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t)oct r:\, iNt s

AR'TICLE ] - CONTRA(:'I' P}:RIOI)

l.l . N0]'lcl; 1'o lrltocllliD. l'his Aurcc[lcnt slHll bt'gin on thc cllcctir.c datc or lhc Noticc t(,

Procccd, ln ctrnrpliancc with conlrac-t dr-*umcnts and subjcct to all condilions. lhcrcol: lhc

unrlcrsignct ol1'crs antl agrces. to l'urnish rhc scrviccs at thc piiccs as sct fonh. 'l'hc initial tcrm ol'

this Agiccrrrcnt shall bc ior thc F:riod o[ tu'cnty-tour (24) inonths. (ahc "Tcnn")' l:nllorving thc

Temr.-unlcss othcr*,isc indicatcd on thc Onlcr FLrm. this Agrccmcnt will outomatically rcncrv for

successirc rencrval tcrms oflhc grcarer ofone ycar or thc lcnglh sct fonh on thc Ordcr ljonn (cach'

a"Renewol lcrm") unlcss eirhc-r l'any givcs ihe othct l'an); noticc of non-rcnc*al rt lcast lhiny
(30) days prior to tlic cnd olthc thcn-cumnt tcml' Agn:cmcnl crnnot uxcccd 5 )-sam in accordancc

with thc Spartanburg County l'rocurcnlcnl Ordinancc.

3.2. FORCII MAJEURE. Ncithcr party shall be liablc hcrcundcr by rcason ofany failure or dclay-

in the performance of its obligatiois hcrcunder (exccPt for thc PayDrcnt of money) on accounl o[
strikcs. industry rvide mater-ial shortagcs. riots, iniuncction. fircs. flood, somt' explosions.

carthquakes. pondemic flu, acts ofGod. war, Bovemmental action and labor conditions. In thc casc

ofan industry rvidc nraterial shorlage he CONTRACTOR shall providc to thc Count.Y within 24

hours of coN]'RAcToR's detcrmination lhat tlrcrc cxists an industry $ide matcrial shona8e. the

follorving in ordcr for thc couN'rY. or its authorized rcprcscntslilc. to concur thal lhcrc is an

industry-widc shorlagc of thc specific matcrial so idcntified by CONTRACTOR: l) r\ u'ritrn
desmipiion of tlrc siecific ma-terial allcged lo be in short ryqnlyr-2) a urittcn list o[ all

manufacrurers. ryholcialcrs, supplicrs and/or rctailers from rvhich CONTRAC-rOR has attcmpted

to obrsir. and/or contmctcd to obtaiu, said materiall 3) a rvritten description dctailing all actions

takcn by coNTRACTOR to obtain said nulerials; 4) a rvritten statement. signed by an aulhoriTed

represenrativc of GoNTRACI'OR, that CON'TRACTOR has uscd due diligcncc to securc said

marerials in rhc nrost expcr.litious manner; and 5) a $'rittcn timc framc in rvhich coNTR{CToR
anticipatcs that it \'ill obtain said matcrials.

ARTICLE .I . CONTRACT PRICE AND TERMS OI' PAYI}IENT:

4.1- APPITOPRIATION / NON-APPROI'RIATION. 'l'he COUN'IY sholl pa\ for thesc scrviccs

out ofaDDroDriated funds. lt is understood and agrccd by ths plrtics that in thc c\.cnt filnds are not

"oo.oriot"i 
in thc currcnl liscal ycar or any subsequcnl fiscal years. this coltroct r*ill bccomc

nlil and void and rhc Counly will only bc rcquircd to pay lbr *-n'iccs complcted to thc satisl'aclion

oflhc CountY.

4.2. CONl.ltAcl' l,RICli. l'hc couN'l'Y will pny such coNl'RACl'Oll. h accordancc rvith

Dihibir n - Irlock croup, lnc.. I)BA Flock safcty l'roJxrsnl: ordcr Foml ond lvla$er scn ices

Agrccmcnl submitted by thc CON'l'ltAC'tOR'

4.3. PAYMIiN'I'fERMS. l'oyDclrts shall occur as lbllows:

C6N'fneCfOn rvill strbnrii invoiccs to COIJNI'Y, rvhich shall irrcludc a dctailcd listing ol'

c-lrarucs anri a final bill upon conrplctiott ol'scn iccs. Wilhin tr"'n ( 10) busincss dal s ol'rr'cciPl ol'nn

i"*i* CgUHf V shall noriti CONI IlAC'l'Oll ol nny disputt' rvith thc inr,icc and

C'Of.iiff nt'f Off , upon such n'ticc. shall provitl: to CO1JN1'Y. hack'up rl t supPorting thr

ir".i.". iOilrl f'V 
'arnl 

CON I'ltAC'tOR rvill, thsrca[ct. prorrr6l)' rcsol'r' any disptttt'rl itcnts.
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I'al nrcnt on undisouted invoicc umounts is duc upon rr"ccipt ol'thc inroicc b1' COIIN'IY and is

na$ du!' lhiny (10) dar-s lionr tlrc dalc lhe inYoicc is rccciYcd. lf pa!'mcnl rcnuins past duc sixly
(60) days fmm lhc datc thc invoicc is rr,.ccivcd by thc COUNTY. lhcn CON'I l{AC'l'OR shall havc
thc right to citlrcr suspcnd tll scrviccs provided pursuant kr this Agrcc[lcnt, rvithout prcjudicc, or
tcmrioate this Agrccmcnt in accord cc rvith thc pruvisions of Aniclc 8. No dcposit nor advancc
sums shall bc paid. NO INTIaRESI' OR Ol ltllR Lrtl tj PENAl.'l'lljS SIIALI- ACCI{1,tl ()N
I-A1'|j PAYMEN'I'S,

ARTICLE 5 - IN DEMNIFICATION.

CON |RACI'OR agrces to savc. dr:l'cnd, indemnily and kccp hormless the COUN'|Y and all
COUNTY ofliccrs. agcnts aDd cmployces from and against any loss. damagc. claim- injury. lincs.
penultics. costs. including court costs, anomcr's l'ces, charges. liability and cxposure, howcrcr
caused. arising from ony ncgligent acts or omissions b1' CON'I'RAC1'OR. its agenls. stall:
consukanls and contractors cmployed by it. in thc Jrcrformance or non-Jrrformancc olthc tcmts
under this Agreemcnl. CONTRACfOR shall rrot bc rcsponsible for any loss. damage. or liohilitl
to thc extcnt nrising from acts ofthc COt NTY, its agcnts. $aff. and othcr consultanls employcd
by it. 'l'his scction shall sunivc thc rcmrination oflhis Agrcenrcnl.

ARTICLE 6 . RlGITTS AND RESPONSlOILITIES OF CONTRACTOR:

6.1. NON-t)tSCRlMlNAl'lON. During thc ptrformance of this n Erccment. CONI'R,\CTOIt
agrccs that:

It will not discrirninatc against ony cmploy$ or opplicmt lbr entplol.menr bccausc
of racc. ruligion, color. sex. national origin. agc, disabilitl.. slalus as a scn,icc
disabled vetcran. or any other basis prohibited b) starc la\r rdating to
discrimination in cmploymcnt cxcept \vlrcll rcligion. scx or national origin is a
bona fidc occupational qualilication reasonobly ncccssan, to lhc nomul o1^irrrion
ol'CON'flfAC'l OR; th t it will posr. ir conspicuous plac('s. araihbk, ro enrplol ccs
and applicants for cmplo),me.nt. noliccs scning fonh non-dixrinrination pricticcs.
and thal it will statc, in all solicitulions or ldycrliscnrcnls for r.nrpkrl.('r5 plassd Sy
or on bchall'of lhe CONTIIACTOII. rhtr ir is Bn cquBl opponunirv emplol,ci.
Noticcs. advcniscmcnts lnd solicilu(ions pluccd in accordancc ,rirh feacril lal.,
rule or rcgulation slrall bc dccnrcd suflicicnt to ntcct this E\uircrncnt: and

It rvill includc thc pnlvisiorrs ol'thc lbrcgoing purugrrph in cvcn,sutconlmcl or
purchasc ordcr ol'ovcr $ 10.000.00. so rhat lhc provisions will he bintling uJrrn r.ach
subcontractor or Ycndor.

6.2. DIIUG FRDi WORKPI-ACI. 
-During 

lhc pcrlbmrin*c of lhis Agrr:cnrcnt. rhc
c-o-N'l'RACToR_ ugrccs to comply with sccrion 44-107-10 ofrhc sourh cnn hm toa" ur:i.n.,*.
1976 ss amcndcd.

6.3. ll-t.ll(iAl- lMMlcltn'ItoN ttt:rror{M AC l . r'hc (:oN'l'lu\c r'or{ providing gr.rls trrscniccs to thc COIJN'l Y undcr this Agrccnrcnl reprcscnt!i and slrranrs rg rhc (flf.fNilfrrfr,,r-ir l.
in crmpliancc rvith Scction lr- r 4- r 0 (r xcrl, or'thc Siruth carrrinr ctxrc or'l.arvs. r 976 ," ;,i;,il;.or lhrt this larv is inupplicable x) C()N l t{A(.1I.)R und ils suhcontrackrrs. l.his is *qi,i;."i;i;ii
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CON'l l{AC IORS and subcontrlclors.

6.4. COIvlPl..lANCI: Wftll APPI.lCADLll LAWS. 'lhc CON'I RAC1-OR providing Soods or
scnices to lhc COUN'l'Y undcr this Agrccmcnl reprcscnts and ra"rr nts to ihc COUN] Y that il is

in compliancc wifh fedcral. statc uod i-ocul laws and rcgulations npplicsblc lo thc pcrformancc of
thc scrvicci procurcd.

6.5. Sot_flll cAltollNA E-nllcs ACI'. |'hc coN I'll.AC lol{ prrrviding 8,oods or scni(cs to

rhc COUN]'Y urtder this Agr'-enrcnt rcprcscnts and rvamrnls lo lhc COUNTY lhat il is in tull

compliancc rvirh thc South-Carolina Siatc Ethics; Govcrnmunt Accountabilily and Campaign

Rcform Act, codified as Scctiols 8-ll'100 through t-15'1520. of thc South Carolina Code of
[.aws, 1976 as amcndcd.

6.6. SAFEI'Y AND llEALTl l. 'Ihc CON'I'RAC'I'OR providing goods or scn'iccs lo thc COLJN'fY

undcr lhis Agrccmcnt rcprescnts ond wanants to tttc COUNTY thal thc (itnlraclor's saltl) . hcalth

and sccurity;rograms sirall be in compliancc with all rcgulatory rcquil!*nlcnls and shall fumish.
upon rcqucst, oc;idcnt, i,cidenl injury. 8nd olhcr rccords and rcPofls required b)' l:cderal or Stalc

larv or as rcquircd by the COUNTY.

6.7. COMPLIANCE wlTH CODES AND STANDARDS' CON'TRACTOR's profcssional

scrviccs shall incorporatc tho$ fcderal. statC afid locsl lass, rcgulOtions. codes and standards that

are applicablc al tlic timc CONTRAC'I'OR rendcred its scrviccs. CONTRAC'IOR shall not be

rcsponiiblc for any claim or liability for injury or loss allcgcdly urising li'om CON'|RAC IOR's
faiiurc to abidc bj federal, srarc or locul la$s. regulations. codes and standards thal scrc not in

effcct or publicly announced at thc lilnc CONTRACIOR rcndcred its scrviccs.

6.8. AUDI'I. 'fhc CON'I'RACTOR hcreby agrccs to relain all btrcks, records. and othcr documcnts

rclativc to ihis cngagemenl for livc (5) years aftcr final payntcnt for services. Spartanburg Countl
Govcmmcnt, its aurhorized ogcnts aud agcnts ofthc Stalc and l'cdcml govcrnmcnt shirll haYc l!ll
rcccss to documcnts and lhs righl to cxanine any matcrials during tht'said period.

6.9. LfII(;A'tlON. CON'fl{AC'lOR agrccs to Pmducc docuntcnts. $itlcsscs and/or gcncrrl

assisrance to any litigation. arbitrurion or nrcdiotion inrolving the couNl Y. il the couN I'\'
rcoucsrs such <tocumints, rvitncsscs arxyor gcncr8l assistancc. l'hc COUN'I'Y slull rcir[bursc
CON] UCf'On for nll dircct crptnscs incuncd and tintt' ttccording ttt CON'I'RACI'OR's ratc

schcdulc us ofthc dalc of(hc cxccutknl of this Agrccmcnt.

6.10. CONI'IDliNTIALlTY. CONI]{AC'I'OR rvill nluinhin irs conlidcntiul anv.' dtrcuntnts or

infomEtion orovidcd by rhc COTJN'I Y untl r\'ill nol rqlt' -sc. rlistrihutc or publish s0nrc to an1' tltird

oartv rvithoui grior srittcn pcnnission lionr thc COIJN I \'. unlcss compclled bl las or ordcr ol'tl

"oun 
or rcgulir.,ry body of cornpurcnt .iurisdictiou. C( )N'l'ltA(:'l Oll shall p.'idr'nrittctt nolicc

to thc COUN'|'Y in sulllcicrrt linrc to ollorv thc COUN I'Y lo irttcrvcn!'as ncccssutl"

6.1 L pulll.lc RllsPoNsllllL'IY. 'lhc col,NTY has o duty to confomt lo applit'flblc gtd_:s-

.r"nanrar. rc|lulalions anti ordinanccs rvith rc.gurd lo Fuhlic hctlft uud ml'ct1'. coNl lu\c]'oR
,"iit ar alt rirn-ls alcrl thc COUN l Y lo tlny muttcr of rvhich Contnrclor bcconrcs il\i'irr(' xnd th'liclcs

rcouircs thc ('OtJN l y rrr issuc u notics r)r rcport lo ccrt i|l pttblic ofliciills.or to othr'nvisc cullirnll
u iih applicahlc codcs. stitndards. rcgttlalitrtrs trr orrlitllnccs'
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?.1. DUITAUL'I'. ln casc of dcfault by rhc CON I'ltAC'l OR lbr failurc to dclilcr or pcrform in
accordance with the Conlract spccilications or tcrms and conditions ond CONTRAC'I OR's failurc
to curc thc dcfaull within thiny (30) calcndar doys of CON'IRAC'|OR's recciPl ofnoticc fmm thc

COUN fY of ths defaull, the COUNTY nray prmute tlrc aniclcs or scrviccs front othcr sourccs
and hold thc dclhulting CONTRACTOR rcsponsible for any rcsulling Bddilional purchasc and

administralivc cosls. in addition to recovcry of fccs and chargcs ol'cngincers' architects. atlome)'s.

and olhcr professionals and all coun or olhcr disPute resolution costs. If thc contplction of the
contr.rc( $ork rcsulls in increascd costs to lhe COITNTY, a lcttcr r\.ill bc sent to lhc dcl'aultinB
CON'IIiACTOR rcquiring paynrcnt for these costs' Thc CON'IRACI OR rvill bc rcmolcd from
futurc bidding until the paymcrt has occurred. Providcd lunhcr. thst thc COUN I'Y rcsencs thc

right to dcbai CON rR^CTOR from doing furlher business wilh lhc CoLrN fY. Failur"' of a

CON'l'llAC'l OR's sourcc to deliver is not considcred to be an urravoidablc causc. Thr' burden of
' proof rcsts rvith the CON I'RAC'I OR to demonstratc lhal CONI'RAC'I OR should not bc dcbared.

Nothing in rhe section shall be construcd to linrit or wai!c CONI'RACTOR's ability to avail itself
ofrcmcdies available undcr applicablc larss.

6.12. SUIICONIIL^("II)II, INSIIRANCE. l hc CON] RAC'I OIt shall agroc l() causc cach

subcontmctor r'mploycd by CON]RAC1OR to purchasc and nrainlain insurnncc of thc lypc
spc.cilicd hcrcin, uulcss tlrc CON'I'RACI-OR'S insurancc providcs covcragc on bchalfof lhc
sulrcortraclor. livi(lcncc of subcontmclor insur8ncc shall be nrads availablc to lhc Counl!' upon

requcst ol'thc Count)'.

AR't'tct,r. 7 - Rtc l's AND RESPONStBIt.ITlES O!'c0llN'tY:

7.2. Rlcll'f OF ENTRY. I'hc COUN I'Y will provide for the right ol'cn(r.Y for CON1'RAC1'OR.
its subcontractors, and all nccessary equipmcnt in order lo complctc the *'ork undtr this
Agrr€mcnt. CONTRAC'rOR agrces to bc responsible for any damagc to proPefl) that is causcd

by CON'IRACTOR. its subcontractors and/or cquipment and funher agrces to takc all ncccssaq
conrcliyc action for any damagc lo propcny thal is causcd by CONTRACTOR. its subconlractors
and/or cquipmcnt.

ARTlCt.]: t - Tl:RMlNAl'loN:

8.I Intcntionally DclctedI

8.2 S'lOP WORK UPON NO'l lclj OI; I'lillMlNAl'lON. Altcr re'ccipt ol'a noticc of lcnninflrion.
cxccpl as othcnvise dircctcd, thc CONTRACI OR slrall stop uorli on thc datc of rr'ccipt of thc
notic(' of tcrmiration or othcr dalc srrccilicd in thc noticcl plagc nr,r ltnhcr ord!'r or sukoniEcts
for malcrials. scrviccs. or lircilitics t'sccpl us Dcccssitr]' for con4rlclion trl'such ponion ol'thc rrorl
not tcrminatcd; tcmlinal(- all vcldor ond sutrconlmcts; nlld scllc rll outstandi B liabilitit's and
claims.

8.3 COMPENSA]ION 1O CONI'RACI'OR lF I'HtMlNAl-tiD. ln lhc evcnr of a lr.mrinfllion
undcr scction 8. I of this AgRrmcnt, CONTIIT\C'I Ol{ acknoslcdgcs ond aBrc.cs lhar ir shall not
bc cntill'rd to any conrpsnsation in cxccss of thc laluc ol' thc rvork pcrlirrnrcd plus its scttlcnrcnt
und elosc.oul costs. Undcr no circumslooccs shall CON'l-ltAC'l'Ol{, or fin)' sul\:urlnrcror. hr
crtillcd n) anlicipatory or uncamcd prolits. unabsorhed ovcrlrcad. opportunil! rost\ or
conscqucntial or olhur danrogcs as a rcsull ol'I tcmli[nti(m undcr this s{'ction. l,it} [rcnl to
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(()\llt,\('l()l{pllrrtrttttrl ltllstrlttsrtltcit.lr,:ittttctl l,)(()\ll(,\( l()l(rrrrtlcrlll(lt'rrrr'r'l \rlttl''
.l ctrrrrtitutcs ('()\ I l{..\('l( )lt's crclusirc rerrrctlr lor il tcnninirliott ltctcttttrlt'r.

.\R t'!('1.1. e - \\'AtiltAt{'t't tis:

t) l. \\Ol(K lll ltl'()l{\ll:l) lo lNl)t Sll(\' sl.,\\l).\l(l)S ('()\ll('\( l()l( \tirrrlrrrr" lrr
('Ol \;'l Y thirt tltu rrtrrl' pcrliltrncrl l)ursuilnt to lltc ,.\rrecnrertl sltrll c(),tlrrrlll 11r ;1ll Plr'lr"r:tott.tl
l)rirtciplcs gcnclitll\ ilcccl)tc(l us sliuttlut'tls rrl'thc itttlttsltr itr tltc Sl:rlc.
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10.4. SEVEI{ABILTY. ln thc event that any provision of lhis Agrccnlcnt is uncnlbrccablc. thcn
thc panics sgrce that all othcr provisions ofthis Agrecnrcnt have full forcc and cflcct and shall not
be afl'ectcd thercby.

10.5. \!AlVF.R. An1, failurc of thc COUN'I'Y or CON'rR CIOR to dcmand rigid adhcrcncc to
otrc or morc ol'thc tcrms and provisions as sct fonh in this ABreemcnt. on onc or morc occasit'ns.
shall not bc construed as a rvaivcr nor dcprire the COUNTY or CON Ifu\CTOlt of thc right to
insist upon compliancc with thc tcrms ofthis Agrccmcnt. Any rvaivcr ofa lcrm ofthis Agrcemcnt.
in rr'hole or in pan. must bc in wriling and signcd by $c party lLranting thc s'aiver to bc cfl'cctivc.

10.6. SUCCESSORS AND ASSIGNS. thc provisions of this Agrccnrcnt shall bc binding upon
and shall inure to lhc bcncflt of the panics hercto, lhcir succcssors. transfcrccs and assigns. No
pany mal assign this Agrccnrcnt nor thc righls and obligations hcrcunder to anl othcr third panl
$'ithout thc prior !'xprcss rvritlen consctrl oIlhc olhc] panics.
10.7. I{EADINGS. CON]'RAC'I'OR and Count) agrcc thot thc Anicl!'and Paragnph hcadings
arc for conveniencc only and arc nol a pan ol'this Agrccmcnt.

IO.E. SPARTANBURC COUN'I'Y PROCUREMENl' OIIDINANCE. CONI'RACI'OR
ackno\.ledges that the Spsrtonburg County I'rocurtmcnt Ordinancc is applicable to rhis
Agmcmcnt. Contractual claims and disputcs shlll bc conductc'd pursmnt to lhc Spafl0nburg
Countl' I'rocurcmcnt Ordinancc.

10.3. Cl lolcl': Ot: I-AW i VF:NI,,E. l'hc partics agrcc thot this n grccnrent is govcmcd by and

slnll bc intcrprctcd in accordancc rvith thc larls of(hc Stutc ol'South Carolina. and lhat Propcr
vcnu(', in thc cvcnt of litigatkrn conccntirg this matlsr. is in lhc statc or ft'dc]al courts loc tcd in
Sparlanbur8 Count). South Corolina. lhc parlics agrcc that an1'litigation involving this
Agrccnrcnt shall bc hrought only irr such couns.'l'hc panics hcrcin cuch cons!rlt to thc
juridiction ofsuch courls and lrcrcb1'snivc any.iurisdictional or vcnuc dcl'cnscs othcnrisc
arailablc'.

10.9. NO JOIN M:Nl Ultl':. Ncithcr this Agrucnrcnt nor iln) Er!'cnlcnrs. instrumcnts.
documsnts or tmnsactions conrplclcd hcrtbl' shall in anl rcspcct bc interpretcd, dccnrcd or
conslrucd os making any pany a punncr or ioilll vcnturc \r'ith !rt!' othcf pany or as cr!*atinB u.)
similar rclationship trr cnlity. No p{ny hns thc uuthority to nct on lxhllfof or bind unv othcr prn1.
corucming lhc transactiurs rslatcd l(l lhis AErccnrclll.

10.10. fn CSlMll.l:/SCn NNlil) Sl(iNAlURlj. ll^- plnics oB,s-.c thrr ust'ol'a lhr or scunc{
signaturc and thc signaturcs. irritials. lnd lrandrvriltcu or tl pcsrittcn nrtrdilicalions t9 anr. rrl' thc
lbrcgoing shall bc dccrncd to l)c valid and binding uFrn llrc panirs as il rlrc original signirrurc.
initials and handrvrittcn or typcrvrittcn nrodilicirtkrns \cnc pcscnl ou tht rlocunrcnti in thc
handwriting of cach party.

l0.ll. (:OUNl'l:RI'Alt'l'S. 'lhis Agrccrrrr'nt (imrl anl rnrcndnrcnts ol rrrodilicar iuns) nlir\ lx
crccutcd in ntultiplc sourtcrpirls. coch ol'rrltich shall hc urr original. rrxl ull ol rrtich shirll hr,i onc
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Our connected platform, comprised of License Plate Recognition (LPR), live video, audio detBction, and a suite
of lntegrations (AVL, CAD & more), alerts law enforcemsnt when an incident occurs and turns unbiasad data
into obiective answers that increase case clearancs, maximize resources, and reduce crlme -- all without
compromising transparency or human privacy.

Join lhou!.nd8 of rgGnde3 roduclng crlme wlth Flock Safotyrt pubnc saf6ty oPorallng 3y3trm

20OO+ 120

incident alerts / minute

1B+ <60%.

communities wlth
privato-public
partnershlps

'According to a 2019 study conductod by Cobb County Police Department

1B+ vehicles detected /
month

lntroduction

Soltur.re Platform

Flock Safety's out-of-box software platlorm collects and makes sense of visual, audio, and sltuatlonal
avidgnce across your entire network of devices.

Compsny Overvbw

At Flock Safety, technology unltes law enforcement and the communities thoy serve to elimlnate crime and
shape a safer tuture, together. We crsated the tlrst public safety operating system to enable neighborhoods,
schools, busin6sses. and law enforcement to work together to collect vlsual, audio, and sltuatlonal €vidonce
across an 6ntir6 city to solve and prevent crim€.

<60X local crime
reduction in Flock cities

Layer lntelligence to Solve Morc Crime

The pathway to a safer future looks different for every communlty. As such, this proposal presents a
combination ot products that specifically addresses your publlc satety needs, g€ographlcal layout, sworn
otficer count, and budget. Thsss components make up your custom public safety operatlng system, a
connected devlce network and software platform deslgned to transtorm real-time data into I panoramlc view
o, your jurisdiction and help you zero in on the leads that solve more casss, provent future crimes, and foster
trusl ln the communlties you sorve.



Simplified Search Get a complete view of all activity tied to one
vehicle in your network ol privately and publicly
owned cameras.
The user-friendly search experience allows officers
to filter hours of tootage in seconds based on time,
location, and detailed vehicle criteria using patented
Vehicle Fingerprint'" technology. Search filters
include:

a Vehicle make
a Body type
O Color
a License plates

O Partial tags
O Missing tags
O Temporary tags
O State recognition

a Decals
a Bumper stickers
a Back racks
a Top racks

National and Local Sharing Access 1B+ additional plate reads each month
without purchasing more cameras. Solve cross-
jurisdiction crimes by opting into Flock Safety's
sharing networks, including one-to-one, national,
and statewide search networks. Users can also
receive alerts from several external LPR databases:

Calitornia SVS
FDLE
FL Expired Licenses
FL Expied fags
FL Sanctioned Drivers
FL Sex Olfenders
Georgia DOR
lL sos
lllinois Leads
NCtC
NCMEC Amber Alert
REJIS
cctc
FBI

Real-time Alerts

lnteractive ESRI Map View your AVL, CAD, traffic, and LpR alerts
alongside live on-scene video from a single
interactive map for a birdseye view of aciivity in
your jurisdiction.

Out-of -Box Software Features

Receive SMS, email, and in-app notifications lor
custom Hot Lists, NCIC wanted lists, AMBER alerts,
Silver alerts, Vehicle Fingerprint matches, and more.



Vehicle Location Analysis

Establish community trust with a public-facing
dashboard that shares policies, usage, and public
safety outcomes related to your policing
technology.

Transparency Portal

lnsighls Dashboard Access at-a-glance reporting to easily prove ROl,
discover crime and tralfic pallerns and prioritize
changes to your public safety strategy by using data
to determine the most significant impact.

Native MDT Application Download FlockoS to your MDTs to ensure officers
never miss a Hot List alert while out on patrol.

Hot List Attachrnents
Attach relevant information to Custom Hot List
alerts. Give simple, digestible context to Dispatchers
and Patrol Oflicers responding to Hol List alerts so
they can act confidently and drive better outcomes.
When you create a custom Hot List Alert, add case
notes, photos, reports. and other relevant case
inf ormation.

Single Sign On (SSO)

Visualize sequential Hot List alerts and the direction
of travel to guide officers lo find suspect vehicles
faster.

Out-of -Box Software Features (Conlinued)

lncrease your login speed and information security
with Okta or Azure Single Sign On (SSO). Ouickly
access critical information you need to do your job
by eliminating the need for password resets and
steps in the log-in process.



The Flock Safety Falcon@ LPR camera uses Vehicle Fingerprint'' technology to transform hours of footage
into actionable evidence, even when a license plate isn't visible, and sends Hot List alerts to law
enforcement users when a suspect vehicle is detected. The Falcon has fixed and location-flexible
deploymenl options with 30% more accurate reads than leading LPR.'

*Resulls from the 2019 side-by-side comparison test conducted by LA County Sherifl's Department

Flock Safety Falcon@ FlexFlock Safety FalconoLPR Camera Flock Safety Falcono LR

Fixed, inf rastructure-f ree LPR
camera designed for permanent
placement.

y' 1 Standard LPR Camera

J Unlimited LTE dala service +

Flock OS platlorm licenses

y' 1 DOT breakaway pole

y' Dual solar panels

y' Permitting, installation, and

ongoing maintenance

Location-f lexible LPR camera
designed for tast, easy self-
inslallation, which is ideal for your
ever-changing investigative
needs.

'/ Unlimited LTE data service +

software licenses

y''l portable mount with varying-

sized band clamps

y' 1 Charger for internal battery

r' t hardshell carrying case

J 1 LPR Camera

Long-range, high- speed LPR
camera that captures license
plates and Vehicle Fingerprint
data for increasing investigative
leads on high-volume roadways
like highways and interstates.

r' 1 Long-Rage LPR Camera

y' Computing device in protective

poly case

y' Permitting, installataon, and

ongoing maintenance

y' AC Power

License PIate Recognllion



Flock Safety is more than a technology vendor; we are a partner in your mission to build a safer luture. We

work with thousands of taw enforcement agencies across the US to build stronger, safer communities that
celebrate the hard work of those who serve and protect. We don't disappear after contracts are Signed; we
pride ourselves on becoming an exlension of your hard-working team as part ol our subscription servjce.

lvleet with a Solutions Consultant (former LEO) to
build a deployment plan based on your needs. Our
Permitting Team and lnstallation Technicians will
work to get your device network approved,
installed, and activated.

lmplementation

Llser Trainang + Support Your designated Customer Success Manager will
help train your power users and ensure you
maximize the platform, while our customer support
team will assist with needs as they arise.

Maintenance We proactively monitor the health of your device
network. if we detect that a device is olfline, a full-
time technician will service your device for no extra
charge.

Note: Ongoing mainlenance does nol apply to
Falcon Flex devices.

Public Relations

Get support educating your stakeholders, including
city councils and other governing bodies.

Share crimes solved in tlre local media witlr the help
of our Public Relations team.

Government Affairs

Media Relations

Your Flock Safety Team
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Product and Services Description
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WHEREAS, Flock offers a software and hardware situational awaxeness solution through

Flock's technology platform that upon detection is capable of capturing audio, video, image, and

recording data and provide notifications to Customer ("NotiJications");

WHEREAS, Customer desires access to the Flock Services (dcfined below) on existing

devices, provided by Customer, or Flock provided Flock Hardware (as defined below) in order to

create, view, search and archive Footage and receive Notifications, via the Flock Services;

WHEREAS, Customer shall have access to the Footage in Flock Services. pursuant to

Flock's standard Retention Period (defined below) Flock deletes all Footage on a rolling thirty

(30) day basis, except as otherwise stated on the Order ,Form. Customer shall be responsible for

extracting, downloading and archiving Footage from the Flock Services on its own storage

devices; and

WHEREAS' Flock desires to provide customer the Flock services and any access

thereto, subject to the terms and conditions ofthis Agreement, solely for the awareness,

prevention, and prosecution of crime, bona fide investigations and evidence gathering for law
enforcement purpoxs, (' Permitted Purpose,).

Master Services Agreement

This Master Services Agrcement (lhis "Agreeme nf') is entered into by and between Flock

Group, Inc. with a place of business at

("froc*") and the entity identified in the signature block ("Customer") (each a"Party," and

logether, lhe "Partles") on this the 13 day of September 2023. This Agreement is effective on the

date of mutual execr':/:ion ("Elfecllve Dale"). Parties will sign an Order Form ("Order Form")

which will describe the Flock Services to be performed and the period for performance, attached

hereto as Exhibit A. The Parties agr€e as follows:

RECITALS

PERSONAL INFORMATION



AGREEMENT

NOW, THEREFORE, Flock and Customer agrce that the Spartanburg County Contract

for Goods and Services, this Agreement, and any Order Form, purchase orders, statements of

work, product addend4 or the like, attached hereto as exhibits and incorporated by refercnce,

constitute the complete and exclusive statement of the Agreement ofthe Parties with respect to

the subject matter ofthis Agreement, and replace and supersede all prior agreements, term sheets,

purchase orders, correspondence, oral or written communications and negotiations by and

between the Parties.

I. DEFINITIONS

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

referenced in this Section I .

I .1 "AnonymiTed Data" meaas Customer Data permanently stripped of identif,ing details and

any potential personally identifiable information, by commercially available standards which

ireversibly alters data in such a way that a data subject (i.e., individual p€rson or entity) can no

longer be identified directly or indirectly.

1.2 *Authorized End User(s)" means any individual employees, agents, or contractorc of

Customer accessing or using the Services, under the righs granted to Customer pursuant to this

Agreement.

1.3 "Customer Dala" means the data, media and content provided by Customer through the

Services. For the avoidance of doubt, the Customer Data will include the Footage.

l.4. "Cuslomer Hardware" means the third-party camera owned or provided by Customer and

any other physical elements that interact with the Embedded Software and the Web Interface to

provide the Services.

l.5 "Embefuled Sollware" means the Flock proprietary software and/or firmware integrated with

or installed on the Flock Hardware or Customer Hardware.

l.6"Ftock HardwarC'means the Flock device(s), which may include the pole, clamps, solar

panel, installation components, and any other physical clements that interact with the Embedded

Software and the Web Interface, to provide the Flock Services as specifically set forth in the

applicable product addenda



1.7 *Flock IP'means the Services, the Embedded Software, and any intellectual property or

proprietary information thercin or otherwise provided to Customer and/or its Authorized End

Users. Flock IP does not include Footage (as defined below).

l.&*Flock Networ* End User(s)" means any user of the Flock Services that Customer authorizes

access to or receives data from, pursuant to the licenses granted herein.

1.9 * Floc* Servlcel' means the provision ofFlock's software and hardware situational awareness

solution, via the Web lnterface, for automatic license plate detection, alerts, audio detection,

searching image records, video and sharing Footage.

l.l0 * Footagd' means still images, video, audio and other data captured by the Flock Hardware

or Customer Hardware in tlte course of and provided via the Flock Services.

l.1l " Hotlisl(s)" means a digital file containing alphanumeric license plate related information

pertaining to vehicles of intercst, which may include stolen vehicles, stolen vehicle license plates,

vehicles owned or associated with wanted or missing person(s), vehicles suspected ofbeing

involved with criminal or terrorist activities, and other legitimate law enforcement purposes.

Hotlist also includes, but is not limited to, national dara (i.e., NCIC) for similar categories, license

plates associated with AMBER Alerts or Missing Persons/Vulnerable Adult Alerts, and includes

manually entered license plate information associated with crimes that have occurred in any local

jurisdiction.

l.l2 "Installotion.fervJces" means the services provided by Flock for installation ofFlock

Services.

1.13 *Releatlon Period' means the time period that the Customer Data is stored within the cloud

storage, as specified in the product addenda.

l.l4"vehicle Fingerprizlrm' means the unique vehicular attributes captured through Services

such as: type, make, color, state registration, missing/covered plates, bumper stickers, decals, roof
racks, and bike racks.

l-15 *web Intertace" means the website(s) or application(s) through which customer and its
Authorized End Users can access the Services.



2. SERVICES AND SUPP'ORT

2.1 Provision ofAccess. Flock hereby grants to Customer a non-exclusive, non-transferable right

to access the features and functions of the Flock Services via the Web Interface during the Term,

solely for the Authorized End Users. The Footage will be available for Authorized End Users to

access and download via the Web Interface for the data retenlion time defined on the Order Form

(*Retention Periot'). Authorized End Users will be required to sign up for an account and select

a password and usemame ("llser III'). Customer shall be responsible for all acts and omissions of

Authorized End Users, and any act or omission by an Authorized End User which, including any

acts or omissions of authorized End user which would constitute a breach of this agreement if
undertaken by customer. Customer shall undertake reasonable efforts to make all Authorized End

Users aware ofall applicable provisions of this Agreement and shall cause Authorized End Users

to comply with such provisions. Flock may use the services ofone or more third parties to deliver

any part ofthe Flock Services, (such as using a third party to host the Web lnterface for cloud

storage or a cell phone provider for wireless cellular coverage).

2.2 Embedded Software License. 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 it pertains to Flock Services, solely as necessary for Customer to use the

Flock Services.

2.3 Support Services. Flock shall monitor the Flock Services, and any applicable device health,

in order to impmve performancc and functionality. Flock wilt use commercially reasonable

efforts to respond to requests for support within seventy-two (72) hours. Flock will provide

Customer with reasonable technical and on-site support and maintenance services in-person, via

phone or by email at (such services collectively referred to xs "Supporl

Services\.

2.4 Upgrades to Platform. Flock may make any upgrades to system or platform that it deems

necessary or useful to (i) maintain or enhance the quality or delivery ofFlock's products or

sewices to its agencies, the competitive strength of, or market for, Flock's products or services,

such platform or system's cost effrciency or performance, or (ii) to comply with applicable law.

Parties understand that such upgrades are necessary from time to time and will not diminish the

quality of the services or materially change any terms or conditions within this Agreement.

PERSONAL INFORMATION



2.5 Service Interruption. Services may be intemrpted in the event that: (a) Flock's provision of

the Services to Customer or any Authorized End User is prohibited by applicable law; (b) any

third-party services required for Services are interrupted; (c) if Flock reasonably believe Services

are being used for malicious, unlawful, or otherwise unauthorized use; (d) there is a threat or

attack on any ofthe Flock IP by a third party; or (e) scheduled or emergency maintenance

('Semice Interruptioa"). Flock will make commercially reasonable efforts to provide written

notice of any Service lnterruption to Customer, to provide updales, and to resume providing

access to Flock Services as soon as reasonably possible after the event giving rise to the Service

Interruption 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 ofa Service Intemrption. To the extent that the Service Intemrption is not caused

by Customer's direct actions or by the actions of parties associated with the Customer, the time

will be tolled by the duration ofthe Service Intenuption (for any continuous suspension lasting at

least one fi.rll day). For example, in the event of a Service Interruption lasting five (5) continuous

days, Customer will receive a credit for five (5) free days at the end ofthe Term.

2.6 Service Suspension. Flock may temporarily suspend Customer's and any Authorized End

User's access to any portion or all ofthe Flock IP or Flock Service if (a) there is a tlueat or attack

on any of the Flock IP by Customer; (b) Customer's or any Authorized End User's use ofthe

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 itlegal

activities; (d) Customer has violated any term of this provision, including, but not limited ro,

utilizing Flock Services for anything other than the Permitted Purpose; or (e) any unauthorized

access to Flock Services through Customer's accovnl ("sentice suspension"). customer shall not

be entitled to any remedy for the Service Suspension period, including any reimbursement,

tolling, or credit. Ifthe service suspension was not caused by customer, the Term wilt be tolled

by the duration ofthe Service Suspension.

2.7 Hazrrdous conditions. Flock Services do not contemplate hazardous materials, or other

hazardous conditions, including, without limit, asbestos, lead, toxic or flammable substances. In
the event any such haz:rdous materials are discovered in the designated locations in which Flock
is to perform services under this Agr€ement, Flock shall have the right to cease work
immediately.



3. CUSTOMER OBLIGATIONS

3.1 Customer Obligations. Flock will assist Customer Authorized End Users in the creation of a

User ID. Authorized End Users agree to provide Flock.with accurate, complete, and updated

registration information. Authorized End Users may not select as their User ID, a name that they

do not have the right to use, or any other name with the intent of impersonation. Customer and

Authorized End Users may not transfer their account to anyone else without prior written

permission of Flock. Authorized End Users shall not share their account usemame or password

information and must protect the security of the usemame and password. Unless othenrise stated

and defined in this Agreement, Customer shall not designate Authorized End Users for persons

who are not oflicers, employees, or agents of Customer. Authorized End Users shall only use

Customer-issued email addresses for the creation of their User ID. Customer is responsible for

any Authorized End User activity associated with ic account. Customer shall ensure that

Customer provides Flock with up to date contact information at all times during the Term ofthis

agreement. Customer shall be responsible for obtaining and maintaining any equipment and

ancillary services needed to connect to, access or otherwise use the Flock Services. Customer

shall (at its own expense) provide Flock with reasonable access and use of Customer facilities and

Customer personnel in order to enable Flock to perform Services (such obligations of Customer

are collectively defined as "Customcr Obligatlons\.

3.2 Customer Representations and Warrenties. Customer reprcsents, covenants, and warrants

that Customer shall use Flock 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

dat4 video, photo, or audio content.

4. DATA USE AND LICENSING

4.1 Customer Datr. As between Flock and Customer, all right, title and interest in the Customer

Data, betong to and are retained solely by Customer. Customer hereby grants to Flock a limited,

non-exclusive, royalty-free, irrcvocable, worldwide license to use the Customer Data and perform

all acts as may be necessary for Flock to provide the Flock Services to Customer. Flock does not

own and shall not sell Customer Data.

4.2 Customer Genereted Data. Flock may provide customer with the opportunity to post,

upload, display, publish, distribute, transmit, broadcast, or otherwise make available, messages'



text, illustrations, files, images, graphics, photos, comments, sounds, music, videos, information,

content, ratings, reviews, data, questions, suggestions, or other information or materials produced

by Customer ("Czsionrer Gene?ated Data\. Customer shall retain whatever legally cognizable

right, title, and interest in Customer Generated Data. Customer understands and acknowledges

that Flock has no obligation to monitor or enforce Customer's intellectual property rights of

Customer Generated Data. Customer grants Flock a non-exclusive, inevocable, worldwide,

royalty-free, license to use the Customer Generated Data for the purpose ofproviding Flock

Services. Flock does not own and shall not sell Customer Generated Data.

4.3 Anonymized Data. Flock shall have the right to collect, analyze, and anonymize Customer

Data and Customer Generated Data to the extent such anonymization renders the data non-

identifiable to creale Anonymized Data to use and perform the Services and related systems and

technologies, including the training of machine learning algorithms. Customer hereby grants

Flock a non-exclusive, worldwide, perpetual, royalty-free right to use and distribute such

Anonymized Data to improve and enhance the Services and for other development, diagnostic and

corrective purposes, and other Flock offerings. Parties understand that the aforementioned license

is required for continuity of services. Flock does not own and shall not sell Anonvmized Data.

5. CONTIDENTIALITY; DISCLOSURDS

5.1 Conlideutiality. To the extent required by any applicable public records requests, each party

(ttre " Receiving Pa@") understands that the orher Party (rhe"Disctosing party") has disclosed or

may disclose business, technical or financial information relating to the Disclosing party,s

business (hereinafter referred to as "Propietary InJormation , of the Disclosing party).

Proprietary Information ofFlock includes non-public information regarding features, functionality

and performance ofthe Services. Proprietary Information of Customer includes non-public data

provided by Customer to Flock or collected by Flock via Flock Services, which includes but is not

limited to geolocation information and environmental data collected by sensors. The Receiving

Party agrces: (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 less than commercially reasonable precautions, and (ii) not to use (except in
performance ofthe services or as otherwise permitted herein) or divulge to any third person any



such Proprietary Information. The Disclosing Party agrees thar the forcgoing 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 Parg; or (c) was rightfully disclosed to it without restriction by a third party; or (d)

was independently developed without use of any Proprietary Information ofthc Disclosing Party.

Nothing in this Agreement will prevent the Roceiving Party from disclosing the Proprietary

Information pursuant to any judicial or govemmental order, provided that the Receiving Party

gives the Disclosing Party rcasonable prior notice of such disclosure to contest such order. At the

termination of this Agreement, all Proprietary Information will be retumed to the Disclosing

Party, destroyed or erased (ifrecorded on an erasable storage mcdium), together with any copies

thereof, when no longer needed for the purposes above, or upon request from the Disclosing

Party, and in any case upon termination of the Agreement. Notwithstanding any termination, all

confidentiality obligations of Proprietary Information that is nade secret shall continue in

perpetuity or until such information is no longer trade secret.

5.2 Usage Restrictions on Flock IP. Flock and its licensors retain all righ! title and interest in

and to the Flock IP and its components, and Customer acknowledges that it neither owns nor

acquircs 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. Customer and Authorized End Users shall not: (i) copy or duplicate any of
the Flock IP; (ii) decompile, disassemble, reverse engineer, or otherwise attempt to obtain or

perceive the source code from which any software component ofany ofthe Flock IP is compiled

or interprcted, or apply any other process or procedure to derive the source code ofany software

included in the Flock IP; (iii) attcmpt to modifl, alter, tamper with or repair any of the Flock IP,

or attempt to crcate any derivative product from any of the foregoing; (iv) intcrferr or attempt to

interfere in any manner with the functionality or proper working of any of the Flock IP; (v)

rcmove, obscure, or alter any notice ofany intellectual property or proprietary right appearing on

or contained within the Flock Services or Flock IP; (vi) use the Flock Services for anything other

than the Permitted Purpose; or (vii) assign, subliccnse, sell, resell, lease, ren! or otherwise

transfer, convey, pledge as security, or otherwise encumber, Customer's rights. There arc no

implied righs.



5.3 Dirclosune of F'ootege. Subject to and during the Retention Period, Flock may access, use,

prcserve 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 beliefthat such access, use,

preservation or disclosure is reasonably necessary to comply with a legal process, enforce this

Agreement, or detect, prevent or otherwise address security, privacy, fraud or technical issues, or

emergency situations.

6. PAYMENT OF FEES

6.1 Billing end Payment of Fees. Customer shall pay the fees set forth in the applicable Order

Form based on the billing structure and payment terrns as indicated in the Order Form. lf
Customer believes that Flock has billed Customer inconectly, Customer must contact Flock no

lster than thirty (30) days after the closing date on the first invoice in which the error or problem

appeared to rcceive an adjustment or credit. Customer acknowledges and agrees that a failure to

contact Flock within this period will serve as a waiver of any claim. If any undisputed fee is more

than thirty (30) days overdue, Flock may, without limiting its other rights and remedies, suspend

delivery of its service until such undisputed invoice is paid in full. Flock shall provide at least

thirty (30) days' prior wriften notice to customer ofthe payment delinquency before exercising

any suspension right.

6.2 Notice of changes to Fecs. Flock rcserves the right to change the fees for subsequent

Renewal rerms by providing sixty (60) days' notice (which may be sent by email) prior to the

end ofthe Initial Term or Renewal Term (as applicable).

6.3 Resened.

6.4 Taxes. customer is responsible for all taxes, levies, or duties, excluding only taxes based on

Flock's net income, imposed by taxing authorities associated with the order. IfFlock has the

legal obligation to pay or collect taxes, including amount subsequently assessed by a taxing
authority, for which customer is responsible, the appropriate amount shall be invoice to and paid

by customer unless customer provides Flock a legally suffrcient tax exemption certificate and

Flock shall not charge customer any taxes from which it is exempt. Ifany deduction or
withholding is required by law, customer shall notifi Flock and shall pay Flock any additional
amounts necessary to ensure that the net amount that Flock receives, after any deduction and



withholding, equals the amount Flock would have received if no deduction or withholding had

been required.

7. TER]VT AAID TERMINATION

7.1 Term. The initial term of this Agreement shall be for the period of time set forth on the Order

Form (the *Tenn"). Following the Term, unless otherwise indicated on the Order Form, this

Agreement will automatically renew for successive renewal terms ofthe greater ofone year or the

length set forth on the Order Form (each, a"Renewal Ienn") unless either Party gives the othcr

Party nolice of non-renewal at least thirty (30) days prior to thc end of the thenturrent term.

Agreement cannot exceed 5 years in accordance with the Spartanburg County Procurement

Ordinance.

7.2 Terminetion. Upon termination or expiration of this Agreement, Flock will remove any

applicable Flock Hardware at a commercially reasonable time period. ln thc event of any material

breach of this Agreement, the non-breaching Party may terminate this Agreement prior to the end

ofthe Term by giving thirty (30) days prior wriuen notice to the breaching Party; provided,

however, that this Agreement will not terminate if the brcaching Party has cured the breach prior

to the expiration of such thirty (30) day period (*Cue Periot'). Either Party may terminate this

Agreement (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 ceasing to do business. In the event ofa

material breach by Flock, and Flock is wrable to cure within the Czre Period, Flock will refund

Customer a pro-rata portion of the pre-paid fees for Services not received due to such termination.

7.3 Sunival. The following Sections will survive termination: 1,3, 5,6,7, 8.3, 8.4, 9, I1.1 and

l 1.6.



tt. RIIMEI)Y l-OR l) Il F [CT; WARRAN'I']' AN l) I)ISCLA I lvl IiR

8.1 Manufacturcr Defect. tJpon a nrallirnction or lhilurc ol'Flock Ilardr,'arc or Embcddcd

Sollwarc (a"Delccl"). Custorlcr must notily lilock's tcchnical support lcarn. ln thc cvcnl ol'a

l)el'ect. lflock shall nrakc a cornrlercialll' reasonable altcl'npt to repair or rcplucc thc tlcll'ctivc

Irlock Ilardwarc at no additional cost to thc C'ustomcr. lilock rescrvcs thc right. in its solc

tliscrction. to rcpair or rcplilcc such [)cll'ct. providcd that lflock shall condrrct inspcction or tcslirrg

r.r'itlrin a conrrncrcialll'reasonablc tinrc. lrut no longcr thiur scven (7) business dals alicr ( ustorncr

givcs noticc to lrlock.

8.2 Replaccments. In thc cvcnt that l;lock Ilardrlarc is lost. stolcn- ur danragcd. Custonrcr ntar

rcqucst a rcplaccmcnt ol'lrlock llardwarc at a l'cc according lo lhc rcinstall l'cc schcdulc'

https://wwu'. tlocksal'etr'.conr/reinstal l-lce-schcdulc ). ln thc elent that Cusl()nrcr ch()()scs l]ol t(,

rcplacc lost. damagcd. or stolcn l"lock llardwarc, Custorncr undcrstands antl agrccs that ( t ) Irlock

Sqrviccs rvill be nratcrialh ali'ccted. and (2) that lrlock shall havc no liabilitr to Custontcr

rcgarding such al'ltctcd l"lock Serviccs. nor shall ('ustorttcr rcccivc 0 rcllnd li)r the krst. dantagctl

()r sloleu I;lock I lardu'arc.

tl.3 Warrang. Irlock shall usc rcasonablc cllirrts consislcnt ra'ith prcvailing industrv stantlards to

nraintain thc Serviccs in a tranncr rvhich nrinintizcs errors and intcrruptions in the Scri,iccs and

shall pcrlirrnr thc lnstallation Scrviccs in a proltssional and rvorkmanlike rnanncr. Scrr iccs nray

bc tenrporarily unavailablc lirr schedulcd nraintcnancc or lirr unschcduled cntcrgcncy

ntaintenancc. eilhcr b)' lrlock or by third-party providcrs. or becausc ol'othcr causcs hcr orrd

lflock's rcasoltablc conlrol. but lrlock slrall usc rcasonahle cllbrts kr provitlc advancc notice irr

u'riting or b1'c-ntail ol'an1' schcduled scrvicc disruplion.

ll.4 Disclaimcr.'l'l ll, RllMtil)Y Dtls('ltlllUI) IN S[r(-l lON 8.1 AltOVll IS ('ttSt1)Ml1R'S

SOLE ltl:MI':DY. ANI) l;1.(X'K'S Sol.li Ltn llll.l'lY. Wl lll RliSPltC f tI) I)E[ti("t S.

l;l.OCK I)OliS No'l'WARI{AN'l"l lln'f 'fllli Sl:l{Vl('liS WIt-t. tttr LiNIN't ltRRt,t,t'tit) Ott
lillRolt ljltliL: N()lt Dolis I l' MAKIi ANY wn RRAN'| Y AS 't'o 'l Hti IUist rlt-s il lAt'
MAY llli oBl'n lNlll) I"ROM tislt ol; 'l'Hu sllt{vlct:s. lixct,Pt' AS ljxt,Rlisst.y sli't'
I;ORI'II IN'fIIIS SII('TION.'fIII.. SIiItVICIiS NI{IJ I'I{OVIDI-]I).AS IS" ANt) IrI,0(.K
I)ISCLAIMS ALl. WAIIRAN'l'llls. I:XPRtiSS ot{ IMI,t.ltiD. lN(.1.t-rDIN(;. Btj.t.N(rf
l.tMll'tit) t'o. IMt')t.lED WARRnN',t'ltis otr Mt;t{cltnN't-nuil.t]'y ANI) lrt.t-Nliss IroR n



PARTICULAR PURPOSE AND NON-INFRINGEMENT. THIS DISCLAIMER ONLY

APPLIES TO THE EXTENT ALLOWED BY THE GOVERNING LAW OF THE STATE

MENTIONED IN SECTION I1.6.

8.5 Insurence. Flock will maintain commercial general liability policies as stated in Exhibit B.

8.6 Force Majoure. Parties ar€ not responsible or liable for any delays or failures in performance

from any cause beyond their control, including, but not limited to acs ofGod, changes to law or

regulations, embargoes, war, terrorist acts, pandemics (including the spread of variants), issues of

national security, acts or omissions ofthird-party technology providers, riots, fires, earthquakes,

floods, power blackouts, strikes, supply chain shortages of equipment or supplies, financial

institution crisis, weather conditions or acts of hackers, internet service providers or any other

third party acts or omissions.

9. LIMITATION OF LIABILITY; INDEMNITY

9.1 Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY,

FLOCK, ITS 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 I.JNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY, PRODUCT

LIABILITY, OR OTHER THEORY: (A) FOR LOSS OF REVENUE, BUSINESS OR

BUSINESS INTERRUPTION; (B) INCOMPLETE, CORRUPT, OR INACCURATE DATA; (C)

COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES oR TECHNOLOGY; (D)

FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL

DAMAGES; (E) FOR ANY MATTER BEYOND FLOCK'S ACTUAL KNOWLEDGE OR

REASONABLE CONTROL INCLUDING REPEAT CRIMINAL ACTIVITY OR INABILITY

TO CAPTURE FOOTAGE; OR (F) FOR ANY AMOLTNTS THAT, TOGETHER wlTH

AMOTJNTS ASSOCIATED WITH ALL OTHER CLAIMS, EXCEED THE FEES PAID

AND/OR PAYABLE BY CUSTOMER TO FLOCK FOR T}IE SERVICES TJNDER THIS

AGREEMENT IN THE TWELVE (12) MONTHS PRIOR TO THE ACT OR OMISSION TI{AT

GAVE RISE TO THE LIABILITY, IN EACH CASE, WHETHER OR NOT FLOCK TIAS

BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES' THIS LIMITATION OF



LIABILITY OF SECTION ONLY APPLIES TO THE EXTENT ALLOWED BY THE

GOVERNING LAW OF THE STATE REFERENCED IN SECTION 10.6.

NOTWITHSTANDINC ANYTHING TO THE CONTRARY, THE FOREGOING

LIMITATIONS OF LIABILITY SHALL NOT APPLY (I) IN THE EVENT OF GROSS

NEGLIGENCE OR MLLFUL MISCONDUCT, OR OI) INDEMNIFICATION

OBLIGATIONS.

9.2 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for

the acts and omissions of its own employees, offtcers, or agents, in connection with the

performance of their official duties under this Agreement. Each Party to this Agreement shall be

liable for the torts of its own officers, agents, or employees.

9.3 Flock Indemnity. Flock shall indemni$ and hold harmless Customer, its agents and

employees, from liability of any kind, including claims, costs (including defense) and expenses,

on account of: (i) any copyrighted material, patented or unpatenled invention, articles, device or

appliance manufactured or used in the performance of this Agreement; or (ii) any damage or

injury to property or person directly caused by Flock's installation of Flock Hardware, except for

where such damage or injury was caused solely by the negligence ofthe Customer or its agents,

officers or employees. Flock's performance ofthis indemnity obligation shall not exceed the fees

paid and/or payable for the services rendered under this Agreement in the preceding twelve (12)

months,

rO. INSTALLATION SERVICES AND OBLIGATIONS

l0.l Ownership of Hardware Flock Hardware is owned and shall remain the exclusive

Property ofFlock. Title to any Flock Hardware shall not pass to Customer upon execution of this

Agreement, except as otherwise specifically set forth in this Agreement. Except as otherwise

expressly stated in this Agreement, customer is not permitted to remove, reposition, re-install,

tamper with, alter, adjust or otherwise take possession or control ofFlock Hardware. customer

agrecs and understands that in the event customer is found to engage in any of the foregoing

restricted actions, all warranties herein shall be null and void, and this Agreement shall be subject

to immediate termination for material breach by customer. customer shall not perform any acts

which would interfere with the rctention of title of the Flock Hardware by Flock. should

customer default on any payment of the Flock Services, Flock may remove Flock Hardware at



I"lock's discrction. Such removal. ifnradc'by Fkrck. shall nol bc dccmcd a waivcr oil'lock's

rights to anl,damagcs lrlock nral. sustain as a rcsult ol'('ustomcr's dclauh and l"lock shall havc

the right to cnlirrcc any other lcgal rcnrcdy or right.

10.2 l)cplol,mcnt Plan. l.'lock shull advisc Custolncr on the location and positioning ol'thc F'lock

Ilardwarc l'or o;rtimal product linrctiouality. as conditions and locations allow. l;lock will

collahorate rvith Custonrer to dcsign thc stmtcgic gcographic nrapping ol'thc location(s) and

imlrlcnrcnlirti()r'r ol'l;lock Ilardwarc l() creatc a tlcploynrcnt plinl ("Depktluretll P/arr"). ln the

cvent that Irlock tlelennines that l.-lock llards,rlc u'ill not nchicvc optinull l'unctionalitl' at a

designatcd localion. |lock shall havc linal discrction t() vcto il spccilic location. and will providc

altcnulivc opli()lrs to ('uslorncr.

10.3 Changcs to Dcplol,mcnt l'lun. Aller installation ol'Flock I lardwarc. ar1- subscqucnt

rcclucstcil changcs to thc l)cployrnent l)lan, inclLuling. hut rrot linrited to. rclocating. re-

positionirrg. adiusting ol'thc nrounting. rcmoving lirliagc. rcplaccrncnt. changcs to hcights ofpolcs

rvill incur a ltc according to thc rcinstall l'ce schcdulc locuted at

( httns://rl rvs.llocksalclr . crxnlrcinslall- lcc-sehudulc ). ('ustorrtcr rvill rcccivc prior nolicc and

conlinn approval ol'any such l'ccs.

10.-{ ('ustonrcr Installation Obligations. ('ustorrcr is rcsponsiblc tbr anl applicablc

supplcnrcntary cosl as tlcscribctl irr thc ('uslourcr lnrplcn'rcntatiolr Guidc. irltachcd hcrclo us

trxhibit (' ("Custoncr Ohligtttions"\. ('uslonrcr represcnts alrd \tarrants that it has. or shall

lawlirlly obtain. all ncccssary right lillc and authority and hereby aullrorizcs Hock to install thc

Irlock llardrlarc at tllc dcsignatcd locatiorrs and to makc an) ncccssan irtspectiotts or

rnaintcnancc in conucctiun with suclr installation.

10.5 !'lock's Ohligations. lnstallalion ol'any Ilock llardwarc shall bc inslallcd in a prol'cssional

nranncr rrithin a conrnrcrcialll lcasouahlc tinrc liom thc l:lltctivc Datc ot'lhis Agrcctrtcnt. Upon

renroyal ol'|lock I larduarc. lrlock slrall rcslore tl]c locatiun to its original condition. ortlinary

wcar and tcar cxceptcd. l;lock u,ill contirrue to nronit()r tlrc pcrlirrtnancc ol'l"lock I lardrvarc litr thc

lcpgth ol'thc 'l'crm. I;lock nla\, usc il subcolltractor or third partl' to pcrlilrnr ccrtain obligutions

undcr this agrcctlcnl. prot,ided that lilock's usc ol'such subcotttractor or third party shall not

relcasc l;lock lionr anl dutl,or liabilitl' to lillill lrlock's obligations under this Agreet:rcnl.



I I. MISCELLANEOUS

I l.l Compliancc With Larvs. Partics shall compl)'\\ith all applicablc local. state and lctlclal

laws. rcgulations. policics and ordinances and thcir associalcd rccord rctcnli()r'r schcdulcs.

including rcsponding to an1,' subpocna request(s).

I 1.2 So,crability. ll'any prrx,isiorr ol'this Agrccmcrrl is lirund lo be uncnlirrccirblc or invalid. that

provisioD rvill bc linritcd or eliurinatcd to thc mininrunr e)itcnl ncccssar] so that lhis Agrccnrcnt

will ollrcrwisc rcrlain in lirll lirrcc ancl cll'cct.

I 1.3 Assignmcnl, 'l his z\grccrncnl is not assignablc. transli'rablc or suhliccnsahlc h1 cithcr l,arty.

without prior conscnt. Notwithstarrding thc lirrcgoing. citlrcr l)arty may assign this Agrccnrcnt.

rvithout thc othcr l'art)"s conscnt. ( i ) to an), parcnt. suhsidiary'. or alliliatc cnlin . or ( ii ) to anr

purchascr ol'all or substantially all ol'such l)arty's asscts or to any succcssor hy wav ol'nrcrgcr.

consolitlation or sirnillr trlnsaction.

I 1.4 [i,ntirc Agrccmcnt, 'l'hc Spartanburg ('ount], ('ontrart for (iootls and Scrviccs and

ngrccnlcnt. togcther with thc Ordcr lirmr(s). thc rcinstall I'cc schcdulc

( httos://wu'*.llocksalctr .conr/reinslall-t'cc-schedule ). antl any attachcd cxlribits trc tlrc corrpletc

and exclusivc statcment ol'thc mutual undcrstanding ol'the l)alties antl supersctlcs and canccls all

previtlus or cotltcn.rporancous ncgoliations. discussions or agrccnlcnls. whcthcr rvrittcn ancl oral .

ctlmnrunicatiotts and olhcr ul)dcrstflndings rclating to thc subicct mallcr ol'tlris ngrcemcnt. and

that all lvaivers and nrodillcations nrust bc in a rvriting signc.d b1, both l)irr1ics. c\ccpt i.ls trthcr* isc

providctl lrcrein. Nonc ol'('ustomcr's purchasc ordcrs. aulhorizalions or sinrilar tlocurrrcnts rrill

alter th(j tcrms ol'this Agrcemcnt. and unl' such conl)icting tcrtns arc crprcssll re'icctcd. Anr

nrutually agrcetl upon lirturc purchase ordcl is sub.jcct to these lcgal tcnns and cloes not altcr thc

rights antl obligations undcr this ngrccmcnt. c\cept that luturc purchasc orders nral. 6utlinc

additional producls. serviccs. quantitics and billing tcrms to bc mutually acceptctl hy lrarlics. In

thc evcnl ol'an1'contlict ol terms lirttnd in this Agrccnrent or arr) othcr tcrms altl cprrdilisns. thc

tcrms ol'lhis Agrccmenl shall prcvail. Custorncr agrccs that ('ustomcl.'s purchasc is ncirlrcr
continBcnt upon lhc dclivcrl'tll'an1' linurc lttnctionality or l'catures nor dcpcndcrrt up6n any 6ral
or writtcn comnlcnts nradc hy Flock with rsspcct to lirturc t'unctiorralilv ()r l'eaturc.



I1.5 Relationship. No agency, partnenhip, joint venture, or employment is crcated as a result of

this Agreement and Parties do not have any authority of any kind to bind each other in any respect

whatsoever. Flock shall at all times be and act as an independent contractor to Customer.

1l.6 Governing Law; Venue. This Agreement shall be govemed by the laws of the state in

which the Customer is located. The Parties hereto agree that venue would be proper in the chosen

courts of the State of which the Customer is located. The Parties agree that the United Nations

Convention for the Intemational Sale ofGoods is excludcd in its cntirety from this Agreement.

I t.7 Special Terms. Flock may offer certain special terms which are indicated in the proposal

and will become part of this Agreement, upon Customer's prior written consent and the mutual

execution bv authorized representatives (*Special Terms"). To the extent that any terms of this

Agreement are inconsistent or conflict with the Special Terms, the Special Terms shall control.

I 1.8 Publicity. Flock has the right to refercnce and use Customer's name and trademarks and

disclose the nature ofthe Services in business and development and marketing efforts.

I1.9 Feedbeck lf Customer or Authorized End User provides any suggestions, ideas,

enhancement requests, feedback, recommendations or other information relating to the subject

matter hereunder, Agency or Authorized End User hereby assigns to Flock all right, title and

interest (including intellectual property rights) with respect to or resulting from any ofthe

foregoing.

I 1.10 Export Customer may not remove or export from the United States or allow the export or

re-expo( ofthe Flock IP or anything rclated thercto, 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 Customer or authority. As defined in Federal Acquisition Regulation ("FAR'), section

2.101, the Services, the Flock Hardware and Documentation are'commercial items" and

according to the Departrnent of Defense Federal Acquisition Regulation ("DFAR") scction

252.2277014(a)(l ) and are deemed to be "commercial computer software" and "commercial

computer software documentation." Flock is compliant with FAR Section 889 and does not

contract or do business with, use any cquipment, system, or service that uses the enumeratcd

banned Chinese telecommunication companies, equipment or services as a subslantial or essential

component ofany system, or as critical technology as part ofany Flock system. Consistent with

DFAR section 22 7 .7202 and FAR section 12.212, wty use, modification, reproduction, release,



performance, display, or disclosurc of such commercial software or commercial software

documentation by the U.S. Government will be govemed solely by the terms of this Agreement

and will be prohibited except to the extent expressly permitted by the terms of this Agreement.

I I .l I Headings. The headings are merely for organization and should nol be construed as adding

meaning to the Agreement or interpreting the associated sections.

I I . I 2 Authority. Each of the below signers of this Agreement represent that they understand this

Agreement and have the authority to sign on behalfofand bind the Parties they are representing.

I I .13 Conflict. In the event there is a conflict between this Agreement and any applicable statement

ofwork, or Customer purchase order, this Agreement controls unless explicitly stated otherwise.

I l.14 Morality. ln the event Customer or its agents become the subject of an indictment,

contempt, scandal, crime of moral turpitude or similar event that would negatively impact or

tamish Flock's reputation, Flock shall have the option to terminate this Agreement upon prior

written notice to Customer.

I1.15 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 email; the day after it is sent, if sent for next day delivery by recognized

ovemight delivery service; and upon receipt to the address listed on the Order Form (or, if
different, below), if sent by certified or rcgistered mail, retum receipt requested.

I l.l6 Non-Appropriation. Notwithstanding any other provision of this Agreement, all

obligations ofthe customer under this Agreement which require the expenditure of funds are

conditioned on the availability offunds appropriated for that purpose. customer shall have the

right to terminate this Agreemenr for non appropriation with thirty (30) days written notice

without penalty or other cost.
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EXHIBIT B

INSURANCE

Required Coverage, Flock shall procurc and maintain for the duration ofthis Agreement insurance

against claims for injuries to persons or damages to property that may arise from or in connection with the

perfiormance ofthe services under this Agreement and the results oftlrat work by Flock or its agents,

reprcsentatives, employees or subcontractors. Insurance shall be placed with insurers with a current A. M.

Best rating ofno less than "A" and "VIl". Flock shall obtain and, during the term ofthis Agreement, shall

maintain policies of professional liability (errors and omissions), automobile liabitity, and general liability

insurance for insurable amounts ofnot less than th€ limits listed herein. The insurance policies shall

provide that the policies shall remain in full force during the life ofthe Agreement. Flock shall procurc and

shall maintain during the life of this Agr€ement WorkeCs Compensation insurance as required by

applicable State law for all Flock employees.

Types and Amo[nts Required. Flock shall maintain, at minimum, the following insurance coverage for

the dumtion ofthis Agreement:

(i) Commencial Getrerrl Liability insurance written on an occurrence basis with minimum limits of One

Million Dollars ($1,000,000) per occunence and Two Million Dollars ($2,000,000) in the aggregate for

bodily injury, death, and property damage, including personal injury, contractual liability, independent

contractors, broad-form property damage, and product and completed operations coverage;

(ii) Umbrello or Excess Liability insurance written on an occurrence basis with minimum limits of Ten

Million Dollars ($10,000,000) per occurence and Ten Million Dollars ($10,000,000) in the ag$egate;

(iii) Professional Liability/Erron and Omissions insurance with minimum limits of Five Million Dollars

($5,000,000) per occurrence and Five Million Dollars ($5,000,000) in the aggregate;

(iv) Commercial Automobile Liability insurance with a minimum combined single limit of One Million

Dollars ($1,ffi0,000) per occunrnce for bodily injury, death, and property coverage, including owned and

non-owned and hired automobile coverage; and

(v) Cyber Ltabililt insurance written on an occurence basis with minimum limits of Five Million Dollars

($5,000,000).



Redaction Log

Reason Page (# of occurrences) Description

Angela G, Walker 8 (1) Angela G. Walker

B. Cole Alverson
8 (1)
18 (1)

Signature of County Administrator

PERSONAL INFORMATION

7 (1)
8 (3)
9 (2)
15 (1)
18 (1)
19 (1)
22 (1)
36 (3)

Pursuant to SC. Code of Laws §30-4-
40(a)(2)

Ryan E. Gaylord
8 (1)
18 (1)

Signature of Deputy County Attorney
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