
ffock safety

This Go-vemment Ag€nry Agreemenl (his "Agreement") is entered into by and berwceo Flock Gtaup,Inc. with a
place ofbusiness at I 170 Howell Mill Rd l.Iw suite 210, Allanta, GA 30318 ('Flock') and the potc; departmenr or
govcmment agency identified in the signaturc block of the frer Form ("Ageucy") (each a "prrty," and rogcther,
the "Prrties").

RECTTALS

WHEREAS, Flock offen a software and hardware situationalawarcness solution for automatic l.icense plates, video
and audio detection through Flock's technolog platfom (thc "r'lock service"), and upon detection, rhe Flock
Services arc capable of capturing audio, video, ima ge, a nd recording dsta a nd can proyide notifications to Agency
upon tho instructions ofNon-Agency End User (as defmed below) ("Notificetions");

WHEREAS, Agency dcsires access to thc Flock Service on existing cameras, providcd by Agency, or Flock
provided.Ftock Hardwarc (as defmed below) in order to create, view, search aud arcbive Footage and rcceive
Notifications, including those fmm Non-Agency End Usen oftbc Ftock Service (where there is an bvestigative or
bona ftde la*{ul purposc) such as schools, neighboftood homcowners associations, businesses, and indiyidual usen;

T HEREAS, Flock deletes all Footagc on a mling thirty (30) day basis, excluding wing Rcplay which is deleted
after seven (7) days. Agency is responsible for extractin& downloading and archiving Footage from thc Flock
System on its own storage devices for auditing for prosecutoriaVadministrative purposes; and

WHEREAS, Flock dcsircs to prcvide Agency the Flock Service and any access ther€to, subject to the tems and
conditions ofrhis Agreement, solely for the awarcIless, prEvention, and prosecution of crime, bona fide
investigations by police departments, and archiving for evidcnce gathering (..permltted purpose").

AGREEMENT

NOW TEEREFORE, Flock audAgency agree thatthis Agr€emeDt, and any addenda attacbed hereto orrcfeptrc€d
hercin, constitute thc complete and exclusive statemenl ofthe Ageement ofthe Panies with respect to the subjcct
matter of this AgrEement, and rcplace and supersede all prior agreements, tem sheets, purchase ordcls,
conespondenca, oral or written communications and negotiations by and between th€ parties.

GOI'ERNMENT AGENCY ACREEMENT

1. DEFIMTIONS

Certain capitalized tcrms, not otherwise defmed hercin, have the meanings set fofih or cross -rrfercnced in this

Section l.

l.l "Advstrccd Scrrch" means the provision of Services, via the web itrterface using Flock's softwarc applicatiotrs,

which utilize advanced evidence delivery capabilities including convoy analysis, multi-g€o search, visual searph,

cradlepoint integratio[ forautomatic vehicle location, and common plate analysis.

l.2 "Agcacy Dtta" means the data, media aDd content prcvlred by Agency through the Services. For the ayoidance

of doubt, the Agency Data will iDchrde the Footage.

1.3 "Agcnqt Gcncratcd Dala' meansthe mcssages, text, illustrations, files, images, graphics, photos, commcnts,

sounds, music, videos, information, cotrleDt, ratings, Eviews, data, questions, suggestions, other informatioB or

matcrials posted, uploaded, displayed, pubtished, distnbuted, transmifted, broadcasted, or otherwise made avaihblc

on or submitled through the Wing Suite.



l.4. "Agency llard*ar"" meaDs the third-pady camem owned or provided by Agency a nd any other physica I

elements that hteract with the Embedded Software and the Web Interface to provide the Services.

l.5."Aggregated Dara"means infomation that rElatos to a group orcategory of individuals, from which any

potential individuals' persona I identifying iDformation has been permaoently ,.anon ymized" by commercially

availablc standards to ireversibly a her data in such a way that a data subject (i.e., individual person or impersonal

entity) can no longer be identified directly or indircctly.

1.7 "Dcployment Plon" means the stratogic geographic mapping of the location(s) and implementation of Flock

Ha rdware, and/or other relevaot Services required under this Agrcement.

I.E " Docuuerlalion" means text and/or graphica I documentation, whether in electrcnic or printed form at, that

descnbe the featurcs, functions and opeiation ofthe Services which arc providcd by Flock to Agency in accordance

with the tcrms of this Agreement.

1.10 " Falcon Flcx" means an infrastructur€-free, location-flexible license plate rcader camera that enables the

Agency ro self-install.

l.l I "Flock Hcrdh,are" means the Flock cameras or device, pole, clamps, solar panel insta lla t ion components, and

any other physical elcments that inteBct with the Embedded Software and the Web Interface to provide the Flock

Scrvices.

l '13 "Floch sslcty Falcoarw means an infrastructure-free license plate readercamera thal utilizes vehicle
FiDgerprinte technolos/ to capturc vchicuhr attnbutes.

l '14 " Flock scfcry Ra"'rP' means an audio detection device that provides rca I-time alening to hw eDforreme',t
based on programmed audio evcnts such as gunshots, breaking glass, and strcet r.cing.

l '15 " Flock salety sparrowrw means an hfrastructure -frce license plate reade r ca mera for residcnria I roadwavs
that utilizes Vehicle Fingerprintru technolog/ to capturc vehicular attnbutes.

l.6 "Authoizcd Erul uscr(s/" mea ns any individua l employees, a gents, or contntctors of Agency accessing or using

the services through the web lnterface, uoder the rights granted to Agency pursuant to this Agreemeat.

l -9 "Enbeddctl Sofin arz" means the software and/or firmware embedded or preinstatled on the Flock Hardware or

Agency Hardwar€.

l l2 " Flock IF' means the services, the Documenta tion, the Embedded Softwa re, the Ilsta llation sewices, and a ny
and all intellectua I property thcrein or olherwise providad to Agency and/or its Authorized End Usen in counection
with the foregoing.



l,l7 " Footogc" means still images, video, audio aDd other data captured by the Flock Hardware or Agency

Hardware in the course of and provided via the Services.

l.l8 "Hotlisl(s)" means a digital file containing alphanumcric liccnse plate rtlated information pertaining to

vehicles of interest, *hich may include stolen vchicles, stolen vehicle license plates, vehicles o1111ed or associated

with wanted or missing person(s), vchicles suspected of being involved with criminal or tenorist activities, and other

legitimate law enforcement purposes. Hotlist also includes, but is nor limited to, nationa I data (i.c. NCIC) for similar

categories, liccnse plates associated with AMBER Alefis or Missing Persons/Vulnerable Aduft Alerts, and includes

manually entored license plate information associated with crimes that havc occuned in any loca ljurisdiction.

| .19 "lnPlcrrre tolion F""(s,) " mea ns the moneta ry fcas a ssociated with the Insta llation Services, a s dcfinod below

I .20 "Instaltation Scnices" means the sepices provided by Flock for insta llation of Agency Hardwar€ a nd/or

Flock Hardware, including any applicabre installatior of Embeddcd Software on Agency Hardware.

l.2l "Noa-Agency End asc49" means any individual" entity, or derivative therefrcm, authorized to use the

Sewices through the We b Interface, ulder lhe rights grd nted to pursuant to the terms (or to those materia lly s im ilar)

of this Agreement.

l.23 "Suppoa Scnic.s" Deans Monitoring Services, as defined in Section 2.10 below

l.24 "asage Fc." means the subscriptiotr fees to be pa id by the Agency for ongoing access to services

l.25 "web Intelbce" means the website(s) or application(s) through which Agency and its Aulhorized End Usen

can access the Services, in accordance with thc telms of this Agreement.

l'26"wing Suile" means the Flock interface which provides real-time access to the Flock Services, Iocation of
Flock Hardware, Agency Hardware, third-party camcras, liye-strram video, Wing Livestream, Wing LpR, Wing
Replay, aleis and other integrations.

l.28 "lfing LPR" means sofrtlre intogration with thid-pany cameras utitizing Flock,s Vchicre Fingerprint
Technoloryfr for license plate capture.

l '29 "lfiag Rcplay" means enhanced situational awareness encompasstrg Footage reteltion, .epiay ability, aad
downloadable content fmm Hot Lists integrated fmm thid-party camens.

1.22 "Scmiccs" ot " Flocl .ferricas" mea ns the provision, via the Web Interfa ce, of Flock's softwa rc applications for

automatic license plate detection, a l€rts, audio detection, searching image records, video and sharing Footage.

l -27 " rying Livcstrcoa" means real-time video integratioD with thirdTany cameras vra the Flock interface.



l.3O "Vehiclc Fingc?znrrM" meatrs the unique vehicular attributes captured through Sewices such as: type, make,

color, state registration, missing/covered pla tes, bumper stickers, deca ls, roof racks, and bike ra cks.

2.3 Documeotatiol Llcetrse' subject to the terms of this Agreement, Flock hereby grants to Agcncy a non-

excfusive, non-transferable right and license to use the Documentation during the Term in connection with its use of
the Services as contemplated berein, and under Section 2.5 below.

2 4 wing suite Licensc. subject to all terms of rhis Agrement, Ftock grants Agercy a limiied, non-exclusive, non-
transferable, non-subliceosable (except to the Authorized End users), rEvocable right to use the whg suite software
and interface.

2.5 Usrge Resfictions.

2.5.1 Flock IP. The permitted purpose for usa ge of the Flock Hardwa re, Agency Hardwa re,

Documentation, services, suppoi, and Flock tP are solely to facilitate gathering evidence that could be used in a

2. SERVICES AND SUPPORT

2.1 Provisiotr of Access. Subject to the terms of this Agreement, Flock hereby grants to Agency a non+xclusive,

non-tnnsferable right to access lhe features and functions of the Services via thc W€b Interface during the Term,

solely forthe Authorized End Users. The Footage will be available forAgency's designated administrator, listed on

th€ Order Form, and any Authorizcd End Usen to acccss and download via the Web IDtcrface for thiny (30) days.

Authorized End Usen will be required to sign up for an account and select a password and usem ame (" Ilsct ID'\.

Flock will also provide Agency with thc Documentation to be used in accessing and using the Services. Agency

shall be responsible for a ll acts and om issions of Authoized End Users, a nd any act or omission by a n Authorized

End User which, if undertaken by Agency, would constitute a brea ch ofth is Agreem ent, sha ll be deemed a breach of

this Agreement by Agency. Agency shall undertake reasonable effofts to make all Authorized End Usec aware of

the provisions of this Ageement as applicablc to such Authorized End User's use of the Services and shall cause

Authorized End Users to comply with such provisions. Flock may use th€ services ofonc ormore third parties to

deliver any pan of the Services, (such as using a thid party to host the web lnterface for cloud storage or a cell

phone provider for wircless cellular coverage) which makes the S€rvices available to Agency and Authorized End

Users. Warranties provided by said third pany service providers are the agency's sole and exclusive rcmedy and

Flock's sole and exclusive liability with rcgard lo such third-party sewices, including yr'ithour limitation hosting rhe

Web Intedace. Agelcy agrees to comply with aoy acceptable usc poficies and other terms of aDy third-party servica

prcvider that arc provided orotherwise made available to Agency from time to time.

2.2 Embedded Software License. Subjecl to allterms of this Agreement, Flock grants Agency a limited, non-

exclusive, non-traDsferable, non-subliccnsable (except to the Authorized End Usen), revocabte right to use the

Embedded Software as installed on thc Flock Hardware orAgency Hardware; in each case, solely as necessary for

Agency to use the S€rvices.



la*ful criminal investigatiou by lhe appropriate govemmeul a$ency ('Permi led Purposc"). A+ency will not, and

will not pemit any Authorized End Us€rs to, (i) copy or duplica te any of the Flock lP; (ii) decompile, disa sscmble,

reverse engineer, or otherwisc attempt to obtain or perceive the sourpe code from which any software componcnt of

any of the Flock IP is compiled or interyreted, or apply any other process or procedurc to derive the source code of

any software included in the Flock lP; (iii) a ttempt to modify, a lter, ta mper with or repair any of the Flock lP, or

attempt to crcate any derivativ€ product from any of ihe foregoing; (iv) iDterfcr€ or attempl lo interf€rc in any

manner with the fuDctionality or proper working of any ofthe Flock IP; (v) remove, obscurc, or alter any notice of

any intellectual propeny or prcprietary right appearing on or contained within any of the Services or Flock IP; (vi)

use the Services, suppon, Flock Hardware, Documentation, or the Flock IP for anything other than the Permilted

Purpose; or (vii) a ssrgn, sublicense, sell, reseu lea se, rEot, or otherwise transfer, convey, pledge a s security, or

otherwise encumbeq Agency's rights undcr Sections 2.I , 2 .2, 2.3, or 2.4.

2.5.2. Flock Hrrdwrre. Agency understands that all Flock Hardware is orned exclusivety by Flock, and

that title to any Flock Hardware does not pass to Agency upon execution of this AgrEemeDt. Except for Falcon Flex

prcducts, \atich are designed for self-installation, Agcncy is not permitled to remove, reposition, re-install, tamper

with, alter, adjust or otherwise take possession or control of Flock Hardware. Notwithstanding the notice and cure

period set for in Section 6.3, Agency agrees and understands that in the event Agency is found to engage in any of

the rcstricted actions of this Section 2.5.2, all warranties hercin shall be null and void, and this Ageement shall be

subject to immediate termination (without oppodunity to cure) for material breach by Agency.

2.6 Retrircd Rights; Ownership. As between the Parties, subject to the rights granted in this Agreement, Flock

and its licensors rctain aU right, titl€ and intercst in and to the Flock IP and its compoo€nts, aod Agency

a cknowledges tha t it neither owns nor a cquires a ny additiona I rigits in and to the foregoing not expressly gra nted by

this Ageement. Agency further acknowledges that Flock reta ins the right to usc the forcgoing for any purpose in

Flock's sole discr€tion. Therc are no impl.ied rights.

2.7 Suspension.

2.7. t Servicc Suspenrion. Notwithstanding anything to the contrary in this Agreement, Rock may temporarily

suspend Agency's and any Authorized End User's access to any ponion or a Il of the Flock lP or Flock Service if

Flock reasonably determines that (a) there is a threat or atta ck on any of the Flock IP by Agency; (b) Agency's or

any Authorized End User's use ofthe Flock IP di$upts orposes a security risk to the Flock IP or any othercustomer

or vendor of Flock; (c) Agency or any Authorizcd End User iVarE using the Flock IP for fraudulent or illegal

activities; (d) Agency has violated any term of this provision, including but not limited to, utilizing the Services for

anything other thatr the Permitted Puryose; or (e) atry unauthorized access to Flock Services through Agency's

a ccount (".tervice Sarp cnsion"). ABency shall not be entitled to any r€medy for the Service Suspension period,

including any reimburscment, tollin& orcrcdit.



2.7.2 S€rvlce Intcrruptior. Services may be iDtcrrupted in theeventthat: (a) Flock's provision ofthe Services to

Agency or any Authorized End Uscr is prohibited by applicable law; @) any thirdlarty scrvices requircd for

Services are inlerupted; (c) if Flock reasonably believe Services arc being used for malicious, unlauful or

olherwisc unauthorized use; (d) therc is a thrcat orattack on any ofthe Flock IP by a thid party; or(e) schcduled or

emergency mainteDance ("Service Inlcfiupriaa"). Flock will make commercially reasonable efforts to providc

wditen notice ofatry Seryice lnteruption to Agency and to provide updates rcgarding resumptioD of access to Flock

Services. Flock will use cornmercially reasonable efforls to rcsume providing access to the Services as soon as

rea sonably possible a fter the event giving rise to the Service I nterruption is cured. Flock will have no liability for

any damage, liabilities, losses (including any loss of data or profrts), or any other consequences that Agency or any

Authorizcd End User may incur as a result of a Service Interruption. To thc €xtent that the Service Intenuption is uot

caused by Agency's direct a ctions or by the a ctions of parties a ssociated with the Agency, the expira tion ofthe Term

will be tolled by the duration of the Service Interruption (for any continuous suspension lasting at leasl one full day)

prorated for the proportioD ofcameras olr lhe Agency's account that have been impacted. For exampl€, in the event

ofa Service Intcruption lasting five (5) continuous days, Ag€ncy will receive a cEdit for five (5) free days at the

end of the Tem.

2.8 Instrllatiotr Seryices.

2-8.1 Designated. Locar,'ors. For installation of Flock HardwarE, excluding Fa lcon Flex products, pdor to

performing the physical insta llation of the Flock Hardware, Flock shall advise Agency on the location and

positioning oftho Rock Hardware foroptimal license plate image capture, as conditions and location a llow. Flock

may consider input from Agency regarding location, positio[ aDd angle of the Flock Hardware (" Designotcd

Location"\ and collaborale with Agency to design rhe Dcployment Plan confirrning the Designated Locations. Flock

shall have fmal discr€tion on location of Flock Hardware. Flock shall have no liability to Agency resulting from any

poor performance, functioDa Lity or Footage rcsulting from or otherwise rclatillg to the Designaled Locations or delay

h installation due to Agency's delay in confirming Designated Locations, in ordering and/or having the Designated

Location ready for installation including having all electrica I work prcinstalled and permits read y, if necessary. Afler

insta llation, any subsequent changes to the Deployment plaD (",RcirJralrs") wifl incur a charge for Flock's then-

currEat list price for Reinstalls, as listed in the then-cu[ent Reinstall policy (available at

https://www.flocksafety.com/reinstall-fee-schedule) and any equipmena fees. For clariry, Agcncy will receive prior

notice and proYide approval forany such fees. Thcse changes include but arc not timited to re-poshionin& a justing

ofthe mounting re-angling, removing foliage, replacement, changes to heights ofpoles, regardless ofwtetherthe

need for Reinsta lls related to vandalism, weather, theft, lack of crimhal activity ia view, and the l.ike. Ftock shall

have full discretion on decision to rcinsta ll Flock Hardware.

2-8.2 Agcnc! Instollotion Obligalions. Agency agrces to allow Flock and its agents reasonable acccss in and ncar

the Desiglated Locations at all reasonable times upon reasonable notice for the purpose of performing the

installation work. Although Flock Hardware is desigred to utilize solar powcr, certain Dcsignated Locations may

rcquirE a rcliable sourceofl20Vor240VAC power. In the event adequate solarpoweris not available, Agency is

solely responsible for costs associated with proyiding a reliable source of l20V or 240v AC power to Flock

Hardware. Flock will provide solar options to supply power at cach Desig[ated Loca tion. I f Agency refus€s



recottrmended solar options, Agency waives any reimbuEement, tolling, or crcdit for any suspeusion period of Flock

Services due 1o low solar power. Additionally, Agency is solely responsible for (i) any permits or associaled cosrs,

and managing the pelmittbg process of in sta lla lion of cameras or AC poweq (ii) any federal, state, or local taxes

including property, license, privilegc, sales, use, excise, goss rcceipts, or oth similar taxes which may nowor

hereafter become applicablc to, measuled by or imposed upon or with respect to the installatioD of the Flock

Hadware' its use (grghdiEg]4&rgE!lE!t!&!), or (iii) aDy other supplementary cost for sewices performed in

connection with installation of the Flock Hardware, including but not limited to contractor licensing, engineerEd

drawirlgs, rcntal ofspecialized equipment, orvehicles, third-party personnel(ie. Traffic Control Offrcen,

Elcctricians, State DOT-approved poles, etc., ifnecessary), such costs to be approved by the Agc ncy (,.Agcncy

InstallationObligatiozs"). In the event thal a D€signated Location for Flock HardwarE rcquircs petmits, Flock may

proYide thc Agency with a temporary altemate location for installation pending the permitting process. Once the

rcquied permits are obtained, Flock will relocate thc Flock Handware frcm the tcmporary altcmate locatiotr to the

peluritted location at no additional cost. Without being obligated or takirg any responsibility for the foregoing

Flock may pay and invoice rclated coststo Agency if Agency did not addrcss thcm p orto the execution ofthis

Agreement or a third party requires Flock to pay. Agency reprcsents and wan-ants that it has, or shall lawfully

obtain, all necessary right tirle and authority and hereby authorizes Flock to insta ll the Flock Hardware at the

Designated Locations and to make any necessary inspecliotrs ort€sts iD connection witb such installation.

2.8.3 Flock's Obligariont Installation of Flock Hardware shall be installed in a workmanlike mannerin accordance

with Flock's standard installation procedures, and the installation will be completed within a reasonable time from

the time thaa the Designated Locations arc conftrmcd. Upon rcmoval of Flock Hardware, Flock sha ll rcstore th€

location to its original condition, ordinary wear and tear excepted. Following the initial installation of the Flock

Hardwareand any subscquent Reinstalls or maintenance operations, Flock's obligation to perform installation wor*

sha ll ccase; however, for the sole purpose of va lidating installation, Flock will contirue to monitor the performance

of Flock Hardware for the lergth of the Term and will receive access to the Foolage for a period of seven (7)

business days afterthe initial installalion for quality control and provide any necessary maintenance. Labor may be

provided by Floct or a third-pafty. Flock is not obligted to install, rcinstall, orprovide physical mainrenancc to

Agency Hardware. Notwithstanding anything to the contrary, Agency understands that Flock will not f,rovide
installation services for Falcon Flex products.

2 8 4 ounerchip o! Eardware. Flock Hardware shall remain the personal prcperty of Flock and will bc rcmoved
upon the natural expiration of this Agreement at no additional cost to Agency. Agency shall not peform any acts
which would interfere with thc rctention of titre ofthe Frock Hardwarc by Frock. should Agency defauh on any
payment of the Flock Services, Flock may remove Ftock Hardware at Flock's discreaior. such rEmoyal, if made by
Flock, shall not be deemcd a waiverofFlock's rights to any damages Flock may sustain as a rcsurt ofAgency,s
default and Flock shall have the right to enforce any other legal rcmcdy or right.

2 9 Hezerdous conditiotrs. Unless otherwise stated iB the Agrcement, Flock,s prte for irs services u,der this
Agreement does not contcmplate wort in a ny area s that contain ha za rdous materia Is, or other hazardous conditions,
including without limit, asbestos' lead, toxic or flammable substances. In the event any such hazardous materials



arE discovered in the designated locations in which Ftock is to perform services under this Agreement, Flock shall

have the right to cease work immediately ia the area affected until such materials are removed or rendered harmless

2.10 Support Service!. Subjcct to the payment of fees, Flock shall monitor the performance and functionality of

Flock Services and may, from time to time, advise Agency on changes to the Flock Services, lIlstallalion Services,

or the Designat€d Locations which may imprcve the performatrce or functiona lity of the Sewices or may improve

the quality of the Footage. The wo*, its timing and the fees payable relating to such work shall be agreed by the

Pa ies prior to any alterations to or changes of the Services or the Designated Locations (" Monitoring Sanicas").

Flock will use commercially reasonable efforls to respoDd to rcquests for suppoi. Flock will pmvide Agency with

reasonable technical and on-site support and maintenance services ("OrJite Sefiices") in-person or by email

at support@fl,ocksafetv.com. at no additional cost. Notwithstanding anything to the contrary, Agency is solety

rssponsible for installation of Falcon Flcx products. Agency funher understands and agrees that Flock will not

provide monitoring services oron-site services forFalcon Flex.

2.1 I Sp€cial T€rms. From time to timc, Flock may offer certain special terms related to guarantees, sewice and

support which are iodicated in the proposal and on the Order Form and will become pan of this Agreement, gp@

Asencv's prior written consent ("Special Terms"\.To the exteot that any tems of this Ag:eement are iDconsistent

or conflict with the Special Terms, the Special Terms sha ll contml.

2.12 Upgrades to Pl8tform. Flock may, in its sole discretion, makc any upgrades to system or platform thar it

dcems necessary or us€ful to (i) Inaintain or enbance (a) the quality or delivery ofFlock's products or services to its

agencies, (b) the competitive strength of, or market for, Flock's producls or sewices, (c) such platform or system's

cost effrciency or perfomance, or (ii) to comply with applicablc law. Parties understand that such upgrades arc

necessary from time to time and will oot materially cha nge any tems or conditions within this Agre€ment.

3. RESTRJCTIONS AND RESPONSIBILITIES

3.1 Agency Obligrtio$. Flock will assist Agency Authorized End Users io thecrealionofa UserID. Agency

agrees to provide Flock witb accura te, complere, a nd upda ted registration informatioo. Agency ma y not sel€ct a s its

User ID a name that Agency does not have the right to use, or another pe6on's oame with the intent to impersonate

that person. Agency may not transfer its account to anyone else without p.ior written permission of Flock. Agency

will not sha re its a ccount or password with anyone and must protect the security of its accouDt alld pa ssword. Unless

otherwise stated atrd defmed iD this AgEement, Agency may not desigDate Authorized End Usen forpenons who

are not officers, employecs, or ag€ots of Agency. Authorized End users sha ll only use Agency-issued cma il

a ddrcsses for the crea (ion of thct User I D. Agency is responsible for aDy a ctivity a ssocia ted with its account.

Agency shall be responsible for obtaining atrd maintaining any equipmeDt and ancillary services needed to connect

to' acccss or otherwise use thc Services. Agency wi[ at its own expcnse, pmvide assistance to Flock, including but

not lim ited to, by means of access to, and use of, Agency fa cilities, a s well a s by means of a ssistance from Agency

personne I to the limited extent any of the fore going ma y be reasonably nece ssary to ena ble Flock to perform its



obligations hereunder, including" without limitatiotr, any obligations with respect to Support Services orany

Instalhtion Services.

3.2 Ageocy Represertations end Warreoties. AgeDcy rcprescnts, covenants, and warrants that Agency will use

the Services only in compliance with this Agreement and allapplicable laws and regulations, includingbut not

Iimited to any [aws relating to the recolding or shariDg of video, photo, or audio content. Although Flockhasno

obliga tion to monitor Age ncy 's use of the Services, Flock may do so a nd may prohibit a ny use of the Service s it

believes may be (or alleged to be) in violation ofthe foregoing.

4. CONFIDENTIALITY; AGENCY DATA

4.1 Coofidetraiality, To th€ extent allowable by applicablc FOIA and state-specilic Public Records Acts, each Party

(the"Rec.iving Pafiy") understands that the other Party (the " Disclosing Parg"\has discloscd ormay disclose

business, technical or fmanciaI information rclating to lhe Disclosing Party's business (hereinafter refened to as

"Ptopfietary lrfonnqrioa" ofthe Disclosing Party). hopietary Infomation of Flock includes non-public

information regarding featurEs, functionality and performance ofthe Services. Propdetary Information ofAgency

includes nonlublic data provided by Agency to Flock or collected by Flock via the Flock Hardware or Agency

Hardware, to €nable the proyision of the Services, which includes but is not limited to geolocation infomation and

environmental data collected by sensors. The Rcceiving Party agees: (i) to take the same security precautions to

prctect against disclosure or unauthodzed use of such Pmpietary Information that the Pa ny takes with its own

prcprietary infomatioo, but in no event will a Party apply less than reasonable plEcautions lo prctect such

Proprietary Information, and (ii) nol to use (except in performa[lce of the Services or as otherwise permitted hcrEin)

or divulge to a ny third person any such koprieta ry Informa tion. Flock's use of the Proprietary In formation may

include processing the Proprietary Information to send Agcncy alerts, or to analyze the data collected to identify

Eotioo orotherevents. The Disclosing Party agees that the forcgoiDg shall Dot apply with respect to any

information that thc RecciviDg Party carl document (a) is or becomes generally available to the public, or (b) was in

its possession or known by it prior to receipt from the Disclosing Pafiy, or(c) was rightfully disclosed to it without

restdction by a thid pafiy, or (d) was indcpendcntly developed without use of any Prcprieta ry Information of the

Disclosing Pany. Nothing in this Ageement will prevent the Receiving Party from disclosing the Proprietary

Information punuant to any judicial or govcmmental order, provided rhat lhe Receiving Pany giv€s the Disclosmg

Party reasonable prior notice of such disclosurc to contest such order. Forclarity, Flock may access, use, prEserve

and/or disclose th€ Footage to law enforcement authorities, govemment officia ls, and/or third panies, if lega [y

required to do so or if Flock has a good faith belief that such access, us€, prcsewalion or disclosure is reasonabty

necessary io: (a) compty with a legal process or request; O) enforce this AgEemell, including investigation of any

potentiaI violation thereof; (c) detect, prEvent or otherwise addrcss security, fraud or technical issues; or (d) protect

the rights, propeny or safety of Flock, its users, a third party, or the public as rEquirEd or permitted by law, including

rcspond to an emergency situation. Flock may store deleted Footage in order to compty with certain hgal

obligations, bur such retained Footage will not be rctrievable without a valid court order.



4.3 fuency Generated D.tr in Wing Suite. Parties undcrstand that Flock does not own any right, title, or intercst

to thid-pany video intcgrated into the Wing Suite. Rock may provide Agency with thc opportunity to post, upload,

display, publish, distnbute, transmit, broadcast, or otherwise make available on or submit througb the Wing Suite,

messages, texl, illustrations, files, images, graphics, photos, comments, sounds, music, videos, information, contcnt,

ralings, rcviews, data, questions, suggestions, ol other information or materials produced by Agency. Agency shall

retain whatever legatly cognizable right, title, and interest that Agency has in Agency Cenerated Data. Agency

understands and acknowledges that Flock has no obligation to monitor or enforce Agency's intellectual property

rights to Agency Generated Data. To the extent lega lly permissible, Agency grants Flock a non-exclusive,

perpetual, irrevocable, worldwide, royalty-frce, fully paid license to use, reproduce, modify, display, and distribute

the Agency Crenera ted Da ta for the sole purpose of providing Flock Services. Flock does not own and sha ll not sell

Aeencv Crenerated Data.

4.4 Feedback If Agency provides any suggestions, ideas, enhancement requests, feedback, recommendations or

other information relating to the subject matter hereundet Agency hereby assigns (and will ca use its agents and

representatives to assign) to Flock a U right, title and interest (including htellectual prcperty rights) with respect to or

resulting from any ofthe foregoing.

4.5 Aggregrted D.tr. Flock shall have the right to collect, analyze, and anonymize Agency Data and Agency

Generated Data to create Aggregated Data to use and perform lhe Services and related systeEs and technologies,

including the training of machine leaming algorithms. Agency hercby grants Flock a non<xclusive, worldwide,

perpetual, rcyalty-frce right (during and after the Term hercof) to use and distntute such Aggr€gated Data to

improve and enhaoce the Services and for olher developmcnt, dhgnostic and corrective purposes, other Flock

4.2 Agcocy Drtr. As between Flock and fuency, all right, titl€ and i[t€rest in the Ag€ncy Data, belong to and are

retained solely by Agency. Agency hereby gmDts to Flock a limited, non-exclusive, royalty-free, worldwide license

to (i) use the Agency Data and perform all acts with respect to the Agency Data a s may b€ necessary for Flock to

provil€ the Flock Services to Agency, including without limitation the Suppon Services set forth in Section 2.10

above, and a non-exclusive, perpetual irrevocable, worldvr'ide, royalty-free, fully paA license to use, reproduce,

modify, display, a nd distribute the Agetrcy Dala a s a palt of the Aggregated Data, (ii) disclose the Agency Data

@oth inclusive of aDy Footage) to enable law enforcemenl monitoring for elected law enforcement Hotlists as well

as provide Footage search access to lav,, enforcement for investigtive purposes onty, and (iii) and obtain

AggrEgalcd Dala as set fodh bclow in Section 4.5. As between Agcncy and Non-Agcncy End Users that have

plpscnled acc€ss of Footage to Agency, each of Agency aDd Notr-Agency End Usen will share all right, title aod

interest in the Non-Agency End User Data. This Agneement does not by itself make any Non-Agency End User Dah

the sole prop€rty or thc Propdetary Informalion of Agency. Flock will automatically dclelc Footage older tha n thirty

(30) days. Age[cy has a thirty (30) day window to view, save and/ortransmit Footagc to lhe rclevant govemment

agency prior to its deletion. Notwithstanding the foEgoing, Flock automatically deletes Wing Replay aft€r seven (7)

days, during which time Agcncy may view, sa ve a nd/or tra nsmit such data to thc rclcva nt government a gency prior

lodeletion.@



offerings, and crime preventioD efforts. Paiies uoderstand that the aforementioned license is required for continuily

of Services. No rights or licenses are granted exc€pt as expressly set fonh herein. EIOCk_dgC!_lA!-lellAg

Data.

5. PAYMENT OF FEES

5.2 Notice of Chatrges to Fees. Flock reserves the right to cha nge the fces for subsequent Renewa I Terms by

providing sixty (60) days' notice (wh ich ma y be sent by ema il) prior to the end of the Initia I Term or Rencwa I Term

(as applicable).

5.3 Inyoicing, Lrte Fces; Trxer. Flock may choose to bill through an invoice, in wlrich ca se, full payment for

invoices must be received by Flock thirty (30) days afterthe date ofinvoice. lf Agency isa non-tax+xempt entity,

Agency shall be rEsponsrble for all applicabl€ taxes associated with Services (for non -tax-exempt rcasons). If
Agency believes that Flock has billed Agency incorectly, Agency must contact Flock no later than sixty (60) days

a fter the closing date oD the fiIst billing statem ent in which the error or problem appe ared, to receive an adjustment

or credit. Agency acknowledges and agrees that a failurc to contact Flock withh this six ty (60) day period will serve

as a waiver of any claim Ageucy may have had due to such billing crror.

6. TERM AND TERMI\ATION

6.1 Term. The initia I term of this Agreem€nt sha ll be for the period of time set forth on the Order Form and sha ll

commence at the time outlhed in this section bclow (the "fura"). Following the Term, unless otherwise indicated

on the fr€r Form, this Agreement will automatically rcnew forsuccessive renewalterms of the greaterof one year

or the length set forth on the Order Form (e ach, a "icrcwal Tem") Un,bss either Party gives thc other Party notice

ofnon-renewal at least thiny (30) days priorto the end ofthe then{unenl tem.

a. For Wins Suite products: the Term sha ll comm ence upon execution ofthis Agreemelt and continue fo r one

(l ) year, afterwhich, the Term may be extended by mutual consent of the Panies, unless termhated by either pany.

b For Falcon and Soarrow oroducts: the Term shall commence upon first installation and validation of Flock

Ha rdwa re .

c For Ravel Droducts: the Term sha ll commence upoa first installa tion a nd ya lidation of Flock Ha rdware.

d. For Falcon Flex oroducts: the Tem shall commcnce upon execution of this Agrement.
e For Advanced search products: the TeIm shau commence upon execution of this Agreement.

6.2 Terminstiou for Conyenience. At any time dufing the agreed upon Term, either party may termiDate this
Agreement for conveaience. Te,.ination for convenie[ce of the Agreemelt by the AgeDcy will be effective
immediately. Termination forconvenience by Agcncy will rcsult iD a one-time r€movar fee of $500 perFlock
Hardware Termination for convenience by Frock wifl not resurt in any removal fees. upon termi,ation for

5.1. Fees. Agency shall pay the fees as set fonh in the OrderForm.



convenience, a Efuod will be proviled for Flock Hardware, pmrated for any fees for the remaining Term length set

forrh previousty. Wing Suite products and Advanced Search arE not subject to refund for early termination. Flock

will provide advanced witten notice and rEmove all Flock Hardn'aIe at Rock's own convenience, whhin a

commercially reasonabl€ period of time upon termination. Agency's termination of this Agre€ment for Flock's

material breach ofthis Agreement shall not be considered a termination for convenience for tbe purPoses of

this Section 6.2.

6.3 Terminrtio[. Notwithstanding the temination provisions in Section 2.5.2, in the eventof any materia lbrcach of

this Agreement, the non-breaching Party may terminate this Agreement prior to the end of the Tcrm by giving thiay

(30) days pdor w tten notice to the breacbing Pa rty; provided, howevel, that this Agreement will not term inatc if

the breaching Party has cured the brtach prior to the expiration ofsuch thirty (30) day period. Either Pa ymay

termina te this Agreemenl, without notice, (i) upon th e institution by or a ga inst the other Party o f insolvency,

r€ceivershb or ba trkruptcy prcceedings, (D upoIl the otherParty's ma king a n a ssignmeDt for the benefit of crediton,

or (iii) upon the other Party's dissolution or ceasing to do business. Upon terminatiolr for Flock's material breach,

Flock will refund to Agency a pro-rata portion of the pre-pa id fees for Services oot received due to such termina tion.

6.4 No-Fec T€rm. Flock will provide Agency with complimentary access to Hotlist alerts, as further descnted m

Section 4.2 ("No-Icee l?rr"). In the event a Non -Agency End User grants Agency a ccess to Foota gc and/or

notificatioos from a Non-Agency End User, Agency will have access to Non-Agency End User Footage and/or

notifications until deletion, subject to a thirty (30) day retention policy for all products except Wing Replay, which

is subject to a seven (7) day retention policy. Flock may, in thet sole discretion, provide access or immediately

tcrminate the No-Fee Term. The No-Fee Term will survive the Term of this Agreement. Flock, in its sole discretion,

can determine to impose a price per No-Fee Term upon thily (30) days' notice to Agency. Agelcy may terminate

any No-Fee Term or access to future No-Fee Terms upon thiny (30) days' notice.

6.5 Survivrl. The following Sections will survive terminatbn: 2.5, 2.6, 3, 4, 5, 6.4, 7.3, 7.4, 8.1, 8.2, 8.3,

8.4, 9.1 and 9.6.

7. REMEDY; WARRANTY AII'I) DISCLAIMER

7.1 Remedy. Upon a malfunction or fa ilure of Flock Hardware or Embedded Softwarc (a *Dey'ca'), Agency must

notify Flock's techlical support as descnibed in Section 2.10 above. IfFlock is unable to correct the Defect, Flock

shall, or shall instruct one ofits contractoN to rcpa ir or rcplace the Flock Hardware or Embedded Software suffering

from the Defect. Flock reserves the right in their sole discretion to refuse ordclay rcplacemcnt orits choice of

remedy for a Defect uDtil a fter it has inspccted and tested the affected Ftock Hardware provided that such iosp€ctioo

and test shaU occur within a commercially reasonable time, but oo longer than sevea (?) business days after Ageacy

notifies the Flock of a known Defect. ln the event of a Defect, Flock will repat or Eplace the defective Flock

Hardware at no additional cost to Agency. Absent a Defect, in th€ event that Flock Hardware is lost, stolen, or



damaged, Agency may request that Flock repla ce the Flock Ha rdwar€ at a fee according to the then -current ReiDsta ll

polhy (https://www.flocksafety.com/reinstall-fee-schedule). Agency shall not be required lo replace subsequently

lost, damaged or stolen Flock Hardware, however, Agency understands and agrees that functionality, including

Footage, will be materia lly a ffected due to such subsequently lost, damagedorstolen Flock Hardwar€ a nd th at Flock

will have no liabfity to Agency rega rding such a ffected functiona lity nor sha ll the Usage Fee or Implementation

Fees owed be impacted. Flock is under no obligation to reph ce or repa ir Flock Hardware or Agency Hardware.

7.2 Exclusiotrs, Flock will not provide the remedy described in Section 7.1 if Agency has misused the Flock

Hardware. Agency Hardware. or Service in any manner.

7.3 Wrrrrnty, Flock shall use reasonable efforts consistent with prEvailing industry standards to maintain the

Service s in a ma nner which minimizes ellors and intemrptions in the Services and sha ll perform the Insta llation

Services in a professional and workmanlike manner. Services may be temporarily unavailable for scheduled

maintenance or forunscheduled emergency maintenance, eitherby Flock orby thtd-party providers, orbecause of

other causes beyond Flock's reasonable contrcL but Rock shall use rcasonablc effois to provide advanc€ notice in

writing orby e-mail ofany scheduled service disruption.

7.4 Dlsclaimer. THE REMEDY DESCRIBED lN SECTION 7.t ABOVE IS AGENCY'S SOLE REMEDY. AND

FLOCK'S SOLE LIABILIry, WITH RESPECT TO DEFECTIVE EMBEDDED SOFTWARE. FLOCK DOES

NOT WARRANT THAT THE SERVICES WILL BE UNINTERRT,PTED OR ERROR FREE: NOR DOES IT

MAKE ANY WARRANTY AS TO THE RESI.-rLTS THAT MAY BE OBTAINED FROM USE OF THE

SERVICES. EXCEPT AS E)QRESSLY SET FORTH IN THIS SECTION, THE SERVICES ARE PROVIDED

.AS IS" AND FL@K DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLIJDINC, BUT NOT

LIMITEDTO, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FORA PARTICULAR

PTJRPOSE AND NON-INFRINGEMENT. THIS DISCLAIMEROF SECTION 7.4 ONLY APPLIES TO THE

EXTENT ALLOWED BY THE COVERMNG LAW OF THE STATE MENTIONED IN SECTION 9.6.

7.6 Force Majeure, Parties are not responsible or liable for any delays or failures in performan ce from any cause

beyond their control, including, but not lim it€d to a cts of God, cha nges to law or rcgulations, emba rgoes, wa r,

terrorist a cts, acts or omissions of third-Party technolory provider, riots, fires, earthqua kes, floods, power

blackouts, strikes, supply chain shodages of equipment or supplies, weather conditions or acts of hackcrs, intemet

service providers or any other third Party acts or omissions. Force Majeure includes the novol coronavirus Covid -19

pa ndem ic, a nd the potentia I sprca d of varia nts, which is ongoing a s of the date of the execution of this Agrcement.

8. LII,IITATION OF LIABILITY; NO FEE TERM; II\'DEMNITY

7.5 InsurrDce. Flock will maintain commercial general tiability policies with poticy limits reasonably

commensurate with the magoitude of Flock's business risk. Certificates of lnsurance can be provided upon request.



8.1 LiEit tior of Lisbility. NOTWITHSTANDING AI.IYTHING TO THE CONTRARY, FLOCK AND ITS

STJPPLIERS (INCLTJDING BLN NOT LIMITED TO ALL HARDWARE AND TECHNOLOGY SUPPLIERS),

OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS AND EMPLOYEES SHALL NOT BE

RESPONSIBLE OR LIABLE WITH RESPECT TO AI{Y SUBJECT MATTER OF THIS AGREEMENT OR

TERMS AND CONDITIONS RELATED THERETO UNDER AI.IY CONTRACT, NEGLIGENCE, STRICT

LIABILITY, PRODUCT LIABILIry, 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 PROCIJREMENT OF SIiBSTITUTE GOODS, SERVICES OR TECHNOLOGY OR LOSS OF

BUSINESS; (B) FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL

DAMAGES; (C) FOR ANY MAfiER BEYOND FLOCK'S ACTUA! KNOWLEDGE OR REASONABLE

CONTROL INCLIJDING REPEAT CRIMINAL ACTIVITY OR INABILITY TO CAPTT'IRE FOOTAGE OR

IDENTIFY AND/OR CORRELATE A LICENSE PLATE WITH THE FBI DATABASE; (D) FOR ANY PUBLIC

DISCLOSLJRE OF PROPRIETARY INFORMATION MADE lN CroOD FAITH; (E) FOR CRIME

PREVENTION; OR (F) FOR AIVY 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 TWELVE (I2) MONTHS PRIOR TO THE ACT OR

OMISSION THAT GAVE RISE TO THE LIABILITY,IN EACH CASE, WHETHER OR NOT FLOCK HAS

BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THIS LIMITATION OF LIABILITY OF

SECTION 8 ONLY APPLIES TO THE EXTENT ALLOWED BY THE GOVERMNG LAW OF THE STATE

MENTIONED IN SECTION 9.6.

8.2 Addidonel No-Fce Tcrm Requircments. IN NO EVENT SHAIL FLOCK'S AC,GREGATE LIABILITY,IF

ATTY, ARISING OTJT OF OR IN ANY WAY RELATED TO THE COMPLIMENTARY NO.FEE TERM AS

DESCRIBED IN SECTION 6.4 EXCEED $ IOO, WITHOI.JT REGARD TO WHETHER SUCH CLAIM IS BASED

IN CONTRACT, TORT (INCLTDING NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE. Parries

acknovdedge and agrEe that the essential purpose of this Section 8.2 is to alloca te the risks under thc No-Fee Term

described in Section 6.4 and limit potential liability given the aforementioned complimeotary service, which would

have been substantially higher if Flock werc to assume any further liability otherthan as set fo(h herein. Ftock has

relied on these limitations in determining whetherto provide lhe complementary No -Fee Tcrm. The limitations set

forth in this Section 8.2 shall not apply to claims or damages resuhing from Flock's other obligations under this

AgrEement.

8 3 Responsibtlity. Each Party to this Agreement shall assume the Esponsibility aDd tiability for the acts and

omissions of its own employees, deputies, officers, or agents, in connectioD with the performance of their official

duties under this Agreement. Each Party to this Ageement shall be liable (if at all) onty for the torts of its own

officers, ageats, or employees.

9, INDE]\TMFICATION



Agency hereby agees to indemnify and hoH harmless Flock against any damages, losses, liabilities, settlements and

expens€s in connectiotr with any claim or action that arises ftom an allcged violatioo of S€ction 3.1, a brEach of this

Agreement, Agency's Installation Obligations, Agency's sharing of any data in connection ryith the Flock system,

Flock employees or agent or Non-Agency End Users, or otherwise from Agency's use of the Services, Flock

Hardware, Agency Hardwarc and any Embedded Software, including any claim that such actior1s violate any

appticable law or thtd Party ight. Although Flock ha s ro obliga tion to monitor Agen cy's use of the Services, Flock

may do so and may prohfoit any use of the Services it believes may be (or alleged to be) in violation of Section 3.1

or this Agreemelt.

IO. MISCELLANEOUS

l0.l Compliance With Lews. The Agency agrees to comply with all applicable local, state and federal laws,

regulations, policies and ordinarlccs aod their a ssociated record r€tention schedules, including rrsponding to a ny

subpoena request(s). In the event Flock is legally compelled to compty with a judicial order, subpoena, or

govemment mandate, to disclose Agency Data orAgency Cenerat€d Data, Flock will prcvide AgeDcy with noricc.

10.2 &verrbility.lf any provision of this Agreement is foundtobe unenforceable orinvalid, that provision will bc

timited or eliminated to the minimum extent necessary so that this AgEement will otherwise rcmain in full force and

effect.

10.3 Assigtrment This Agreem€nt is not assignable, transferablc or sublicensable by either Party, without prior

consent. Notwithstanding the foregoing, €ither Pany may assign this Agro€ment, without the other Party's consent,

(i) to a ny par€nt, subsidiary, or a ffilia te €ntity, or (ii) to any purchaser of all or substantia lly a ll of such Pafiy,s a sse ts

orto any successorby way ofmerger, consolidation or similar transactio[.

10.4 Entire Agreemcnt This Agtement, together with the Order Form(s), the then-currenr Rcinsla ll policy

(https://www.flocksafety.com/rcinsrall-fce-schedule), Deployment plan(s), and any attached addenda arc the

complete and exclusive statemeot oflhe mutualundeEtandingofth€ Panies and supenedes and cancels all previous

writteo and ora I a grements, communica tions a nd other ulldersta ndings rela ting to the subject matter of this

Agrcement, and that a ll waivers and modifications must be in a writing signed by both panies, except as otherwise

provided hercin. Nonc of Agency's purchase orders, authorizations or sirn ilar documents will a lter the terms of this

AgeemeDt' and any such coDflictins terms arc exprcssly rejected. Itr the eyent ofatry cooflict of terms found i! this

Agreement or any other terms and coDditions, the term s of this AgrEemenr sha ll preya il.

105 R€lrtionship. No agency, pafinership, joint venture, or employmcnt is crea ted a s a resuh of this Agreement

and Agency does not havc any authodty ofany kind to bintl Flock in aDy rsspect whatsoever. Flock shall at all tunes

be and act as an independent contractor.



10.6 Gov€rning Liw; Vetrue, This Agreement shall be govemed by the [aws of the State in whicb the Agency is

located, The Pafiies bcreto agree that vcnue would be proper in the chosen courts of the State of which the Agency

is located. The Panies agr€e that the United Nations Conv€ntion for the Intematiolal Sale of Goods is excluded in

its entirety from this Ageement.

10.7 Publicity. Uoon orior coosent from Aqencv- Flock bas the right to reference and use Agency's name and

lrademar*s and disclos€ th€ nature ofthe Services provided herEunder in each case in business arld development and

ma*eting effods, including without timitation on Flock's websitc.

10.8 Erporl Agency may not remove orexport from the United States orallowthe cxpo orre-export ofthe Flock

IP or anythingrelated thercto, or aDy dircct product thereof iD violation of any rcstrictions, laws or regulations of thc

United Stat€s Departmcrt ofCommerce, the United States Department ofTreasury Offrce of Foreign Assets

Control, or any other United States or forrign a gency or a utho.ity. As defmed in Federa I Acquisition Regula tion

C'FAR"), section 2.101, the Services, the Flock Hardware aod DocumetrtatioD arr "commercia I items" and

accoding to the Department of Dcfense Federa I Acquisition Reguhtion ('DFAR") sectbn 252.2271014(aIl ) and

are deemed to be "commerciaI computer soflware" and "comm€rcial computer software documentat ion." Flock is

compliant with FAR Sectioa 889 aud does not contract or do business with, use any equipment, syslem, or service

that uses th€ enumerated banned Chinese telecommunication companies, equipment or services as a substarltial or

essential component of any system, or as critical technolos/ as part of any Flock system. Consistent with DFAR

sectbn22'l .'1202 and FAR section 12.212, any use, modification, rcploduction, release, performance, display, or

disclosure of such commercial software or commercia I software documentation by the U.S. Govemmeot will be

govemed solely by the terms of this Agreement and will be prohibited except to the extent exprcssty permitted by

the telms of this Agreemcut.

10.9 Hcedings. The headings are merety for organization and should not be construed as adding meaning to thc

AgrEement or iDterpreting the associated sections.

10.10 Authority. Each ofthc below signen of this Agreement rcpresent that they undentand this Agreement a11d

have th€ authodty to sign on bchalfofand bhd the panics they arE rcprcsenting.

l0 l I Notices. All notices under this Agreement will be in writing and will be deemed to have been duty given

*{ren received, if penonally delivered; when receipt is electronically confumed, if transmirted by emat the day

after it is seol, if sent fornext day delivcry by recogoized ovemight delivery service; and upon receipt, if s€nt by

cefiifrd or rcgistcrcd mail, retum receipt requested.

FLOCK NOTICES ADDRESS:

I I70 HOWELL MILL ROAD, I{W ST,,ITE 2IO
ATLANTA CA 303 18
ATTN: LEGAL DEPARTMENT
EMAIL: lega l@flocksa f€ty.com

AGENCY NOTICES ADDRESS;



ADDRESS

ATTN:
EMAIL
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This Data Sharing Memorandum of Understanding (hereinafter "MOU") is entered into by and between
Flock Group, lnc., with a place of business at 2588 Winslow Drive, Atlanta, GA 30305 ("Flock") and Ml -
Grand Traverse County SO with a place of business at 851 Woodmere Ave, Traverse City,
Michigan 49686 ("Agency") (each a "Party", and together, the "Parties").

Whereas, Agency desires to access Flock's technology platform and Flock Safety dashboard (together,
the "Flock Service") for investigative purposes, in order to view and search photos and videos recorded
by Flock ("Recordings") which are stored for no longer than thirty (30) days, utilizing its software for
automatic license plate detection;

Whereas, Flock desires to share such Recordings and supplemental data with Agency pursuant to the
following terms and conditions:

'1. Purpose. To allow the Agency to utilize the Flock Services for the following purpose: lo gain awareness
with respect to the communities for which they serve to protect and facilitate investigations (the
"Purpose").

2. Access Rights to Flock Services. Subject to the terms and conditions contained in this MOU, Flock
hereby grants to Agency a non-exclusive, non-transferable right to access the features and functions of
the Flock Service during the Term (as defined below), solely for use by Authorized Users in accordance
with the terms and conditions herein, and only through Agency's official email account. For purposes of
this MOU, "Authorized Users" will mean employees, agents, or officers of Agency accessing or using the
Flock Services for the Purpose. Agency acknowledges and agrees that, as between Agency and Flock,
Agency shall be responsible for all acts and omissions of Authorized Users, and any act or omission by an
Authorized User which would constitute a breach of this MOU, shall be deemed a breach of this MOU by
Agency. Agency shall undertake reasonable efforts to make all Authorized Users aware of the provisions
of this MOU as applicable to such Authorized User's use of the Flock Service, and shall cause Authorized
Users to comply with such provisions.

3. Restrictions on Use. Agency will not, and will not permit any Authorized Users or any third party to, (i)
copy or duplicate any of the Flock Service; (ii) decompile, disassemble, reverse engineer or otheruise
attempt to obtain or perceive the source code from which any software component of any of the Flock
Service is compiled or interpreted; (iii) modify, alter, or tamper with any of the Flock Service, or create any
derivative product from any of the foregoing; (iv) interfere or attempt to interfere in any manner with the
functionality or proper working of any of the Flock Service; (v) remove, obscure, or alfer any notice of any
intellectual property or proprietary right appearing on or contained within any of the Flock S-ervice; (vi)
assign, sublicense, sell, resell, lease, rent or otheruise transfer or convey, or pledge as security or
otherwise encumber, Agency's rights under Sections 2; or (vii) access Flock Servile through any unofficial
(i.e., 

.personal,_ or non-Agency authorized) email account. Agency may only access Record-ings jnd Flock
Service to perform the Purpose, as described in Section 1. Agency shall not use the Flock S6rvice in any
manner not permitted by appropriate governing Federal and State regulations or laws; Agency ,"p,"seni.
and warrants that, in receiving access to Flock Services, such Recordings and supplemental data shall be
used solely for purposes authorized by law and described in this MOU.

4. Suspension of Service. Flock may immediately suspend and/or revoke Agency's and any Authorized
End User's access to any portion or all of the Flock Service if Flock determinel tndt 1ay there is a threat or.J attack on any of the Flock Service by Agency; (b) Agency's or any Authorized End User's use of the Flock
Service disrupts or poses a security risk to the Flock Service or any other customer or vendor of Flock; (c)
Agency or any Authorized End Useris/are using the Flock Service for fraudulent or illegal activities; (di
any unauthorized user has accessed to Flock Services through Agency's account; or ie; ngency fras 

'
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violated any term of this MOU, including, but not limited to, utilizing the Flock Services for anything other
than the Purpose.

5. Ownership. As between the Parties, subject to the rights granted in this MOU, Flock and its licensors
retain all right, title and interest in and to the Flock Service, and its components and any Recordings or
data provided by Flock through the Flock Service, and Agency acknowledges that it neither owns nor
acquires any additional rights in and to the foregoing not expressly granted by this MOU. Agency further
acknowledges that Flock retains the right to use the foregoing for any purpose in Flock's sole
discretion. There are no implied rights.

f {'ock sa fetY

6. Warranty. Flock and its licensors make no express or implied warranty as to the conditions of the
Recordings, or fitness for a particular research, data, investigative purpose or resulting actions or
omissions resulting from Recordings and supplemental data obtained by Agency through the use of Flock
Services.

7. Financial lmplications to Agency. No financial commitment by Agency is required to access the Flock
Services or Recordings.

8. Term; Termination

A. Term. This MOU will commence once executed by both parties and shall continue for a period of
five (5) years.

B. Termination. Prior to expiration of the Term, Flock may terminate this MOU for its convenience,
and in its sole discretion, by providing Agency thirty (30) days prior written notice of termination.
Agency may terminate this MOU for its convenience, and in its sole discretion, by providing Flock thirty
(30) days prior written notice of termination. Either party may terminate this MOU upon wriiten notice ii
the other party has breached a material term of this MOU and has not cured such breach within thirty
(30) days of receipt of notice from the non-breaching party specifying the breach. Upon termination of
this MOU, Agency will immediately cease all use of Flock Services. This MOU is subject to termination
without written notice after expiration of the Term.

9. lndemnification. Each Party to this MOU 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 MOU. Parties shall indemnify and hold harmless each other against any suits,
claims, actions, complaints, or liability of any kind, which relate to the use of or reliance on Floci Service.
For tort liability purposes, no participating Party shall be considered the agent of the other participating
Party. Each Party to this MOU shall be liable (if at all) only for the torts of its own officers, agents, or -
employees that occur withan the scope of their official duties. Under no circumstances shallihis MOU be
interpreted to create a partnership or agency relationship between the parties.

10. Limitation of Liability.

A. Limitation on Direct Damages. To rHE MAX|MUM EXTENT pERMlrrED By AppLIcABLELAW, IN NO EVENT SHALL.FLO-CX, ITS OFFICERS, DIRECTORS, NCiNrS, ETUiLOYEES ORREPRESENTATIVES BE LIABLE FOR ANY AMOUNiGREATERiXEI_iXE'T-i'i'i PAID TOFLOCK UNOER THIS MOU, OR $1OO IN UNITED STATES CUNNENCi, WiIC}r-EVIN rSGREATER, W]THOUT REG-ARD TO WHETHER SUCH CLAIM IS BASE'D iN;6'NiNACr, rONrONCLUDING NEGLIGENCE OR STRICT LIABILITY), PRODUCT LIABILITY OR OTHERWISE.

B. waiver of consequentiar_Damages. rN No EVENT SHALL FLocK oR rrs LrcENsoRs oRSUPPLIERS BE LIABLE FOR ANYJNDIRECT, SiEb'NT, PUNITIVE OR CONSEQUENTIALDAMAGES' TN.LUDTNG, wrHour Lr,rrAiibN, r_66i',or_orrn on r_o;s-6ilErrs,wrHour REGARD ro wHETHER suCi ciaiii rs iiieolii-Conii{Cr] i6iilrrucr-uonc
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NEGLTGENCE), PRODUCT LtABtLlTy OR OTHERWSE, EVEN tF FLOCK HAS BEEN ADVISEO OF
THE POSSIBILITY OF SUCH DAMAGES.

1 'l . Confidentiality

A. Obligations. During the performance of services and Agency's use of the Flock Service under this
Agreement it may be necessary for a party to provide the other with certain information considered to
be proprietary or confidential by the disclosing party. The disclosure of such confidential information
shall be subject to the following terms and conditions.

i. The term "Agency Confidential lnformation" shall mean any material, data, systems, procedures and
other information of or with respect to Agency that is not be accessible or known to the general public,
including information concerning its hardware, software, business plans or opportunities, business
strategies, finances, employees, and third-party proprietary or other information that Agency treats as
confidential. Flock shall not use, publish or divulge any Agency Confidential lnformation except (i) in
connection with Flock's provision of Software and services pursuant to this Agreement, (ii) to Flock's
officers, directors, employees, agents and contractors who need to know such information to enable
Flock to provide Software and services pursuant to this Agreement, or (iii) with the prior written consent
of Agency, which consent Agency may withhold in its sole discretion.

ii. The term "Flock Confidential lnformation" means any material, data, systems, procedures and other
information of or with respect to Flock that is not accessible to or known to the general public, including,
without limitation, the software, object code, source code, formulae, algorithms, financial data, clients,
employees, software development plans, software support third-party proprietary or other information
that Flock treats as confidential. Agency shall not use, publish or divulge any Flock Confidential
lnformation except (i) to its employees, agents and officers who need to know such information to
enable Agency to use the Flock Services, or (ii) with the prior written consent of Flock, which consent
Flock may withhold in its sole discretion.

iii. Each party shall protect the othe/s confidential information with the same degree of care normally
used to protect its own similar confldential information, but in no event less than that degree of care
that a reasonably prudent business person would use to protect such information. The obligations of
each party to protect confidential information received from the other party shall not apply to
information that is publicly known or becomes publicly known through no act or failure to act on the part
of the recipient.All provisions of this MOU concerning the Confidentiality section herein, shall survive
any termination of this MOU.

B. Exclusions. Confidential lnformation shall not include any information that is (i) already known to
the receiving party at the time of the disclosure; (ii) publicly known at the time of ihe disclosure or
becomes publicly known through no wrongful act or failure of the receiving party; (iii) subsequenly
disclosed 1o the receiving party on a non-confidential basis by a third-part! not iari,ig , confidential
relationship with the other party herelo that rightfully acquired such iniornation; or (iv] communicated to
a third partyby the receiving party with the expresswritten consent of the othei party'nereto. A
disclosure of Confidential lnformation that is legally compelled to be disclosed pror"nito a subpoena,
summons, order or other judicial_or governmental process or the Freedom of lnformation Act shall notbe consldered a breach of this.MoU; provided the receiving party provides prompt notice of any suchsubpoena, order, or the like to the other party so that such*party witt nave ttre 

"pfi"rtrritv 
t" obtain aprotective order or othenrvise oppose the disilosure.

' 12' Entire Agreement. This MoU is complete and contains the entire understanding between the parties-/ retatins to the sharing of Recordings 
"r'o 

b".tJ".ui rjri"-ov rrl'j"t*;;'ffi#il Agency. This MoU
flfigrseoes 

any and all other agreements between the Parties. rnis ngrl;meniision-assignabte by both
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13. Severability. Nothing is this MOU is intended to conflict with or violate State or Federal laws,
regulations, policies, etc. lf a term or provision of this MOU is inconsistent with a law or authority, then that
term or provision shall be invalid, but the remaining terms and provisions shall remain in full force and
effect. lf any provision of this MOU is found to be unenforceable, unlawful, or void, the provision shall be
deemed severable from the MOU and shall not affect the validity of the remaining provisions.

14. Miscellaneous. All notices, requests, demands, or other communications required or permitted to be
given hereunder must be in writing and must be addressed to the parties at their respective addresses set
forth below and shall be deemed to have been duly given when (a) delivered in person; (b) sent by
facsimile transmission To the facsimile number below and indicating receipt at the facsimile number where
sent; (c) one ( l) business day after being deposited with a reputable overnight air courier service; or (d)
three (3) business days after being deposited with the United States Postal Service, for delivery by
certified or registered mail, postage pre-paid and return receipt requested. This MOU shall be governed
by the laws of the state in which the Agency is located, excluding its conflict of laws rules. The parties
agree that the United Nations Convention for the lnternational Sale of Goods is excluded in its entirety
from this MOU.

lN WITNESS WHEREOF, Flock and the Agency have caused this MOU to be signed on the date set forth
below and be effective on the last date specified below.
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FLOCK GROUP, INC. MI - Grand Traverse County SO

ffi-d*. @,$!-"!,rt"1nt'uBy:

Name:

Title:

Datc:
9/28/2022

By:

Name:

T itle:

Date:
9/28/2022

Mark smith RANDY FEWLESS

ceneral counse'l Detecti ve captai n


