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FLOCK GROUP INC.

SERVICES AGREEMENT

ORDER FORM

This Order Form together with the Terms (as defined herein) describe the relationship between Flock Group Inc. ("Flock") and

the customer identified beÌow ("Customer") (each of Flock and Customer, a "Party"). This order fom ("Order Form") hereby

incorporates and includes the "GOVERNMENT AGENCY CUSTOMER AGREËMENT" attached (the "Terms") which describe and set

forth the general legal terms goveming the relationship (collectively, the "Agreement" ). The Terms contain, among other things,

warranty disclaimers, liability limitations and use limitations.

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

Customer: New Brunswick Police Depafiment Contact Name: Pedro Rodrigues

Address:
25 Kirkpatrick St, New Brunswick,
NJ OB9Ol

Expected Payment Method: Check

lnitial Term: 12

Renewal Term: 12 Months

Name

(lncludes one-time fees)

Flock Falcon Camera

lmplementation Fee (Public)

Flock Group lnc.
-lbda¡z's Date - Jun 08,2021

This proposal cxpircs in 45 days.

Phone (732) 745-5074

E-Mait: prodrigues@nbpdnj.org

Billing Contact:

(if different than above)

(732) 745-5178

fmolina@nbpdnj.org

Billing Term: Annual payment due Net 30 per terms and

conditions

Fatima Molina

Price

$2,500.00

$250.00

QTY Subtotal

$5,000.00

$500.00

$5,500.00

Ordel Fornl

Neu,Brunsu,tck

2

2

Year 1 Total

00(r4v0000 I rLL frv;\AO
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By:

Name

Title:_
Date:

Recurring Total

Speçrel-teUns:.

. 1 Year Deal

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

conditions contained in the Terms attached. The Parties have executed this Agreement as of the dates set f'orth below.

Flock Group lnc

A/q,&'""rr"

Alex Latraverse

CRO

0610812021

Flock Group Inc.

Today's Date - Jun 08,2021

This proposal expires in 45 days

Customer:

K,,ilAa/"
By:

Name: Kenneth Abode

Title: - Sergeant

Date: ogt2or2o21

5000

Ordcr Form

Nerv Brunsivick

0064v0000 I rLLTr.vr\A O
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EXHIBIT A

Statement of Work

Installation of Flock Camera on existing.polC-StF!9qk=SuBplþlpp,þif¡g¡uired

Flocl< Group Inc.

Today's l)ate - Jun 08,2021
-fhis proposal expires in 4-5 days.

Ordcr Fornr

Nerv Ilrunswick

0064v000() ITLLIwAAO
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GOVIiRNNTENT AGEN CY CUSTOIVIER AGREEMEN'I'

This Goyelnnient Agency Agreement (this "Agreernent") is entered into by and behveen Flock Group,
Inc. with a place of business at I I 70 Howell Mill Rd NW Suite 210, Atlanta, GA 303 18 ("Flock") and the police
department or govenlrnenl agency identified in the signatLrre block beiow ("Agency") (each a "Parf¡r," and together,
the "Parties").

RECITÄLS

WHEREAS, Flock offers a software and harclware solution for automatic license platc detcction through
Fiock's technology platfonn (the "Flock Service"), and ,upon cletection, the Flock Sen ice creates images and

lecordings of suspect vehicles ('oFootaget') and can provide notifications to Agency upon ihe instructions of Non-
Agency End User ("Noti{ications");

\ryIIEREAS, Agency desires to purchase, use and/or have installed access to the Flock Sen,ice in ordel to
create, vierv, search and archive Footage and receive Notifìcations, including those iiom non-Agency users of the
Flock Systern (where there is an investigative purpose) such as schools, neighborhood homeorvne¡s associations,
businesses, and individual users;

WIIERtrÀS, because Footage is stored for no longer than (thirty) 30 days in compliance with Flock's
records retention policy, Agency is responsible for exfracting, downloading and archiving Footage fiom the Flock
System on its orvn storage devices for auditing for prosecutodal/admìnish'ative purposes; and

WIIEREAS, Flock desi¡es to provide Agency the Flock Service and any access thereto, subject to the

terms and conditions of this Agreement, solely for the purpose of crime awareness and prevention by police
deparlments and archiving for evidence gathering ("Purpose").

AGREEIVTENT

NOW, TÍIEREFORE, Flock and Agency agree as follows and fi¡rther agree to incorpolate the Recitals
into this Agreement.

1. DEFINITIONS

Certain capitalized terms, not otherwise defined he¡ein. have the meanings set forth or cross-referenced in
this Section 1,

I .l "Authorized End User" shall rnean any indii,idual employees, agents, or contractors of Agency accessing or'

using the Flock Services ihrough the Web interface, under the rights granted to Agency pursuant to this
Agreement.

1 .2 " Agency Data" will mean the data, media and content provided by Agency through the F'lock Sen,ices. For the
avoidance of doubt, the Agency Ifata will include the Fooiage and geolocation infbrmation and enviromlental data

collected by sensors built into the Units.

|.3 "Documentatíon" rvill mean text arld/or graphical clocurnentation, rvheiher in electronic ol printed folnrat, that
describe the featr-rres, l'unctions and operation of the F'lock Sen¡ices which ale provided by Flock to Agerrcy in
accordance u,itli the tenns of this Agreement.

l.4 "Entbedded So.fbvare" rvill mean the softu'al'e ancVor fìrrnware embecldcd or preinstalled on the llardrvare.

1.5''F'lock -IP'' rvill mean tlre Flock Services, the l)ocunlentation, the l{ardrvare, the tjrnbeddecl Sol'trvale. the

Installation Sen,ices, ancl any and all intellectual ¡rlopcrty tllelei¡r or other'\vise lrrovidcd to Ageucv ¿rnrlror its
Autlrorized Encl Users in connectìon lvith the folegoing.
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l.6 "Foo:tage" means still images andlor video capturecl by ihe Hardware in the course of and provided via the Flock

Services.

l.'l "Hørdwar¿" shall mean the Flock cameras and any other physical elcments that interact with the Embeddecl

Softwarc and the Web Interface to provide the Flock Services. The term "Hurdwøre" excludes the Embedded

Sofh^¡are.

7.8 ,,Implenrentatiott Í-ee(s)" means the monetary fees associated with the Installation Servìces, ¿s defined in

Scction L9 below.

L9 "Installation Semìces" means the services provided by Flock regarding the installation, placements and

confìguration of the Hardware, pursttant to the Statement of Work attached hereto.

1,I0 "Flt¡ck Services or Services" means the provision, via the Web Interface, of Flock's software application for

automatic license plate deteciion, searching itnage records, and sharing Footage.

LLI ,'Non-Agency End (Jser" means a Flock's non-Agency customer that has elected to give Agency access to its

data in the Flock system.

l,l2 ,rNon-Agency End Llsey Data" mealts ilìe Footage, geolocation data, environmental data and/o¡ notifications of
a Non-Agency End User.

t.I3 " tlnit(s)" shall mean the Hardr.vare together with the Embedded Software.

l.I4 "Llsage -,iî¿¿" means the subscription fees to be paid by the Agency for ongoing access to Flock Services and

Hardware.

l.l5 "Supporî Sewíces" shall mean On-site Selvices and Monitoring Services, as defined in Section 2.9 belorv.

I .16 "lYeb Interfuce" means the website(s) or appl.ication(s) through which Agency and its Authorìzed End Users

can access the Flock Setvices in accordance with the terms of this Agreement.

2.I¡LOCK SERVTCES ÀND SUPPORT

2.1 Provision of Access. Sub.ject to the terms of this Agreement, Flock hereby grants to Agency a non-exclusive,

non-transferable right to access the leatures and lunctions of the Flock Services via the Web Interface during the

Service Te¡n (as defined in Section 6.1) and No-Fee Term, solely for tlie Authorized End Users. The Footage will
be available tbr Agency's designated administlator, listed on the Orde¡ F'orm, and any Authorized End Users to

access via the Web Interface for thirty (30) clays. Authorized llnd Users rvill be required to sign up fot'an account,

and select a passwoid and usernanre ("User ID"). filock rvill also provide Agency the Documentation to be used in

accessi¡g and using the Flock Services. Agency shall be responsible for all acts and ornissions ofAuthorized Encl

l1sers, and any act or ornission by arr Authorized End Usel' which, if undellaken by Agency, rvoLrld constitute a

b¡each of this Agreenrent, shall be deentccl a Lrrcacli of this Agreement by Agcncy. Agency shall undertake

reaso¡able effofis to niake alÌ Authorized llnd Users allare of the provisions of this Agreement as applicable to such

Authorize{ End User's use of the Flock Services and sball cause Authorized End Users to cornply rvith such

provisions. Flock ntay use the serviccs olone or rrtore thjrdpatties to deliver any palt of the Flock Services,

incluciing r.vithout limitation trsing a third parly to host thc Web

Interf-ace rvhich the Flock Se¡vices urakes availablc tLr Agettcy arld Autho¡ized End Users WATIANTIES
PROVIDED BY SUCII TIIIRD PARTIES, ARE ]'I]F, AGþ-]NCY'S SOLE AND EXCLUS]VE REMEDY AND

FI,OCK'S SOLE AND EXCI,USIVE LIATJIT-ITY WIT}I REGARD'IO SUCil I'HIRI).PARTY SIRVICES,.

tNCtLIJDING WTTHOUT LIMITATION llOSTI\G THE Wll.B INTII,RFACE. To the extent practicable, Agency

agrees to comply rvìth an¡,acceptable use policies artcl otltct tertrts ol-any thild-parly sett'ice provicler that are

providccl or other-rvisc rnade available to.Agcncl'fl'ernl tjlll.'to tirlle.
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2.2 Embedded Software License. Subjecf to all terms of this Agreern.rlr, fto.t grants Agency a limited, non-

exciusive, ¡on-h'ansferable, non-sublicensable (cxccpt to the Authorized End Users), revocable right to use the

Embedded Soffware as installed on the Hardware by F lock; in each case, solely as necessaly for Agency to use the

Flock Services.

2.3 Docume¡tation License. Subject to the terms of tliis Agreement, Flock hereby grants to Agency a non-

exclusive, non-transferable right ancl license to use the Docutrrentation during the Serr¡ice Term in connection with

.its use of the Flock Services as contemplatecl herein, and under Section 2.4, below.

2.4 lJsage Restrictions. The purpose for usage of the Hardrvare, Documentation, Services, suppor1, and the Flock IP

is solety to facilitate gathering evidence that could be used in a lawftll criminal investigation by tlie appropliate

govemment agency and noi for hacking activities that the system is not <lesigned to capture ("Pemtitted Purpose").

Àg"n"y will not, and will not pemrit any Authorized End Users to, (i) copy or duplicate any of tlie Flock IP; (ii)

deiompile, disassemble, reverse engineer or otherrvise attempt to obtain or perceive the source code from which any

software component ofany ofthe Flock IP is compiled or interpreted, or apply any otherprocess or procedure to

derive ihe sou¡ce code of any softrvare included in the Flock IP, or attempt to do any of the foregoing, and Agency

acknowledges tlrat nothing in this Àgreernent will be construecl t<.l gtant Agency any right to obtaì1i or use such

source code; (iii) modify, alter, tamper with or repair any of the Flock IP, or create any derivative product &om any

of the foregoing, or âftempt to do any of the foregoing, except rvitli the prior written consent of Flock; (iv) interlère

or attemptìo inierfère in any mamrer with the ftinctionalily or proper working of any of the Flock IP; (v) remove,

obscure, or alter any notice of any intellectral p¡operty or proprietary right appearing on or contained within any of
the Flock Services or Flock IP; (vi) use the Services, suppoÌt, Hardware, Docurnentaiion or the Fiock IP for anything

other than the Pemitted Purpose; or (vii) assign, sublicense, sell, reseli, iease, rent or othenvise translèr or convey,

or pledge as security or otherwise encunber, Agency's rights under Sections 2.1,2.2, ot 2.3.

2.5 Retained Rights; Ownership. As l¡efii'een the Parties, subject to the rights grantcd in this Agreement, Fiock

and its licensors l'etaìn all right, title and interest in and to the Flock IP an<i its componenls, and Agency

acknowledges that ir neither owns nor acquires any additional rights in and to thc foregoing nol expressly granted by

this Agreement. Agency fuither acknowledges that Flock retains the right to use ihe foregoing tbr any ptlqlose in

Flock's sole discretion. There are no implied rights.

2.ó 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 olthe Flock IP if (i) Flock reasonably

deìermines that (a) there is a threat or attack on any of the Flock IP; (b) Agency's or any Authorized F.nrl []ser's use

of t¡e Flock Service disrupts or poses a security risk to the Flock Service or any other customer or veudor of Flock;

(c) Agency or any Authorized End User is/are using the Flock IP for tì'audulent or illegal activities; (d) Flock's
provision of the Flock Services to Agency or any Authorized End User is prohibited by applicabie law; (e) any

ven{or olFlock has suspended or temrinated Flock's access to or use ofany thild party services or products required

toenableAgencytoaccesstheFlocklP; or(f)Agcncyliasviolatedanytermofthisprovision,including,btltnot
limited to, utilizing the l'lock Services f'or anything other than the Pennitted Purpose (each such suspension, in

accordance rvith this Section 2'6. a"service sus¡tensiott") Flock rvill lnake comrnercìall¡r reasonable efforts'

circulnstances pen¡itling, to providc writtcn notice of any Servìce Suspension to Agency (inclucìing notices sent to

Flock's rcgisterecl eniail acldress) and to provicle upclates regarding resumption of access to the Flock IP i'ollorving

any Service Suspension. Flock will use conrnrercially rcasonable efforts to resulne provicling acccss to the Flock

Service as soon as reasonably possìble after the evelìt giving risc to the Ser.¡ice Suspension is cured. Flock rvrll have

¡o liability lbr any <Jamage. iiabiìities, losses lincluding any loss oí'data or profits) or any other consec¡ttences that

Agency or any Authorized F.nd lJser rnay incur ¿rs a lesult of a Seruice Suspension. To the exterlt that the Se¡r'ice

Suspensio¡ is not caused by Agcncy's dilcct actions or by the actions of parties associated lvith thc Agcncy, the

expiration olthe Tcrnr will be toìlccl by the clulatjon <'rf anl,sr.tspcnsion (for ltty cr.rtttinuoLts stts¡lctlsitrtt lastilrg at

least onc full day).

2.7 Installatirln Services

2.7.1 De,sigtttttctl Lot:¿ttiott.ç. Prior to ¡telf'orrning thc physical installatiorr of the Units, Flocl< slrall aclvisc

Agc¡cy g¡ the location and ¡tositioning ot'the I Inìts fbr optinral lice nse ltlate ituagc captrtrc, as cttntlitìons and locatìon
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allolv. l'lock and Agency must muhrally agree on the iocation (mounting site or pole), position and angle of the Units
(eacli Unit location so de.signated by Ägency, a "Designated Locatíott"). Flock shall have no liabiiity to Agency
resuìting from any poor perforntance, functioualily or Footage resulting fi'om or othenvise relating to the Designate<l

Locations or delay in installation due to Agency's delay in identifuing the choices for the Designatecl Locations, ìn

ordering and/or having the Designated Location leady tbr insiallation including having all electrical work preinstalled

and permits ready. Designated Locations that are suggested by Flock and accepted by Agency rvithout alte¡ation lvill
be knor.vn as þ'lock Designated Locations. After a deployment plan with Designated Locations and equipment has

becn agrced rrpon by both Flock and the Agency, any subsequent changes to ilie deployment plan ("Reinstulls") driven
by Agency's lequest will incur a charge for Flock's then-current iist price for Reinstalls, as listed in the then-cument

Rcinstall Policy (available at https://www.flocksafety.comlreinstall-fee-schedule) and any equipment charges. These

changes include but are not limited to camera re-posìtioning, adjusting of camera mounting, re-angling, removing
foliage. calneÌa replacement, changes to heights of poles, i-egardless of whether the need for Reinstalls related to

vandalisrn, weather, thefl, lack of crirrrinal activity in view, and the like.

2.7.2 Agency's Installation Oblígatiorts. Agency agtees to allow Flock and its agents reasonable access in
and neal'thc l)csignated Locations at all leasonable times upon reasonable notice for the purpose of performing the

installation rvork, The "Agency lnstallation Obligalio¿s" include, to the extent required by the deployment plan, but

are not limited to electrical ',vork to provide a reliable source of l20V AC power that follorv Flock guidelines and

comply with local regulations if adequate solar exposure is not available. Agency is solely responsible for (i) any

permits ol associated costs, and managing the permitting process; (ii) any federal, state or local taxes including
property, Iicense, privilege, sales, use, excise, gross receipts or other similar taxes which rnay now or hereafter become

applicable to, measured by or imposcrl upon or rvith respect to the installation of lhe Flardware, its use, or (iii) any

other seivices performed in connection with installation of the Hardlvare. l'lock will provide options to supply power

at each Designated l-ocation. If Agency refuses alternative power supply options, Agency agrees and understands that

Agency will not be subject to any reimbursement, tolling, or credit for any suspension period of Flock Services due

to low solar. Flock will make all reasonablc cfforts within tìleir control to ¡ninimize suspension of Flock Services.

Any fees payable to F'lock exclude the lbregoing. Without being obligated or taking any responsibility for the

foregoinþ, Flock may pay and invoice related costs to Agency if Agency did not address them prior to the execution

of this Agreernent or a thirc'l party recluìres Flock to pay. Agency represents and warrants that ii has all necessary right
title and authoriry and hereby authorizes Flock to install the Hardlvare at the Designated Locations and to make any

necessary inspeclions or tests in con¡rection with sr¡ch installaiion.

2.'/ .3 Flock's Instullcttion Obligations. The Hardware shall be installed in a workmanlike manner in

accordance rvith Flock's standard installation plocedures, and the installation will be completed within a reasonable

tirne fronl the time Lhat the Designated Locations a¡e selected by Agency. Iollowing the initial installation of the

Hardwale and any subsequcnt Reinstalls or maintcnancc operations, Flock's obligatìon to perform installation wotk
shall cease; horvever, Flock will continue to monitor the performance of the Units for the length of the Tenn and wiÌl
receive access to the Footagc for a pcriod of thrce (3) business days after the initial installation in order to monitor
perlormance and provirle any necessary maintenance solely as a rneasure of quality control. Agency can opi out of
Flock's access to Footage atter the initial installation r.vhich rvould waive Flock's responsibility to ensure such action

was successlul, Agency un<lerstancls ancl agrees that the Flock Services will not function rvithout the Hardware. Labor
nra¡r bc proviclecl by |lock or a thircl palty.

2.1 .4 Sccttritv Intcrcst. The Hardr,vare shall rcmain tlie personal property of F'lock and 
"vill 

be removed upon

the tcrrnination or expiration of this Agrccrncnt..Agency agrecs io perfonn all acts rvhìch rnay be necessary to assrìre

the retelttion oltitle of the Hal'drvare by Flock. Shoult.l Agency clefàult in any payrnent f'or the Flock Se¡vices or arty

llan thel'eol'o¡ oftèr to sell or auction thc Hardr,vare, then Agency authorizes and ernptlr.vers Flock to rentor¡e the

l-larclu,are or any part tlielcoL Such renloval, if nlade by Flock, shall not be deeured a lvaive¡ of ]'lock's lights to any

danragcs lrlocli may sustain as a result of Agcncy's clcfault anci Flock shall have the right to enforce any other lega1

renrccll, or light.

2.8 -flazardous Collditions. Unless r¡thenvise stated in lhe Agreenrent, Flock's price 1-or its se¡vices uncler this

Agreerlent dcres not contcntltlatc r,.,ork in alìy areas lhat contain hazalclous nrateriüls. ol other haz¿rxlous conditittns.
inclucling. rvithour ljmit. asbcstos, lcad, toxic or llanlrrrabl: sul;stauccs. hi thc event any sLrch ltazardolts trtatelials

a¡c cliscovelcd in the rlesignatccl krcltìons in u'hich Ilock is to pct'form scl'viccs under tlris Agreentent, Flock -qhall

have thc right to ccase r,vrlrl< irnrnccliltely irr the arca a{'f'cctccl until such nlalerials are rentovecl or rcrtdcrcd hat-nilcss.
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A¡y additional expenses incun ed by Flock as a resuìt of the cliscovery or presence of hazardous lnatcrìal or

hazardous conditions shall be the responsibility of Agency and shall be paid promptly upon billing.

2.9 Support Services. Subject to the payruent of fees, Flock shall monitor the perfonirance antl functìorrality of
Flock Services and nray, fìom time to time, advise Agency on changes to the Flock Services, Installation Serviccs,

or the Designated Locations which may improve the perfbrmance or frtnctionaiity of the Selices or may implove

tlie quality of the Footage. The work, its timing, and the fees payable relating to such r.r,ork shall be agreed by the

Parties prior to any alterations to or changes of the Services or the Designated Locations ("Monitorìng Sen'ices").

Subjecr to the terms hereof, Flock will provide Agency with reasonable technical and on-site support anti

maintenancc services ("On-Site Services") in-person or by email at hello@flocksaièty.corn, Flock lvill use

commercially l'easonable efforts to respond to requests for support.

2.10 Special Terms. From time to time, Flock may offer certain "special Tcrms" related to guarantees, serice and

support which are indicated in the proposal and on the order fonl and will become part of this Agreement. To the

exient that any terns of this agreement are inconsistent or collflict with the Special Tetms, the Special Terms shall

con lrol.

2.I t Changes to Platform. Flock Safety may, in its sole dismetion, make any changes to any system or platfonrr

that it deems necessaÐ/ or useful to (i) rnaintain or enhance (a) the qualíty or delivery of Flock Safety's products or

ser.¡ices to its customers, (b) the competitive strength of, or market for, Flock Safety's products or services, (c) such

platform or system's cost e1'ficiency or performance, or (ii) to comply with applicable law.

3. AGENCY RESTRICTIONS AND RESPONSTBILITIES

3.1 Agency Obligations. Upon creation of a User lD, Agency agrees to provide Flock with accttrate, complete, and

updated registration information. Agency may not select as its User ID a name that Agency does not have the right
to use, or another person's narne with the intent to irnpersonate that person. Agency may uot tratisfer its accoluìt to

anyone else without prior written permission of Flock. Agency will not share its account or password rvith anyone,

and must protect the seculity of its account and password. Agency is responsible lor any activiry associated with its
account. Agency shall be responsiblc for obtaining and maintaining any equipment and ancillary set'vices needed to

contlect to, access or otherlvise use the Se¡vices. Agency rvill, at its owr expense, próvide assistance to Flock,

including, but not limited to, by means of access to, and use of, Agency facilities, as well as by means of assistance

frorn Agcncy persorutel, to the liûÌited extent an1, of the foregoilig may be reasonably necessary to enable Flock to

perfo¡n ìts obligations hereunder, including, without lìmitation, any oblìgations with respect to Support Services or

any Installation Services.

3.2 Agency Representations and Warranties, Agency represents, covenants, and rviirants that Agency rvill use

the Services onty in compÌiance r.vith this Agreernent and all applicable larvs and regulations, including but not

lirniteci ro any lau,s relating to lhe recording or sharing of vide o, photo, or artdio contcnt ancl retention thereof. To

theextentallorvedbythe govern'inglarvofthe statcnrcntionedinSection l0.6.orifnostatcisnientionedinSection
10.6. by the larv of the State of Geolgia, Agency hereby agrees to indemnify and hold harmless Flock against any

clamages, losses. liabilities, scttlcmcnts and cxpenses, ìncluding rvithout hrnitation costs and alton)eys' tèes, in

connection rvith any claim or action thaL arises liour an alleged violation of the fcrregoing. r\gency's lnstallation

Obligations, or othclwise frorn Agcncy's usc of thc Ser.¡ices. I-lardrvare and atry Enlbedded Soltwarc, incluclitrg any

cÌainl that such actions I'iolat-e any applicable larv ol thìrd party rigirt. Althttugh Flock has no obligation to monitor

Age¡cy's r¡se of the Serviccs, Flock:nay clo so ancl nray plohibit any use of the Scrviccs it bclieves tnay be (or

allegccl to bc) in violation of thc fblcgoing.

4. CONI IDENTIAI I't'Y ; AGENCY DA1'A ; NONv\ GllNfiY IIA l'¡\

4.1 Confìdentialit¡.,. Llach Pâfly (thc "Recaivittg Purty''| unclerst¿urds that the other l)arty (the "l)isc|¿sirtg Part"¡t")

h¡s iìisclosed or tììa)¡ disclosc busincss, tcchnical or' ñrtanclal infbrrlratiorl rclatirts to the [)isclositrg l)arty's bLtsiltcss
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(hereinafter referred fo as"Propríetary Infortnatior" of the Disclosing Party). Proprietary Information of Ïlock is

non-public inlbr.mation including but not limited to fcaturcs, functionality, designs, user interfaces, trade secrets,

inteliecfual property, business plans, rnarketìng plans. rvorks of autholship, harclware, custonler lists ancl

requirements, a¡{ perfonnancé of the Flock Serviccs. Proprietary Information of Agency includes non-pubìic

Agency Data, Non-Agency Enci Uscr Data, and <iata provided by Ageucy or a Non-Agency End User to Flock or

"olt".t.¿ 
by Flock via the Unit, including the Footage, to enable tlte provision of the Services. The Receiving Party

shall not disclose, use, trânsrnit, inform or make avaílable to any entify, pel'so1l or body any of the Proprietary

lnformation, except as a necessary part ofperfbnniig its obligations herer¡nder, and shall take all such actions as are

reasonably necessary and appropr:iate to preser/e and protect the Proprietary Infbrmation and the parties' respective

rights the;ein, at all iinies .ièrcising at least a reasonabie lcvcl olcare. Each party agl'ees to restrict access [o the

pioprietary Information of the other party to those employees or agerìts wlio require access in order to perform

herÊunder, The Receiving Party agrees: (i) to take the same securify precautions to protect against disclosure or

una¡thodzed use of such Þroprietary Information that the party takes with its orvn proprietaqr infoilnation, but in no

event will a party apply less than reasonable precautions to protcct such Proprietary Information, and (ii) not to use

(except in performance of the Services or as otherrvise permitted herein) or divulge to any thild person any such

È.op.ì"tury Inlormation. Flock's use of the Proprìetary Information may include processing the ProprietzLry

Infor¡natión to send Agency Notifications or alerts, sr¡ch a^s rvhen a car exits Agency's neighborhood, or to analyze

the data collected to identify motion or other events.

The Disclosing Party agrees that the foregoing shall not apply with respect to any inlormation that the Receiving
party can document'(afis or becomes generally available to ihe publìc, or (b) was in its possession or known by

Receiving party prior io receipt fi'om the Disclosing Party, or (c) rvas rightfully disclosed to Receiving Palfy without

restrictioi by athird pafty, or (d) was independently developed without use ol'any Proplietary Information of the

Disclosing Party.

Nothing in this Agreement will prevent the Receiving Party from disclosing the Proprietary Intbrmation pursuant to

ur-1y ,ubpo.nu, summons, judicial order or other judicial or governmental process, provided that the Receiving Party

gives ttre Disclosing party reasonable prior notice of such disclosule to obtain a protective order or otherwise oppose

ihe disclosure. For clarify, Flock may access, use, preserve and/or disclose the Footage to law enfbrcement

author.ities, govemnent officials, and/or tliird parties, if legally required to do so or if Flock has a good faith belief

that such access, ¡se, prcservation ol disclosure is reasonably necessary to: (a) comply rvith a legal process ol'

request; (b) enforce this Agreement, incÌudiug investigation of any potential violation thereof; (c) detect, prevent or

otlterwise acldress security, fiaud oltechnìcal issues; or (d) protect the rights, property ol saf'ety ofFlock, its users, a

third parfy, or the public as required or perrnitted by law, including respond to an emergency situation. Having

received notice prior to data bcing cleleted, Flock may store Footage in order to comply with a valid court order but

such retained Footage will not be retrievable r.vithout a valid court order.

4.2 Agency and Non-Agency End User Data. As betrvecn Flock and Agcncy, all right, title and interest in the

Agenðy Dáta and Non-Agency End User l)ata, belong to and are retained solely by Agency. Agency hereby grants

to Flo;k a limited, non-exclusive, royalty-fì'ee, '"vorlclrvide license to use the Agency Data an<l Non-Agency End

User Data and perfonn all acts r.vith respect to the r\gency Data and Non-Agency End User I)ata as may be

necessâry for Flock to providc the Flock Services to Agency, including rvithout limitation the Supporl Services set

forth in Section 2.9 above, ancl a uon-cxclusivc, per¡etual, ìrrevocable, worlcìwide^ royalty-fiee, ñllly paid license to

use, reproduce, rnodiff and flistribute the Agency Data and Non-Agency End Uscr l)ata âs a part of the Äggegated

Data (as clefined i¡ Section 4.4 bclou,). As betr,veen Flock aud Agency, Agcncy ls solely responsible for the

o".u.à"y, quality, i¡tegrity, legality. reliability, and appropliateness of all Agency l)ata and Non-Agency E,nd LJ.ser

Data. As between ,Agency and Non-Agency Encl lJsers that have pl e scribe d access of F ootage lo Agency, cach of
Agency and Non-Agency En<ì Users rvill sharc all light, title and interc:st in thc Non-Agcncy F,nd lJser Data This

Alrccrne¡t cloes notby itsclf rnakc any Norr-Agency llnd Uscr l)ata the soÌe propcrty or the ProPrietary lnlbrnration

nfAg.n.y.Flockq,illautomatìcallydelercFootageoldelthanthirtv(30)days. Agctrcyhasathirty(30)day
rvinclorv to viei,v, save ¿urclr'or transmit Footagc to the relevant govellllllent agcllcy pt'itrr lo its cieletion.

4,3 .þ'eedback. IlAgency pr¡r,icJcs any sLrrgi,:stions. iclcas. enhatrcenrcnt rc(lttests. lecclback. rccotìtltletldatiotls or

other infonlatiou relating ¡,, ¡¡ç 5¡lrjcct ntattcr hetet-utder, Agcnc-v hcrcby ztssigns (ancl rvil) caltsc its agellts ati<l

re¡trescntatives t6 assign) tcr I:il¡ck all right, titlc anrl intcrcst (inclrrcling intcìlectual llr()pcrty rights) ivith rcsFect tcì or

lcsLrlting lionr atry olthc lcrlegtlrng.
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4.4 Aggregatecl Data. Norwithstanding anything in this Agreement to the contrary, Flock shall have the right to

collect and analyze data that cloes not retèr to ot identify Agency or any individuals or de-identifies such daia and

other infon¡ation relating to the provision, use and performance of various aspects of the Serviccs and related

systems and technologies (including, without limitation, informatìon conceming Agency Data and data derived

therefrom). For the sake of clariry, Aggregated Data is compiled anonyrnous data which has been stripped of any

personal i<tenrifying inf'onnation. Agency acknowledges that Flock wili be compiling anonymized and,/or

aggregatecl data based on Agency Data and Non-Agency End User Data input into the Services (the "Aggregated

Data"). Age¡cy hereby glants Flock a non-exclusive, worldwide, petpetual, royahy-free dglit and license (duLing

and after the Ser¡¡ice Terrn hereof) to (i) use and distribute such Aggregated Data to improve and enhance the

Services and for other marketing, developrnent, diagnostic and corrective pìirposes, other Flock of'ferings, and crit.ne

prevention efforts, and (ii) disclose the Agency Data and Non-Agency End User Data (both inclusive of any

Footage) to enable iaw enforcement monitodng against law enforcement hotlists as well as provide Footage search

âccess to lar,v enforcement fo¡ investigative purposes only. No rights ot licenses are granted except as expressly set

forth herein.

5. PAYMINT OF FEES

5.1 Fees. Agency will pay Flock the fìrst Usage Fee, the Implementation Fee and any lèe for Hardware (as described

on the Order Forrn, together t\te "Inítial Fees") as set forth on the Order Fotm on or before the Tth clay follorving the

F.ffective l)ate of this Agreemenf. Flock is not obligated to commence the Installation Services unless and until the

lnitial Fees have been rnade and shall have no liability resulting fi'om any delay related thereto. Agency shall pay

the ongoing Usage Fees set forlh on the Order Form with such Usage Fees due and payable thiúy (30) days in

advance oieach payment period. A1l payments will be made by either ACH, check, or creclit card. The fìrst month

of !'lock Servjces conespondìng to the hrst Usage Fee payrnent will begin upon the first installation of Hat'drvare.

For Agencies who pnrchase ren ( I 0) or more Units, in the event tllat only a portion of the Units are installed at the

first installation with additional Units to be installed at a later date, Usage Fees shall be calcuiated on a pro rata basis

corresponcling to ihe then-installed Units. Agencies will be invoiced for the additional Units imrncdìately upon

installation of the remaìning Units.

5.2 Changes to Fecs. Flock reserues the right to change the Fees or applicabie charges and to institLrte new charges

a¡d Fees at rhe end ol the tnitial ler-rn or any Renewal Term, upon sixty (60) clays' notice prior to tlte end of sucli

Initial Ten.¡r or Renewal Term (as applicable) to Agency (r.vhich may be sent by enrail). Agency believes that Flock

has billecl Agency incon-ectly, Agency must contact Flock no later than sixty (60) days afïer the closing date on the

first billing statement in rvhich the error or problem appeared, in order to receive an adjustrnent or credit. Inquilies

should be directed to Flock's custotner support department. Agency acknowledges anci agtees that a failttre to

contact Flock r,vithin this sixty (60) day period will seÍr,7e as a waiver of any claim Agency tnay have .ltad as a lesult

of such billing error.

5.3 Invoicing, Late li'ees;'I'axes. Flock may choose to bill thlouglt an invoice, in which casc, full payment fbr'

invoiccs issuccl in any given nlonth mnst be received by Flock thirty (30) days after the mailing date ol'the invoice .

Urrpai<] amoulì[s are subject to a tinance charge of I.5o/o per tnonth on any outstanding balance, or the niaxinttttll

¡ternrimcd by law, u'hichever ìs lorvcr, plus all expenses of collection, anci may ¡esult in irtlnleclia¡e terrnination of
Scrvicc. To the ertent allorvable by law ol Ageucv regulations pertaining to tax-exenlpt cntitics, A-uency shalì be

rcsponsìble l'or all taxcs ¿rssocìatecl ri,ìth Services other than U.S. taxes based on Flock's rlct incot.nc.

5.4 No-.I.-ec'ferrn Access. Sulrject to fjlock's record retention policy, Flock offers cornplimcntary access to thc

FlockSystcntfrrr.rhirg (30)days (o'Nol-eeTernf')toAgeocywhenNon-AgencyEndUsersintentionallyprcsclibe
acccssorjudici¿rl oldcrsnranclatcacccsstoNon-AgencyEndUseiData. Agencyagrccstopaythc[nitial Fccsand

Usagc Iìccs accorclìrrg to Scction 5.1 and rvillreceive Flock's coruplìmentary access to the Irìocl< Scrvice ¿rnd

Ì:ootage fòr tro atlditiollal cosr. Shoulcl such access c¿ruse lrlock to incLtr ìliteutirl or ortt-olfckct costs tllrrt irt'c solcl¡l

t[e result of tl)c acccs:i. l-i¡lck r-eserves the light to invoice these costs to Agencl.'Ltndcl'Section -5.-l and Agcncy

agrccs ro ¡ta1,rltcrn. 
'l-he courplirnctrtary No-I:ee 'l'ernl access to Flock Scrviccs shall sr.trvivc thc cxllir:tliotl trt
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termination of this Agreement for five (5) years unless Agency provides written notice ofltÌre intent to cancel access

to Flock Ser.¿ices.

6. TERMAND TERMINATION

6.1 Term.Subjecttoearlierterminationasprovidedbelow,theinitialtemofthisA.greementshall befortheperiod
of time set forth on the Order Fonn (the "Initial Term"). Following the lnitial T'erm, unless atltempise indicttted

on the Order Form, thís Agreement will automøtically renew for sttccessíve renewal tenns for the greater of one

year ønd the length setforth on the Order Form (each, a "Renewal Tenn", aud together -"vith the lnitial Tenn, the

"sewice Term") unless either parþ gives the other pørty notice ol nott-renewul at leøst thitty (30) days prior to

the end of the then-curre¡tt term.

6.2 Agency Satisfaction Guarantee. At any lime during the agreed upon tenn. an Agency nol ftrily satis{ìed with

the service or solution may self-elect to terminate their contr¿ct. Self-elected temiination will result in a one-time fee

of actual cost of removal and labor, said cost not to exceed $500 per catnera. Upon self-elected termination, a refind
will be provided, prorated for any fees paid for the rernaining Tenri length set forth previously. Self-tennination of
the contract by the Agency will be effective irir:mediately. Flock will remove all equipment at Flock's own

co¡venience, wiihin a commercially reasonable period upon termination. A<lvance notice will be provìded.

6.3 Termination. In the event of any ¡naterial breach of this Agreement, the non-breaching paay- rnay terminate this

Agreernent prior to the end of the Service Term by giving thirty (30) days prior rvritteu notice to the breaching party;

provided, however, that this Agreement will not terminate if the bre aching pârfy has cuted the breach priol to the

expiration of such thirty-day period. Either party may terminate this Agreement, without notice, (i) upon the

inititution by or against the othe¡ party of insolvency, receivership or bankruptcy proceedings, (ii) upon the other

party's making an assignment for the bene{ìt of creditors, or (iii) upon tlie other party's dissolution or ceasing to do

business. Upon termination for Flock's mate¡ial breach, Flock will refund to Agency a pro-rata portion of the pre-

paid Fees for Services not received due to suqh termination:

6.4[.,ffect of Termination. Upon any termination of the Service Term, Flock will coliect all Units. delete ail

Agency Data, temrinate Agency's rìght to access or use any Services, and all licenses gtanted by Flock hereunder

wiil immediately cease. A.gency shall ensure that Flock is grantecl access to collect all lJnits and shall ensure that

Flock person-nel does not encountel'Ëlazardous Conditions in the collection of snch units. Upon temrination tlf this

Agreement, Agency will immediately cease all use of Flock Services.

6.5 No-Fee Term. The initial No-Fee Term rvill extencl, alter entering into this Agreentent, f'orthÌrty (30) days frorn

the date a No¡-Agency End User grants âccess to their Footage and/or Notif,rcations. In expectation of repeated non-

continuous No-Fee Terms, Flock rnay in its solc cliscrction leave access open lbr Agency's Authorized End Use¡s

despite there not bei-ng any cun'entNon-Agency E,nd User authorizatiotis. Such access ancl successive No-Fee

Terms are deemed to be part of the No-Fee Term. Flock, in its sole discretion, can dcternline not to provide

additional No-l-ee'l'etr.ns ol'can intpose a plicc per No-Fee Term upon thiúy (30) days' noticc. Agency may

tcrminate any No-Fee Term or access to future No-Fee Tertns upon 30 cìays' notìce.

6.6 Sr¡rvival. The following Seclions will sun'ive termination: 2.4,2.5,3,4.5 (with t'espect to auy acctued rights to

payment), 5.4, 6.5,1.1, 8.1,8.2, 8.3, 8.4. 9.1 and 10.5.

7. IìENlliÐY; WARRANI'Y AND DISCLÀlMIÌIì

7. I Renrecly. I Ìpon a nlalfunction or fàilure ol Harclrvare or Enrbe clclccl Sofir.r,ale (a " Del'ec t"), Agcnc¡r r.llrtst 1ìl'st

nlake cornrrrercially reasonable eflorts to address the ¡rroblem by contacting Flock's technical support as descrìbed

i¡ Section 2.9 abovc. lf such effot'rs do not correct the Dcfect, Flock shall, or sìlall instrucl onc olils cotìtrâctors to

repair or re¡tlacc tlic l-lar<]rvare or Enlbcdclecl Sofiu,are slrlfèr.ing frorn the Dcfect. l:lock reserves thc riglrt in their'

solc clisc¡ction to rcfìtse or delay replaccnrcnt or its choice of'rertiecly iòr a Dcfèct trrrlil etier it has iltspeclccl ancl

tested thc allèctecl Unit providcd that such inspectiort end test shall occtrl rvithin scvcrrtY-tr,r,o (72) hortls altcr

Agency notìf rcs thc I:lock o1'a t)clect. In the event ola Dctict, Flock wìÌl repair ol rcplece thc clclìctive IJnit at rro
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adclitional cost. In the event that a Unit is ìost, stolen, or clamaged, Eto.t og:.., to replace the Uriit at a fee

according to the then-cur'¡ent Reinstall Policy (https:/Âvwrv.flocksafery.corn/reinstall-fèe-schedrile). Agency shall

not be required to replace subsequently lost, damaged or stolen Units, however, Agency understands and agrees that

fuctionality, inciuding Footage, will be materially affected due to such subsequently lost, damaged or stolen units

and that Fìock will have no liability to Agency regarding such afÌècted flinctionality nor shall thc Usage Fee or

Implementation Fees owed be impacted.

7.2 Exclusions. Flock will not provide the rernedy described in Section 7.1 above if any of the following exclusions

appiy: (a) rnisuse of the Hardware or Embedded Softrvare in any manner, including operation of the Hardrvare or

e.U.¿¿.¿ Software in any',vay that does not strictly cornply with any applicable specifications, documcntation, or

other restrictions on use provicled by Flock; (b) damage, aheration, or modifìcation of the Hardware or Embedded

Software in any rvay; or (c) corabination of the Hardware o¡ Embedded Software rvith software, hardware or other

technology that was not expressly authorized by Flock.

7.3 \Varranfy. Flock shall use reasonable efforts consistent v/ith plevailing industry stanciarcls to maintain the

Se¡ices i¡ a mamrer which minimizes errors and intenuptions in the Services and shall perform the Installation

Services in a professional and workmanlike maäner. Upon completion of any installation or repair, Flock shall clean

and ieave the ar-ea in good condition. Services rnay be ternporarily rnavailable for scheduled maintenance or for

unschecluled eûte1'gency maintenance, either by Flock or by third-party providers, or because of other causes beyond

Flock's reasonable control, but Flock shalI use reasonable efi'oús to provide advance notice in writing or by e-mail

of any schedulecl service disruption.

7.4 Disclaimer. TIIE REIvIEDY DESCzuBED IN SECTION 7.1 ABOVE IS AGENCY'S SOLE REMEDY, AND
FLOCK'S SOLE LIABILITY, WITH RESPECT TO DE}TECTIVE HARDWARE AND/OR EMBEDDED

SOts]'WARE. THE FLOCK DOES NOT WARRANT THAT THE SERVICES WILL BE LTNINTERRTIPTED OR

ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS TFIAT MAY BE OBTAINED

FROM USE OII THE SERVICES. EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTiON, THE

SF,RVICES AND INSTALLATION SERVICES ARE PROVIDED "AS iS'' AND FLOCK DISCLAIMS ALL
WARRANI']ES, EX-PRESS OR MPLIED, TNCLUDING, BUT NOT LIMITED TO, INIPLIED WARRANTIES

OF MERC}IANTABILITY 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 STATE MENTIONED IN SECTION 10.6, OR IF NO STATE IS MENTIONED IN SECTION 10.6,

BY THE LAW OF TFIE STATE OF GEORGi¡\.

7.5 Insurance. Flock and Agency will each maintain commercial general liability policies with policy lirnits

reasonably conlmensurate ivith the magnitude of their business risk. Certificates of Insurance rvill be provided upon

rcqucst.

7.6 F orce Ma.jeure. Flock Safety is not responsibÌe nor liable for any delays or failures in ¡rerf'ormance fi'or.n any

ca¡se beyor.rcl its control, including, but not limited to acts of God, changes to law or legulations, etnbargoes, rvar.

ter¡orìst ¡rcts, acts or omissions oi'third-parry- technology providers, riots, fìres, eafihquakes, floods, pon'gr

blackouts, strikcs, r.r,eathcr conclitions or acts of hackers, internet senice providers ol' any other third parly or acts or

oniissìons of Agency or atrv Authol'ized l:nc1 Usel'.

8. I,INIIT,,\TI O N OIl T,IAßI IJ'TY AND IND¡]IITNITY

8.t l,inritation ol Liability. NOTWII'HSI'ANDIIiG ANYT'HINC TO TllE CON'IIìARY,II,OCK ;\ìriD ì-lS

suppt-rF.rìs (TNCLUDTNc Btj't NO'r LtMI',fED'lO AI-L HAIIDWARTI AND TECIHNOLOGY S{JPPI-lËRS).

OFITtCIjRS, AtiÌ:ILI¿\]'E,S, IIF.PRESITNTAl'lVF,S, CON'Itu\C'fOI{S AND Elvf PLOYEES S]IALL \O1' tlIl
RF.SPONSTUI-E OR l-lAI]LE WII'Il RESPIICI- l'O ANY SUIIJECT MATTER Oll TIIIS ¡\CIìEElvll:NT OR

TLRMS ,,\ND C'ONDTTIONS I{I-LATED T}{ERITTO LNDER ANY CIONTRACT, NEGLIGENCIT, S"ffìlCT

t-1,\UIi.t'f\', PRODT-IC-| t-lAllll.lTV, OR Ol llUt{'l flI-.OIìY: (A) lìOR L,llllOl{ OR lN1-t,RRUI)-f Ia)N OI; IISFì

(-)t( Ìì1¡t,r. f .gSS OR tNALìL'L1RA(-Y, INC'oN4PLIITF.NESS OR COIIRUPTION OF DATA OÌì F()()'l'A(llr Ol{

CoSl'OF t'lìOCt.ilìll}¡f ENl'()I'StlBsl't]'tj'f tr GOODS, SIrl{VIClllS OR ]'ljCIINOLOCY OR LOSS OF
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I]USINESS;(B) FORANY INDIRECT. EXEMPLARY.INCIDENTAL, SPECIAI OR CONSEQUENTIAL
DAMACES; (C) FOR ANY MATTER BEYOND FLOCK,S ACTUAL KNOWI,EDGE OR REASONABLE
CONTROL INCLLDING REPEAT CRIMINAL ACTIVITY OR INABILI]'Y TO CAPTT]RE FOOTAGE OR

IDENTIFY AND/OR CORRELATE A LICENSE PLATE WITI{ TFIE FRI DATABASE, (D) FOR ÄNY PUBLIC
DISCLOSUR-E OF PROPRIETARY INFORN4ATION MADE IN GOOD FAITH;(E) IìOR CRIME
PREVENTION; OR (F) FOR ANY AMOUNI'S TI{AT, TOGETHER WITH AMOTJNTS ASSOCIATED WITH
ALL OTHER CLAIIVIS, EXCEED THE FEES PAID AND/OR PAYABLE BY AGENCY 1.O }LOCK FOR THE
SERVICES I]NDER THIS AGREEMENT IN TIIE TWELVE (12) MONTHS PRIOR TO THE ACT OR

OMTSSION THAT GAVE RISË TO THE LIABILITY, IN EACH CASE, WHETI-IER OR NOT FLOCK HAS

tsEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. iN THË EVENT OF AN EMERGENCY,

AGENCY SHOULD CONTACT 911 AND SHOULD NOT RELY ON THE SERVICES.TH]S LIMITATION OT.'

LIABILITY OF SECTION 8 ONLY APPLIES TO THE EXTENT AT,LOV/ED BY THE GOVERNING LAW OF

THE STATE MENTIONED IN SECTION 10.6, OR IF'NO STATE IS MENTIONED IN SECTION 10.6, BY -THE

LAW OI.THE STATE OF CEORCiA.

8.2 Additional No-Fee Term Requirements. IN NO EVENT SHALL FLOCK'S AGGIìEGATE LIABILITY, IF
ANY, ARiSING OIJT OF OR IN ANY WAY RELATED TO THE COÀ4PLIMENTARY NO.FEË TERM AS

DESCRIBED IN SECTION 6.5 EXCEED $IOO, WITHOUT REGARD TO W}IETTIER SUCH CLAIM IS BASED
IN CONTRACT, TORT GNCLUDING NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE. Except for
Flock's willflil acts, Agency agrees to pay for Flock's attomeys' fees to defend Flock for any alleged or actual

clairrs arising out of or in any way related to the No-Fee Teim.

8.3 Responsibility. Each Pafy to this Agreement shall assume the responsibility and liability for the acts and

omissions of its own employees, deputies, offrcers, or agents, ìn connection witli the perfotmance of their official
cï-rtics under this Agreement. Each Parly to tlús Agreement shall be liable (if at all) only for the torts of its owr
officers, agents, or employees that occur wiihin the scope of theil official duties. Agency will nol pursue any claims

or actionS against Flock's suppliers.

8.4 Indemnity. Agency Jiereby ¿grees to indemnify and hold harmless Flock against any damages, lt¡sses, liabilities,
settlenen[s and expenses (including without ]iinìtation costs and aftorneys' fees) in con¡ection with any claim or

action that arises from an alleged violation of Section 3.2, a bleach of this Agreement, Agency's Installation

Obligations, Agency's sharing of any data in connection rvith the Flock system, Flock enlployees or agcnt orNon-
Agency End Uscrs, or other-wise from Agency's use of the Services, I.Iardware and any Software, inclu<iing any

claim that such actions violate any applicable law or third party right. Although Flock has no obligation to monitor

Agency's use of the Services, Flock may do so antl may prohibit any use of the Serviccs it believes may be (or

allegecl to be) in violation of Section 3.2 or this Agreement.

9. RECORD RE'TEN'I'ION

9. I Data Preservation. The Agency agrees to store Agency Data and Non-Agency Enci User Data in compliance

rvith all applicablc local, state and 1èderal laws, rcgulations, polìcies ar.rd ordinanccs ancl their associated record

retention schedules. As part ofAgency's consideration forpaid access and no-tèe access to the Flock Systetn, to the

extent that Flock is required by local, state or federal lar.v to store the Agency I)ata ol the Non-Agency End User

Data, Agency agrees to prcscrvc and securely store this data on I'lock's bchallso that llocl< can cleletc the data fì'<;In

its servers and. shouìcl Fkrck be legally conrpclled byludicial or govenmrent orclcr, l'rlocl< tltay rctrieve thc data from

Agency upon dcmand.

IO. MISCET,LANEOUS

l 0. l Severability. 11' any provision of this r\greenien t is I'ound to be une nlòr.ccable o¡ invalid, tÌiat plovision u'ill be

li¡tjted ot'elinlinated to thc nlinimunì cxtcnt rìcccssaÌy so that tliis Agrccnrent rvìllothel'u'isc retttaitl in tìLll force arld

clIèct ancl cnlbrccablc.
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10.2 Àssignment. This Agreement is not assignable, transferabie or sdblìcensable by Agency except with Flock's
prìor written consent. Flock may transfer and assign any of its rights and obligations, in whoìe or in part, under this
Agreernent without consent.

.l 
0.3 Entire Agreetnent. Tlris Agreernent, together with the Order Form(s), the then-cunent Reìnstall Policy

(https://www.flocksafety.com/reinstall-fèe-schedule), and Deployment Plan(s), are the cornplete and exclusive
statenlent ofthe rnuh:al understanding ofthe parties and supersedes and cancels all previous 

"vritten 
and oral

agreeillents, communications and othe¡ understandings relating to the subject matter of tliis Agreernent, and that all
waivet's and modifications must be in a writing signed by both parties, except as othenvise provided herein. None of
Agency's purchase orders, authorizations or similar documents will alter the terrns of this Agreenrent, and any such

conflicting terms are expressly rejected.

10,4 Relationship. No agency, parlnership, joint ventu'e, or employment is cteatecl as a rcsult of this Agreeinent
and Agency does not have any authority ofany kind to bind Flock in any respec[ whatsoever.

10.5 Costs and Attorneys' f,'ees. In any action or proceeding to enforce rights under this Agleement, the prevailing
par-fy will be entitled to recover costs and attorneys' fees.

10.6 GoverningLaw; Venue. This Agrecment shall be governed by the laws of the State of Georgia withont regard
to its conflict of laws provisions. To the extent tÌrat the arbitration language belorv <.loes not apply, the federal and

state coults sitting in the State of Geolgia will have proper and exclusive jurisdiction and venue with respeci to any
disputes arising fìom or related to the subject rnatter o1'this Agreement. The parties agree that the United Nations
Convention for the International Sale of Goods is excluded in its entirety from this Agreement. Any dispute arising

out of; in connection with, or in relation to thìs agreement or the making of vaìidity thereof or its interpretation or
any breach thereof shall be determineci and settied by arbìtration in Atlanta, Georgia by a sole arbitrator pursuant to

the rules and regulations the¡r obtaining of the American Arbitration Association and any a."vard rendelecl iherein

shall be final and conclusive upon the parties, and a judgment thereon may be entered in the highest coutt of the

t'otum, state or federal, having jurisdiction. The service of any notice, process, motion or othel document in
connection r.vith an arbitration award under this agreement o¡ for the enforcement of an a¡bitration award hereunder
may be effecluated by either personal service or by cerlified or registered rnail to the respective addresses provided
herein.

10.7 Pubìicity. Unless otherwise indicated on the Order Form, Flock has the right to reference and use Agency's
name and trademarks and disclose the nature ofthe Services provided hereunder in each case in business and

development and marketing efforts, inclr-rding without limitation on Flock's rvebsite.

10.8 Export. Agency may not lctno\¡e or export fi'om the United States or allow thc exporl or re-export of the Flock
IP or anything related thereto, or any dircct produot thereof in violation of any restriciions, lar.vs or regulations of the

Unitecl States Deparlr¡ent of Commerce, the United States Department of Treasury Offìce of Foreign Assets

Conh'ol,oranyotherUnitedStatesorforeignagencyorauthority. AsdefinedinFARsection2.l0l,theServíces,
tile Hardware, the Ernbedded Softrvare and l)ocumentation are "commercial items" and according to DFAR sectiorl
252.22'11014(a)( L) and (5) are deemed to be "comurelcial computel' soffrvare" and "connlercial computer software
docunrentation." Consistent with DFAIì section 227.1202 and FAIì section 12.212, any usc, nrodification,
reproduction, release, pelformance, display, ol disclosnre of such cornmcrcial sofìrvare or cornnrercial software
documentation by theU.S. Government rvill bc govcrnecl soleiy by the tcnns of this Aglecment and rvill be

prohibited except to tlie ertent expressly pennitted by the ternis of thìs Agreement.

10.9 Headings. The headings ale rnelely for organization and sltould not be construed as adding ureauing to the

Agreerrrent or intcrprcting the associatcd Sectio¡s.

l0.lfl Counterparts. 1'his Agreement rray be cxectrtccl in two cll nlore courltelparls, cach of r.r,hich shall be dccmed
an original, but all of rvhich together shall constitute one ancl the sanre instrr.rrncnt.

l0.llAuthority.Eacìtofthebclorvsignersol'thisAgrecnrcntreprcsentthattlreyunclerstandthisAgieeurentancl
havc thc authority to sign on behalf of and bind thc organizations ancl inclividr.rals thcy alc lclrrescntìng.
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10. I 2 Notices. All notices under this Agreement will be in writing and will be deemed to have been duly given

when received, if personally delivered; when leceipt is electronicaily confirmed, if transmitted by facsimile or e-

mail; the day after it is sent, ifsent for next day delivery by lecognized overnight delivery sen'.ice; and upon receipt,

ifsent by certified or-registered mail, retum receipt requested.
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Alex Latraverse
Verified E-mail:
alex@flocksafety.com

Cl-{"h"r' "

Pedro Rodrigues
E-mail:
prod rigues@nbpdnj.org
Signed via link
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Signecì r.vith PandaDoc.com

ParrcjaDoc í:; ¿l rjlrcurnent wcl'kfiow at.icj ceriìîieci i:Siçnartui-e
soluti,--¡ll in-tsiecj bv 25,Û0Û+ cont¡-,anies wi:rld,¡¡ti.it,.
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R-082123

BY THE MUNICIPAL COUNCIL

WHEREAS, the City of New Brunswick Police Department is desirous of leasing a Pole Mounted
License Plate Reader and associaled software for cr¡me awareness and prevention; and

WHEREAS, these gcods and services are pÍoprietary, pulsuant to N.J.S.A. 404:11-5(dd); and

WHEREAS, Flock Group lnc., 1170 Howell Mill Road NW, Suìte 210, Atlanta, GA 30318 offers a

software and hardware solution ior aulomatic license plate detection through Flock's technology ptatform,

and upon detection, the Flcck Service creates imagês ând recordings and can provide notiäcations to ihe
New Brunswick Police Deparhent; and

WHERËAS, the Drunk Ðriving Enforcement Fund grant mon¡es w¡ll be utilized for the lease fees
in the amount of F¡ve Thousand Five Hundred Dollars (95,50Û.00).

NOW, THEREFORE, BE lT RES0LVED, by the New Brunswick City Council that the Mayor and
City Cierk âre hereby authorized to execute änd attest an Agreement for the Lease of â Pole Mounted
License Plate Reade¡ from Flock Group lnc., for the lease of a license plate reâder system for a term of
twelve (12) months at a cost of Five Thousand Five Hundred Dollars {$5,500.00), the form of
Agreement to be approved by the City Attorney; and

BE lT FURTI{ER RESOLVËD, that Certified Copies of this Resolution shall be sent by the City
Clerk io the followìng:

City Admìnistrator
Director of Police
Deputy Director, Police Department
Flock Group lnc. Ì/
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ADOPTED: August4,2021

APPROVALS:

OFFICER
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