ffock safety

FLOCK GROUP INC.
SERVICES AGREEMENT
ORDER FORM
This Order Form together with the Terms (as defined herein) describe the relationship between Flock Group Inc. (“Flock™) and
the customer identified below (“Customer™) {each of Flock and Customer, a ”Party™). This order form (*Order Form™) hereby
incorporates and includes the “GOVERNMENT AGENCY CUSTOMER AGREEMENT” atiached (the “Terms”) which describe and set
forth the general legal terms governing the relationship (collectively, the "Agreement" ). The Terms contain, among oth’er things,

warranty disclaimers, liability limttations and use limitations.

The Agreement will become effective when this Order Form is executed by both Parties (the “Effective Date”),

Customer; Chamblee Police Department " Contact, Deputy Chief Mike Beller
Address: " Phone:
- E-Mait:
Usage Fees: $4000 per Year (the “Payment Period”) * Initial Term: 12 Months
"Number of Cameras: 2 © Renewal Term: 12 Months
Installation Fee (onc-time) $0 Billing Contact:
Pole Fee (one-time) $0 (if different than above)

" Expected Payment Method:

By executing this Order Form, Customer represents and warrants that it has read and agrees all of the terms and

conditions contained in the Terms attached. The Parties have executed this Agreement as of the dates sct forth below.

- Flock Group Inc ~ Customer:
By: % By: MW :éf“éé‘
Name: Bailey Quintrell Name: ﬂ’fu‘crl(e.\z:_ '/f e tle
Title: VP Strategy Title: AS3.  Me
Date: 511412020 Date: 05‘/ (7 / 2020
Flock Group Ine. Order Form
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GOVERNMENT AGENCY CUSTOMER AGREEMENT

This Government Agency Agreement (this “Agreement”) is entered into by and between Flock Group, Inc. with a place of
business at 1170 Howell Mill Rd NW #210, Atlanta, GA 30318 (*Flock™} and the police department or government agency

identified in the signature block below (“Agency”) (each a “Party,” and together, the “Parties™).

RECITALS

WHEREAS, Flock offers a solution for automatic license plate detection through Flock’s technology platform (the “Flock
Service™), and upon detection, the Flock Service creates images and recordings of suspect vehicles (“Footage”) and can provide

notifications to Agency upon the authorization from Non-Agency End User (“Notifications™);

WHEREAS, Agency desires to purchase, use and/or have installed access to the Flock Service in order to create, view, search and
archive Footage and receive Notifications, including those from non-Agency users of the Flock System (where there is an

investigative purpose) such as schools, neighborhood home owners associations, businesses, and individual users;

WHEREAS, unless legally required, because Footage is stored for no longer than 30 days in compliance with Flock’s records

retention policy, Agency is responsible for extracting, downloading and archiving Footage from the Flock System on its own

storage devices; and

WHEREAS, Flock desires to provide Agency the Flock Service and any access thereto, subject to the terms and conditions of this
Agreement, solely for the purpose of crime awareness and prevention by police departments and archiving for evidence gathering

{(*Purpose™).
AGREEMENT

NOW, THEREFORE, Flock and Agency agree as follows and {further agree to incorporate the Recitals into this Agreement.

1. DEFINITIONS

Certain capitalized terms, not otherwise defined herein, have the meanings set forth or cross-referenced in this Section 1.
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1.12 “Unit(s}”’ shall mean the Hardware together with the Embedded Software.

1.13 “Web Inferfuce” means the website(s) or application(s) through which Agency and its Authorized End Users can access the

Services in accordance with the terms of this Agreement.

1.14 "Aggregated data" means information that relates to a group or category of customers, from which individual customers'

identities have been removed, that is not linked or reasonably linkable to any customer, including via a device.

2. FLOCK SERVICES AND SUPPORT

2.1 Provision of Access. Subject to the terms of this Agreement, Flock hereby grants to Agency a non-exclusive, non-transferable
right to access the features and functions of the Flock Services via the Web Interface during the Service Term and No-Fee Term,
solely for the Authorized End Users. The Footage will be available for Agency to access via the Web Interface for 30 days.
Authorized End Users will be required to sign up for an account, and select a password and username (“User ID”). Flock will
also provide Agency the Documentation to be used in accessing and using the Flock Services. Agency shall be responsible for all
acts and omissions of Authorized End Users, and any act or omission by an Authorized End User which, if undertaken by Agency,
would constitute a breach of this Agreement, shall be deemed a breach of this Agreement by Agency. Agency shall undertake
reasonable efforts to make all Authorized End Users aware of the provisions of this Agreement as applicable to such Authorized
End User’s use of the Flock Services and shall cause Authorized End Users to comply with such provisions. Floek may use the
services of one or more third parties to deliver any part of the Flock Services, including without limitation using a third party to
host the Web Interface which make the Flock Services available to Agency and Authorized End Users. Flock will pass-through

- any warranties that Flock receives from its then current third-party service provider to the extent that such warranties can be
provided to Agency. SUCH WARRANTIES, AS PROVIDED AS HONORED BY SUCH THIRD PARTIES, ARE THE
CUSTOMER’S SOLE AND EXCLUSIVE REMEDY AND FLOCK’S SOLE AND EXCLUSIVE LIABILITY WITH REGARD
TO SUCH THIRD-PARTY SERVICES, INCLUDING WITHOUT LIMITATION HOSTING THE WEB INTERFACE. Agency
agrees to comply with any acceptable use policies and other terms of any third-party service provider that are provided or

otherwise made available to Agency from time to time.

2.2 Embedded Software License. Subject to all terms of this Agreement, Flock grants Agency a limited, non-exclusive, non-
transferable, non-sublicensable (except to the Authorized End Users}, revocable right to use the Embedded Software as installed

on the Hardware by Flock; in each case, solely as necessary for Agency o use the Flock Services.
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resumption of access to the Flock IP following any Service Suspension. Flock will use commercially reasonable efforts to resume
providing access to the Application Service as soon as reasonably possible after the event giving rise to the Service Suspension is
cured. Flock will have no liability for any damage, liabilities, losses (including any loss of data or profits) or any other

consequences that Agency or any Authorized End User may incur as a result of a Service Suspension.

2.7 Installation Services.

2.7.1 Designated Locations. Prior to performing the physical installation of the Units, Flock shall advise Agency on the location
and positioning of the Units for optimal license plate image capture, as conditions and location allow. While Flock will provide
advice regarding the location of positioning of such Units, Agency will have the ultimate decision regarding the location, position
and angle of the Units (each Unit location so designated by Agency, a “Designated Location”). Due to the fact that Agency
sclects the Designated Location, Flock shall have no liability to Agency resulting from any poor performance, functionality or
Footage resulting from or otherwise relating to the Designated Locations. After an installation plan with Designated Locations and
equipment has been agreed upon by both Flock and the Agency, any subsequent changes to the installation plan driven by
Agency's request will incur a $250 charge in addition to any equipment charges. These changes include but are not limited to

camera re-positioning, adjusting of camera mounting, re-angling, changes to heights of poles, and removing foliage. _

2.7.2 Agencyls Installation Obligations. Agency agrees to allow Flock and its agents reasonable access to the designated
installation locations at all reasonable times upon reasonable notice for the purpose of performing the installation work (together
with the preceding sentence, the “Agency Installation Obligations”). It is understood that the Installation Fees do not include any
permits or associated costs, any federal, state or local taxes including propetty, license, privilege, sales, use, excise, gross receipts
or other similar taxes which may now or hereafter become applicable to, measured .by or imposed upon or with respect to the
installation of the Hardware, its use, or any other services performed in connection therewith and that Agency shall be solely
responsible for the foregoing. Agency represents and warrants that it has all necessary right title and authority and hereby
authorizes Flock to install the Hardware at the Designated Locations and to make any necessary inspections or tests in connection

with such installation.

2.7.3 Flocks Instollation Obligations. The Hardware shall be installed in a workmanlike manner in accordance with Flock’s
standard installation procedures, and the installation will be completed within a reasonable time from the time the Designated

Locations are selected by Agency. Following the initial installation of the Hardware, Flock’s obligation to perform installation
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will not share its account or password with anyone and must protect the security of its account and password. Agency is
responsible for any activity associated with its account. Agency shall be responsible for obtaining and maintaining any equipment
and ancillary services needed to connect to, access or otherwise use the Services. Agency will, at its own expense, provide
assigtance to Flock, including, but not limited to, by means of access to, and use of, Agency facilities and Agency equipment, as
well as by means of assistance from Agency personnel, to the limited extent any of the foregoing may be reasonably necessary to
enable Flock to perform its obligations hereunder, including, without limitation, any obligations with respect to Support Services

or any Installation Services.

3.2 Agency Representations and Warranties, Agency represents, covenants, and warrants that Agency will use the Services
only in compliance with this Agreement and all applicable [aws and regulations, including but not limited to any laws relating to

- the recording or sharing of video, photo, or audio content and retention thereof.

4. CONFIDENTIALITY; AGENCY DATA; NON-
AGENCY DATA

4.1 Confidentiality. Each Party (the “Receiving Party’’) understands that the other Party (the “Disclosing Party”) has disclosed or
may disclose business, technical or financial information relating to the Disclosing Party’s business (hereinafter referred to as
“Proprietary Information” of the Disclosing Party). Proprietary Information of Flock is non-public information including but not
limited to features, functionality, designs, user interfaces, trade secrets, intellectual property, business plans, marketing plans,
worlks of authorship, hardware, customer lists and requirements, and performance of the Flock Services. Proprietary Information
of Agency includes non-public Agency Data, Non-Agency End User Data, and data provided by Agency or a Non-Agency End
User to Flock or collected by Flock via the Unit, including the Footage, to enable the provision of the Services. The Recei_ving
Party shall not disclose, use, transmit, inform or make available to any entity, person or body any of the Proprietary Information,
except as a necessary part of performing its obligations hereunder, and shall take all such actions as are reasonably necessary and
appropriate to preserve and protect the Proprietary Information and the parties’ respective rights therein, at all times exercising at
least a reasonable level of care. Each party agrees to restrict access to the Proprietary Information of the other party to those
employees or agents who require access in order to perform hereunder. The Receiving Party agrees: (i} to take the same security
precautions to protect against disclosure or unauthorized use of such Proprietary Information that the party takes with its own
proprietary information, but in no event will a party apply less than reasonable precautions to protect such Proprietary
[nformation, and (ii} not to use (except in performance of the Services or as otherwise permitted herein) or divulge to any third

person any such Proprietary Information. Flock’s use of the Proprietary Information may include processing the Proprietary
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4.3 Feedback. If Agency provides any suggestions, ideas, enhancement requests, feedback, recommendations or other
information relating to the subject matter hereunder, Agency hereby assigns (and will cause its agents and representatives to

assign) to Flock all right, title and interest (including intellectual property rights) with respect to or resulting from any of the

foregoing.

4.4 Aggregated Data, Notwithstanding anything in this Agreement to the contrary, Flock shall have the right to collect and
analyze data and other information relating to the provision, use and performance of various aspects of the Services and related
systems and technologies (iﬁcluding, without limitation, information concerning Agency Data and data derived therefrom).
Agency acknowledges that Flock will be compiling anonymized and/or aggregated data based on Agency Data and Non-Agency
End User Data input into the Services (the “Aggregated Data”). Agency hereby grants Flock a non-exclusive, worldwide,
perpetual, royalty-free right and license (during and after the Service Term hereof) to (i) use and distribute such Aggregated Data
to improve and enhance the Services and for other marketing, development, diagnostic and corrective purposes in connection with
the Services and other Flock offerings, and (ii) disclose the Agency Data and Non-Agency End User Data (both inclusive of any
Footage) to enable law enforcement monitoring against law enforcement hotlists as well as provide Footage search access to law

enforcement for investigative purposes only, No rights or licenses are granted except as expressly set forth herein,

S. PAYMENT OF FEES

5.1 Fees. Agency will pay Flock the first Usage Fee and the Installation Fee (the “Initial Fees™) as set forth on the Order Form on

or before the 7th day following the Effective Date of this Agreement. Flock is not obligated to commence the Installation

Services unless and until the Initial Fees have been made and shall have no liability resulting from any delay related thereto.

Agency shall pay the ongoing Usage Fees set forth on the Order Form with such Usage Fees due and payable thirty (30) days in
. advance of each Payment Period. All payments will be made by either ACH, check, or credit card.

5.2 Changes to IFees. Flock reserves the right to change the Fees or applicable charges and to institute new charges and Fees at the
end of the Initial Term or any Renewal Term, upon sixty (60) days’ notice prior to the end of such Initial Term or Renewal Term
{(as applicable) to Agency (which may be sent by email). If Agency believes that Flock has billed Agency incorrectly, Agency
must contact Floek no later than sixty (60} days after the closing date on the first billing statement in which the error or problem
appeared, in order to receive an adjustment or credit. Inquiries should be directed to Flock’s customer support department.
Agency acknowledges and agrees that a failure to contact Flock within this sixty (60) day period will serve as a waiver of any

claim Agency may have had as a result of such billing error.
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Either party may terminate this Agreement, without notice, (i) upon the institution by or against the other party of insolvency,
receivership or bankruptey proceedings, {ii) upon the other party's making an assignment for the benefit of creditors, or (iii) upon
the other party's dissolution or ceasing to do business. Upon termination for Flock’s breach, Flock will refund to Agency a pro-

rata portion of the pre-paid Fees for Services not received due to such termination.

6.4 Effect of Termination. Upon any termination of the Service Term, Flock will collect all Units, delete all Agency Data,
terminafe Agency’s right to access or use any Services, and all licenses granted by Flock hereunder will immediately cease.
Agency shall ensure that Flock is granted access to collect all Units and shall ensure that Flock personnel does not encounter
Hazardous Conditions in the collection of such units. Upon termination of this Agreement, Agency will immediately cease all

use of Flock Services.

6.5 No-Fee Term. The initial No-Fee Term will extend, after entering into this Agreement, for 30 days from the date a Non-
Agency End User grants access to their Footage and/or Notifications. In expectation of repeated non-continnous No-Fee Terms,
Flock may in its sole discretion leave access open for Agency’s Authorized End Users despite there not being any current Non-
Agency End User authorizations. Such access and successive No-Fee Terms ate deemed to be part of the No-Fee Term. Flock, in
its sole discretion, can determine not to provide additional No-Fee Terms or can impose a price per No-Fee Term upon 30 days’

notice. Agency may terminate any No-Fee Term or access to future No-Fee Terms upon 30 days’ notice.

6.6 Survival. The following Sections will survive termination: 2.4, 2.5, 3, 4, 5 {with respect to any acerued rights to payment),

6.5,74,8.1,82,83,84,91and 10.5,

7. REMEDY; WARRANTY AND DISCLAIMER

7.1 Remedy. Upon a malfunction or failure of Hardware or Embedded Software (a “Defect”), Agency must first make
commercially reasonable efforts to address the problem by contacting Flock’s technical support as described in Section 2.9 above.
If such efforts do not correct the Defect, Flock shall, or shall instruct one of its contractors to, in its sole discretion, repair or
replace the Hardware or Embedded Software suffering from the Defect. Flock reserves the right to refuse or delay replacement or
its choice of remedy for a Defect until after it has inspected and tested the affected Unit; provided that such inspection and test
shall occur within 72 hours after Agency notifies the Flock of defect, Except for cameras owned by Agency, Flock agrees to
replace cametas once at no cost to Agency upon the first instance of theft or damage. Subsequent replacement due to damage or
theft will be at Agency’s own expense with a replacement cost of $300 per camera. Agency shall not be required to replace

subsequently damaged or stolen units; however, Agency understands and agrees that functionality, including Footage, will be
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UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY, PRODUCT LIABILITY, OR OTHER THEORY: (A) FOR
ERROR OR INTERRUPTION OF USE OR FOR LOSS OR INACCURACY, INCOMPLETENESS OR CORRUPTION OF
DATA OR FOOTAGE OR COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY OR
LOSS OF BUSINESS; (B) FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES; (C) FOR ANY MATTER BEYOND FLOCK'’S ACTUAL KNOWLEDGE OR REASONABLE CONTROL
INCLUDING REPEAT CRIMINAL ACTIVITY OR INABILITY TO CAPTURE FOOTAGE OR IDENTIFY AND/OR
CORRELATE A LICENSE PLATE WITH THE FBI DATABASE; (D) FOR ANY PUBLIC DISCLOSURE OF PROPRIETARY
INFORMATION MADE IN GOOD FAITH; OR (E) FOR ANY AMOUNTS THAT, TOGETHER WITH AMOUNTS
ASSOCIATED WITH ALL OTHER CLAIMS, EXCEED THE FEES PAID AND/OR PAYABLE BY AGENCY TO FLOCK
FOR THE SERVICES UNDER THIS AGREEMENT IN THE 12 MONTHS PRIOR TO THE ACT THAT GAVE RISE TO THE
LIABILITY, IN EACH CASE, WHETHER OR NOT FLOCK HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES. IN THE EVENT OF AN EMERGENCY, AGENCY SHOULD CONTACT 911 AND SHOULD NOT RELY ON

THE SERVICES.

8.2 Additional No-Fee Term Requirements, IN NO EVENT SHALL FLOCK’S AGGREGATE LIABILITY, IF ANY,
ARISiNG OUT OF OR IN ANY WAY RELATED TO THE NO-FEE TERM EXCEED $100, WITHOUT REGARD TO
WHETHER SUCH CLAIM IS BASED IN CONTRACT, TORT (INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR
OTHERWISE. Except for Flock’s willful acts, Agency agrees to pay for Flock’s attorneys’ fees to defend Flock for any alleged or

actual claims arising out of or in any way related to the No-Fee Term,

8.3 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for the acts and omissions of its own
employees, deputies, officers, or agents, in connection with the performance of their official duties under this Agreement. Each
Party to this Agreement shall be liable (if at all) only for the torts of its own officers, agents, or employees that oceur within the

scope of their official duties. Agency will not pursue any claims or actions against Flock’s suppliers.

8.4 Indemnity. Agency hereby agrees to indemnify and hold harmless Flock against any damages, losses, liabilities, settlements
and expenses (including without limitation costs and attorneys’ fees) in connection with any claim or action that arises from an
alleged violation of Section 3.2, a breach of this Agreement, Agency’s Installation Obligations, Agency’s sharing of any data in
connection with the Flock system, Flock employees or agent or Non-Agency End Users, or otherwise from Agency’s use of the
Services, Hardware and any Software, including any claim that such actions violate any applicable law or third party right.
Although Flock has ne obligation to monitor Agency’s use of the Services, Flock may do so and may prohibit any use of the

Services it believes may be {or alleged to be) in violation of the Section 3.2 or this Agteement.
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with respect to any disputes arising from or related to the subject matter of this Agreement. The parties agree that the United

Nations Convention for the International Sale of Goods is excluded in its entirety from this Agreement.

10.7 Publicity. Flock has the right to reference and use Agency’s name and trademarks and disclose the nature of the Services

provided hereunder in each case in business and development and marketing efforts, including without limitation on Flock’s

website.

10.8 Export. Agency may not remove or export from the United States or allow the export or re~export of the Flock IP or
anything related thereto, or any direct product thereof in violation of any restrictions, laws or regulations of the United States
Department of Commerce, the Uniied States Department of Treasury Office of Foreign Assets Control, or any other United States
or foreign agency or authority. As defined in FAR section 2.101, the Services, the Hardware, the Embedded Software and
Documentation are “commetcial items” and according to DFAR section 252.2277014(2)(1) and (5) are deemed to be “commercial
computer software” and “commercial computer software documentation.” Consistent with DFAR section 227.7202 and FAR
section 12.212, any use, modification, reproduction, release, perfonnancé, display, or disclosure of such commercial software or
commercial software documentation by the U.S. Government will be governed solely by the terms of this Agreement and will be

prohibited except to the extent expressly permitted by the terms of this Agreement,

10.9 Headings. The headings are merely for organization and should not be construed as adding meaning to the Agreement or

interpreting the associated Sections,

10.10 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed an original,

but all of which together shall constitute one and the same instrument.

10.11 Authority. Each of the below signers of this Agreement represent that they understand this Agreement and have the

authority to sign on behalf of and bind the organizations and individuals they are representing.

10.12 Notices, All notices under this Agreement will be in writing and will be deemed to have been duly given when received, if
personally delivered; when receipt is electronically confirmed, if transmitted by facsimile or e-mail; the day after it is sent, if sent
for next day delivery by recognized overnight delivery service; and upon receipt, if sent by certified or registered mail, return

receipt requested,
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