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and disclosed to Customer or Licensed Users, (ii) derives economic value from not being generally known
to persons other than UA and its customers, and (jii) is the subject of efforts by UA that are reasonable
under the circumstances to maintain its secrecy or confidentiality. Confidential Information shall include,
but shall not be limited to, oral or written (including, without limitation, storage in electronic or machine
readable media) information with respect to UA's trade secrets, know-how, proprietary processes,
operations, employees, contractors, prospects, business plans, product or service concepts, business
methods, hardware, software, codes, designs, drawings, products, business models and marketing
strategies, in each case relating to the Service. Confidential Information shall not include any information
which Customer can demonstrate (a) has become generally available to and known by the public (other
than as a result of a disclosure directly or indirectly by Customer, any of its affiliates or any of its or their
respective employees, contractors or agents), (b) has been made available to Customer on a non-
confidential basis from a source other than UA, provided that such source is not and was not bound by a
confidentiality agreement with UA or any other legal obligation of non-disclosure, or (c) has been
independently acquired or developed by Customer without violating any of its obligations under this
Agreement.

5.2 Non-Disclosure of Confidential Information. Customer shall hold confidential all Confidential
Information (as defined in Section 5.1) of UA and shall not disclose or use (except as expressly provided in
this Agreement) such Confidential Information without the express written consent of UA. Confidential
Information of UA shall be protected by the Customer with the same degree of care as Customer uses for
protection of its own confidential information, but no less than reasonable care. Customer may disclose
Confidential Information only to those of its employees who have a need to know the Confidential
Information for purposes of performing or exercising rights granted under this Agreement and only to the
extent necessary to do so. At any time upon the request of UA, the Customer shall promptly, at the option
of UA, either return or destroy all (or, if UA so requests, any part) of the Confidential information previously
disclosed and all copies thereof, and the Customer shall certify in writing as to its compliance with the
foregoing. Customer agrees to secure and protect the Confidential Information in a manner consistent with
the maintenance of UA's rights therein and to take appropriate action by instruction or agreement with its
Licensed Users to satisfy its obligations hereunder. Customer shall use its reasonable commercial efforts
to assist UA in identifying and preventing any unauthorized access, use, ‘copying or disclosure of the
Confidential Information, or any component thereof. Without limitation of the foregoing, Customer shall
advise UA immediately in the event Customer learns or has reason to believe that any person has violated
or intends to violate these confidentiality obligations or the proprietary rights of UA. In the event Customer
is required to disclose any Confidential Information by law or court order, it may do so, provided that UA is
provided a reasonable opportunity to prevent such disclosure, and, in the event of a disclosure, that the
Customer apply reasonable commercial efforts to ensure that available confidentiality protections are
applied to such information. In such event, Customer shall not be liable for such disclosure unless such
disclosure was caused by, or resulted from, in whole or in part, a previous disclosure by Customer, any of
its affiliates or any of its or their respective employees, contractors or agents, not permitted by this
Agreement. UA Confidential information shall not include information which can be demonstrated by
Customer: (i) to have become part of the public domain except by an act or omission or breach of this
Agreement on the part of Customer, its employees, or agents; (ii) to have been supplied to Customer after
the time of disclosure without restriction by a third party who is under no obligation to UA to maintain such
information in confidence; or (jii) required to be disclosed by law or court order, provided that UA is provided
a reasonable opportunity to prevent such disclosure, and, in the event of a disclosure, that Customer apply
reasonable commercial efforts to ensure that available confidentiality protections are applied to such
information. Notwithstanding the foregoing, UA may publish the fact of the existence of this Agreement
and/or the business relationship created hereby, and may include reference to it in its marketing collateral.

5.3 Non-Disclosure of Customer Confidential Information. Notwithstanding any provision of this
Agreement to the contrary, UA shall hold confidential all information disclosed to UA (a) concerning the
business affairs or proprietary and trade secret information of Customer, (b) any information that derives
economic value from not being generally known to persons other than Customer and its employees, and
(c) any information that is the subject of efforts by Customer that are reasonable under the circumstances
to maintain its secrecy or confidentiality, whether disclosed to UA by Customer in oral, graphic, written,
electronic or machine readable form ("Customer Confidential Information") and shall not disclose or use
such Customer Confidential Information without the express written consent of Customer. Customer
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Confidential information shall be protected by UA with the same degree of care as UA uses for its own
confidential information, but no less than reasonable care. UA may disclose Customer Confidential
Information only to those of its employees who have a need to know the Customer Confidential Information
for purposes of performing or exercising rights granted under this Agreement and only to the extent
necessary to do so. At any time upon the request of Customer, UA shall promptly, at the option of Customer,
either return or destroy all (or, if Customer so requests, any part) of the Customer Confidential Information
previously disclosed and all copies thereof, and UA shall certify in writing as to its compliance with the
foregoing. UA agrees to secure and protect the Customer Confidential Information in 2 manner consistent
with the maintenance of Customer's rights therein and to take appropriate action by instruction or
agreement with its employees to satisfy its obligations hereunder. UA shall use reasonable commercial
efforts to assist Customer in identifying and preventing any unauthorized access, use, copying or disclosure
of the Customer Confidential Information, or any component thereof. Without limitation of the foregoing, UA
shall advise Customer immediately in the event UA learns or has reason to believe that any person has
violated or intends to violate these confidentiality obligations or the proprietary rights of Gustomer, and UA
will, at UA’'s expense, cooperate with Customer in seeking injunctive or other equitable relief in the name
of UA or Customer against any such person. Customer Confidential Information shall not include
information which can be demonstrated by UA: (i) to have become part of the public domain except by an
act or omission or breach of this Agreement on the part of UA, its employees, or agents; (ii) to have been
supplied to UA after the time of disclosure without restriction by a third party who is under no obligation to
Customer to maintain such information in confidence; or {iii) required to be disclosed by law or court order,
provided that Customer is provided a reasonable opportunity to prevent such disclosure, and, in the event
of a disclosure, that UA apply reasonable commercial efforts to ensure that available confidentiality
protections are applied to such information.

54 Passwords, Any and all logon identifiers and passwords provided hereunder are deemed
Confidential Information of UA. Customer and Licensed Users are responsible for maintaining the
confidentiality of such logon identifiers and passwords. Customer agrees to (a) notify UA of any
unauthorized use of such logon identifiers or passwords or any other breach of security pertaining to the
Service when it became known to the customer, and (b) ensure that Licensed Users exit from their accounts
at the end of each session. UA cannot and will not be liable for any loss or damage arising from Customer’s
or any Licensed User's failure to comply with this Section 5.4.

55 Term. With regard to Confidential Information that constitutes trade secrets, the obligations in this
Section shall continue for so long as such information constitutes a trade secret under applicable law. With
regard to all other Confidential Information, the obligations in this Section shall continue for the term of this
Agreement and for a period of five years thereafter.

INDEMNIFICATION AND LIABILITY

6.1 UA shall indemnify, defend and hold the Customer and its officials, agents and employees harmless
from and against any and all claims, damages, losses, injuries and expenses (including reasonable
attorneys' fees), relating to or arising out of. (i) any act or omission of UA, its officers, employees,
subcontractors, or agents in connection with the performance of the Services; (i) any breach of a covenant,
representation or warranty made by UA under this Contract; and (jii) use by UA of any intellectual property
in connection with the Services (whether such intellectual property is owned by UA or a third party) or the
incorporation by UA of intellectual property into the Services.

6.2 EXCEPT FOR BREACHES OF SECTIONS 2 OR 5, AND EXECPT FOR WILLFUL AND WANTON
CONDUCT OF EITHER PARTY, IN NO EVENT WILL: () EITHER PARTY BE LIABLE TO THE OTHER
PARTY OR ANY THIRD PARTY FOR ANY LOSS OF PROFITS, LOSS OF USE, LOSS OF REVENUE,
LOSS OF GOODWILL, ANY INTERRUPTION OF BUSINESS OR FOR ANY INDIRECT, SPECIAL,
INCIDENTAL, EXEMPLARY, PUNITIVE OR CONSEQUENTIAL DAMAGES OF ANY KIND ARISING OUT
OF OR IN CONNECTION WITH THIS AGREEMENT, REGARDLESS OF THE FORM OF ACTION,
WHETHER IN CONTRACT, TORT, STRICT LIABILITY OR OTHERWISE, EVEN IF SUCH PARTY HAS
BEEN ADVISED OR IS OTHERWISE AWARE OF THE POSSIBILITY OF SUCH DAMAGES; AND (II)
EITHER PARTY'S TOTAL LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT EXCEED
THE TOTAL ANNUAL AMOUNT PAID BY CUSTOMER TO UA UNDER THIS AGREEMENT. MULTIPLE
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CLAIMS WILL NOT EXPAND THIS LIMITATION. THIS SECTION WILL BE GIVEN FULL EFFECT EVEN
IF ANY REMEDY SPECIFIED IN THIS AGREEMENT IS DEEMED TO HAVE FAILED IN ITS ESSENTIAL
PURPOSE.

PROPRIETARY RIGHTS

7.1 Proprietary Rights. No right (except for the License right granted in Article 2), title or interest in any
intellectual property or other proprietary rights are granted or transferred to Customer hereunder. UA and
its third-party licensors and service providers retain all right, title and interest, including, without limitation,
all patent, copyright, trade secret and all other intellectual property and proprietary rights, inherent in and
appurtenant to the Service and all derivative works connected therewith.

TERM AND TERMINATION

8.1 Term; Termination. The term of this Agreement (the "Term") shall commence on the Effective Date and
shall continue for an initial term of Three (3) years. Thereafter, unless terminated earlier or renewed as set
forth herein, and shall automatically renew for additional Three (3) year terms (the “Renewal Term”) unless
either party provides written notice of termination ninety (90) days prior to the expiration of the initial Term
or then current Renewal Term. Either party may immediately terminate this Agreement in the event that:
(a) the other party breaches any material obligation, warranty, representation or covenant under this
Agreement and does not remedy such failure within thirty (30) days after its receipt of written notice of such
breach,

(b) the other party becomes insolvent or is unable to pay its debts as due, enters into or files (or has
filed or commenced against it) a petition, arrangement, action or other proceeding seeking relief or
protection under the bankruptcy laws of the United States or similar laws of any other jurisdiction or transfers
all of its assets to another person or entity, or

(c) Customer has not used the Service for a consecutive six (6) month period. In the event the
Agreement is terminated under this provision, Customer is responsible for all Fees due through the next
annual anniversary date of the Effective Date of the Agreement.  If UA terminates the Agreement under
this provision, Customer is entitled to thirty (30) more days of limited use of the Service for the sole purpose
of permitting Customer to retrieve Customer Data. If timely payment of undisputed Fees is not received by
its due date, UA reserves the right to either suspend or terminate Customer's or Licensed User's access to
the Service upon ten (10) days’ notice of disconnection to Customer. Upon termination or expiration of this
Agreement for any reason, the License and the Service shall terminate, Customer will be obligated to pay
any and all Fees due hereunder up through the annual anniversary of the Effective Date of this Agreement
or expiration and UA shall have no further obligations to Customer. Sections 2.2 and2.3, and Articles 4, 5,
6,7, 8, and 9 hereof shall survive the expiration or termination of this Agreement for any reason.

MISCELLANEOUS

9.1 Notices. Any written notice required or permitted to be delivered pursuant to this Agreement will be
in writing and will be deemed delivered: (a) upon delivery if delivered in person; (b) three (3) business days
after deposit in the United States mail, registered or certified mail, return receipt requested, postage
prepaid; (c) one (1) business day after deposit with a national overnight courier;

9.2 Governing Law and Venue. This Agreement, and all the rights and duties of the parties arising from
or relating in any way to the subject matter of this Agreement shall be governed by, construed and enforced
in accordance with the laws of the State of Alabama. Any suit or proceeding relating to this Agreement shall
be brought in the courts, state and federal, located in Baldwin County, Alabama.

9.3 UCITA Disclaimer. THE PARTIES AGREE THAT THE UNIFORM COMPUTER TRANSACTIONS
ACT OR ANY VERSION THEREOF, ADOPTED BY ANY STATE, IN ANY FORM ("UCITA"), SHALL NOT
APPLY TO THIS AGREEMENT. TO THE EXTENT THAT UCITA IS APPLICABLE, THE PARTIES AGREE
TO OPT OUT OF THE APPLICABILITY OF UCITA PURSUANT TO THE OPT-OUT PROVISION(S)
CONTAINED THEREIN.
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9.4 Assignment. Neither party will assign, sublicense or otherwise transfer this Agreement, in whole or
in part, nor delegate or subcontract any of its rights or obligations hereunder, without the other party’s prior
written consent.

9.5 Force Majeure. Neither party shall have any liability to the other or to third parties for any failure or
delay in performing any obligation under this Agreement due to circumstances beyond its reasonable
control including, without limitation, acts of God or nature, actions of the government, fires, floods, strikes,
civil disturbances or terrorism, or power, communications, satellite or network failures.

9.6 Modifications. All amendments or modifications of this Agreement shall be in writing signed by an
authorized representative of each party hereto. The parties expressly disclaim the right to claim the
enforceability or effectiveness of: (a) any amendments to this Agreement that are not executed by an
authorized representative of UA and Customer; (b) any oral modifications to this Agreement; and (c) any
other amendments based on course of dealing, waiver, reliance, estoppel or similar legal theory.

97 Waiver. The failure of either party to enforce, or the delay by either party in enforcing, any of its
rights under this Agreement will not be deemed to be a waiver or modification by such party of any of its
rights under this Agreement.

9.8 Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be
invalid or unenforceable, in whole or in part, such holding shall not affect the validity or enforceability of the
other provisions of this Agreement.

9.9 Headings. The headings used herein are for reference and convenience only and shall not enter
into the interpretation hereof.

9.10  Entire Agreement. This Agreement (including the Schedules and any addenda hereto) contains the
entire agreement of the parties with respect to the subject matter of this Agreement and supersedes all
previous communications, representations, understandings and agreements, either oral or written, between
the parties with respect to said subject matter.

9.11  Attorney Fees. In the event either party is forced to file suit to enforce or interpret this Agreement,
each party is responsible for its own attorney fees and costs incurred.
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IN WITNESS WHEREOF, UA and Customer have executed this Agreement as of the date set forth
below. All signed copies of this Agreement shall be deemed originals

BALDWIN COUNTY SHERIFF'S OFFICE BALDWIN COUNTY, ALABAMA
"SHERIFF"

,¢ . e

éy Hoss Mack
eriff, Baldwin County

Chairman, Baldwin County Commission

ATTEST:
Anthony E. Lowery )/ Wayne Dyess,
hief Deputy As: County Administrator
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July 6, 2020

Sheriff Huey Mack

Baldwin County Sheriff’s Office
18185 Raymond Fell Drive
Robertsdale, Alabama 36567

Dear Sheriff Mack,

Utility Associates, Inc. (UA herein) is honored that your Office is considering an extension of services to continue
providing its Deputies with the BodyWorn™ and Rocket loT™ sofution. We take great pride in our Law Enforcement
Partnerships and look forward to ongoing services with your Agency, well into the future.

Please allow this letter to serve notice that UA agrees to the following provisions as part of the service agreement
that Baldwin County Sheriff’s Office intends to enter into with our Company:

1. Price Proposal:

Renewal of AVailWeb Software Services to Support 129 BodyWorn Cameras and Rocket loT
Vehicle Video & Communications Systems

Renewal of AVailWeb Software Services to Support 7 Department Vehicles with Rocket loT
Communications Systems

Upgrade of 4 Transport Vehicles from Rocket to Rocket ioT Communication Systems

Period of Agreement = Three (3) Years

Total System Price, Inclusive of all Hardware, Software Licenses, Data Storage/Retrieval, Warranty,
Support, and Credits of (-5289,196.40) for a period of Three (3) Years for a Total of: $662,597
Attachment [A] - (Sales Quote #130162) outlines the details of the price proposal, with part
numbers and associated quantities

2. Bill of Materials Included with the Offer: As part of the annual subscription price for three (3) years, each
system will include the following:

BodyWorn/Rocket loT Vehicle Video/Communications/Camera triggers - Includes AVailWeb™ SaaS,
Training and Configuration, Warranty and Technical Support with Unlimited Video Storage and
Download.

Every Deputy (Qty. 129) will be equipped with the following:

e Sm e o0 oo

One (1) Refreshed BodyWorn™ Camera and Mount, to the Current Model Available
One (1) Holster Activation Sensor

One (1) Bluetooth BodyWorn Wrist/Belt Trigger

One (1) BodyWorn Camera Exterior Molle Mount Pouch & Lanyard Bundle
AVailWeb Video Management Software and Mapping interface License

Unlimited Download & Storage — Based on Department’s Retention Policy

Smart Redaction Software License

Installation and Training — Onsite and Online Training Included

Full Warranty

24/7 Technical Support for the Life of the Contract (XMONTHS}
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Every Existing Rocket 10T In-Car Vehicle Video System (Qty. 129) will receive the following:

Renewal of AvailWeb Software Services (36 months)

Unlimited Video Storage - Upload / Download

Full Warranty

Unlimited User Licenses to Support Sheriff’s Office Personnel
24/7 Technical Support for the Life of the Contract (36 months)

pan o

Every Existing Rocket loT Communications System (Qty. 7) will receive the following:

Renewal of AvailWeb Software Services (36 months)
Unlimited Video Storage - Upload / Download

Full Warranty

Unlimited User Licenses to Support Sheriff’s Office Personnel
24/7 Technical Support for the Life of the Contract (X months)

Pop oo

Every Existing Rocket System {Qty. 4) will be upgraded to receive the following:

Removal of Legacy Rocket Communications

Installation of one (1) Rocket JoT Communications Systems and related hardware
Unlimited Video Storage - Upload / Download

Full Warranty

Unlimited User Licenses to Support Sheriff’s Office Personnet

24/7 Technical Support for the Life of the Contract (36 months)

ho a0 T

CAD Dispatch Integration within AVailLWeb:

UA will integrate CAD services with AVailWeb technology services, where applicable
Integration will speed up the processing of records

Supports the association of video evidence with dispatch calls for service

Increased streamlining of video classification and association with responding resources
utilizing UA technologies

o0 oW

Additional ltem(s)

a. Atthe request of the Department, ten (10) Tactical Vest Carriers will be Retrofitted to
BodyWorn ready status, at no additional charge.

3. Installation & Certification Services:

a. UAField Engineers will Install Upgrades of four (4) Rocket to Rocket 10T in the Department’s
Transport Vehicles
b. UA will Certify one (1) Local Vehicle Up-Fitter, of the Sheriff's Choosing, for Future Installation
Requirements by the Office, at No Additional Charge
c. Additional Up-Fitters may be Certified by UA Field Engineers at the Following Rates:
i. Daily Rate Charges of $1359/day are Applied at a Minimum of Two (2) Days per
Certification
ii. Please Notify UA if Additional Up-Fitters are Being Considered as Part of this Project
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4. Customer Service Agreement (CSA) and Termination for Convenience:

a. The Agreement asserts 99% uptime with 24/7 Technical Support. This includes After Hours Call
Back on any issues requiring immediate attention. On/Off Hour call backs will be provided on all
issues directed to the 24/7 support team; this includes issues related to the upload and access to
video, and any troubleshooting needed while a Deputy is on duty

b. Details of the CSA are provided in Attachment - [B]

5. Payment Terms and Options for Subscription Services: In consideration of the continued partnership
between UA and the Baldwin County Sheriff's Office, UA would like to extend the following special payment
terms for services from UA with a three-year term.

Direct Payment Option:

Payment 1: Paid Upon Signing of Agreement(s) $220,867
Payment 2: Paid Upon Agreement Anniversary — Year 2 $220,865
Payment 3: Paid Upon Agreement Anniversary — Year 3 $220,865

Total: $662,597

6. Options to Renew: In consideration of the continued partnership between UA and the Baldwin County
Sheriff's Office we would like to extend the following auto-renewal rates for the services from UA for an
additional three (3) years of service, for the quantities specified above. Please note, aging BodyWorn
hardware devices requiring replacement will be quoted at the time of renewal.

Payment 4: Auto-Renewal of SaaS Services - Year 4 $251,640
Payment 5: Auto-Renewal of SaaS Services -Year 5 $259,189
Payment 6: Auto-Renewal of SaaS Services - Year 6 $266,964

Renewal Total: $777,793
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We are privileged to work with your Department on this project. Should you have any questions, at any time, please
feel free to call or email me at: 678-799-0640 / vchiera@utllity.com

Respectfully,

e

Vincent Chiera Jr., Inside Sales Manager (UA, Inc.)

BALDWIN COUNTY SHERIFF'S OFFICE BALDWIN COUNTY, ALABAMA
“SHERIFF" "COUNTY”

o ottic Qo U deaumd

Billie Jo Underlood

heriff, Baldwin County Chairman, Baldwin County Commission
ATTEST: / ATTEST:
"*u w\/sy:

ony E. Lowery O Wayne Dyess, 4\ Y
ef Deputy As: County Admmlstrator ~

¢es Mark Wood, National Sales Director
Chris Leroux, Business Manager
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