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CONTRACT APPROVAL FORM (CAF)

New: [X Amendment: [ Renewal. O

Change Order: [ Due Date: 2/29/2024

Orgin/Dept: Police

Funding Sources: 2403210-521300-CVRGE

Solicitation #: N/A

Vendor #/Name: 4137/Flock Group Inc
renewal options for $47,666.60

Amount of Contract $53,966.60

Duration: 1-year, with two one-year

Project Description & Action Requested (Minutes or resolution/ordinance are attached/ previously executed change orders and their

authorizing resolutions (if applicable)/original contract): Request City Manager to sign order agreement with Flock Safety for-fixed and-

deployable License Plate Readers and system, sole sourced through Flock. The City shall be seeking reimbursement through the CVR Grant.

Previously executed Terms and Conditions are attached for reference.

Purchasing:

Purchasing Manager:
RocuSigned by,

Contract prepared by

Signature

Edward McAdoo

\—— e467DsAB32cE4sEAWATrd MCAdOO

Signature Name

Date Date 2/6/2024

Department: Contract has been reviewed for conformance to terms, costs, specifications, and scope of work. The date of completion or date of delivery is
as agreed.

Staff (Name, Title): Staff (Name, Title):

Signature Signature

Name Name

Date Date

DepartmenbRiojeetManager: Departm bleadhed vy:

Signature Yason, Mo ale Signature| ¥er LeSimone

Name  ——6Asic7cao7e3son. JAson McCabe Name \—— 034cB55B6448446€N DeSimone
Date 2/6/2024 Date 2/6/2024

City Attorney’s Office: CFO:

The document has been reviewed and approved as to form.

Contract and CAF form have been reviewed and approved for

DocuSigned by: budgetary p §gmdofgqancial impact.
Signature {M“Jflm_&mmy'/l Signature| '/ o lidide
Name \—— escoasscocWd | 17am Hansard Name ;3FAD16FC02854I€On1 Carlisle
Date 2/6/2024 Date 27772024
Assistant City Manager(s): City Manager:
Contract is approved. Contract is g, %@[
Signature Signature g, //q/x,u/mm
Name Name ;2658628A3E7A4§den Freeman
Date Date 2/9/2024

City Clerk: Retain and file original document if intergovernmental agreement, franchise agreement, lease agreement, property, purchase agreement, etc.

Assign Contract Number and Note E-Verify Number

Attest Mayor' o % ix Manager's signature and seal.

Signature vmwf ’/ Administrative Assistant:
Name ;3012A1530500495.Raque1 D. Gonzalez Initials m Date ¢/13/20¢4
Date 2/9/2024 Contract Number:  CA2024-29

E-Verify Number:  N/A
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fYock safety

Flock Safety + GA - City of Sandy
Springs

Flock Group Inc.
1170 Howell Mill Rd, Suite 210
Atlanta, GA 30318

MAIN CONTACT:

Keith Kenner
keith.kenner@flocksafety.com
4047982998
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flfock safety

ORDER FORM

This order form (“Order Form™) hereby incorporates and includes the terms of the previously executed agreement (the “Terms’) which describe and

set forth the general legal terms governing the relationship (collectively, the "Agreement' ). The Terms contain, among other things, warranty

disclaimers, liability limitations and use limitations.

This additional services Agreement will be effective when this Order Form is executed by both Parties (the “Effective Date™)

Customer:  GA - City of Sandy Springs Initial Term: 36 Months
Legal Entity Name:  GA - City of Sandy Springs Renewal Term: 24 Months
Accounts Payable Email:  jmccabe@sandyspringsga.gov Payment Terms:  Net 30
Address: 1 Galambos Way Sandy Springs, Georgia Billing Frequency: ~ Annual Plan - First Year Invoiced at Signing.
30328 Retention Period: 30 Days

Hardware and Software Products
Annual recurring amounts over subscription term

Item Cost Quantity Total
Flock Safety LPR Products
Flock Safety Falcon ® $2,333.33 $41,999.94
Flock Safety Falcon ® Flex $2,833.33 50-18- $5,666.66

Professional Services and One Time Purchases

Item Cost Quantity Total

Flock Safety Professional Services

Professional Services - Standard Implementation Fee $350.00 - $6,300.00
Subtotal Year 1: $53,966.60
Annual Recurring Subtotal: $47,666.60
Discounts: $45,400.00
Estimated Tax: $0.00
Contract Total: $149,299.80

Taxes shown above are provided as an estimate. Actual taxes are the responsibility of the Customer. This Agreement will automatically renew for successive
renewal terms of the greater of one year or the length set forth on the Order Form (each, a “Renewal Term ") unless either Party gives the other Party
notice of non-renewal at least thirty (30) days prior to the end of the then-current term.
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Billing Schedule

Billing Schedule Amount (USD)

Year 1
At Contract Signing $53,966.66
Annual Recurring after Year 1 $47,666.66
Contract Total $149,299.80
*Tax not included
Discounts
Flock Safety Platform $40,000.00
Flock Safety Add-ons $0.00
Flock Safety Professional Services $5,400.00
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Product and Services Description

Flock Safety Platform Items

Product Description

Flock Safety Falcon ®

An infrastructure-free license plate reader camera that utilizes Vehicle
Fingerprint® technology to capture vehicular attributes.

The Term shall commence upon first installation and validation of Flock
Hardware.

Flock Safety Falcon® Flex

An infrastructure-free, location-flexible license plate reader camera that
enables the Customer to self-install.

The Term shall commence upon execution of this Statement of Work.

One-Time Fees

Installation on existing
infrastructure

Service Description

One-time Professional Services engagement. Includes site & safety assessment, camera setup & testing, and shipping & handling in accordance with

the Flock Safety Advanced Implementation Service Brief.

Professional Services - Standard
Implementation Fee

One-time Professional Services engagement. Includes site and safety assessment, camera setup and testing, and shipping and handling in accordance

with the Flock Safety Standard Implementation Service Brief.

Professional Services -
Advanced Implementation Fee

One-time Professional Services engagement. Includes site & safety assessment, camera setup & testing, and shipping & handling in accordance with

the Flock Safety Advanced Implementation Service Brief.

FlockOS Features & Description

Package: Community

FlockOS Features

Description
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By executing this Order Form, Customer represents and warrants that it has read and agrees to all of the
terms and conditions contained in the previously executed agreement. The Parties have executed this Agreement as of

the dates set forth below.

FLOCK GROUP, INC. Customer: GA - City of Sandy Springs
DocuSigned by:
. DocuSigned by:

Mark Switle W futman_

By: AC5CO31454C24F3 By:
\—265B62BA3E7A433...
Name: Mark smith Name: Eden Freeman
General Counsel :
Title: Title: City Manager
2/14/2024 2/9/2024

Date: Date:

PO Number:
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N

SANDY SPRINGS

GEORGIA

Purchasing Division

Request for Sole Source/Brand Justification

Flock Safety ALPR Cameras

X] SOLE SOURCE (Distributor/Manufacturer) DATE:
Flock Safety 12/26/2023
[X] SOLE SOURCE SERVICE REQUESTOR/DEPARTMENT:

Mgr. J. McCabe/Police

[X] SOLE BRAND
Falcon, Flex

X] STANDARDIZATION
Brand and service previously selected by the City and
currently in use.

(CHECK ONE)

1. Proposed Vendor: (Please attach copies of supporting documentation such as proposal, quotes, etc. to this form.)

Vendor Name: Flock Safety

Contact Person: Keith Kenner

Address (Street/P.O. Box):
1170 Howell Mill Rd NW Suite 210

City: Atlanta State: Georgia

Zip: 30318

Telephone: 404-798-2998

Fax:

Email Address: Keith.kenner@flocksafety.com

Company Website:
https://www.flocksafety.com/

2. Scope of Work: (Description/Name of Brand/Materials/Services to be provided)

The Sandy Springs Police Department is seeking additional Flock license plate reader (LPR) cameras to increase the
coverage area in the city. These additional cameras are being sought to be implemented as part of the PSCVR Grant
and the Sandy Springs Police Violent Crime Reduction Unit. The department currently utilizes Flock License Plate
Reader Cameras for criminal investigations. Flock LPR services comprise a service previously selected by the City and
these additional cameras are also sought for standardization due to operational effectiveness and future enhancements.

3. Exclusive capabilities that no others have: (Description of proposed source, brand unique capabilities and/or
personnel to perform this work and why this is the only source/brand/service available.)

Flock LPR cameras are the only law enforcement grade ALPR (automated license plate reader) the offers Vehicle
Fingerprint Technology, a patented proprietary machine vision that analyzes vehicles and their attributes. Web
Integration with current and future Flock LPR cameras in use by the department. Flock LPRs also have the ability to read
temporary/paper license plates and capture images of vehicles without license plates

4. Other Sources/Brands/Services researched: (In addition to the product/brand/service requested, list what other
sources have been contacted below and considered their service of similar capabilities. The product/brand/service is not
acceptable because they are lacking one or more of the specifications described below.)

A. Vendor Name:

Genetec

Contact/Phone #:
514-332-4000

Product/Brand/Service Description:
Genetec LPR
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Deficiency:
Vehicle Fingerprint capability

B. Vendor Name: Contact/Phone #:

Product/Brand/Service Description:

Deficiency:

C. Vendor Name: Contact/Phone #:

Product/Brand/Service Description:

Deficiency:

5. Conflict of Interest Statement:
The department certifies that there is no Conflict of Interest in recommending this product/brand/service for a Sole
Source/Brand procurement. Explain any relationship that the recommended vendor has to any City Employee.

Explanation:

There are no known conflicts of interest.

6. Requirements:

In accordance with City of Sandy Springs Purchasing Policy, any requisition totaling $5,000 or more that has not been
competitively bid, must be accompanied by a sole source/brand justification form. All sole source/brand transactions are
subject to review and audit.

A sole source/brand justification cannot be based on price. The City of Sandy Springs requires price consideration be
evaluated via competitive bid only. A sole source/brand purchase must be based on the requestor’s research and
evaluation of the requested product/services and its availability (or lack of availability) from multiple sources/brands. The
sole source/brand justification form must be completed and signed by the requesting department manager and department
head.

Approximately five business days are required to evaluate and process a sole source/brand request. Please consider this

when submitting a request, and allow sufficient time prior to deadlines (quote expiration, grant expiration, etc.) for the sole
source/brand request to be evaluated.

7. Departmental Approval:

By signing below, the department is certifying that the information submitted on this form is accurate.

Originator/Date Department Head /Date
Jason. M abe 12/26/2023 Kerndh Dt Snmone 12/26/2023
Purchasing Manager /Date Finance Director /Date
,ll /
/ AR 12/29/2023
Edward McAdoo 12/27/2023 ni (inle /29/
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INSTRUCTIONS FOR MAKING A SOLE SOURCE/BRAND PROCUREMENT REQUEST

In a Sole Source situation, the requestor is to complete the Request for Sole Source/Brand Justification form and
attach to it the appropriate back-up documentation, i.e. vendor quote, proposal, or letter from Original Equipment

Manufacturer (OEM).

Sole Source justification must also include Sole Brand justification and a letter from the OEM stating that the
selected vendor is the only source for this product.

In completing the Request for Sole Source/Brand Justification, please do the following in the corresponding

sections:

1. Proposed Vendor:

2. Scope of Work:

3. Exclusive Capabilities:

4. Other sources researched:

5. Conflict of Interest:

6. Requirements:

7. Department Approval:

Provide the name, address, telephone number, e-mail and website address of
the vendor.

Provide the information to establish the context of the sole source, e.g., item or
service’s function. Where and how the item or service is to be used, operational
environment, previous experience or history, etc.

Describe the proposed supplier's unique capabilities and explain why this is the
only source available. Provide specifics. Following are examples in which Sole
Source/Brand could be acceptable:

Only the proposed source can furnish the services because of its previous
departmental experience. Having an alternative source duplicating these
capabilities would result in excessive cost to Department. (Excessive cost must
be quantified.)

Only one supplier can satisfy the technical requirements because of unique
technical competence or expertise. (Technical requirements must be valid and
verifiable.)

The item does not satisfy the requirements for Sole Source, but the use of any
other manufacturer’'s product would result in excessive cost to Department.
(Excessive cost must be quantified.)

Only one source possesses patents or exclusive rights to furnish the
item/service. (For example, the product is only available from the manufacturer,
software developer, etc. or only one supplier has the ability to furnish the item
or service.)

Other extenuating circumstances or considerations include, as applicable,
adverse impacts on Department of not using the proposed source, and other
considerations not previously stated.

Some requirements may need to be provided by a certain manufacturer (for
example: “to match existing uniforms’). Explain why only a particular style, type
or manufacturer is acceptable. A request for “Sole Brand” does not
automatically eliminate bidding requirements, as the items may be available
from more than one vendor.

Provide names of other vendors contacted and summarize your findings.
Provide other supporting research to document the need for sole source (i.e.
internet searches, professional journals, etc.) Use layman’s terms.

Provide any information regarding a conflict of interest in the Sole Source/Brand
procurement.

Read and understand the requirements for the Sole Source/Brand procurement.
Contact the Purchasing Department with any questions.

Obtain the appropriate approvals as indicated on the Request form.
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Exhibit A

Terms and Conditions for Flock Safety
(Attached)
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FLOCK GROUP INC.
PO Box 207576
Dallas, TX 75320-7576

SAAS SERVICES
AGREEMENT ORDER FORM

This Order Form together with the SaaS 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 “Terms and Conditions”

attached hereto as Exhibit A and incorporated herein by reference (the “SaaS Terms™) which describe and

set forth the general legal terms governing the relationship, and Exhibit B, which is the statement of work,

incorporated herein by reference (collectively, the “Agreement”). The SaaS Terms contain, among other

things, warranty disclaimers, liability limitations and use limitations.

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

Date™).
Customer: City of Sandy Springs, GA
7840 Roswell Rd Suite #301
Address: Sandy Springs, GA 30350

Usage Fees: $24,000 per Year (the “Payment Period")

Number of Cameras: -

Installation Fee (one-time) $0

Pole Fee (one-time) $0

Contact: Sergeant A. Lazic
Phone:  770-551-6943
E-Mail:  AlLazic@sandyspringsga.gov

Initial Term: 1 year with 5 annual terms of 12 months
each. The Agreement may be terminated by Customer
at any time upon 60 days prior notice to Flock

Renewal Term: 1 year

Billing Contact: ALazic@sandyspringsga.gov
(if different than above) 770-551-6943

Expected Payment Method: Check

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

the terms and conditions contained in the SaaS Terms attached hereto as Exhibit A.
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The Parties have executed this Agreement as of the dates set forth below.

Flock Group Inc. Clé

By: &y By |
Name: Garrett Langley, CEO Name:
Date: 08/01/2019 Date: 08/01/2019

Order Form
City of Sandy Springs
893393961
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Terms and Conditions for Flock
Safety

1. DEFINITIONS

Certain capitalized terms, not otherwise defined herein, have the meanings set forth or

cross-referenced in this Section 1.

11 “Authorized End User” shall mean any individual employees, agents, or contractors of
Customer accessing or using the Services through the Web Interface, under the rights

granted to Customer pursuant to this Agreement.

1.2 "Customer Data” will mean the data, media and content provided by Customer
through the Services. For the avoidance of doubt, the Customer Data will include the

Footage.

1.3 “Documentation” will mean text and/or graphical documentation, whether in
electronic or printed format, that describe the features, functions and operation of the
Services which are provided by Flock to Customer in accordance with the terms of this

Agreement.
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1.4 “Embedded Software” will mean the software and/or firmware embedded or

preinstalled on the Hardware.

1.5 “Flock IP" will mean the Services, the Documentation, the Hardware, the Embedded
Software, the Installation Services, and any and all intellectual property therein or
otherwise provided to Customer and/or its Authorized End Users in connection with the

foregoing.

1.6 “Footage” means still images captured by the Hardware in the course of and

provided via the Services.

1.7 “Hardware" shall mean the Flock Gate Cameras and any other physical elements that
interact with the Embedded Software and the Web Interface to provide the Services. The

term “Hardware" excludes the Embedded Software.

1.8 “Installation Services" means the services provided by Flock regarding the
installation, placements and configuration of the Hardware, pursuant to the Statement

of Work attached as Exhibit B.

1.9 “Services" means the provision, via the Web Interface, of Flock's software application

for automatic license plate detection, searching image records, and sharing Footage.
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110 “Unit(s)" shall mean the Hardware together with the Embedded Software.

1.11 “Web Interface” means the website(s) or application(s) through which Customer and
its Authorized End Users can access the Services in accordance with the terms of this

Agreement.

2. SERVICES AND SUPPORT

2.1 Provision of Access. Subject to the terms of this Agreement, Flock hereby grants to
Customer a non-exclusive, non-transferable right to access the features and functions of
the Services via the Web Interface during the Service Term, solely for the Authorized End
Users. The Footage will be available for Customer 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 user name (“User ID"). Flock will also provide Customer the
Documentation to be used in accessing and using the Services. Customer 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 Customer, would constitute a breach
of this Agreement, shall be deemed a breach of this Agreement by Customer. Customer
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
Services, and shall cause Authorized End Users to comply with such provisions. Flock
may use the services of one or more third parties to deliver any part of the Services,
including without limitation using a third party to host the Web Interface which make
the Services available to Customer 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 Customer. SUCH WARRANTIES, AS
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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. Customer agrees to comply with any reasonable acceptable use policies
and other terms of any third party service provider that are provided or otherwise made

available to Customer from time to time.

2.2 Embedded Software License. Subject to all terms of this Agreement, Flock grants
Customer 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 Customer to use the Services.

2.3 Documentation License. Subject to the terms of this Agreement, Flock hereby
grants to Customer a non-exclusive, non-transferable right and license to use the
Documentation during the Service Term for Customer'’s internal purposes in connection

with its use of the Services as contemplated herein.

2.4 Usage Restrictions. Customer will not, and will not permit any Authorized End Users
to, (i) copy or duplicate any of the Flock IP; (i) decompile, disassemble, reverse engineer
or otherwise attempt to obtain or perceive the source code from which any software
component of any of the Flock IP is compiled or interpreted, or apply any other process
or procedure to derive the source code of any software included in the Flock IP, or
attempt to do any of the foregoing, and Customer acknowledges that nothing in this
Agreement will be construed to grant Customer any right to obtain or use such source

code; (iii) modify, alter, tamper with or repair any of the Flock IP, or create any derivative
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product from any of the foregoing, or attempt to do any of the foregoing, except with
the prior written consent of Flock; (vi) interfere or attempt to interfere in any manner
with the functionality or proper working of any of the Flock IP; (v) remnove, obscure, or
alter any notice of any intellectual property or proprietary right appearing on or
contained within any of the Application IP; (vii) use the Services for timesharing or
service bureau purposes or otherwise for the benefit of a third party; or (viii) assign,
sublicense, sell, resell, lease, rent or otherwise transfer or convey, or pledge as security or

otherwise encumber, Customer's rights under Sections 2.1, 2.2, or 2.3.

2.5 Retained Rights; Ownership. As between the Parties, subject to the rights granted
in this Agreement, Flock and its licensors retain all right, title and interest in and to the
Flock IP and its components, and Customer acknowledges that it neither owns nor
acquires any additional rights in and to the foregoing not expressly granted by this
Agreement. Customer further acknowledges that Flock retains the right to use the

foregoing for any purpose in Flock's sole discretion.

2.6 Suspension. Notwithstanding anything to the contrary in this Agreement, Flock may
temporarily suspend Customer's and any Authorized End User's access to any portion or
all of the Flock IP if (i) Flock reasonably determines that (a) there is a threat or attack on
any of the Flock IP; (b) Customer's or any Authorized End User's use of the Flock IP
disrupts or poses a security risk to the Flock IP or any other customer or vendor of Flock;
(c) Customer or any Authorized End User is/are using the Flock IP for fraudulent or illegal
activities; (d) Flock's provision of the Services to Customer or any Authorized End User is
prohibited by applicable law; or (e) any vendor of Flock has suspended or terminated
Flock's access to or use of any third party services or products required to enable
Customer to access the Flock IP (each such suspension, in accordance with this Section

2.6, a “Service Suspension”). Flock will make commercially reasonable efforts,
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circumstances permitting, to provide written notice of any Service Suspension to
Customer (including notices sent to Flock's registered email address) and to provide
updates regarding 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 Customer 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 Customer 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, Customer will have the
ultimate decision regarding the location, position and angle of the Units (each Unit
location so designated by Customer, a “Designated Location”). Due to the fact that
Customer selects the Designated Location, Flock shall have no liability to Customer
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
Customer, any subsequent changes to the installation plan driven by a Customer'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.

2.7.2 Customer's Installation-Obligations. Customer 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
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preceding sentence, the “Customer Installation Obligations"). It is understood that the
Installation Fees do not include any permits or associated costs, any federal, state or local
taxes including property, 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 Customer shall be solely
responsible for the foregoing. Customer 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 Flock’s Installation 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 Customer. Following the initial installation of the Hardware, Flock’s
obligation to perform installation work shall cease; however, Flock will continue to
monitor the performance of the Units. Customer understands and agrees that the

Services will not function without the Hardware.

2.7.4 Security Interest. The Hardware shall remain the personal property of Flock and will
be removed upon the termination or expiration of this Agreement. Customer agrees to
perform all acts which may be necessary to assure the retention of title of the Hardware
by Flock. Should Customer default in any payment for the Services or any part thereof,
then Customer authorizes and empowers Flock to remove the Hardware or any part
thereof. Such removal, if made by Flock, shall not be deemed a waiver of Flock's rights to
any damages Flock may sustain as a result of Customer's default and Flock shall have

the right to enforce any other legal remedy or right.
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2.8 Hazardous Conditions. Unless otherwise stated in the Agreement, Flock's price for
its services under this Agreement does not contemplate work in any areas that contain
hazardous materials, or other hazardous conditions, including, without limit, asbestos. In
the event any such hazardous materials are discovered in the designated locations in
which Flock is to perform services under this Agreement, Flock shall have the right to
cease work immediately in the area affected until such materials are removed or
rendered harmless. Any additional expenses incurred by Flock as a result of the
discovery or presence of hazardous material or hazardous conditions shall be the

responsibility of Customer and shall be paid promptly upon billing.

2.9 Support Services. Subject to the payment of fees, Flock shall monitor the
performance and of Services and may, from time to time, advise Customer on changes
to the Services or the Designated Locations which may improve the performance or
functionality of the Services or may improve the quality of the Footage. The work, its
timing, and the fees payable relating to such work shall be agreed by the Parties prior to
any alterations to or changes of the Services or the Designated Locations (“Monitoring
Services"). Subject to the terms hereof, Flock will provide Customer with reasonable
technical and on-site support and maintenance services ("On-Site Services") in-person
or by email at hello@flocksafety.com. Flock will use commercially reasonable efforts to

respond to requests for support.

3. RESTRICTIONS AND RESPONSIBILITIES

3.1 Customer Obligations. Customer agrees to provide Flock with accurate, complete,
and updated registration information. Customer may not select as its User ID a name
that Customer does not have the right to use, or another person's name with the intent
to impersonate that person. Customer may not transfer its account to anyone else

without prior written permission. Customer will not share its account or password with
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anyone, and must protect the security of its account and password. Customer is
responsible for any activity associated with its account. Customer shall be responsible for
obtaining and maintaining any equipment and ancillary services needed to connect to,
access or otherwise use the Services. Customer will, at its own expense, provide
assistance to Flock, including, but not limited to, by means of access to, and use of,
Customer facilities and Customer equipment, as well as by means of assistance from
Customer 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 Customer Representations and Warranties. Customer represents, covenants, and
warrants that Customer will use the Services only in compliance with this Agreement
and all applicable laws and regulations, including but not limited to any laws relating to
the recording or sharing of video, photo, or audio content. To the extent permitted by
law, Customer hereby agrees to indemnify and hold harmless Flock against any
damages, losses, liabilities, settlements and expenses (including without limitation costs
and reasonable attorneys' fees) in connection with any claim or action that arises from
an alleged violation of the foregoing, Customer'’s Installation Obligations, or otherwise
from Customer'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 no
obligation to monitor Customer'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 foregoing.

4. CONFIDENTIALITY; CUSTOMER 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
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“Proprietary Information” of the Disclosing Party). Proprietary Information of Flock
includes non-public information regarding features, functionality and performance of
the Services. Proprietary Information of Customer includes non-public data provided by
Customer to Flock or collected by Flock via the Unit, including the Footage, to enable
the provision of the Services, which includes but is not limited to geolocation
information and environmental data collected by sensors built into the Units (“Customer
Data”). 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 Information, 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, except as required by law. Flock’s use
of the Proprietary Information may include processing the Proprietary Information to
send Customer alerts, such as when a car exits Customer's neighborhood, or to analyze
the data collected to identify motion or other events. The Disclosing Party agrees that
the foregoing shall not apply with respect to any information that the Receiving Party
can 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 Party, or (c) was rightfully
disclosed to it without restriction by a third party, or (d) was independently developed
without use of any Proprietary Information of the Disclosing Party. Nothing in this
Agreement will prevent the Receiving Party from disclosing the Proprietary Information
pursuant to any judicial or governmental order, provided that the Receiving Party gives
the Disclosing Party reasonable prior notice of such disclosure to contest such order. For
clarity, Flock may access, use, preserve and/or disclose the Footage to law enforcement
authorities, government officials, and/or third parties, if legally required to do so or if
Flock has a good faith belief that such access, use, preservation or disclosure is
reasonably necessary to: (a) comply with a legal process or request; (b) enforce this
Agreement, including investigation of any potential violation thereof; (c) detect, prevent

or otherwise address security, fraud or technical issues; or (d) protect the rights, property
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or safety of Flock, its users, a third party, or the public as required or permitted by law,
including respond to an emergency situation. Flock may store deleted Footage in order
to comply with certain legal obligations but such retained Footage will not be retrievable

without a valid court order.

4.2 Customer Data. As between Flock and Customer, all right, title and interest in the
Customer Data, belong to and are retained solely by Customer. Customer hereby grants
to Flock a limited, non-exclusive, royalty-free, worldwide license to use the Customer
Data and perform all acts with respect to the Customer Data as may be necessary for
Flock to provide the Services to Customer, including without limitation the Support
Services set forth in Section 2.9 above, and a non-exclusive, perpetual, irrevocable,
worldwide, royalty-free, fully paid license to use, reproduce, modify and distribute the
Customer Data as a part of the Aggregated Data (as defined in Section 4.4 below). As
between Flock and Customer, Customer is solely responsible for the accuracy, quality,

integrity, legality, reliability, and appropriateness of all Customer Data.

4.3 Feedback. If Customer provides any suggestions, ideas, enhancement requests,
feedback, recommendations or other information relating to the subject matter
hereunder, Customer 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
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systems and technologies (including, without limitation, information concerning
Customer Data and data derived therefrom). Customer acknowledges that Flock will be
compiling anonymized and/or aggregated data based on Customer Data input into the
Services (the "Aggregated Data"). Customer hereby grants Flock a non-exclusive,
worldwide, perpetual, royalty-free right and license (during and after the 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 Customer Data (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.

5. PAYMENT OF FEES

5.1 Fees. Customer 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. Customer 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 Fees. 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 Customer (which may be sent by email). Inquiries should be directed

to Flock's customer support department.
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5.3 Invoicing, Late Fees; Taxes. Flock may choose to bill through an invoice, in which
case, full payment for invoices issued in any given month must be received by Flock
thirty (30) days after the mailing date of the invoice. Unpaid amounts are subject to a
finance charge of 1.5% per month on any outstanding balance, or the maximum
permitted by law, whichever is lower, plus all expenses of collection, and may result in
immediate termination of Service. Customer shall be responsible for all taxes associated

with Services other than U.S. taxes based on Flock's net income.

6. TERM AND TERMINATION

6.1 Term. Subject to earlier termination as provided below, the initial term of this
Agreement shall be for the period of time set forth on the Order Form (the “Initial
Term"). Following the Initial Term, this Agreement will automatically renew for
successive renewal terms of the length set forth on the Order Form (each, a “Renewal
Term", and together with the Initial Term, the “Service Term") unless either party gives
the other party notice of non-renewal at least thirty (30) days prior to the end of the

then-current term.

6.2 Termination. In the event of any material breach of this Agreement, the
non-breaching party may terminate this Agreement prior to the end of the Service Term
by giving thirty (30) days prior written notice to the breaching party; provided, however,
that this Agreement will not terminate if the breaching party has cured the breach prior
to the expiration of such thirty-day period. Either party may terminate this Agreement,
without notice, (i) upon the institution by or against the other party of insolvency,
receivership or bankruptcy proceedings, (ii) upon the other party's making an

assignment for the benefit of creditors, or (iii) upon the other party's dissolution or
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ceasing to do business. In addition, either Party may terminate for convenience at any
time upon sixty (60) days prior written notice to the other party. Upon termination for
Flock's breach, Flock will refund to Customer a pro-rata portion of the pre-paid Fees for

Services not received due to such termination.

6.3 Effect of Termination. Upon any termination, Flock will collect all Units, delete all
Customer Data, terminate Customer's right to access or use any Services, and all licenses
granted by Flock hereunder will immediately cease. Customer 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.

6.4 Survival. The following sections will survive termination: 2.4, 2.5, 3, 4, 5 (with respect

to any accrued rights to payment), 6.4, 7.4, and 8-9.

7. REMEDY; WARRANTY AND DISCLAIMER

7.1 Remedy. Upon a malfunction or failure of Hardware or Embedded Software (a
“Defect”), Customer must first make cormmercially 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 Customer notifies the
Flock of defect. Flock agrees to replace cameras once at no cost to Customer in the
event of theft or damage. Subsequent replacement due to damage or theft will be at

Customer's own expense with a replacement cost of $300 per camera. Customer shall
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not be required to replace subsequently damaged or stolen units; however, Customer
understands and agrees that functionality, including Footage, will be materially affected
due to such subsequently damaged or stolen units and that Flock will have no liability to

Customer regarding such affected functionality nor shall the Fees owed be impacted.

7.2 Exclusions. Flock will not provide the remedy described in Section 7.1 above if any of
the following exclusions apply: (a) misuse of the Hardware or Embedded Software in any
manner, including operation of the Hardware or Embedded Software in any way that
does not strictly comply with any applicable specifications, documentation, or other
restrictions on use provided by Flock; (b) alteration, or modification of the Hardware or
Embedded Software in any way; or (c) combination of the Hardware or Embedded
Software with software, hardware or other technology that was not expressly authorized

by Flock.

7.3 Warranty. Flock shall use reasonable efforts consistent with prevailing industry
standards to maintain the Services in a manner which minimizes errors and
interruptions in the Services and shall perform the Installation Services in a professional
and workmanlike manner. Services may be temporarily unavailable for scheduled
maintenance or for unscheduled emergency maintenance, either by Flock or by
third-party providers, or because of other causes beyond Flock's reasonable control, but
Flock shall use reasonable efforts to provide advance notice in writing or by e-mail of any

scheduled service disruption.

7.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 7.1 ABOVE IS CUSTOMER'’S SOLE
REMEDY, AND FLOCK'S SOLE LIABILITY, WITH RESPECT TO DEFECTIVE HARDWARE
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AND/OR EMBEDDED SOFTWARE. THE FLOCK DOES NOT WARRANT THAT THE
SERVICES WILL BE UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE ANY
WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM USE OF THE
SERVICES. EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION, THE SERVICES AND
INSTALLATION SERVICES ARE PROVIDED “AS IS" AND FLOCK DISCLAIMS ALL
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED
WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND
NON-INFRINGEMENT.

8. LIMITATION OF LIABILITY

NOTWITHSTANDING ANYTHING TO THE CONTRARY FLOCK AND ITS SUPPLIERS
(INCLUDING BUT NOT LIMITED TO ALL HARDWARE AND TECHNOLOGY SUPPLIERS),
OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS AND EMPLOYEES SHALL
NOT BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF THIS
AGREEMENT OR TERMS AND CONDITIONS RELATED THERETO UNDER ANY CONTRACT,
NEGLIGENCE, STRICT LIABILITY OR OTHER THEORY: (A) FOR ERROR OR INTERRUPTION
OF USE OR FOR LOSS OR INACCURACY OR CORRUPTION OF DATA OR COST OF
PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY OR LOSé OF
BUSINESS; (B) FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES,; (C) FOR ANY MATTER BEYOND FLOCK'S REASONABLE
CONTROL,; OR (D) FOR ANY AMOUNTS THAT, TOGETHER WITH AMOUNTS ASSOCIATED
WITH ALL OTHER CLAIMS, EXCEED THE FEES PAID AND/OR PAYABLE BY CUSTOMER
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, CUSTOMER SHOULD CONTACT 911 AND SHOULD NOT RELY ON THE
SERVICES.
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9. MISCELLANEOUS

9.1 Severability. If any provision of this Agreement is found to be unenforceable or
invalid, that provision will be limited or eliminated to the minimum extent necessary so

that this Agreement will otherwise remain in full force and effect and enforceable.

9.2 Assignment. This Agreement is not assignable, transferable or sublicensable by
Customer except with Flock’s prior written consent. Flock may transfer and assign any

of its rights and obligations, in whole or in part, under this Agreement without consent.

9.3 Entire Agreement. This Agreement is the complete and exclusive statement of the
mutual understanding of the parties and supersedes and cancels all previous written
and oral agreements, communications and other understandings relating to the subject
matter of this Agreement, and that all waivers and modifications must be in a writing

signed by both parties, except as otherwise provided herein.

9.4 Relationship. No agency, partnership, joint venture, or employment is created as a
result of this Agreement and Customer does not have any authority of any kind to bind
Flock in any respect whatsoever. In any action or proceeding to enforce rights under this

Agreement, the prevailing party will be entitled to recover costs and attorneys' fees.

9.5 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
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sent for next day delivery by recognized overnight delivery service; and upon receipt, if

sent by certified or registered mail, return receipt requested.

9.6 Governing Law; Venue. This Agreement shall be governed by the laws of the State of
GCeorgia without regard to its conflict of laws provisions. The federal and state courts
sitting in Atlanta, Georgia will have proper and exclusive jurisdiction and venue with

respect to any disputes arising from or related to the subject matter of this Agreement.

9.7 Publicity. With prior written approval of Customer, Flock has the right to reference
and use Customer’s nameand disclose the nature of the Services provided hereunder in
each case in Supplier business and development and marketing efforts, including

without limitation on Flock's website.

9.8 Export; US Government Customers. Customer 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 United States Department of Treasury
Office of Foreign Assets Control, or any other United States or foreign agency or
authority. As defined in FAR section 2101, the Services, the Hardware, the Embedded
Software and Documentation are “commercial items” and according to DFAR section
252.2277014(a)(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,
performance, 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
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Agreement and will be prohibited except to the extent expressly permitted by the terms

of this Agreement.

CUSTOMER SERVICE

Questions concerning these Terms or other requests or questions should be directed to

the contact point specified at the end of these Terms.

Flock Safety

hello@flocksafety.com

Last Updated: December 18, 2018
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flfock safety

Sole Source Letter for Flock Safety® ALPR Cameras and Solution

Flock Safety® is the sole manufacturer and developer of the Flock Safety® ALPR Camera.
Flock Safety® is also the sole provider of the comprehensive monitoring, processing, and
machine vision services which integrate with the Flock Safety® ALPR Camera.

The Flock Safety® ALPR camera and devices are the only Law Enforcement Grade ALPR
System to offer the following combination of proprietary features:

1. Vehicle Fingerprint Technology®:

o]

Patented proprietary machine vision to analyze vehicle license plate, state
recognition, and vehicle attributes such as color, type, make and objects (roof
rack, bumper stickers, etc.) based on image analytics (not car registration data)
Machine vision to capture and identify characteristics of vehicles with a paper
license plate and vehicles with the absence of a license plate

Ability to ‘Save Search’ based on description of vehicles using our patented
Vehicle Fingerprint Technology without the need for a license plate, and set up
alerts based on vehicle description

Only LPR provider with “Visual Search” which can transform digital images from
any source into an investigative lead by finding matching vehicles based on the
vehicle attributes in the uploaded photo

Flock Safety Falcon Flex™: an infrastructure-free, location-flexible license plate
reader camera that is easy to self install. Flock Safety Falcon Flex™ ties
seamlessly into the Flock Safety® ecosystem with a small and lightweight
camera with the ability to read up to 30,000 license plates and vehicle attributes
on a single battery charge

2. Integrated Cloud-Software & Hardware Platform:

o]

Ability to capture two (2+) lanes of traffic simultaneously with a single camera
from a vertical mass

Best in class ability to capture and process up to 30,000 vehicles per day with a
single camera powered exclusively by solar power

Wireless deployment of solar powered license plate reading cameras with
integrated cellular communication weighing less than 5lbs and able to be
powered solely by a solar panel of 60W or less

Web based footage retrieval tool with filtering capabilities such as vehicle color,
vehicle type, vehicle manufacturer, partial or full license plate, state of license
plate, and object detection

1170 Howell Mill Rd. NW - Suite 210, Atlanta, GA 30318
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o Utilizes motion capture to start and stop recording without the need for a
reflective plate

o Motion detection allows for unique cases such as bicycle capture, ATV,
motorcycle, etc.
On device machine processing to limit LTE bandwidth consumption
Cloud storage of footage
Covert industrial design for minimizing visual pollution

3. Transparency & Ethical Product Design:

o One-of-a-kind “Transparency Portal” public-facing dashboard that details the
policies in place by the purchaser, as well as automatically updated metrics from
the Flock Safety® system
Built-in integration with NCMEC to receive AMBER Alerts to find missing children
Privacy controls to enable certain vehicles to “opt-out” of being captured

4. Integrated Audio & Gunshot Detection:
o Natively integrated audio detection capabilities utilizing machine learning to
recognize audio signatures typical of crimes in progress (e.g., gunshots)

5. Live Video Integration:

o Ability to apply computer vision to third-party cameras using Flock Safety Wing®
LPR, transforming them to evidence capture devices using the same Vehicle
Fingerprint® technology offered on the Flock Safety Falcon® ALPR cameras

o Flock Safety Wing® Livestream integrates live stream traffic cameras, publicly or
privately owned livestream security cameras into one cloud-based situational
awareness dashboard to increase response time in mission-critical incidents

o Manage various government intelligence including ALPR, livestream cameras,
CAD, automatic vehicle location (AVL) on Flock Safety Wing® Suite

o Ability to access live and recorded video using Flock Safety Condor™, a
subscription video solution which allows officers to remotely view instant replay of
downloadable live on-scene video with PTZ controls and 25X optical zoom
without the need for additional camera network set-up, installation, or up-keep

6. Situational Awareness:
o FlockOS™ is the world’s first and only public safety operating system compatible
with Flock Safety™ live streaming fixed and PTZ Condor camera, Flock Safety
Raven™ gunshot audio detection, while seamlessly integrating first and

1170 Howell Mill Rd. NW - Suite 210, Atlanta, GA 30318
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third-party data across video, LPR, and audio to deliver real-time intelligence and
retroactive crime solving in a single-pane real-time crime center

Ability to enhance situational awareness capacity by layering all intelligence
streams onto the FlockOS™ ESRI-based map

FlockOS™ features Flock Safety™ unique Real-Time Routing feature that
analyzes various data sources to determine where a suspect vehicle has been
and its’ direction of travel providing users with possible outcomes based on a
confidence threshold

7. Partnerships:

o]

o]

Flock Safety® is the only LPR provider to officially partner with AXON to be
natively and directly integrated into Evidence.com

Flock Safety® is the only LPR provider to be fully integrated into a dynamic
network of AXON'’s Fleet 3 mobile ALPR cameras for patrol cars and Flock
Safety Falcon® cameras

Access to additional cameras purchased by our HOA and private business
partners, means an ever-increasing amount of cameras and data at no additional
cost

8. Warranty & Service:

o]

o

Lifetime maintenance and support included in subscription price

Flock Safety® is the only fully integrated ALPR one-stop solution from production
of the camera to delivery and installation

Performance monitoring software to predict potential failures, obstructions, tilts,

and other critical or minor issues
Thank you, W

Garrett Langley CEO, Flock Safety®

1170 Howell Mill Rd. NW - Suite 210, Atlanta, GA 30318



