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This Data Sharing Memorandum of Understanding (this “MOU”) is entered into by and between Flock
Group, Inc. with a place of business at 2588 Winslow Drive, Atlanta, GA 30305 (“Flock™) and Dekalb
County, a political subdivision of the state of Georgia (the “County”), with the Dekalb County Police
Department identified in the signature block below (“Agency™) (each a “Party, and together, the
“Parties”).

Whereas, Agency desires to access Flock’s technology platform (the “Flock Service”) in order to view
and search videos recorded by Flock (“Recordings”) which are stored for no longer than 30 days in
compliance with Georgia Records Retention policy, utilizing its software for automatic license plate
detection;

Whereas, Flock desires to share such videos with Agency pursuant to the following terms and conditions.

1.

Purpose. To allow the Agency to utilize the Flock Services for the following purpose: [to gain
awareness with respect to the communities for which they serve to protect] (the “Purpose™).

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

Restrictions on Use. Agency will not, and will not permit any Authorized Users or any third
party to, (i) copy or duplicate any of the Flock Service; (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 Service is compiled or interpreted; (iii) modify, alter, or tamper
with any of the Flock Service, or create any derivative product from any of the foregoing; (iv)
interfere or attempt to interfere in any manner with the functionality or proper working of any of
the Flock Service; (v) remove, obscure, or alter any notice of any intellectual property or
proprietary right appearing on or contained within any of the Flock Service; or (vi) assign,
sublicense, sell, resell, lease, rent or otherwise transfer or convey, or pledge as security or
otherwise encumber, Agency’s rights under Sections 2.

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

Financial Implications to Agency. No financial commitment by Agency is required to access the
Flock Services or Recordings.
Term; Termination.



A. Term.  DeKalb County Police Department’s participation in the program shall
commence upon the County’s acceptance of these program terms. The initial term of
this agreement shall be for a period of one (1) year and, unless terminated by either
party as provided herein, shall automatically renew annually for four additional one
(1) year terms.

B. Termination. Flock may terminate this MOU for its convenience, and in its sole
discretion, by providing Agency thirty (30) days prior written notice of termination.
Agency may terminate this MOU for its convenience, and in its sole discretion, by
providing Flock ninety (30) days prior written notice of termination. Either party may
terminate this MOU upon written notice if the other party has breached a material
term of this MOU and has not cured such breach within thirty (30) days of receipt of
notice from the non-breaching party specifying the breach. Upon termination of this
MOU, Agency will immediately cease all use of Flock Services.

7. Indemnification. Flock agrees to indemnify, defend, and hold the County, its officials and
employees harmless from any and all third-party claims, demands, costs, liabilities, losses,
expenses, and damages (a) arising out of or in connection with a breach by Flock of any of its
representations, warranties, or covenants set forth in this agreement or (b) based on a claim that
the work performed or products provided hereunder constitute intellectual property
infringement. Otherwise, each Party to this MOU shall assume the responsibility and liability for
the acts and omissions of its own emplayees, deputies, officers, or agents, in connection with the
performance of their official duties under this MOU. For tort liability purposes, no participating
Party shall be considered the agent of the other participating Party. Each Party to this MOU shall
be liable (if at all) only for the torts of its own officers, agents, or employees that occur within the
scope of their official duties. Under no circumstances shall this MOU be interpreted to create a
partnership or agency relationship between the Parties.

8. Limitation of Liability.
A, Limitation on Direct Damages. IN NO EVENT SHALL FLOCK’S
AGGREGATE LIABILITY, IF ANY, ARISING OUT OF OR IN ANY WAY
RELATED TO THIS MOU EXCEED $100, WITHOUT REGARD TO
WHETHER SUCH CLAIM IS BASED IN CONTRACT, TORT (INCLUDING
NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE.

B. Waiver of Consequential Damages. IN NO EVENT SHALL FLOCK OR ITS
LICENSORS OR SUPPLIERS BE LIABLE FOR ANY INDIRECT, SPECIAL,
PUNITIVE OR CONSEQUENTIAL DAMAGES, INCLUDING, WITHOUT
LIMITATION, LOSS OF DATA OR LOSS OF PROFITS, WITHOUT
REGARD TO WHETHER SUCH CLAIM IS BASED IN CONTRACT, TORT
(INCLUDING NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE,
EVEN IF FLOCK HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.

9. Confidentiality.

A. Obligations. Each of the parties agrees to maintain in confidence any non-public
information of the other party, whether written or otherwise, disclosed by the other
party in the course of performance of this MOU that a party knows or reasonably
should know is considered confidential by the disclosing party (“Confidential
Information”). The parties hereby agree that Confidential Information includes the
terms and conditions of this MOU, and any discussions related thereto as well as the
Flock Services. The receiving party shall not disclose, use, transmit, inform or make
available to any entity, person or body any of the Confidential Information, except as



a necessary part of performing its obligations hereunder, and shall take all such
actions as are reasonably necessary and appropriate to preserve and protect the
Confidential Information and the parties’ respective rights therein, at all times
exercising at least a reasonable level of care. Each party agrees to restrict access to
the Confidential Information of the other party to those employees or agents who
require access in order to perform hereunder, and, except as otherwise provided,
neither party shall make Confidential Information available to any other person or
entity without the prior written consent of the other party.

B. Exclusions. Confidential Information shall not include any information that is (i)
already known to the receiving party at the time of the disclosure; (ii) publicly known
at the time of the disclosure or becomes publicly known through no wrongful act or

« failure of the receiving party; (iii) subsequently disclosed to the receiving party on a

- non-confidential basis by a third party not having a confidential relationship with the
other party hereto that rightfully acquired such information; or (iv) communicated to
a third party by the receiving party with the express written consent of the other party
hereto. A disclosure of Confidential Information that is legally compelled to be
disclosed pursuant to a subpoena, summons, order or other judicial or governmental
process shall not be considered a breach of this MOU; provided the receiving party
provides prompt notice of any such subpoena, order, or the like to the other party so
that such party will have the opportunity to obtain a protective order or otherwise
oppose the disclosure.

10. Miscellaneous.

A. All notices, requests, demands, or other communications required or permitted to be
given hereunder must be in writing and must be addressed to the parties at their
respective addresses set forth below and shall be deemed to have been duly give pektiiteg,, "
(a) delivered in person; (b) sent by facsimile transmission To the facsimile num q@d&dﬂﬂg é.;fp,

and indicating receipt at the facsimile number where sent; (c) one (1) busine.g"? Jaywditer
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days after being deposited with the United States Postal Service, for delivery by 15
or registered mail, postage pre-paid and return receipt requested. This M{¥ ] ,"':3:‘;;
governed by the laws of the state of Georgia, excluding its conflict of lawSirule 28
parties agree that the United Nations Convention for the International Sale ‘gfﬁ” O¥dg, 15, 0¥ Q “.;7;‘
excluded in its entirety from this MOU. “. 03 VIS ,.a;i‘%

OTHTIN

B. The County will promote the use of technology with Flock Group, Inc. through its
Connect DeKalb Initiative, but will not serve as a marketing platform for Flock.

C. The Parties hereby acknowledge that the County’s participation in this agreement with
Flock, Inc. constitutes a non-exclusive arrangement, and the County reserves the right to
partner with other entities and promote the County’s Connect DeKalb Initiative.



IN WITNESS WHEREQOF, the parties hereto have caused this Agreement to be executed in

three counterparts, each to be considered as an original by their authorized representative.

Flock Group, Inc. DEKALB COUNTY, GEORGIA

By: /7% % (SEAL)

Signature

H— by Dir.(SEAL)

&- & 1o I L L. THURMOND
il v VinTire ef Executive Officer
Name (’fyped or Printed) DeKalb County, Georgia
Ufo §p"m'{"c(5\,1 ¢ pmﬂ"M’GL%
Title ¥ Date
£2- 05948725
Federal Tax I.D. Number
Q-3-19

Date

ATTEST: ATAEST:
' /) / .
ot BARBARA H. SANDERS, CCC, CMC
Clerk of the Chief Executive Officer
M‘ Cbéd[e O{ % and Board of Commissioners of
8 (Typed or Printed) DeKalb County, Georgia

APPROVED AS TO FORM:

APPROVED AS TO SUBSTANCE: 9 g W
M lf/j ;szjtg_w County Attorne\Sfgnature
Depz#tmen’ Director 1 .
mavi ravi1erg

County Attorney Name (Typed or Printed)




