Resolution No. 6-2023

RESOLUTION NO. 6-2023 Offered by All of Council

A RESOLUTION AUTHORIZING THE MAYOR AND THE FINANCE DIRECTOR TO
ENTER INTO A SERVICES AGREEMIEENT WITH FLOCK GROUP, INC. FOR THE
LEASE AND SERVICE OF AUTOMATIC LICENSE PLATE READERS

NOW, THEREFORE, BE I'T RESOLVED by the Council of the Village of Richfield,
Summit County, and State of Ohio:

SECTION 1.  That the Mayor and the Finance Director be, and they hereby are, authorized
and directed to enter into a Services Agreement with Flock Group, Inc., for the
lease and service of automatic license plate readers for a twenty four (24)
month period, and the same hereby is, accepted in an amount not to exceed
$32,100 for the twenty four (24) month period. A copy of which said

agreement is attached hereto as Exhibit “A” and incorporated herein fully as if
by reference.

SECTION 2. Itis found and determined that all formal actions of this Council concerning
and relating to the adoption of this Resolution were adopted in an open
meeting of this Council, and that all deliberations of this Council and of any of
its committees that resulted in such formal action were in meetings apen to

the public, in compliance with all legal requirements including Section 121.22
of the Ohio Revised Code.

SECTION 3.  This Resoiution shall take effect and be in force from and after the earliest
period allowed by law.
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President of Council
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FLOCK GROUP INC.

SERVICES AGREEMENT
ORDER FORM

This Order Form fogetherwith theTems (as defined hereln) describe tho relationship between Flock Group Inc.
{“Flock”) and the customer identified below (“Agency”) (cach of Plook and Customer, a »party™), This oxder fonn
("Order Form™) hercby incorporates and includes the “"GOVERNMENT AGENCY AGREIMENT attached (the “Terms")
which describe and set forth the general legal terms goveming the relationship {collectively, the "Agreement" ). The

Terms contain, among othier things, watranty disclaindrs, Fability limitations and uselinitations.
The Agreement will become effective when this Order Fomm s executed by both Partles (tho “Effective Date™).

Ageneys OH - Richfield PB
Contaet Mame: Michsel Swanson

. Legal Enflty Name:
‘ Addross!
| 4450 W StrectsboroRd Pho“f:_(”o) 639-9500 .
| Richfield, Ohio 44286 E-Mail: mswanson@tichfieldpd.ug
‘ . Billing Caniacl:
L Expected Payment Method: (ifdifrent then shove)
Initint Term: 24 months Bilting Term: Annual payment duo Met 30 perlerms !

i Renewnl Fernit 24 mentis . nd conditions
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Professional Services and One-Time Purchases

Name Prico/UsageFee [ OTY Subtatal
Professional Services - Standard Implementation Fee $350.00 6.00 $2,100.00
Hardware and Software Products
Annual recurring amounts aver subscription term
Name Price/Usage Fee QTY Subtotal
Falcon 32,500,00 6.00 $15,060.00
Subtotal Year1: $17,100.00
Subscription Term: 24 Months
Annual Recurring Total: $15,000.00
Estimated Saleg Tax: $0.00

Total Contract Amount:

$32,100.00
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1 have reviewed and agree to the Customer Implementation Guide on Schedule B at the end of this
agreement,

By executing this Ordey Form, Agency yepresents and warrants that it hes road and agrees all of the terms

and conditions contained inthe Terms attached. ‘The Partios have exscuted this Agreement ag of the dates set forth
below,

TLOCK GROUP, INC, Agency: OH - Richileld PD

DocuSigned by

By: (_Mw/ﬁ Smitle R //i / //% / N

ACSCHITAALAT S

Mark smith

Neme: Neme: _ Michael Wheeler
"Title: General Counsel "Title: Mayor
oate; | 1/23/2023 Dot 1-3-2023

ﬁu%m

/ Benjdmin Chojnacly
h Director - Village of Rlchﬂeld
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ffock safety

GOVERNMENT AGENCY AGREEMENT

This Government Agency Agreement {this “Agreement”) is enlered Into by nud between Flock Group, Tnc, with a
place of business al 1170 Howelt Mili Rd NW Suite 218, Atlants, GA 30318 (“Flock®) and the police depadment or

govemment agencey idenlified in the signature block of the Order Form (" Ageney") (each s “Party,” and together,
the "Parties).

RECITALS

WHIREAS, Flock offers a software and hardware situationnl awareness solutlon for automatic ficense plates, video
and audio deteation through Flock®s technology platform (the *Ilaek Service™), and upon detection, the Flock

Services are capable of capturing audio, video, image, and recording data andcan provide notiflcations to Agency
upon the instrucllons of Non -A gency End User (as deflned below) (*Notifications™);

WHEREAS, Agenocy desires access o the Flock Service on existing cameras, provided by Agency, or Flock
provided Flock Hardware (as defined below) in orderto create, view, search and archive Footage and receive
Notifications, incleding those from Non-A genoy End Users of the Flock Service (where there is an investigative or
bona fide lawful purpose) suchas schools,nelghborhcod homeowners associations, businesses, and indlvidual users;

WHEREAS, Tlock deleles all Footage on g roliing thirty (30) day basis, excluding Wing Replay which is deleted
after seven (7) days. Agency I3 responsible for exracting, dovmioading and archiving Footage fiom the Flock
System on ils own slorage devices for auditing for prosecutorial/adminisirative purposes; and

WHEREAS, TFlock desiresto provide Agency theFlock Service and any access thereto, subject to the terms and
conditions of this Agreement, solely for the awareness, prevenilon, and prosecution of etime, bona fide
invesligations by police depariments, and archiving for evidence gathering (“Permlited Purpose™).

AGREEMENT

NOW, THEREFORE, Flock and Agency agree thatthls Agreement, and any addenda attached hereto or referenced
herein, constitutethe compiete and exclusive statement of the Agreemont of the Parties with respectto the subject
matter of this Agreement, and replace and supersede all prior agreements, tem sheets, purchase orders,
correspondence, oral or writlen communications and negotiations by and between the Partles,

1. DEFINITIONS

Cerlain capitalized terms, not othenvise defined herein, havethe meanings set forth or cross-referenced in this

Section L

1.1 "Advaneed Search’ means the proviston of Services, via the web jnterface using Flock's soflware applications,
which utillze advanced evidence delivery capabilitles including convoy analysis, multi-geo search, visual secaréh,

cradiepoint integration for sulomatic vehiole location, and common plate analysis,

1.2 "dgency Dain” means the data, media and conteni provided by Agency through the Services, For the avoidance

ofdoubt, the Agenoy Data will include the Footage,

1.3 "dgency Generated Data® means the messages, lex, filustrations, files, lmages, graphics, photos, comments,
sounds, musle, videos, informatlon, content,ratings, reviews, data, questions, suggestions, otherinformation or
nuatetials posted, uploaded, displayed, published, distributed, transmitted, broadeasted, or otherwise made avallable

on orsubmilted through the Wing Suite.
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14, “Apency Hardware™ means tie third-pady eamera owned or provided by Agency and any other phy sieal

elements thatinteract with the Enbedded Sofiware and the Web Interface to provide the Services.

1.5. “Aggregated Data® means inforation that relates to & groupor category of individuals, from which any
potontial individuals’ personal identifying information has been pesmancutly “anonymized” by commercially

available standueds toimeversibly alter dataln sucha way thata data subject (e, indlvidual personor impersonal

entity) can no longer be identified direotly or indireetly.

16 “Authorized End User(s)® means any individual employecs, agents, or contractors of Agency accessing orusing

the Services through the Web Interface, under the rights granted to Agency pursuant to this Agreenent.

1.7 “Deployment Plan® means thestrategic geographic mapping ofthe location(s) and implementation of Flook

Hardware, and/or otherrelevant Services required under this Agreement.

1.8 “Documentation” means text and/or graphical documentation, whether in electronic or printed format, that

desoribe the features, functions and operation of the Services which are provided by Tlock to Agency in accordance

with the terrma ofthis Agreement.

1.8 “Hmbedded Software” means the software and/or fimmware enbedded or preinstalled on the Flock Hardware or

Ageney Hardware,

110 *“Falcon Flex” means an infrastruclure-free, location-flexible loense plate reader camera that enables the

Agency to seM-install.

L1l “Flock Hardware" means the Flook cameras or devioe, pole, clamps, solar panel, installation components,and

any otherphysical clements thatinteract with the Embedded Software and the Web Interfuce to provide the Flook

Seivices.

112 “Flock I# means the Services, the Documentatlon, the Enbedded Software, the Installation Services, andany

and all intellectual property therein or otherwise provided to Agency andforits Authorized End Users in connection

with the fotegoing.

113 “Flack Safety Falcon™" means an infrastructure-free license plate reader camera thatutilizes Vehicle

Fingerprint™ teohnology to eupture vehiou far attributes.

1.14 “Flock Safety Raverd™" means an audio detectlon device that provides real-lime alerting to law enforcement

based on programmed audio events such as gunshots, breaking glass, and streetracing.

1.15 “Flock Safety Sparrow™ means an infrastructire-free Heense plate reader camers for residentinl yoadways

thatutilizes Vehicle Fingerprint™ technology to capture vehicular atiributes.
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LIT “Fopinge” means still Images, video, audio and other data caplured by the Flock Hardware or Agency

Hardware in the course of and provided vis theServices,

1.18 "Horlist(s}* means a digital flc containing alphanumeric license piate related information pertaining to
vehloles ofinterest, which may include stolenvehioles, stolen vehicle Heense plates, vehicles owned or assoclated
with wanted or missing person(s), vehioles suspected ofbeing involved with criminal or leirorist activities, and other
legitimale law enforcement purposes. Hotlist also includes, butis notlimited {o, natlonat data (Le. NCIC) for similar
categories, license plates associaled with AMBER Alerts or Missing Persons/Vulnerable Adult Alerts, and includes

manually entered license plate information assoclated with erimes that have occurred in any local jurizdiction.
L19 “Implementation Fee(s)" means the monetary fees assoolated with the Instalintion Services, as defined below,

120 “Installation Services" means the services provided by Flook for installation of Agency Hardware andfor

Tlock Hardware, including any applicable instatiation of Bmbedded Software on Agency Hardware.

121 “Non-Agency End User(9)" means any individual, entily, or derivalive therefrom, authorized to uselhe

Services through the Web Tnterface, nnderthe rights granted to pursusnt to the tenms (or to thosematerially similar)

ofthis Agreement.

1.22 "Services” or “Flock Services” means the provision, via the Web Interface, of Flook's software applications for-
p

automatic license plate detection, alerts, audio deteotion, searching image records, video and sharing Foolage.
1.23 “Support Services” means Monitoring Services, as defined in Section 2.10 below.,
£.24 “Usage Fee" means the subscription fees to be pald by the Agency for ongoing access to Services,

1,25 “IWeb Interfice” means the website(s) or application{s) throngh which Agency and its Authorized End Users

can access the Services, In accordance with theterms of this Agreement,

1.26 “Wing Sulte" meons the Flook interface which provides real-tine access to theFlock Services, localion of
Fiock Hardware, Agency Hardware, third-party cameras, live-siream video, Wing Livestrcam, Wing LPR, Wing
Replay, alerts and other integrations,

127 “Wing Livesirean® means realtime video integration with third-party caneras via the Flook interface,

1.28 “Wing LPR" means software inlegration with third-porty cameras utilidng Flock's Vehicle Fingerprint
Technology™ for license plate capture,

129 “Wing Replay” means enhanoed situational awareness encompassing Footage retention, replay ability, and

downiordable content from Hot Lists integrated fom third-pary cameras.
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130 “Vehicle Fingerprinf'*" means ihe unique vehioular aiributes captured through Services such as: type,make,

color, stateregistration, missing/covered plates, bumper stickers, decals, roof racks, and bike racks.

2, SERVICES AND SUPPORT

2.1 Provision of Access. Subject to the terms of this Agreement, Flock heteby grantsto Apency anon-exclusive,
nou-trans ferable vight to access the features and functions of the Services via the Web Interiace during the Term,
solely for the Authorized End Users. The Footage will be avallable for Agency’s designated administrator, listed on
the Order Fom, andany Authorized Bnd Users to access and download via the WebInterfuce for thirty (30} days.
Authozized End Users will be required to sign up for an account and select a password andusername (" User IDY).
Flock will also pravide Agency with the Documentation to beused in accessing and uslng the 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 Agency, would constilutea breach of this Agreement, shall be deemed 8 breach of
this A greement by Agency. Agency shall undertake reasonable efforts to make ail Authorized End Uscrsaware of
the provisions of this Agrecment as applicable to such Authorized End User's useofthe Services and shall cause
Authorized End Users to comply with such provisions, Flock may usetho services of one or more third parties to

| deliver any patt of the Services, (suchas using a third party to hostthe Web Interface for cloud storageor a cell

; phone provider for wireless cellular coverage) which makes the Services avallable to Agenoy and Authorized End

| Users, Wamanties provided by said third peity service providets are the agenoy's sole and exclusive remedy and
Flock's sole and exclusive liability with regard to such thivd-pady seryices, meluding without lindtation hosting the
Web Iterface, Agency agrecs lo comply with any acceptable use policies and otherterms of any third-party service

provider that are provided or otherwise made available to Agency from Hme to time.

29 Emhedded Software License, Subject to all terms ofthis Agreemenl, Flock grants Agency a limlted, non-
exclusive, non-transferable, non-sublicensable {oxcept 1o the Authorized End Users), revocable right to usethe

Bmbedded Software as installed on theFlock Hardware or Agency Hardware; in each case, solcly as neoessury for

Apency to usethe Sorvices.

23 Documentsilon License, Subject tothe tenms of this Agreement, Flock hereby grants to Agency anon-
exclusive, non-trans ferable right and license to use the Documentation during the Term in connection with its useof

the Services as contemplated herein, and under Section 2.5 hefow.

2.4 Wing Suite License, Subject toall tenms of this Agreement, Floek grants Agency a limited, noni-cxclusive, non-
transferable, non-sublicensable (except to the Authorized End Users), revoeable right lo usethe Wing Suile sofware

and interince.

2.5 Usnge Restrictions,
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2.5.1 Flock IP. The pennitted purpose for usageofthe Floek Hardware, Agency Hardwara,
Dootimentation, Services, support,ond Flock IP are solely to facilltate gathering evidence that could be usedin a
lawfid criminat investipation by the appropriate govemment agency (" Permitted Purpose™). Agency will not, and
will not permit any Authorbzed Fnd Users te, (i) copy or duplicate any of the Flock IP; (i) decompile, disassembie,
reverse engineer, or otherwise attempt (o obtain or perceive the source code from which any sofiwate component of
any of the Flock I {s compiled or Intorpreted, or apply any otherprocess or procedure to derive the source code of
any soflware included In theFlock 1P; {ill) attempt to modify, aiter, tamper with or repair any of the Flock [P, or
attempt to create any derlvative product from any of the foregoing; (Iv) interfere oraltempt to interfere in any
manner with the functionality ot proper working of any of the Flock 1P; (v) remove, obscure, or alter any notice of
any intellectual property or proprictory right appearing on or contained within any of the Services or Flock 1P; {vi)
uscthe Services, support, Flock Hardware, Documentation, or the Flock IP for anything olher than the Pemmitled
Purpose; or {vii) sssign,sublicense, sell, resell, lease, rent, or otherwise transfer, convey, pledge as scourlly, or

otherwise encumber, Agency’s rights under Sections 2.1, 22, 2.3, or 24,

2.52. Mock Hardware, Agency understands that all Flock Hardware is ovmed exclusively by Flock, and
thattitle fo any Flock Hardware does not pess to Agency upon exgeution ofthis Agreement, Exeept for Falcon Flex
products,which are designed for self-installation, Agenoy is nol penmited to remove, reposition, re-install, tamper
with, alter; adjusior otherwise iake possession orcontrol of Flock Hardware, Nolwithstanding the notlee and cure
period set forin Scotion 6.3, Agency agrecs ond understands thatin the event Agency s found to engage in any of
the restricted actions of this Section 2.5.2, all wananties herein shall be null and void, and this Agreement shall be

subject to bnmediate termination (without opportunity to cure) for matedal breach by Agency.

2.6 Retained Rights; Ownership. As between the Parties, subjeetto therights grantedin this Agreement, Flock
and its licensors refain all right, title and interest In and to the Flock IP and its compenents,and Agency
acknowledges that it neither owns nor acquires any additional rights in and to theforegoing not cxpressly granted by

this Agreement. Agency further acknowledges that Plock retains theright to usethe foregoing forany purpesein

Fiock’s sole disercfion. There are no fmplied rights.

2.7 Suspension,

2.7.1 Service Suspension. Notwithstanding anything to the contrary in this Agreement, Flock may temporarily
suspend Agency’s and any Authorized Bnd User's acsess (o any pottion orall of the Flook IP orFlock Serviee if
Flock veasonably detennines that (a) there is a threat or attack on any of the Flock 1P by Agency; (b) Agency’sor
any Authorized End User’s use ofthe Flock IP distupts or poses aseourity risk to the Flock IP or any other customer
or vendor of Floek; (¢) Agency or any Authorized End Userisfare using the Flook IP for fraudulent or illegal

activitics; (d) Agency has vialated any term of this provision, including, but not timited to, utilizing the Services for
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anything other than the Permitted Purpose; ot (2} any unanthorized access (o Flock Services through Agency’s
account (“Service Suspension™). Agency shalinet be entitled to any remedy for the Service Suspension period,

including any reimbursement, tolling, or credit.,

2712 Sevvice Interruption. Services may beintenupled in the eventthat: (8) Flock's provision of the Servioes to
Agency or any Authorized End User is prohibited by applicablo law; (0) any third-patty services required for
Services are interupled; (o) if Flock reasonably believe Services are being used for maliclous, unlavAdul, or
otherwise unautharized use; (d) there is a'threat or attack oneny of the Flock 1P by a third pasty; or (e} scheduled or
emergency malntenance (“Service Interruption™), Flock vill make comemeraially reasonable efforts to provide
wiitten hotlee ofany Servioe Interruption to Ageney and Lo provide updates regarding resumption of access to Flock
‘Services. Flook wilt usecommercially reasonable efforts to resunx providing access lo the Services as soonas
reasonably possible after the event giving rise to the Service Interruption is cured, Flock will have no liability for
any damage, Hiabilitles, losses (including any loss of dataor profits), or eny otherconsequences that Agency orany
Authorized End User may incur as & result of a Setvice Intenuption. To the extent that the Service Interruption is not
causcd by Apeney’s direct actions or by theactions of parﬁes associated with the Agency,theexpiration ofthe Term
vill be tolled by the duration of the Service Interruption (for any contjnuous suspension lagting at feast one full day)
prorated for the propostion of cameras oo the Agency’s account thathave beenimpacted. For example, in the event

of n Service Interruption lasting five (5) continuousdays, Agency will recetve a credit for flve {3) free daysatthe

end ofthe Tenmn.

2.8 Installation Sexvices,

28,1 Designated Locatiens, For instatlation of Flock Hardware, excluding Falcon Flex products, prior to
performing the physicai installation of the Flock Hardware, Flock shall edvise Agency on the location and
positioningof theFlock Hardware for optimal ficense plate fmage capture, as conditions and focation aflow. Flack
mey consider input from Agency regarding location, position aud angle of the Flock Hardware {“Designated
Location”) and colluborate with Apency to design the Deployment Plan confinming the Designated Locations, Flock
shall have final discretion onlocation of Flock Hardware. Floek shall haveno Kability to Agency resulting from any
poor performance, Runctionality or Fooluge resulting from or otherwise relating o theDesignated Locations or delay
in installation due to Agenoy's delay in confimiing Designated Locations, in oxdering and/or having the Designated
Location ready for instailation including having aft electrical work preinstalled and pemmits ready, if necessary. Alter
installation, any subscquentchangeé to tire Deployment Plan (“Reinstalls™) will incur a charge for Flock's then-
current list price for Renstalls, as fisted in the then-current Reinstall policy (available at

hitpsyfwww Rocksately comvrelnstall-fee-schedule) and any equipment foes, For clatily, Agency will receive prior
nolice and provide approval for any such fees. Thesechanges inelude butare not limited to re-positioning, adjusting
of the wounting, re-angling, removing foliage, replacement, changes (o heights of poles, regardiess o f whether the
need for Reinstalls related to vandalism, weather, thefl, lack of criminal activity in view, andthe like. Flook shall

have Gl discretion on decision to reinstall Flock Hardware,
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2.8.2 Agency Instaliafion Obligations. Agency agrees to allow Flock and s agents reasonableaccess in andnear
the Designated Locations at all reasonabletimes upon reasonable notice for the purposeof performing the
installation work. Although Flock Hardware is designed to utilize solar power, certain Doslgnated Locations may
require o relisble sowrceof 120V or 240V AC power. Tu lhe eventadequale solar power is notavailable, Ageney is
solely responsible for costs associated with providing a refiable source of 120V or 240V AC power to Flock
Herdware. Flock will provide solar options 1o supply power at ench Designated Location. If Agency refuses
recomniended solar options, Agency waives any reimbursement, tolling, or credit for any suspensionperiod of Flock
Bervices ducto low solarpower, Additionally, Agency is solely responsible for (i} any permits or associated costs,
and managing thepemiiting process ofinstallation of cameras or AC power; (i) any federal, state, or losal taxes
including propenty, license, privilege, sales, use, excse, gross recelpts, or othersimilar taxes which may now or

hereafler become applicable to, measured by orimposed upon o with respect fo the installation of the Flock

Hardware, its use(gxcluding (a2 exempt _entlifos), or (ifi) any other supplementary costfor services performed in
connection with installation of the Flock Hardware, including but notlimited to contractorlicensing, engineered
drawings, tentsl of specialized equlpment, or vehicles, third-party personnel (i.e. Traffic Control Officers,
Electrieinns, State DOT-approved poles, ete, if neccssary), sueh costs to be approved by the Agency (“Agency
Installation Obligations™), In the event that a Designated Location for Flock Hardware requires pemmits, Flock may
provide the Apency with a temporary alternate {ocation for Installation pending the permitting process. Once the
requiced penmits are obtained, Floek will relocate the Flock Hardware from the temporary altemate location o the
pemiited location at no additional cost, Without being obligated or taking any responsibliity for the foregoing,
Flock may pay and involce related costs to Agency if Agency did notaddress them prior to the exzeution of this
Agreement or a third parly requires Flock topay. Agency represen{s and warrants that it has, or shali lawfully
obtain, all necessary righttitle and authorily and hereby authorizes Floek toinstalt the Flock Hardware at the
Designated Locations and 1o make any necessary inspections ortests in connection with such installation.

2.8.3 Flock's Obligatlons. Installation of Flock Hardware shall be instatled in a workmanlike manner in accordance
with Fioek's standard installation procedures, and the installation wil be corploted within a reasonable thue from
the time that fhe Designated Locations are conflmmed, Upon removal of Flock Hardware, Flock shall restore the
location to' its original condition, ordinary wear and tear exzepied. Followlng the initial installation of the Flock
Hardware and any subsequentReinstalls or maintenance operations, Floek’s obligation to perform instalfation work
shall cease;however, for the solepurpose of validaling installation, Flock will conlinuefo monitor the performance
of Flock Hardware for the length of the Term and will recelve access to the Footage for a period ofseven (7)
business days afterthe initial installation lor quality control and provide any necessary maintenance. Labor may be
provided by Flock or a third-party. Flock Is notobilgated to install, relnsiell, or provide physical malnienance to
Agency Hardware, Notwithstanding anything (0 the contrary, Agency understands that Flock will not provide
installation services for Falcon Flex products,

2.8.4 Ownersip of Hardware. Flock Hardware shali remain the personal property of Flook and will be removed
upon the natutal expiration of this Agreement at no additional cestto Agency. Ageney shall not perform any nots

which would nterfers with the retention of'title of the Flock Hardware by Floek, Should Agenoy default on any
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payment of the Flock Sorvices, Plock may remove Flock Hardware at Flock’s discretion. Such renwval, if made by
Flock, shall notbe deemed a walver of Flock's rights to any damages Flock may sustaines s resull of Agency’s

defauit and Flock shall have theright to enforce any otherlegal remedy or right.

2.9 Hazardous Conditlons. Unlessotherwisestatedin theAgreement, Flock’s price for its services nnderthis
Agreement does not contemplate work In any areas thatcomtain humrdous materlals, orotherhazardous conditions,
including, without limit, asbestes, lead, toxie or flummable substances. Inthe eventany such hamrdous maierials
are discovered in the designated tocations in which Flock is to perform services under this Agreement, Flock shall

have the fight o cease work immediately I the area affected until such materials are removed or rendered harmless,

210 Support Services, Subject to the payment of fees, Flock shall monitor the performance and functionality of
Flock Services and may, from time to time, adviseAgencyon changes to theFlock Services, Installation Services,
or the Designated Locations which may improve the performance or functionality of the Services or may improve
ihe quality of the Footage, The work, its timing, and the fees payable relating to such work shall beapreed by the
Parties prior to any alterations to or changes of the Services or the Designated Locations (“Monltoring Services™).
Flook will use commerclally reasonable efforts to respond to requests for support. Flock will provide Agency with
rensonable technical and on-site support and malntenance services (“On-Site Services”) in-person ot by email

at supnur@focksafety.com. al no additional cost. Notwithstanding anything to the conlrary, Agency is solely
responsiblefor installation of Talcon Tlex products. Agency furtherunderstands and agrees that Flock will not

provide monitoring setvices or on-site services for Falcon Flex.

2.11 Special Terms, From tinie to tinie, Flock may offer cestain special terms related lo guarantees, service and
support which are indicated in the proposal and on the Order Form and will become pait of this Agreement, upon
Aneney’s prior wiiten sousent (' Spectal Terms™). To theexent that any terms of this Agreement are inconsistent

or conflict with the Special Terms, the Special Terms shall control,

2,12 Upgrades ta Platform. Flock may, in its sole disoretion, make any upgradestosystemor platform that it
deems necessary or usefiutto (1) maintain or enkance (a) the quality or delivery of Flock's produets orservices toils
agencies, (b) the competitive strenglh of, or market for, Flock’s producls ar services, () such platform or system's
costefficiency or performance, or (1) to comply with applicable law. Paies understand that such upgrades are

necessary foni tine to time and will not matedally changeany terms or conditions within 1is Agreement.

3. RESTRICTIONS AND RESPONSIBILITIES

3.1 Ageney Obigations. Flook will assist Agency Authorized Bnd Users in theoreation of a User 1D, Agency
agrees to provide Flock with accurate, complete, and updated registration information. Apgency may notselect as its
User ID a name that Agency does not have the right to use, oranotherperson’s name with the intent toimpersonate

thatperson, Agency may notiransfer ils nocounito anyoneclse without prior willten pemisaion of Flock. Agency
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will not share its account or password with anyone and must proteet the securily of its account and password. Unless
otherwise stated and defined in this Agreement, Agency may notdeslgnate Anthorized End Users for persons who
are not officers, employees, or agents of Agency, Awthorized End Users shall only use Agency-ssied email
addresses forthe creation of their User ID. Agenoy is responsible for any activity associated with its account,
Agency shall be responsibic for obtalting and maintaining any equipment and pacillary services needed to conneot
to, nccess or othervise useihe Services, Ageney will, at ils own expense, provide asslstance to Flock, ncluding, bul
not limited to, by means ofaccess to, and use of, Ageney facilities, as welt as by means oFassistance fiom Agency
personnelio the limited extent any of the foregoing may he reasonably necessary to enable Flock to perfomm s

obligations hereunder, itcluding, without imitation, any obligations with respect to Support Services or any

Instaliation Services,

3.2 Agency Roprescntations and Warranties, Agency represents, covenants, and wamants that Ageney will use
the Services only In compllanice with this Agreement and all applicable laws and regulations, including but not
limited 1o any laws relating to the recording or sharingof video, photo,or audio content. Althoughlock has no
obligation to monitor Agency 's useofthe Services, Flock may do so and may prohibit any useofthe Services it

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

4. CONFIDENTIALITY; AGENCY PATA

4.1 Confidentlality, To theextent allowable by applicable FOIA andstate-specific Public Records Acts, each Party
(the "Recelving Parfy”) understands that the otherParty (the “Disclosing Party”) has disclosed or may disclose
business, technicalor financial information relating to the Disclosing Pady’s business (hereinafter referred to as
“Proprietary Information” ofthe Disclosing Parly). Proprietary infonmtion of Flock includes non-public
information regarding features, functionality aud performance of the Services, Proprietary Information of Agency
includes non-public dataprovided by Agency to Floek or collected by Flock via the Flock Hardware or Agenoy
Hardware, toenable the provision of the Services, which includes but is notimiled to geolecation Infonmation and
environmental data collected by sensors . The Receiving Party agrees: (i) totake the same seeurlly precautions to
protectagainst disclosure or unauthorlzed use of such Proprietsry Information thatthe Party takes with its own
proprietary informalion, but in no event will a Party apply less than reasonableprecautions to protect such
Proprietary Information, and (ii) not to use (except In performance of the Services or as otherwise pemmltted hercin)
or divuige to any third person any such Proprietasy Tnfonnation. Flock's useof the Proprietary Infommation may
include processing the Proprietary Information to send Agency alerts, or to analyzs the data collested 1o identify
wotion or otherevents. The Disclosing Party ngrees that {he foregoing shall not apply with respect to any
information that theRecelving Party can document (a) is or becomes gencrally avaitable to the public, or (b) was in
its possession orknown by it prior to receipt from the Disclosing Party, or (¢) was rightfully disclosed to it without
restriction by a third parly, or {d) was independently developed without use of any Proprielary Information of the
Disclosing Party. Nothing in this Agreement will prevent the Receiving Party from disclosingthe Proprietary

Information pursuanttoany judicial or govemmental order, provided that the Recelving Party pives the Disclosing
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Patty reasoniable prior notice of such disslosureto contost suchorder. For clarity, Flock may acccss,use, prescrve
and/ordisclose ﬁlcFOOlﬂgcto faw enforcement authoritles, govemment officials, and/or third pedies, if legally
required to do so or if Flock has good faith belicf thal such necess, use, preservation or disalosureis reasonably
necessaty to: (a) comply with a legal process orrequest; (b) enforce this Agrectaent, including investigation ofany
potential violation thereof} (o) detect, provent or otherwise address security, raud or techinical issuos; or (d) protect
the rights, propeiy or safety of Flock, its tisers,a third party, or the public as required or permitied by faw, inchiding
respond to an emergency situstion, Flock may store deleted Faotage in order to comply with certain fegal

obligations, but such retained Foolage will notbe retrievable withowt a valid court order,

4.2 Agency Dafa, As between Flock and Agency,all dght, title and interest in the Ageney Data, belong to and are
retained solcly by Agency. Agonoy hereby grants to Flock a imited, non-exlusive, royalty-free, worldwide leense
to (i} use the Agency Data and perform all acts with respect to the Agenoy Data as may be ncoessary for Flook to
provide the Flock Services to Agency, including without limitation the Support Services sct forth in Section 2,10
above, and a non-cxzlusive, perpetual, imevocenble, worldwide, royally-free, fully paid license to use, reproduce,
modify, display, and distribute the Agency Data as a part of the Aggropated Data, (i) disclosethe Agency Dala
{bothinclusive of any Foolsge) to enable law enforcement monitoring for clected law enforcement Hotlists as welt
as provide Footage search access to faw enforcement for investigativepurposes only,and (iii} and obtain
Agpregated Data as set forth below in Scetion 4.5, As between Apency and Non-Agency End Users that have
preseribed access of Footage to Agenoy, each of Agency and Non-Agenoy Band Users will share alt sight, title end
intorest in the Non-Agency Bnd User Data, This Agreement does notby itself make any Non-Agency End User Data
the sole properdy or the Proprictary Information of Agenoy. Flock will avtomatically delete Footage older than thirly
(30) days. Agenoy hasa thity (30} day window to view, save and/ot transmit Footage to therelevant govemment
agency prior lo its deletion, Notwithstandingthe foregoing, Flock automatically defeles Wing Replay after seven (7}
days, during which time Agency may view, saveandfortrensmit such data to the relevant govemument agency prior

to deletion. Flock does notews upd sholl polsell Agepey Bate.

4.3 Agency Generated Data ln Wing Sulte. Parties understand that Flock does not own any right, title, or interest
to third-pasty video inteprated into the Wing Suite. Flock may provide Agency with the opporunity to post,upload,
display, publish, distribute, transmit, broadeast, or otherwise make available onor submit through the Wing Suite,
messages, ten, Hlustrations, files, images, graphics, photos,comments, sounds,musle, videos, information, content,
rathigs, reviews, data, questions, suggestions, orother inforrmation or inaterials pmduced.b y Agency. Agency shall
retain whatever legally cognimble right, title, and interest that Ageney hasin Agency Generated Data. Agency
understands and acknowledges that Flack hes no obligation to monilor or enforce Agency’s intelfeciual propeity
rights to Agency Generated Data. To theextent legally penwissible, Aganoy grants Flock a non-exclusive,
perpotual, irevocable, worldwide, royalty -fiee, fully paid license to use, reproduce, modify, display, and distribuie
the Agenoy-Generated Data for the sole puipose ofproviding Flook Services. [luck dogs not oym ed ghall notgel)

Ageney teneraled Datn,
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4.4 Feedback. If Apency provides any suggestions, idess, enhancement requests, feedback, recommendations or
other infonmation relating to thesubject matter hereunder, Agency hereby nsslgos (and will cauaeits agents and

representatives toassign)to Flock all Hght, thie and interest {(ncluding intellectual property rights) with respect to or

resulting from any ofthe foregolng.

4.5 Aggregated Dats. Flock shall havethe right to collect, analyze, and anonymizz Agency Data and Agency
Generated Data to create Aggregated Data to use and perform the Services and related systems andteclinoloples,
including the training of machine leaming algorithms, Agency hereby grants Flock a non-emlusive, worldwide,
perpelual, royalty-free right (during and after the Tenm hereof) to use and disiribute such Aggregaled Data to
improve andenhancethe Services and for other development, disgnostic and corrective puimposes, otherFlock
offerings, andcrime prevention effots. Parties understand thatthe aforementioned license is required for continuity

of Setvices, No rights or licenses are granted exxapt as expressly set forth hevein. Flogk dous iotse rregated

Data,

5. PAYMENT OF FEES

5.1.1 Software Praduct Fees. For Order Forms listing Wing Suite, Advanced Search and othersoflwarc-only
products, Agency will pay Flock the fees for the Initial Term (as deseribed onthe Order Form attached hereto)on or

before the 30™ day from the date of involce. For any Renewal Terms, Agency shall pay invoice onor before the 30t

day from the date of retiewal invoice,

5.1.2 Hardware Product Fees, For Order Forn listing Falcon, Sparrow, Raven and Falcon Flex products, Agency
will pay Flock fifly percent (30%) ofthe fses for thelnitlal Term as sot forth on the Order Form onor before the 30
day from daleof invoice. Upon commencerient of installation, Flock will issuean invoice for twenty <five percent
{25%) oftotal fees, and Agenoy shall pay on or before 30 day foltowing date of invoice. Upon completion of
installation, Flock will issuean invoice for the remaining balance and Agency shallpay on or before 30t day
following date of final invoice. Flock is not obligated tocommence the Ingtallation Services unless and witll the
first payment has been made and shallhave no liability. resulting from any delay related thereto. For any Repewal

Terms, Agency shall pay thetotal lnvoice on orbefore the 30th day from the dateofrencwal involee,

5.2 Notlce of Chunges fa Hees, Flock reserves the right to change the faes or applicabla charges and to institnle new

charges and fees on subseyuont lenns by providing shdy (60) days® notice prior to theend of suchInitiat Term or
Renewal Term (as appllcable} o Agency (which may be sent by email),

5.3 Involclog, Late Fees; Taxes, Flock may choosetobilt through an hivoice, in which ease, full payment for
Invoices must be received by Plook thiry (30} days afler the receipt of involce. If Agenoy s a pon-ioz-exempt
entity, Agency shall be responsible for all taxes essociated with Services other than U.8, taxes based on Flock’s net
inconi. If Agency belleves thatFlock has billed Agency incomeotly, Agency must contact Flock no later than sixy

(60) days afterthe olosing dateon the first billing statement In which the ervor or problem appeared, in order to
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recelve an adjusiment or credit, Agency aclmowledges and agrees thata fuilure to contact Floek within this sixty

(69) day period will serveas g waiver of any claim Agency may havehad asa result of such billing ervor,

6. TERM AND TERMINATION

6.4 Term, The initial tenm of this Agreement shall be for the period oftime set forth on the Order Form and shalt
commence al the fime outhned in thls section below {the “Ternt®), Following the Term, unless otherwlse indicated
on the Order Form, this Agreement will automatically rencw for successivorenewal tenms ofthe greater ofone year
or the lenpth sot forth on the Order Fom {caéh, a “Renewal Term) unless eithet Party gives the other Party notice

oFnon-renewal st Jeast thirty (30) days prior 1o theend of the then-current term,

2 For Wing Suite produeis:ibe Term shall commence upon excoution of this Agreement and continue for one
(1) year, alter which, the Term may be extended by mutual consent of the Patties, unless terminated by either Pady.
b. Fur Futean md) Sparow produgts: the Temn shall commence upen first installation andvalidation ofFlock
Hardware.

c. Jiar Raven produets: the Tema shall commenca upon first instalation and validation of Flock Hardware,

d, Far Faleon Plex_pradegts:the Term shall commence upon execution of this Agreement.

e. For Advanged Seareh produtcly; the Tenn shall commence upon exceution of this Agreement.

6% Termination for Convenience, Atanytime dwring the agreed upon Temm, clther Parly may {erminate this
Agreement for convenience. Tomination for convenienceofthe Apreement by the Agency will be sftective
immedintely, Termination for convenienceby Agency will result in a onc-time temaval fee of$500 per Flock
Hardwaic, Termination forconvenienceby Flock will notresull in any removal fees. Upon {ermination for
convenience,a refind will be provided for Flock Hardware, prorated for any fees for the remaining Tenn lengthset
forth previously, Wing Suite products and Advanced Searoh are not subjectto refund for early terminstlon, Flock
will provide advanced witten notice and remove slf Flock Hardware at Flock's own convenience, within a
cotmercially reasonable period of time upon termination. Agency’s termination of this Agreement for Flock’s
yaterial breach of this Agreement shall notbe considered a termination for convenience for the purposes of

this Seclion 6.2.

6 Teroduation. Notwithstanding the termination provisions in Sectiori 2.5.2, in the event of any materdal breach of
this Agrecinent, thenon-bresching Parly may {erminale this Agreement prior 1o the end of the Term by giving thirty
(30) days prior wriltef'l notice to the brenohing Party; provided, however, that this Agreement will not terminate if
the breaching Faity has cured the breach prior to the expiration of such thiry (30} day perfod, Either Parly nay
tenminate this Agrecment, without fotice, () upon the institution by or againsi theotherParty of insolvency,
receivership or bankeuptey proceedings, () wpon the otherParty's making an assignment for 1he benefit of ereditors,
or (i} upontheother Parly’s dissolution or ceasing 1o do business, Upon termination for Flack’s material breach,

Plock will refund to Agency & pro-raia portion of thepre-paid fees for Seivices not recelved dus Lo such tenination,
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64 No-Fee Term. Blook will provide Agency with complimentary access to Hotlist alerds, &s further describedin
Section 4.2 ("No-Fee Ternf"). Tn the event a Non-Ageney End User prants Agency necess to Footage andfor
notiticatlons from a Non-Agency End User, Agency will have agcess lo Non-Agency End User Footageand/or
notifioations until doletion, subject to a thirty (30) day retention policy for all products except Wing Replay, which

is subjecito a seven (7) day retention policy. Plock may, in thelr sole discretion, provide access or immediately
termittate theNo-Fee Term The No-Fee Term will survive the I'erm ofthis Agreement. Flock, in #ts sole discretion,
can delenmine 1o impose a price per No-Fee Tenn upon thisty (30) days® notice to Agency. Agsnoy may teminate

any No-I'ee Tenn or access Lo future No-Fee Terms upon thinty (30) days? notice.

6.5 Smvival, The following Sections will swrvivetenmination; 2.5, 2.6, 3, 4, 5, 64, 13, 74, 8.1, 8.2, 8.3,
84, 9.1 and9.6.

T.REMEDY; WARRANTY AND DISCLAIMER

7.1 Remedy. Upon a nialfunction or failure of Flock Hardware or Bnbedded Software (a “Dafeer™), Agency must
notify Floek's technloal support as desortbed in Sectlon 2.10 above. 1f Flock is unable to comect the Defeet, Flock
shall, or shall instruet one of its contractors to repair orreplace the Flock Hardware or Entbedded Software suf“fering
from the Defeet, Flock reserves the right in thelr sole discretion to refuse o delay replacenient or its choice of
remedy for a Defeet until after it has inspected and tested the affected Flock Hardware provided that such inspection
and festshall ocour within 2 commercially reasonable time, but no longer than seven (7) business days after Agency
notifies the Flock of a known Defect, In the svont of a Defect, Flock will repair orreplace the defective Flock
Hardware at no additional costto Agency, Absenta Defect, in the event that Flock Hardware is lost, stolen, op
damaged, Agency may requestthat Flock replace the Flock Hardware at a fee nccording to the then-current Reinstall
policy (https/www.flocksafety convreinstall-fec-schedule). Agency shalinot be required to replace subsequently
lost, damaged or stolenFlock Hardware, however, Agenoy understauds and agrees that functionality, including
Footage, will be materially affected due lo such subsequently lost, dansaged or stolen Flook Hardware snd that Flock
vilit have no Hability to Agency regarding such affected functionnfity ror shali the Usage Fee or Fmplementation

Foes owed be hnpacted, Flock Is underno obligation to replace or repair Flook Hardware or Ageney Hardware.

72 Exclusions. Flook will not provide theremedy described in Seetion 7.1 if Agency has misused the Flock

Hardware, Agency Hardware, or Service in any manner,

7.3 Warvanty. Flock shell usercasonableefforts consistent with prevailing Industry standards to tmaintaln the
Sorvlees ina manner which minimizes erors and intermuplions in the Services and shall perform theInstallation
Services in a professional and workmanllke manner, Services may be temporadly unavailable for scheduled

nalntensnce ov for nnscheduled emstgency maintenance, either by Flock or by third -party providers, or because of
7
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other causes beyond Flock's reasanable control, but Flock shalt use reasonable efiouts to provide advance notice ia

writing orby e-mall of any scheduled service disnuption.

7.4 Disctalmer. THE REMEDY DESCRIBED INSECTION 7.1 ABOVE IS AGENCY'S SOLE REMEDY, AND
FLOCK'S SOLE LIABILITY, WITHRESPECT TO DEFECTIVE EMBEDDED SOFTWARE. FLOCK DOES
NOT WARRANT THAT THE SERVICES WiILL BE UNINTERRUPTED OR ERROR FREE; NOR DOES IT
MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED FROM USE OF THE
SERVICES. EXCEPT ASFEXPRESSLY SEI FORTH IN THIS SECTION, THE SERVICES ARE PROVIDED
“AS 18" AND FLOCK DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT
LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR
PURPOSE AND NON-INFRINGEMENT. ‘THIS DISCLAIMER OF SECTION 7.4 ONLY APPLIES TO THE
EXTENT ALLOWED BY THE GOVERNING LAW OF THE STATEMENTIONED INSECTION 56.

75 Insurnnce, Flock will maintaln commercial general iability policies with policy fimits reasonably

commensurate with the magnitude of Flack's business risk. Cenificates of Insurancecan be provided upon request.

7.6 Force Majesre. Parties are notresponsible or Yiable for any defays or failures in performance fiom any cause
veyond their control, Including, but not fimited to acis of God, changes tolaw or regulations, embatgoes, war,
terrorist acts,acts of omissions of third-Parly technology providers, riots, fires, earthquakes, floods, power
blackouts, strikes, supply chain shortages of cquipment or supplies, weather condilions or acts of hackers, inlemet
service providers orany other third Parly acts or omssions, Force Majeure includes the nove} coronavirus Covid-19

pandemic, and the potentiai spread of variants, which is onpoingas of the date ofthe exceution of this Agreement,

8, LIMITA'TION OF LIABILITY; NO FEE TERM; 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 EMI'LOYEES SHALL NOT BE
RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT MATTTER OF THIS AGREEMENT OR
TERMS AND CONDITIONS RELATED THERETO UNDER ANY CONTRACT, NEGLIGENCE, STRICT
LIABILITY, PRODUCT LIABILITY, OR OTHER THECRY: (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 KNOWLEBDGE OR REASONABLE
CONTROL INCLUDING REPEAT CRIMINAL ACTIVITY OR INABILITY TO CAPTURE FOOTAGE OR
IDENTIFY ANDJOR CORRELATE A LICENSE PLATE WITH THE FBI DATABASE (D) FOR ANY PUBLIC
DISCLOSURE OF PROPRIETARY INFORMATION MADE IN GOOD FAITH; (E) FOR CRIME

PREVENTION: OR {F) FOR ANY AMOUNTS THAT, TOGETHER WITH ANOUNTS ASSOCIATED WITH
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ALL OTHER CLAIMS, EXCEED THE FEES PAID AND/OR PAYARLE BY AGENCY TO FLOCK FOR THE
SERVICES UNDER THIS AGUEMENT IN THE TWELVE (12) MONTHS PRIOR TO THE ACT OR
OMISSION THAT GAVE RISE TO THE LIABILITY, IN EACH CASE, WHETHER OR NOT FLOCK HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THIS LIMITATION OF LIABILITY OF

SECTION 8 ONLY APPLIES TO THE EXTENT ALLOWED BY THE GOVERMNING LAW OF THE STATH
MENTIONED IN SECTION 9.6.

8.2 Addifional No-Fee Term Requirements. IN NO BVENT SHALL FLOCK'S AGGREGATE LIABILITY, IF
ANY, ARISING OUT OF OR IN ANY WAYRELATED TO THE COMPLIMENTARY NO-FEE TERM AS
DESCRIBED IN SECTION 6.4 EXCEED $100, WITHOUT REGARD TO WHETHER SUCH CLAIM IS BASED
IN CONTRACT, TORT (INCLUDING NEGIGENCE), PRODUCT LIABILITY OR OTHERWISE. Partics
acknowledge and agree that the essential purpose ofthis Scetion 8.2 is to allooate the risks underthe No-Fee Term
describedin Section 6.4 and limit potential liability given the aforementioned complimentary serviee, which would
have been subslantially higher if Floek were to assume any further liability other than as set forth hereln, Flock has
relled onthese linktatlons In determining whether to provide the complementary No-Fee Term, The limitations sef

forth in this Section 82 shalino! apply 1o claims or damages resulting from Flook’s other obligations under this

Agrecment.

8.3 Responsilility, Each Parly to this Agreement shall assume the responsibility and liability for the sots and
omissions of its own employecs, deputics,officers, or agents, In connection with the performance of their officlal

duties under this Agreement, Each Parly (o this Agreement shall be linble {if at all) only for the tosts ofils own

officers, agents,or employees,

9. MISCELLANEQUS

9.1 Compliance With Laws. The Agency agrees to comply with sli appheable local, state and federal laws,
regulations, policles and ordinances and thelr associated record retention schedules, including responding lo any
subpoena request(s). In the event Flock is legally compelled to comply with a judicial order, subpoena, or
govermnent mandate, to disclose Agency Dala or Agency Generated Data, Flock will provide Agency with notice.
9.2 Severabllity, If any provision ofthis Agreement Is found to be unenforceable orinvalid, thatprovision wiil be
limited or eliminated to the minimum exent necessary so that this Agreement will otherwise remain in fall foree and
effect,

5.3 Assigmment. This Agresment is nof assignable, transferable or sublicensable by either Party, without prier
consenl. Notwithstarding the foregoing, either Parly may assignthis Agreement, without the other Parly’s consent,
() to any parent, subsidiary, or affifiate entity, or (i} to any purchaser ofall orsubstantially all of such Parly’s assels

ot to any successorby way of merger, consolidation or sinillar transaction.
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9.4 Batire Agreement, This Agreement, togetherwith the Order Form{s), the then-cwrent Reinstall policy

(h(!ps Jhaverflocksafety.convrelnstali-fee-schedule), Deployment Plan(s), and any attached addendaare the
coraplete and exslusive statement ofthe mutual understanding of the Parties and supersedes and cancels all previous
wiilten and oral agreemenls, communications and other undersiandings relating to the subject matier of this
Agreement, and thatall waivers and modliications must be in a writing signed by both Pasties, cxoept as otherwise
provided hereln. None of Agency's purchascorders, authorizations or sinilar documents will alter theterms of this
Agreement, and any such conflicting terms are expressly rejected. In theevent of any conflict ofterms found I this
Apreement or any otherterms and conditions, the terms ofthis Agreement shafl prevail.

9.5 Relationship. No agency, partnership, joint venture, or employmend Is created as a resuit of this Agreoment and
Agency does nothave any authority of any kind to bind Flock in any respect whatsoever. Flock shaliat ali times be
and actas an jndependent contractor.

9,6 Governing Law; Vemue, This Agreement shali be govemed by thelaws o-i' the State in which the Agency s
located. The Paries hereto agree that venue wonld be proper in the chosen courts of the State of which the Agency
is located. The Parties agree that the Unlted Nations Convention for the Inlemational Sale of Goods is exoluded in
its entirely from this Agreement,

9,7 Publicity, Upon pror consont (rom Agency, Flock has the right to reference and use Agency’s name and
trademarks and disclose the nature of the Services providcq hereunder in each case in business anddevelopment and
marketing efforts, including without limitation on Flock's website, .

9.8 Export, Ageincy may notremove or export fom the United States or allow theexport or re-sxport of the Flock
1P or anythingrelated therelo, or any direct productthereofin violation of any resirictions, laws or regulationsof the
United States Depariment of Commerce, the Unlted States Depariment of Treasury Office of Foreign Asscts
Contro), or any other United States or forcign agency or authorily, As deﬂncd, in Federal Acquisilion Regulation
(“FAR"), section 2,101, the Sorvices, the Flock Hardware and Ducumemaliqn ave “commerclal iiems” and
according 1o theDepartmont of Defense Federal Acquisition Regulation (“DFAR”) section 252.2277014{(a)(1) and
are deemed to be “commercial computer software” and “eommercial computer software documentation,” Flock is
compliant with FAR Seetion 889 and does notcontract or do business with, use any equipment, system, or servioe
that uses the eaumeraled banned Chinese telecommunicstion companics, equipient or services 8sa substantialor
essentialcomponent of any system, oras critical technology as pait of any Flock system. Conslsteni witk DFAR
section227.7202 and FAR section 12212, any use, modification, reproduction, release, performance, dispiay, or
disclosursof such commercial sofiware or commercial software documentation by the UsS. Govertnment will be
govemedsolely by theterms of this Agreement and will be prohiblted except to theextont cxpressly permitted by

thetenns of this Agreement,
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9.9 Headings, The headings are merely for organieation and should not be consinsed as adding meaning 1o the
Agreement or interpreting the assooisted sections.

5.10 Authority, Each ofthe below signers of this A greement represent that they understand this Agreement and
have theauthority to sign on behalfof and bind the Parties they are rcpresenting.

9.11 Notices, All notices under this Agrecment will be in writing and will be deemed to have been duly given when
roceived, if porsonally delivered; when receipt is eleclronically confinned, if transmitted by ensail; theday afteritis
send,if sentfornext day delivety by recognized ovemnight delivery service; and uponreceipt, if sentby certified or
registered mall, relum receipt requested.

FLOCK NQOTICES ADDRESS:

1170 HOWELL MILL ROAD, NW SUITE 210
ATLANTA, GA 30318

ATTN: LEGAL DEPARTMENT
EMAIL: legai@flocksafety.com

AGINCY NOTICES ADDRESS:

ADDRESS: 4450 W, Streetsboro Rd
Richfield, Ohio 44286

ATTN: Chief M. Swanson

EMAIL: mswanson@richfieldpd.us
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CERTIFICATE OF AVAILABILITY OF FUNDS

It is hereby certified that the aﬁwount required to meet the obligations of this .
contract in the fiscal year in wh;ch the contract has been made has been lawfully
appropriated for the purposes of\the contract and is in the treasury or in the
process of collection to the medlt of an appropriate fund free from any previous
encumbrances, obligations, or certificates now outstanding,

%M%i&n &D .

Fiscal Officer Q

\~23-23

Date

FLocr. Gomehis .






