fYock safety

FLOCK GROUP INC,
SERVICES AGREEMENT
ORDER FORM
This Order Form together with the Terms (as defined herein) deseribe 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”) herelyy
incotporates and includes the “GOVERNMENT AGENCY CUSTOMER AGREEMENT® attached (the “Terms™) which describe and set
forth the general Jegal terms governing the reiationship (collectively, the "Agreement” ), The Terms contain, among other things,

warranty disclaimers, Hability limitations and use limitations.

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

" Customer; Champalgn Sheritf Department Conlact Name: Captain Shane Cook
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' 204 E. Main Street |

ddross; : : -384-12
Address Urbana, iL 61601 i Phone 217-384-1205

L e Mail ncook@co champalgn il.us

: . . et e . i ......... N e e e et e s et .

~ Expacted Payment Method:  Check E Billing Contact: :
; (if different than above) :
] i
E
| ‘
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. Inttial Torm: 24 Monthe 3 Blling Term: Annual payment due Net 30 per terms and
: Ranowal Torm: 24 Months i{ conditions

Nama :

,(Includes one-tlme fees) o

Flock Fa!con Camera  $2500.00 7 $17 500 oo
, Imp[ementstlon Fee (Publlc) $250 00 74 81, 750 oo !
! i -

Year 1 Total  $19,250.00

Flock Group Ine. Order Form
Today's Date - Sep 20, 2021
This proposal expires in 30 days,
00640000 1sQNREAAD
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Racurring Total: $17,500

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

vonditions contained in the Terms attached. The Parties have executed this Agroement ns of the dutes set forth below.
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. Flock Group In¢

: ustomer:
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' By: %»{WM& f By: \Hune Cookk

Name: Alex Latraverse
_ Title: . CRO

. Pate  gor0r2021

Name: Shane Cook
Title: _  Captain
+ Date: 99072021
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Fleck Group Ine, Order Form
Today's Date - Sep 20, 2021
This proposal expires in 30 days.
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EXHIBIT
Statement of Work
Ingtallation of Flook Camera on existing pole or Flock-supplied pole if required

Flock Group Inc,
Today's Date - Sep 20, 2021
This proposal expires in 30 days.

Order Form

0064v00001sQNRKAAO
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GOVERNMENT AGENCY CUSTOMER AGREEMENT

This Governtent Agency Agreement (this “Agreement”) is entered Into by and between Flock Group,
Inec. with a place of business at §170 Howell Mill Rd NW Suite 210, Atlanta, GA 30318 (“Flock”) and the police
department or government ageticy identified in the signuture block below (“Agency™) (eack a “Party,” and together,
the “Parties™),

RECITALS

WHEREAS, Flock offers a software and hardware sofution for automatic license plate defection through
Flock’s technology platform (the “Flock Service™), and upon detection, the Flock Service creates images and
recordings of suspect vohiclos (“Footage™) and can provide notifications to Agenoy upon the instructions of Non-
Agenocy End Uset (“Notifications”);

WHEREAS, Agency desires to purchase, vse and/or have installed access to the Flock Service in order to
creats, view, search and archive Footage and reoeive Notifications, including those from non-Agency nsers of the
Flock Systera (where there is an investigative purpose) such as schools, neighborhood homeowners associations,
businesses, and individual users;

WHEREAS, bacause Footage is stored for no longer than 30 days in compliance with Flock’s records
retention policy, Agency is responsible for exiracting, downloading and archiving Footage from the Flock System
on it own storage devices; and

WHERIEAS, Flock desires to provide Agency the Flock Service and any access thereto, subject to the
terms and conditions of this Agreement, solely for the purpose of ctime awareness and prevention by police
departmonts and acchiving for evidence gathering (“Purpose™).

AGREEMENT

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

1. DEFINITIONS

Certain capitalized ferms, not otherwise defined herein, have the meanings set forih or oross-referenced in
this Section 1,

1.1 “Authorized End User” shall mean any individual employees, agents, or contractors of Agency accessing or
using the Services through the Web Interface, under the rights granted to Agency pursuant to this Agreement.

1.2 "Agency Data” will mean the data, media and conient provided by Agency through the Services, For the
avoidance of doubt, the Agency Content will include the Footage and geolocation information and environmental
data collected by sensots buillt into the Unils,

1.3 “Dacumeniation” will mean text andfor graphical documentation, whether in electronic or printed format, that
describe the features, functions and operation of the Services which are provided by Flock to Agoncy in accordance
with the termig of this Agreement,

1.4 “Embedded Sofoware” will mean the software andfor firmware embedded or preinstalled on the Hardware,
1.5 “Flgek IP” will mesn the Flock Services, the Documentation, {the Hardware, the Embedded Software, the
Installation Services, and any and all intellectual propecty therein or atherwise provided to Agency and/or its

Authorized Hnd Users in connection with the foregoing,

1.6 “Footage” means still images andfor video captured by the Hardware in the course of and provided via the
Services.
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1.7 “Hardware" shall mean the Flock Gate Cameras and any othet physical elements that inferact with the
Embedded Software and the Web Interface to provide the Services, The term “Hardware” excludes the Embedded
Software.

1.8 “Installation Sepvices” means the services provided by Flock regarding the installation, placements and
configuration of the Hardware, pursuant to the Statemnent of Work attached hereto,

1.9 “Fiock Services” means the provision, via the Web Interface, of Flock's software application for automatic
license plate detection, searching image records, and sharing Footage,

1.10 “Non-Agency End User” means a Flock's non-Agency customer that has elected to give Agency acoess to its
data in the Flock System,

1.11 “Non-Agency End User Data” means the Footage, geclocation data, environmental data and/or Notifications
of a Non-Agency End User,

1,12 “Unit(s)” shall mean the Hardwars together with the Bmbedded Software,

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

2. FLOCK SERVICES AND SUPPORT

2.1 Provision uf Access. Subject to the terms of this Agreement, Flock hereby grants to Agency a non-exclusive,
non-teansferable right to aecess the features and functions of the Flock Services via the Web Interface during the
Service Term and No-Fee Term, solely for the Authorized End Users. The Footage will be available for Agency’s
designated administrator, sted on the Order Form, and any Authorized End Users to access via the Web Interface
for 3¢ days, Authorized End Users will be required to sign up for an account, and select a password and username
(“User ID™), Flock will also provide Agency the Documentation to be used in nocessing and using the Flock
Services. Agency shall be responsible for all acts and omissions of Authorized End Users, and any act or omission
by an Authorized End User which, if undertaken by Agenoy, would constitute a breach of this Agreement, shall be
deemed a breach of this Agreement by Agency, Agency shall undertake reasonable offorts to make all Anthorized
End Users aware of the provisions of this Agreement as applicabls to such Authorized End User’s use of the Flock
Services and shall cause Authorized End Users to comply with such provisions, Flook may use the services of one or
mare third parties to deliver any part of the Flock Setvices, including without limitation using a third party to host
the Web Interface which the Flock Services make available to Agency and Authotized Bnd Usets, Flock will pass-
through any warranties that Flock receives from its then cucrent third-patty service provider to the extent that such
warratities can be provided to Agency, SUCH WARRANTIES, AS PROVIDED AS HONORED BY SUCH THIRD
PARTIES, ARE THE CUSTOMER'S $OLE AND EXCLUSIVE REMEDY AND FLOCK’S SOLE AND
EXCLUSIVE LIABILITY WITH REGARD TQ SUCH THIRD-PARTY SERVICHS, INCLUDING WITHOUT
LIMITATION HOSTING THE WEB INTERFACE. To the oxtont practicable, Agency agrees to comply with any
accoptable use policies and other tettns of any third-party service provider that are provided or otherwise mado
gvailable to Agency from time to time,

2.2 Embedded Software License. Subject to all terms of this Agreement, Flock grants Agoncy a limited, non-
exclusive, non-transforable, non-sublicensable (except to the Authorized End Users), revooable right to use the
Embedded Software as installed on the Hardware by Flock; in each ease, solely as necessary for Agency to use the
Flock Services.

2.3 Documentation License. Subject to the terms of this Agreemont, Flock hereby grants to Agency a noti-
exclusive, non-transferable right and license to uge the Documentation during the Service Term for Agency’s
internal purposes fu connsction with its use of the Flack Setvices as contemplated herein,
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2.4 Usage Restrictions, The purpose for usage of fhe equipment, the Services and support, and the Flock IP is solely
fo facilitate gathering evidence that could be used in n criminal investigation by the appropriate government agency
and not for tracking activities that the system is not designed to capture (“Permitted Purpose™). Agency will not, and
will not permit any Authorized End Usess 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 sofiware corponent of
any of the Flock IP iy 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 Agency ecknowledges that nothing
in this Agreement will be construed {o grant Agency any right to obtain or use such source code; (iii) modify, alter,
tatnper with or repair any of the Flock IP, ot cteate any derivative product from any of the foregoing, or atterpt to
do any of the foregoing, except with the prior written consent of Flock; (vi) interfere or attempt to interfere in any
menner with the fimctionality or proper working of any of the Flock IP; (v) remove, obscure, or alter sny notice of
any intellectual property ar proprietary right appearing on or contained within any of the Application IP; (vii) use
the Flock Services for timesharing or service buceau purposes or otherwise for the benefit of a third party or any
purpose other than the Purpose; (viii) use the Services, support, equipment and the Flook IP for anything other than
the Permitted Purpose; or (x) assign, sublicense, sell, resell, lease, rent or otherwise transfer or convey, or pledge as
security or otherwise encumber, Agency’s rights under Sections 2.1, 2.2, or 2.3.

2.5 Retained Rights; Ownership, As between the Parties, subjeet to the rights granted in this Agreement, Flock
and its licensors retain all right, tifle and interest in and to the Flock IP and its components, and Agency
acknowledgoes that it neither owns rior acquires any additional rights in and to the foregoing not expressly granted by
this Agreement. Agency further acknowledges that Flock retains the right to use the foregoing for any purpose in
Floek’s sole discretion, There are no implied rights,

2.6 Suspension, Notwithstanding anything to the contrary in this Agreement, Flock may temporarily suspend
Agency’s and any Authorized End User’s access to any portion or all of the Flock IP if (i) Flook reasonably
determines that (a) there is a threat or attack on any of the Flock IP; (b) Agency’s or any Aufhorized End User's use
of the Flock Servico disrupts or poses a security tisk to the Flock Service or any other customer or vendor of Flock;
{c) Agency or any Authorized Bnd User {s/are using the Flock IP for fraudulent or illegal activitios; (d) Flock’s
provision of the Flack Services to Agency or any Authorized End User is prohibited by applicable law; or (¢) any
véendor of Flock has suspended or terminated Flock’s access to or use of any third party services or products required
to ¢nable Agenoy to access the Flock (each such suspension, in accordance with this Section 2.6, a “Service
Suspension). Flock will make commercially reasonable efforts, circumsiances permitting, to provide written notice
of any Servico Suspension to Agency (including notices sent to Flock’s registered email address) and to provide
updates regarding resumption of access to the Fiock IP following any Service Suspension, Flock will use
commercially reasonable efforts to resume providing access to the Application Service as soon. as reasonably
posgible after the event giving rise to the Service Suspension is oured. Flock will have no liability for any damage,
lizbilities, losses (including apy loss of data or profits) or any other consequences that Agency or any Authotized
End User may incur as a result of a Service Suspension. To the extent that the service suspension is not caused by
Agency’s direct actions or by the actions of parties associated with the Agency, the expiration of the Term will be
tolled by the duration of any suspension (for any continuous suspension lasting at least one full day).

2.7 Installation Scrvices,

2.7.1 Designated Locatlons. Prior to performing the physical instaliation of the Units, Flock shall advise
Agency on the location and positioning of the Units for optimal license plato image capture, as congditions and location
allow. Flock and Agency must mutually agree on the location (mounting site ot pole), position and angle of the Units
(each Unit location so designated by Agency, a “Designated Location'), Floock shell have no liability to Agency
resulting from any poor petformance, functionality or Footage resulting from or otherwise relating to the Designated
Locations or delay in installation due to Agency’s delay in identifying the choices for the Designated Locations, in
ordering and/or having the Designated Location ready for installation including having all elestrical work preinstalled
and permits ready, Designsted Locations that ate suggested by Flock and accepted by Agency without alteration will
be known as Flock Designated Locations, Afier a deployment plan with Designated Locations and equipment has
been agreed upon by both Flock and the Agency, any subsequent changes to the deployment plan (“Reinstails”) driven
by Agency's request will incur 4 charge for Flock’s then-current list price for Reinstalls, as listed in the then-current
Reinstall Policy (available at hitps:/www.flocksafety.com/reinstall-fee-scheduls) and any eqnipment charges, These
changes inclide but are ot limited to comera re-positioning, adjusting of camera mounting, re-angling, romoving
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foliage, camera replacement, changes to heights of poles, regardless of whether the neod for Reinstalls related fo
vandalism, weather, theft, Inck of criminal activity in view, and the like.

2.7.2 Agency's Installation Obligations, Agency agrees to allow Flock and its agents reasonable access in
and near the Designated Locations at all reasonable times upon reasonable natice Tor the purpose of performing the
installation work, The “Agency Installation Obligations” include, to the extent required by the Deployment Plan, but
are not limited to electrical work to provide a reliable source of 120V AC power that follow Flock guidelines and
comply with local regulations if adequate soler exposure is not available. Agency is solely responsible for (i) any
permits or associated cogts, and managing the permitting process; (i) any federal, stete 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 (iii) any
other services performed in connection with installation of the Hardware, Any fees payable to Flock exclude the
foregoing. Without being obligated or teking any responsibility for the foregoing., Flock may pay and invoice related
costs to Customey i Customer did not address them or a third party requires Flock to pay. Agency represents and
warrants that it has all necessary right title and authority and hereby authorizes Flock o install the Hardware at the
Designuted Locations and to make any necessary inspections or tests in connection with suoh installation,

2,13 Flock's Instaflation Qbligations, The Hardware shall be installed in a workmanlike manner in
accordance with Flock’s standatd installation procedures, and the installetion will be completed within a reasonable
tirne from the time that the Designated Locations are selected by Ageney, Following the initial installation of the
Hardware and any subsequent Reinstalls or maintenance operations, Flock®s obligation to perform installation work
shall cease; however, Flock will continue to monitor the performance of the Units and receive access to the Footage
for a period of 3 business days for mainfenance purposes. Customer can opt out of Flock's access in the preceding
sentence, which would waive Flock’s responsibility to ensure such action was suocessful, Ageney understands and
agrees that the Flock Services will not fnction without the Hardware, Labor may be provided by Flock or a third

party,

2,74 Security Interest, The Hardware shall remain the personal property of Flock and will be removed upon
the tormination or expiration of this Agreement. Agency agrees to perform all acts which may be necessary to assure
the retention of title of the Hardware by Flock, Should Agency default in any payment for the Flock Services or any
part thereof or offer to sell or auction the Hardware, then Agency authotizes and empowers Flock to remove the
Hardware or any part thereof, Such removal, if made by Floek, shall not be deetned a waiver of Flock's righty to any
damages Flock may sustain as a result of Agency’s default and Flock shall have the right to enforce any other legal
remedy or right.

2.8 Hazardons Conditions, Unless otherwise stated in the Agreement, Flook’s price for its services under this
Agreement doos not confemplate work in any areas that contain hazardous materials, or ofher hazardous conditions,
including, withont limit, asbestos, In the event any such hazardous materials are discovered in the designated
locations in which Flock is to perform services under this Agreoment, Flock shall have the right to cease work
immediately in the area affectod watil such materials are removed or rendered harmless, Any additional expenses
incurred by Flock us & result of the discovery or presence of hazarcdous material or hazardous conditions shall be the
responsibility of Agency and shall bo paid promptly upon billing,

2.9 Support Services, Subject to the payment of foes, Flock shall monitor the performance and functionality of
Flock Services and may, from time to time, advise Agency on changes to the Flook Services, Insiallation Services,
or the Designated Locations which may improvs the porformance 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, Flogk will provide Agency with reasonable technical and on-sife support and
maintenance services (On-Site Services”) in-person or by email at hello@flocksafety.com. Flock will use
commercially reasenable efforts to respond to requests for support.,

2.10 Special Terms. From time to time, Flock may offer certain “Special Terms” related Lo goarantees, service and
support which are indicated in the proposal and on the order form and will becoms part of this Agreement,

:L:ﬂ‘
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3, AGENCY RESTRICTIONS AND RESPONSIBILITIES

3.1 Agency Obligations, Agency agrees to provide Flook with acourate, complete, and updated registration
information, Agency may not select as its User ID a name that Agency does not have the right fo use, or another
person’s name with the intent to impersonate that person. Agenoy may not transfer its account to anyone else
without prior written permission of Flock, Agency will not share its account or password with anyone, and must
protect the security of its account and password, Agency is responsible for any activity associated with its account.
Agency shall be responsiblo for obtaining and maintaining any equipment and ancillaty services needed to connect
to, acoess or otherwise use the Services, Agency will, at its own expense, provide assistance to Flock, including, but
not limited to, by mesns of access te, and use of, Agency thcilities, as well as by means of dssistance from Agency
petsonnel, 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 )
Instailation Services.

3.2 Agency Representations and Warranties, Agency represents, covenants, and warrants that Agency will use
the Services only in compliance with this Agreement and all applicable laws and regulations, including but not
limited to any laws relating to the recording or sharing of videa, photo, or andio content and retention thereof. To
the extent allowed by the governing law of the state menfioned in Section 10,6, or if no state is mentioned in Section
10,6, by ihe law of the State of Georgia, Agency hereby agrees to indemnify and hold harmless Flock against any
damagos, losses, Habilitics, settlcments and expenses, including without limitation costs and attorneys® fees, in
connection with any claim or action that arises from an alleged violation of the foregoing, Agency’s Installation
Obligations, or otherwise from Agency's use of the Services, Hardware and any Software, including any claim that
such actions violate any applicable law or third party right, Although Flock has no obligation to monitor Agency’s
vse of the Services, Flock may do so and may prohibit any use of the Services it belioves may be (or alleged to be)
in violation of the foregoing.

4. CONFIDENTTALITY; AGENCY DATA; NON-AGENCY DATA

4,1 Confidentiality. Bach Party (the “Recelving Parly”) understands that the othor Parly (the “Disclosing Party”)
hag disclosed or may disclose business, technical or financial information relating to the Disclosing Party’s business
(hereinafter referred to as “Proprietary Information” of the Disclosing Party). Propristary Information of Flock is
non-public information including but not limited to features, functionality, designs, user interfaces, trade secrets,
intellectual property, business plans, marleting plans, works of anthorship, hardware, customer lsts and
recuirements, and performance of the Flock Services. Proprietary Information of Agensy includes non-public
Agenoy Data, Non-Agency End User Data, and data provided by Agency or a Non-Agency End User o Flook or
collected by Flook via the Unit, including the Footage, to enable the provision of the Services, The Receiving Party
shall not discloss, use, ttansmit, inforin or make available to any entily, person or body any of the Propristary
Information, except ag a necessary part of performing its obligations hereunder, and shall take all such actions as are
ronsonably necessary and appropriate to preserve and profect the Proprietary Information and the parties’ respective
rights thetein, at all times exercising at least a reasonable level of care. Bach party agrees to restrict access to the
Proprietary Information of the other pasty to those employees or agents who require acesss in order to perform
hereunder. The Receiving Patty agrees: (i) to take the same secutity precantions to protect against disclosure or
unauthorized vse 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 (if) not to use
{except in performance of the Services or as otherwise permitted herein) or divulgs to any third person any such
Proprietary Information, Flock’s use of the Proprictary Information may include processing the Proprietary
Information to send Agency Notifications or alerts, such as when a car exits Agency’s neighborhood, or to analyze
the data colleoted to identify motion or other events.

The Disclosing Party agrees that the foregoing shall not apply with tespect to any information that the Receiving
Party can document (3) is or becomes generally available to the public, or (b) was in its posscssion or known by
Recoiving Party prior to veceipt from the Disclosing Party, or (¢} was rightfully disclosed to Receiving Pacty without
testriction by a third party, or (d) was independently developed without use of any Proprictary Information of the
Disclosing Party.

3{-
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Nothing in this Agresment will prevent the Receiving Party from disclosing the Proprictary Information pursuant fo
any subpoens, summons, judicial order or other judicial or governmental process, provided that the Recelving Party
gives the Disclosing Party reasonable prior notice of such disclosure to obtain a protective order or otherwise oppose
the disclosure. For olatity, Flock may access, use, preserve and/or disclose the Footage to law enforoement
authorities, government officials, and/or third parties, if legally required to do sa or if Flock has a good faith belief
that such access, use, preservation or disclosure is reasonably necessary to: (s) comply with a legal process or
request; (b) enforce this Agreement, inchiding investigation of any potential violation theteof; (¢) detect, prevent or
otherwise address security, fraud or technical issucs; or (d) protect the rights, property or safety of Flock, its users, a
third party, or the public as required or permitted by law, inchuding respond to an emergency situation. Having
recelved notice prior to data being deleted, Flock may store Footage in order to comply with a valid court order but
such retained Footage will not be retrievable without a valid court order.

4.2 Agency and Non-Agency End User Data, As between Flock and Agency, all right, title and interest in the
Agency Data and Non-Agency End User Data, belong to and are retained solely by Agency. Agency hereby grants
to Flock a limited, non-gxclusive, royalty-free, worldwide license to use the Ageticy Data and Non-Agency BEnd
User Date and perform all acts with respect to the Agoncy Data and Non-Agency End User Data as may be
necessary for Flock to provide the Flock Setvioes to Agency, including without limitation the Support Services set
forth in Section 2.9 above, and s non-exclusive, perpetual, irrevocable, worldwide, royalty-free, fully paid license to
use, reproduce, modify and disteibute the Agency Data and Non-Agenoy End User Data as a part of the Aggregated
Daty, {as defined in Section 4.4 below). As between Flock and Ageney, Agency is solely responsible for the
accuracy, quality, integrity, legality, reliability, and appropriateness of all Agency Data and Non-Agency End User
Dats. As betwesn Agency and Non-Agency End Users that have prescribed access of Footage to Agenoy, edch of
Agency and Non-Agency End Users will share all right, title and interest in the Non-Agency End User Data, This
Agreement does not by itsslf make any Non-Agency End User Data the sole ptoperty or the Propristary Information
of Agency. Elock will automatically delete Footage older than 30 days. Agency has a 30-day window to view, save
andfor transmit Footage to the relevant government ageney prior to its deletion.

4,3 Feedback, If Agency provides any suggestions, ideas, enhancement requests, focdback, recommendations or
other information relating to the subject matter hereunder, Agensy hereby assigns (and will cause its agents and
representatives to assign) to Flock all right, title and interest (including intellectual proporty sights) 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 fo
collect and analyze data that does not refer fo or identify Agency or any individuals or de-identifies such data and
other intormation relating to the provision, use and performance of various aspects of the Services and related
systems and technologies (including, without limitation, information concerning Agency Data and data derived
therefrom). Agency acknowledges that Flock will be compiling anonymized and/or aggragated data based on
Agency Data and Non-Agency End User Data input into the Services (the “dggreguted Datu™). Agency hereby
grants Flock a non-exclusive, worldwide, perpetual, royalty-free right and license (during and after the Service Term
hereof) to (1) use and disttibute such Aggregated Data to improve and enhance the Setvices and for other marketing,
development, disgnostic and comective purposes, other Flock offerings, and ctime prevention efforts, and (ii)
disclose the Agency Data and Non-Agency End User Data (both inclusive of any Foolage) to enable law
enforcement monitoring against law enforcement hotlists as well as provide Faotage search access to law
enforcement for investigative purposes only, No rights or licenses are granted except as expressly sot forth herein,

5. PAYMENT OF FEES

5.1 Fees, Agoncy will pay Flock the first Usage Teo, the Installation Pee and any Hardware Fee (defined on the
Order Form, together 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 Instailation Services unless and until the
Initial Fees have been made and shall have no liability resulting from any delay related thereto. Agency shall pay
the ongoing Usage Fees set forth on the Order Form with such Usage Fees due and payable thirty (30) days in
advance of ench Payment Petiod. All payments will be made by either ACIH, check, or eredit card. The first month
of Services corresponding to the first Usage Fea payment will begin upon the first installation. For 10+-camera
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offerings where only some of the cameras are installed at the fitst installation end additional cameras will be
installed later, prorated Usage Fees corresponding to the then-Installed cameras will be invoiced to Agency
immediately after installation and to the later camera instatlation(s) subsequently invoiced.

5.2 Changes to Fees, Flock roserves the right to changs the Fees or applicable charges and to institute new charges
and Fees at the end of the Initial Term or any Renewal T'erm, upon sixty (60) days’ notice prior fo the end of such
Initial Term or Renewal Term (as applicable) to Agency (which may bo sent by email). If Agency believes that
Flock has billed Agency incorrectly, Agency must contact Flock no later than sixty (60) days after the closing date
on the first billing statement jn which the error or problem appeared, In order to receive an adjustment or credit.
Inquiries should be directad to Flock’s customer support department. Agency acknowledges and agrees that a failure
to contact Flook within this sixty (60) day period will serve as a waiver of any claim Agency may have had as a
result of such billing error,

5.3 Invoicing, Late Fees; Taxes. Flock may choose to bill through an invoice, in which case, full paymont for
involces issned 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 balence, or the maximum
permitted by law, whichever is lower, plus all expenses of collection, and may result ift immediate termination of
Service. Agency shall be responsible Tor all taxes associated with Services other than U.S. taxes based on Flock’s
net income,

5.4 No-Fee Term Access. Subject to Flock’s record retention poliey, Flock offers complimentary access to the
Flock System for 30 days (“No Fee Term™) to Agency when Non-Agency End Users intentionally prescribe acoess
or judicial ordess mandate access to Non-Agency End User Data. No hardware or installation services will be
provided to Agency, No financial commitment by Agency is required to access the Flock Services or Footage.
Should such access cause Flock to incur Internal or out-of-pocket costs that are solely the result of the access, Flock
reserves the right to invoice these costs to Agency under Section 5.3 and Agency agress to pay them, For clarity,
No-Fee Terms and Serviee Terms can ocour simultancously, and when a No-Fee Term overlaps with a Service
Term, Agency agrees to pay the Initial Fees and Usage Fees payments aceording to Section 5.1,

6, TERM AND TERMINATION

6.1 Term, Subject lo earlier termination a8 provided below, the inltial term of this Agreement shall be for the period
of time set forth on the Order Form (the “Iritial Term'™), Following the Initlal Term, unless otherwise indicated
on the Order Form, this Agreement will awtomsatioatly renew for successive renewal terms for the greater of one
year and tha length set forih on the Order Form (each, s “Renewal Term”, and together with the Initial Term, the
“Service Term") unless cither party gives the other party notice of non-venewal at least thiviy (36) days prior to
the end of the then-curvent ferm, )

6.2 Agency Satisfaction Guarantee, At any time diring the agreed upon term, 4 customer not fully satisfied with
the service or solution may self-elect (o tarminate their contract. Selfelected termination will result in a one-time fee
of nctual cost of removal, said cost not to exceed $500 per camera. Upon self-elected termination, a refund will be
provided, prorated for any fees paid for the remaining Term length set forth previously. Self-termination of the
contract by the customet will be effective immediately, Flock will remove all equipment at its own convenience
upon termingtion. Advance notice will be provided.

6.3 Termination, In the event of any materinl broach of this Agreement, the on-breaching party may terminate this
Agreement prior to the end of the Service Tetm 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 priot to the
expiration of such thirty-day period. Either parly may torminate this Agreoment, without notice, (i) upon the
ingtitution by or against the other party of insolvency, receivership or bankruptey proceedings, (if) upon the other
party's making an assignment for the benefit of creditors, or (iif) upon the other party's dissolution or ceasing fo o
business. Upon termination for Flock’s breach, Flock will refund to Ageney a pro-rata portion of the pre-paid Fees
for Services not received due to such termination,
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6.4 Effect of Termination, Upon any termination of the Service Term, Flock will collect all Units, dolote all
Agency Dala, texminate Agency’s right to access or use any Setvices, and all licenses granted by Flock herennder
will immediately cease. Agency shall ensure that Flock is granted access to collet all Units and shall ensure that
Tlock personnel does not encounter Hazardous Conditions in the collection of such units. Upon termination of this
Agreement, Agency will immediately cease all use of Flock Services.

6.5 No-Fee Term, The initlal No-Fee Term will extend, after entering info this Agresment, for 30 days from the
dlate a Non-Agency End User grants access to their Footage and/or Notifications, In expectation of repeated non-
continuous No-Fee Terms, Flock may in its sole disctetion leave access open for Agency’s Authotized End Users
despite there not being any ourrent Non-Agency End User authorizations. Such access and successive No-Fee
Terms are deemed to be part of the No-Fee Term. Flock, in its sole discretion, can determine not to provide
additional No-Fee Terms or cen ftnpose & price per No-Fee Torm upon 30 days’ notice. Agency may terminate any
No-Fee Terin or access to future No-Fee Terms upon 30 days’ nietice.

6.6 Survival, The following Sections will survive termination: 2.4, 2.5, 3, 4, 5 (with respect to any accrued xights to
payment), 6.5, 7.4, 8,1, 8.2, 8.3, 8.4, 9.1 and 10.5.

7. REMEDY; WARRANTY AND DISCLAIMER

7.1 Remedy, Upon a malfunction or failure of Hardware or Bmbedded Seftware (a “Defect”), Agency must first
make commercially reasonable efforts to address the problem by contacting Flock's techaical support as desctibed
in Section 2.9 ahove. If such efforts do not correct the Defect, Flock shall, or shall instruet 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 fo refuse or delay replacement ot its choies of remedy for a Defect until after it has inspeoted and
tested the affected Unit; provided that such inspection and test shall ocour within 72 hours after Agency notifies the
Flock of defeat. Flock agroes to replace cameras at a fae according to the then-turrent Reinstail Policy
(https://www.flocksafoty. com/reinstall-foe-schedule). Custorer shall not be required to replace subsequently
damaged or slolen unity; however, Customer undorstands and agrees that funetionality, including Footage, will be
materially affected due to such subsequently damaged or stolen units and that Flock will have no Lability 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
Bmbedded Software in any way that does not strictly comply with any applicable specifications, documentation, or
other restrictions on use provided by Flock; (b) damage, alicration, or modification of the Hardware or Embedded
Software in any way; or (¢) combination of the Hardware or Embedded Software with software, hardware or other
technology that was not expressly authotized by Flock.

7.3 Warranty. Flock shall usc reasonable offorts consistent with prevailing industry standards to maintain the
Services in s manner which minimizes errors and interruptions i the Services and shall perform the Installation
Services in a professional and workmanlike manner. Services may be temporarily unavailable for scheduled
maintenancs or for unsoheduled emergency maintenance, either by Flock or by third-party providers, or bocause of
other causes beyond Flock's rensonable control, but Flock shall uge reasonable efforis to provide advance notice in
writing or by e-mail of any scheduled service digruption,

7.4 Diselaimer, THE REMEDY DESCRIBED IN SECTION 7.1 ABOVE IS AGENCY'S SOLE REMEDY, AND
FLOCK’S SOLE LIABILITY, WITH RESPECT TO DEFECTIVE HARDWARE AND/OR EMBEDDED
SOFTWARE, THE FLOCK DOES NOT WARRANT THAT THE SERVICES WILL BE UNINTERRUPTED QR
ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED
FROM TJSE 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, BXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT
THIS DISCLAIMER OF SECTION 7.4 ONLY APPLIES TO THE EXTENT ALLOWED BY THE GOVERNING
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LAW OF THE STATE MENTIONED IN SECTION 10,6, OR IF NO STATE IS MENTIONED IN SECTION 10.6,
BY THE LAW OF THE STATE OF GRORGIA.

7.5 Insurance. Flock and Agency will each maintain commetcial general liability policies with policy limits
reasonably commensurate with the magnitude of their business risk. Certificates of Insurance will be ptovided upon
request,

8. LIMITATION OF LIABILITY AND INDEMNITY

8.1 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, PRODUCT LIABILITY, OR OTHER THEORY: (A) FOR ERROR OR INTERRUPTION OF USE
OR FOR LOSS OR INACCURACY, INCOMPLETENESS OR CORRUPTION OF DATA OR FOOTAGE OR
COST OF PROCUREMENT OF SURSTITUTE GOODS, SERVICES OR TECHNOLOGY OR.LOSS OF
BUSINESS; (B) FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES; (C) FOR ANY MATTER BEYOND FLOCK.’S ACTUAL KNOWLEDGE OR REASONABLE
CONTROL INCLUDING REPEAT CRIMINAL ACTIVITY OR INABILITY TO CAPTURE FOOTAGE OR
IDENTIFY AND/OR CORRELATE A LICENSE PLATE WITH THE FBI DATABASE; (I)) FOR ANY PUBLIC
DISCLOSURE OF PROPRIETARY INFORMATION MADE IN GOOD FAITH, (E) FOR CRIME
PREVENTION; OR (F) FOR ANY AMOUNTS THAT, TOGETHER WITH AMOUNTS ASSOCIATED WITH
ALL OTHER CLAIMS, EXCEED THE FEES PAID AND/OR PAYABLE BY AGENCY TO FLOCK FOR THE
SERVICES UNDER THIS AGREEMENT IN THE 12 MONTEHS PRIOR TO THE ACT OR OMISSION THAT
GAVE RISE TO THE LIABILITY, IN EACH CASE, WHETHER OR NOT FLOCK HAS BEEN ADVISED OF
THE POSSIBILITY OF SUCH DAMAGES. IN THE EVENT OF AN EMERGENCY, AGENCY SHOULD
CONTACT 911 AND SHQULD NOT RELY ON THE SERVICES. THIS LIMITATION OF LIABILITY OF
SECTION § ONLY APPLIES TO THE EXTENT ALLOWED BY THE GOVERNING LAW OF THE STATE
MENTIONED IN SECTION 10.6, OR IF NO STATE 18 MENTIONED IN SECTION 10.6, BY THE LAW OF
THE STATE OF GEORGIA

8.2 Additional No-Fee Term Requirements. IN NO EVENT SHALL FLOCK’S AGGREGATE LIABILITY, IF
ANY, ARISING OUT QF OR IN ANY WAY RELATED TO THE NO-FEE TERM EXCEED $100, WITHOUT
REGARD TO WHETHER SUCH CLAIM I8 BASED IN CONTRACT, TORT (INCLUDING NEGLIGENCE),
PRODUCT LIABILITY OR OTHERWISE, Except for Flock’s willful acts, Agency agrees to pay for Flock’s
attorneys® fees to defend Flock for any alleged or actual claims arising out of or in any way related to {he No-Fee
Term,

8.3 Respousibility, Bach Party to this Agreoment shall assume the responsibility and liability for the acts and
omissions of its own employees, deputies, officers, or agents, in connection with the performance of their official
duties under this Agreement, Fach Party to this Agreement shall be Hable (if at all} only for the torts of its own
officers, agents, or employees that occur within the scope of their officia] duties. Agency will not pursue any claims
ot actions apainst Flock’s suppliers,

8.4 Indenuity. Agency hereby agrees to indemnify and hold harmless Fiock against any damages, losses, linbilities,
settlements and expenses {including without limitation costs and attorneys’ fees) in connection with any ¢laim or
aciion that arises from an alleged violation of Section 3.2, a breach of this Agreement, Agency’s Installation
Obligations, Agency’s sharing of any data in connection with the Flook system, Flock employeos or agent or Non-
Agency Hnd Users, or otherwise fiom Agency’s use of the Services, Hardware and any Software, including any
claim that such actions vielate any applicable law ot third party right. Although Flock has no obligation to monitor
Apency’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 Section 3.2 or this Agreernent.
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9, RECORD RETENTION

9.1 Data Preservation, The Agency agress to store Agency Data and Non-Agency End User Data in compliance
with all applicable logal, state and federal laws, regulations, policies and ordinances and their associated record
retention schedules, As part of Agency’s consideration for paid access and no-foe access to the Flock System, to the
extent that Floel is required by local, state or federal law to store ihe Agency Data or the Non-Agency End User
Data, Agency agrees to preserve and securely store this data on Flock®s behalf so that Flock can delete the data from
its servers and, should Flock be legally compelled by judicial or government order, Flock may retrieve the data from
Agency upon demend.

10, MISCELLANEOUS

10.1 Severability, If sny provision of this Agreement i found to be unenforceable or invalid, that provision will be
limited or eliminated to the minimum extent necessary so that this Agreement will otherwise ramein in full force and
effect and enforceable.

10.2 Assignment, This Agreement is not assighable, transferable ot sublicensable by Agency except with Flock’s
prior written consent, Flock may transfer and assign any of its rights and cbligations, in whole or in part, under this
Agreement without consent,

10.3 Entire Agreement. This Agreemont, together with the Ordor Formy(s), the then-current Reinstall Polioy
(https:/fwww.Hocksafety com/relnstall-fee-schedule), and Deployment Flan(s), are the complete and exclusive
statement of the mutual understanding of the patties 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
waivets and modifications must be in a writing signed by both parties, except as otherwise provided herein. None of
Ageney’s purchuse orders, authorizations or similar docnments will siter the terms of this Agreement, and any such
conllicting terms are expressly rejected.

10.4 Relationship. No agency, parinership, joint venture, or employment is created as a result of this Agreement
and Agency does not have any suthority of any kind to bind Flock in any respect whatsoever.

10.5 Costs and Attorneys® Fees, In any aclion or proceeding to enforce rights under this Agreement, the prevailing
party will be entitled to recover costs and attorneys® fes.

10.6 Governing Law; Venue, This Agreement shall bo governed by the laws of the State of Georgia without regard
to its conflict of laws provisions. To the extent that the nrbitration language below does not apply, the federal and
atate courls sitting in Atlanta, Georgia will have proper and exclugive jurisdiction and venue with respect to any
disputes atising from or telated to the subject matter of this Agreement. The parties agros that the United Nations
Convention for the International Sale of Goods is excluded in its entirety from this Agreement. Any dispute atising
out of, i connection with, or in relation to this agreement or the making of validity thereof or its inferpretation or
any breach thereof shall be determitied and settled by arbitration in Atlanta, Georgia by a sole arbitrator pursuent to
the rules and regulations then obtaining of the American Arbitration Assoclation and any award rendered thercin
shall be final and conclusive upoa the parties, and a judgment thereon may be entered in the highest court of the
forum, state or federal, having jurisdiction, The service of any notice, process, motion or other document in
connection with an arbitration award under (is agreement or for the enforcement of an arbitration award hereunder
may be effectuated by either personal service or by certified or registered mail to the respeciive addresses provided
hersin.

10.7 Publicity, Unless otherwize indicated on the Order Form, Flock has the right to reforence and use Agenoy’s
name and frademarks and disclose the nature of the Services provided hersunder in each case in buslness and
developmeént and marketing efforts, ineluding withoat limitation on Flock’s websile,

10.8 Export, Agency may not remove ot export from the United States or allow the sxport or re-export of the Flock
1P or anything related thereto, or any direct product thereof in violation of any restrictions, laws or regulations of the
United States Depariment of Commerce, the Uniied States Depariment of Treasury Office of Foreign Assols

oy
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Control, or any other United States or foreign agency or authority. As defined in FAR section 2.101, the Setvices,
the Hardware, the BEmbedded Software and Documentation ate “commercial items™ and according to DFAR section
252.2277014(a)(1) and (3) are deemed to be “commercial computer software” and “commerctal computer software
docnmmentation.” Consistent with DFAR. section 227.7202 and FAR scction 12,212, any use, modification,
reproduction, releass, performance, display, or disclosure of such commercial software or commercial softwere
documentation by the U.S. Government will be governed solely by the terrs of this Agreemnent and will be
prohibited except to the extent expressly permitted by the terms of this Agreement,

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

10.10 Cauntexparts. This Agreement may be executed in two or more counterparts, each of which shall be deemed
an original, but all of which together shall constitute one and the same instrument,

10.11 Authority. Each of the below signers of this Agreement represent that they understand this Agreement and
have the authority to sign on behalf of and bind the organizations and individuals they are reprosenting.

10,12 Notices. All notices under this Agreement will be In writing and will be deemed to have been duly given
when received, if personally dslivered; when receipt is elecironically confirmed, if transmitted by facsimile or e-
mail; the day after it is sent, if sent for next day dellvery by recognized overnight delivery servics; and upon reeeipt,
if' went by certified or registered mail, returnt receipt requested,

<




