in
our design and implementation of services. One Technical Solution Architect is
responsible for all SOWs on a project. This maintains project-wide integrity and
ensures that one active participant maintains high-quality historical customer
knowledge.

3. CDW:-G structures sales teams to ensure that each one has segment-specific
knowledge.

= |f the member is a local school district, their sales team specializes in school
districts.
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= [f the member is a state or local government, their sales team specializes in this
area.

» Our sales teams are deeply connected to their customers, with the average
Account Manager having a decade of experience in their role.

4. CDW-G is a leader in the industry growing organically and through strategic
acquisitions. In the last several years, we have acquired a number of companies that
focus on Cloud solutions and professional and managed services.

= We are constantly evaluating which emerging technologies our organization
needs to best serve the ever-evolving needs of our customers

Additionally, while many vendors provide “managed services,” very few offer the full lifecycle of
services from assessment to design and implementation. Our managed services offerings are
staffed and supported by our own badge offered engineers using tools and intellectual property
developed in our innovation labs.

Data Management

Data management solution which uses technologies such as thin provisioning, de-duplication and
automated storage tiering to improve storage utilization.

Data Center Management and CDW+G

We know the data center better than just about anyone CDW brings a team of experts to every
data center project. Our solution architects and data center specialists evaluate each customer’s
specific environment to create a custom solution to meet their goals. Our data center engineers
apply decades of technical expertise to building the actual solution and offer ongoing support to
keep it running at its best.

Our data center offerings include:
Hyperconverged infrastructure

Hyperconverged infrastructure combines servers, data storage, networking equipment and
software into a single, unified computing system, allowing IT teams to manage their data center
centrally.

Next-gen storage and backup

Data is growing at an unprecedented rate. A cohesive storage strategy helps your customers
minimize costs, increase data security and maximize their data center solution. CDW’s

hardware and software knowledge and nationwide expertise maximize customers’ next-
generation backup solutions by designing and implementing an integrated solution that makes
business sense in every choice.

Virtualization

Virtualization improves data center performance, reduces costs and makes backups and
redeployments easier.

Power and cooling

CDW’s modular, scalable power and cooling solutions help keep data center energy costs low
and prevent downtime caused by overheating and power outages.

Managed services
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Managing a new data center is a big project. CDW can make it much easier. CDW Managed
Services and CDW Aggregation Services save customers more than 20 percent on average —
compared with an internal IT-managed infrastructure — and improve the overall quality of
support.

Professional services

Handling a data center can be a tough and time consuming task for an IT department. CDW can
shoulder the burden of data center implementation, migration, integration, staff training and
continued management so IT teams can contribute to more business-critical initiatives.

Configuration services

CDW:’s certified configuration centers can provide a custom preconfigured data center solution
that minimizes customer downtime and disruption.

Visual Communications

Visual communications that integrate audio, video, voice and presentation capabilities.

We Get Professional A/V

From complex video wall solutions supporting mission critical operations centers, to training
rooms and live broadcast systems, CDW+G's design services, leading partner portfolio, project
management and integration services are committed to providing top quality Professional Audio-
Visual (Pro A/V) services to State and Local Government customers.

From Blueprint to Design, CDW+G will deliver your Pro A/V solutions into a new state of
readiness. CDW-+G designs promote a collaborative and collegial atmosphere as well as better
decision-making. Pro/AV is more than just a matrix of inputs and outputs. Discerning users
require a new level of collaboration and integration. CDW-G delivers Pro A/V solutions
supporting:

= Video Walls
= Digital Display and Projection Room
= Controls

= [PTV and Video Streaming

* Production and Media Management
= Broadcast Solutions

= Digital Signage

= Video Distribution Systems

Below is an example of a video wall designed for one of our emergency response clients.
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Figure 10: CDW+G Video Wall Design for Public Safety

Top partners include:

Support for Video & AV Projects

CDW:-G in conjunction with Exertis Broadcast can fulfill all your audio, video, voice and
presentation capabilities. We offer, Pre-Sales Engineering, Installation Services, Programming
Services and Fulfillment and Logistics Services.

Our process to fulfil your requirements involve the following steps

Needs analysis
Engineering

BOM

preSOW /Services Quote
Installation

Programming
Commissioning

Training
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Success Story: Walmart Custom Video Distribution Solution

CDW reached out to Exertis Broadcast's Team CDW looking for video distribution solution for Walmart's TV
display walls.

Engagement

After reviewing the needs with Walmart, we realized a product did not exist in production with all the features
Walmart required. Exertis Broadcast then worked directly with our partner Gefen to build them a HDMI splitter
to Walmart’s exact specifications. The custom splitter was built, and a proto-type hand delivered to Walmart
within 4 weeks to meet tight testing deadlines.

Walmart tested and moved forward with deploying in all 4000+ stores. The Walmart TV display wall have
never looked better and can all be managed remotely.

The customer wanted to work with a knowledgeable partner and find a solution that would not break the bank.
Solution

We were able to provide the customer with a custom video distribution solution.

Outcome

Custom AV and Video products built to client specifications. The Exertis Broadcast team can work with our
manufacture partners to design and build hardware specific to CDW customer needs.

For more information on CDW-+G and Exertis capabilities, please see the following sections
under UCC (Unified Communications and Collaboration) and Broadcast Studio
UCC (Unified Communications and Collaboration)

UCC video teleconferencing solutions that provide for critical infrastructure, emergency operations centers,
command rooms, fusion centers, training rooms, and classrooms.

CDW-G offers on-premises, cloud-based and hybrid business communication solutions to help
you create a flexible, scalable environment. No matter the environment — emergency operations
centers, command rooms, fusion centers, training rooms, and/or classrooms, our vast video
teleconferencing solutions help Cobb County and OMNIA Partners meet their business-critical
needs. We have provided more detailed information regarding emergency operations centers
and command rooms in our response to the Law Enforcement section. The needs for these
types of rooms are so unique we have a dedicated Public Safety team built to address these
types of engagements.

Video Communication

We can help you equip, set up and manage immersive telepresence rooms as well as formal
and informal videoconferencing hubs, including cloud video bridges — all from leading partners.

CDW partners with Cisco to help you radically improve the way you keep your business moving
to the cloud and help keep innovation within your grasp. With our deep expertise in Cisco
solutions and a team of experienced collaboration experts, we help you understand your
opportunities to move to the cloud environment while maintaining the needed CUCM on-
premises requirements and providing extended support.

For organizations that are ready to move to the cloud, Dedicated Instance is an add-on service
within Webex Calling that provides a bridge allowing for a cloud experience that also supports
requirements such as CUCM on-premises support. CDW will provide you with support to
implement this service, ensuring you are set up to meet both cloud and on-premises
requirements. CDW is the partner to help from day one implementation to extended support.
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Managed Collaboration Anywhere Powered by Cisco Webex Calling with Dedicated Instance
can help you achieve:

= Operational Efficiencies

= Agility

= Increased Performance
Orchestrating the Right Solution

Moving calling to the cloud can be challenging for UCM customers. The cost and burden of
replacing older endpoints, rebuilding complex dial plans and integrations can be greater than
any savings that can be realized by moving to the cloud. Managed Collaboration Anywhere
Powered by Cisco Webex Calling with Dedicated Instance provides UCM customers a non-
disruptive, low-impact migration path to the cloud. With Webex Calling you have the flexibility to
distribute users across multi-tenant and dedicated instance call control, and to adjust them over
time as needed to address their cloud calling business requirements.

CDW helps you integrate your organization to the cloud, allowing both cloud and CUCM
functionality to work together as one platform. CDW isn’t just here for implementation; we
partner with you to ensure a consistent experience you can expect by providing updates and
changes with our extended support. CDW is here to help 24x7x365 through our customer portal,
phone or email.

Services Overview

The following services are included in Managed Collaboration Anywhere Powered by Cisco
Webex Calling with Dedicated Instance Professional and Managed Services:

Table 1: Managed Collaboration Anywhere Services

Common Device 50% 50% 0%
CDW Services Portal Included Included  Included
Managed Services Customer Success Manager Included Included  Included
Incident/Problem Management Included Included  Included
PSTN Provider Incident Management Included Included  Included
Upgrade Management Included Included  Included
Firmware Management Included Included T&M
Dial Plan Configuration Management Included Included T&M
MACD Service Unlimited 200 hrs/yr T&M
Service Hours 100 hrs/yr 50 hrs/yr 25 hrs/yr

CDW-G has 20 years of managed services experience, 225 managed services analysts and
engineers, and 1,000 global engineers.

Traditionally, IT organizations have been good at installing a new piece of technology but
commonly fail at realizing the user adoption goals and potential of new tools. This can mean a
huge financial investment goes down the drain. More importantly, the added user confusion
and loss of productivity from a failed change is a huge risk. The problem hasn’t consistently
been one simple problem like business buy-in, technical issues, end-user training, or support
staff being ready to troubleshoot problems. Instead, it has been because of a lack of targeted
and coordinated planning, enablement, marketing, and communications. Our Adoption
Services cover all of these aspects and bring them under a single plan and execution.
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End-user enablement is about ensuring the end-user is ready to use Cisco
Webex Meetings and Collaboration Meeting Rooms (CMR). This effort includes:
= End-user training
= Training guides
As part of the Adoption Management Planning for end-user enablement, CDW-+G will

validate and plan the following training sessions all to be delivered via Webex with up to 20
participants per session:

= For Cisco Webex Meetings General End-User, conduct up to one (1) 90-minute training
session(s) for Webex Meetings (including Collaboration Meeting Rooms (CMR)), Webex
Meetings Desktop App, and iOS/Android Mobile App

= For Cisco Webex Meetings Power End-User, conduct up to one (1) 120-minute training
session(s) for Webex Meetings (including Collaboration Meeting Rooms (CMR)), Webex
Meetings Desktop App, and iOS/Android Mobile App

= For Cisco Webex Meetings General End-User with Video Device training, conduct up to
one (1) 90-minute training session(s) for Webex Meetings (including Collaboration
Meeting Rooms (CMR)), Webex Meetings Desktop App, and iOS/Android Mobile App
and Cisco Video Device

For this project, CDW+G defines a General Cisco Webex End-User as an individual who
requires training to support normal tasks for scheduling and hosting Webex meetings. The
following topics are included:

= Attending meetings

= Meeting controls

= Scheduling meetings

= Hosting meetings

= Sharing content

= Joining from desktop

= Joining from mobile

= Joining from video rooms
For this contract, CDW+G defines a Power Cisco Webex End-User as an individual who
requires an advanced level of Cisco Webex to support additional tasks such as scheduling
for others in the company (i.e., Administrative Assistant leveraging alternate host) or will be a
department point of contact for Webex questions. During the end-user training for Power
Users, advanced topics will be covered such as:

= Alternate hosts

= Uploading/sharing files

= Meeting recording

=  Whiteboarding

= Hosting from desktop

= Hosting from mobile

= Hosting from video rooms

= Permissions and panels

= Engagement tools (chats/polls)
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For this contract, CDW+G defines a General Webex End-User with Video Device as an
individual who requires training to support normal tasks for scheduling and hosting of
Webex Meetings as well as joining from video devices. The following topics are included:

= Attending meetings

= Meeting controls

= Scheduling meetings

= Hosting meetings

= Joining from desktop

= Joining from mobile

= Using Touch 10 controller

= On-screen controls/terms

= Managing single/dual self-views

= Single/dual views during calls

= Managing calls

= Contact profiles

= Layout adjustment

= Sharing content

= Attending scheduled meetings

Modernizing Today’s Classrooms

At CDW-G, one of our dedicated verticals is the e