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ORDER FORM

This order form (*Order Form™) hereby incorporates and includes the terms of the previously executed agreement (the “Terms™) which describe and

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

disclaimers, liability limitations and use limitations.

This additional services Agreement will be effective when this Order Form is executed by both Parties (the “Effective Date™)

Customer:  IL - Umiversity of Illinois Campus PD Initial Term: 12 Months
Legal Entity Name:  IL - University of Illinois Campus PD Renewal Term: 24 Months
Accounts Payable Email:  rhamwi2@illinois.edu Payment Terms:  Net 30
Address: 1110 W Springfield Ave Urbana, Illinois Billing Frequency:  Annual Plan - First Year Invoiced at Signing.
61801 Retention Period: 30 Days
Hardware and Software Products
Annual recurring amounts over subscription term
Ttem Cost Quantity Total
Flock Safety Flock OS
FlockOS5 ™ Included 1 Included
Flock Safety LPR Products
Flock Safety Falcon ® Included 10 Included
Professional Services and One Time Purchases
Ttem Cost Quantity Total
Flock Safety Professional Services
Professional Services - Standard Implementation Fee $650.00 4 $2.600.00
Professional Services - Existing Infrastructure
Implementation Fee $150.00 6 $900.00
Subtotal Year 1: $33,300.00
Annual Recurring Subtotal: $30,000.00
Estimated Tax: $0.00
Contract Total: $33,500.00
Taxes shown above are provided as an estimate. Actual taves are the responsibility of the Cust . This Agr t will automatically renew for successive

renewal terms of the greater of one year or the length set forth on the Order Form (each, a “Renewal Term ") unless either Party gives the other Party
notice of non-renewal at least thirty (30) days prior to the end of the then-current term.
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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 below ("'Customer") (each of Flock and Customer, a "Party"). This order form ("Order Form") hereby
incorporates and includes the "GOVERNMENT AGENCY CUSTOMER AGREEMENT" attached (the "Terms") which describe and set
forth the general legal terms governing 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: The Board of Trustees of the University of lllinois Contact Name: AC. Barbara Robbins
Urbana-Champaign on behalf of the Police
Department

Address: 1110 W Springfield Ave
Urbana lllinocis 61801

217-333-1216

Phone:

E-Mail: Barobbin@illinois.edu

Billing Contact:

Expected Payment Method:
(if different than above)

Invoice paid by police
department

Initial Term: 24 Months Billing Term: Annual payment due Net 30 per terms and

Renewal Term: 24 Months conditions
Name Price QTY Subtotal
(Includes one-time fees)
Flock Falcon Camera $2,500.00 5 $12,500.00
Implementation Fee (Public) $250.00 5 $1,250.00
Year 1 Total $13,750.00
Flock Group Inc. Order Form
Today's Date - Jul 14, 2021 [Name]

This proposal expires in 30 days.
0064v0000 IsOwQpAAK
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Recurring Total: $12,500

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 forth below.

Flock Group Inc Custgmer: The Board of Trustees of the University of
llinois Urbana-Champaign on behalf of

SHPECRSE epartment
: _0 - By:
Name:  ATeX*I&EFiverse Name: Paul N. Ellinger
Title: Chief Revenue Officer Title: _Interim Comptroller

Date: 10/28/2021 Date: Bradley W Henson
Director, Purchasing Office
2021.11.09 13:12:53 -06'00°

Flock Group Inc. Order Form
Today's Date - Jul 14, 2021 [Name]

This proposal expires in 30 days.
0064v0000 | sOWQpAAK
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EXHIBIT A
Statement of Work

Installation of Flock Camera on existing pole or Flock-supplied pole.

Flock Group Inc. Order Form
Today's Date - Jul 14, 2021 [Name]

This proposal expires in 30 days.
0064v00001sOwWQpAAK
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GOVERNMENT AGENCY CUSTOMER AGREEMENT

This Government Agency Agreement (this "Agreement") is entered into by and between Flock Group,
Inc. with a place of business at 1170 Howell Mill Rd NW Suite 210, Atlanta, GA 30318 ("Flock™) and the police
department or government agency identified in the signature block above ("Agency"”) (each a "Party,” and together,
the "Parties").

RECITALS

WHEREAS, Flock offers a software and hardware solution for automatic license plate detection through
Flock's technology platform (the "Flock Service™), and upon detection, the Flock Service creates images and
recordings of suspect vehicles ("Footage™) and can provide notifications to Agency upon the instructions of Non-
Agency End User ("Notifications™);

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

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

WHEREAS, Flock desires to provide Agency the Flock Service and any access thereto, subject to the
terms and conditions of this Agreement, solely for the purpose ofcrime awareness and prevention by police
departments and archiving for evidence gathering ("Purpose”).

AGREEMENT

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

1. DEFINITIONS

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

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

1.2 "Agency Data" will mean the data, media and content provided by Agency through the Services. For the
avoidance of doubt, the Agency Content will include the Footage and geolocation information and environmental
data collected by sensors built into the Units.

1.3 "Documentation" will mean text and/or graphical documentation, whether in electronic or printed format, that
describe the features, functions and operation of the Services which are provided by Flock to Agency in accordance
with the terms of this Agreement.

1.4 "Embedded Software" will mean the software and/or firmware embedded or preinstalled on the Hardware.
1.5 "Flock IP' will mean the Flock Services, the Documentation, the Hardware, the Embedded Software, the
Installation Services, and any and all intellectual property therein or otherwise provided to Agency and/or its
Authorized End Users in connection with the foregoing.

1.6 "Footage" means stillimages and/or video captured by the Hardware in the course of and provided via the
Services.
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.7 "Hardware" shall mean the Flock Gate Cameras and any other physical elements that interact with the
Embedded Software and the Web Interface to provide the Services. The term "Hurdware' excludes the Embedded
Software.

1.8 "Installution Services"” means the services provided by Flock regarding the installation, placements and
configuration of the Hardware, pursuant to the Statement of Work attached hereto.

|.9 "Flock Services' means the provision, via the Web Interface, of Flock's software application for automatic
license plate detection, searching image records, and sharing Footage.

[.10 "Non-Agency End User" means a Flock's non-Agency customer that has elected to give Agency access to its
data in the Flock System.

[.I'l "Non-Agency End User Dafa" means the Footage, geolocation data, environmental data and/or Notifications
of a Non-Agency End User.

.12 "Unif(s)" shall mean the Hardware together with the Embedded Software.

I.13 "Web Inferfuce" means the website(s) or application(s) through which Agency and its Authorized End Users
can access the Services in accordance with the terms of this Agreement.

2. FLOCK SERVICES AND SUPPORT

2.1 Provision of Access. Subject to the terms of this Agreement, Flock hereby grants to Agency a non-exclusive,
non-transferable right to access the features and functions of the Flock Services via the Web Interface during the
Service Term and No-Fee Term, solely for the Authorized End Users. The Footage will be available for Agency's
designated administrator, listed on the Order Form, and any Authorized End Users to access via the Web Interface
for 30 days. Authorized End Users will be required to sign up for an account and select a password and username
(""User ID"). Flock will also provide Agency the Documentation to be used in accessing and using the Flock
Services. Agency shall be responsible for all acts and omissions of Authorized End Users, and any act or omission
by an Authorized End User which, if undertaken by Agency, would constitute a breach of this Agreement, shall be
deemed a breach of this Agreement by Agency. Agency shall undertake reasonable efforts to make all Authorized
End Users aware of the provisions of this Agreement as applicable to such Authorized End User's use of the Flock
Services and shall cause Authorized End Users to comply with such provisions. Flock may use the services of one or
more third parties to deliver any part of the Flock Services, including without limitation using a third party to host
the Web Interface which the Flock Services make available to Agency and Authorized End Users. Flock will pass-
through any warranties that Flock receives from its then current third-party service provider to the extent that such
warranties can be provided to Agency. SUCH WARRANTIES, AS PROVIDED AS HONORED BY SUCH THIRD
PARTIES, ARE THE CUSTOMER'S REMEDY AND FLOCK'S SOLE AND EXCLUSIVE LIABILITY WITH
REGARD TO SUCH THIRD-PARTY SERVICES, INCLUDING WITHOUT LIMITATION HOSTING THE WEB
INTERFACE. To the extent practicable, Agency agrees to comply with any acceptable use policies and other terms
of any third-party service provider that are provided or otherwise made available to Agency.

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

2.3 Documentation License. Subject to the terms of this Agreement, Flock hereby grants to Agency a non-
exclusive, non-transferable right and license to use the Documentation during the Service Term for Agency's
internal purposes in connection with its use of the Flock Services as contemplated herein.
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2.4 Usage Restrictions. The purpose for usage of the equipment, the Services and support, and the Flock IP is solely
to facilitate gathering evidence that could be usedin a criminal investigation by the appropriate government agency
and not for tracking activities that the system is not designed to capture ("Permitted Purpose"). Agency will not, and
will not permit any Authorized End Users to knowingly, (i) copy or duplicate any of the Flock IP; (ii) decompile,
disassemble, reverse engineer or otherwise attempt to obtain or perceive the source code from which any software
component of any of the Flock IPis compiled or interpreted, or apply any other process or procedure to derive the
source code of any software included in the Flock IP, or attempt to do any of the foregoing, and Agency acknowledges
that nothing in this Agreement will be construed to grant Agency any right to obtain or use such source code; (iii)
modify, alter, tamper with or repair any of the Flock IP, or create any derivative product from any of the foregoing,
or attempt to do any of the foregoing, except with the prior written consent of Flock; (vi) interfere or attempt to
interfere in any manner with the functionality or proper working of any of the Flock IP; (v) remove, obscure, or alter
any notice of any intellectual property or proprietary right appearing on or contained within any of the Application
IP; (vii) use the Flock Services for timesharing or service bureau purposes or otherwise for the benefit of a third
party or any purpose other than the Purpose; (viii) use the Services, support, equipment and the Flock IP for anything
other than the Permitted Purpose; or (ix) assign, sublicense, sell, resell, lease, rent or otherwise transfer or convey, or
pledge as security or otherwise encumber, Agency's rights under Sections 2.1, 2.2, or 2.3.

2.5 Retained Rights; Ownership. As between the Parties, subject to the rights granted in this Agreement, Flock
and its licensors retain all right, title and interest in and to the Flock IP and its components, and Agency
acknowledges that it neither owns nor acquires any additional rights in and to the foregoing not expressly granted by
this Agreement. Agency further acknowledges that Flock retains the right to use the foregoing for any purpose in
Flock's sole discretion. There are noimplied rights.

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

2.7 Installation Services.

2.7.1 Designated Locations. Prior to performing the physical installation of the Units, Flock shall advise
Agency on the location and positioning of the Units for optimal license plate image capture, as conditions and location allow.
Flock and Agency must mutually agree on the location (mounting site or pole), position and angle of the Units (each
Unit location so designated by Agency, a "Designated Location"). Flock shall have no liability to Agency resulting
from any poor performance, functionality or Footage resulting from or otherwise relating to the Designated Locations
or delay in installation due to Agency's delay in identifying the choices for the Designated Locations, in ordering and/or
having the Designated Location ready for installation including having all electrical work preinstalled and permits ready.
Designated Locations that are suggested by Flock and accepted by Agency without alteration will be known as Flock
Designated Locations. After a deployment plan with Designated Locations and equipment has been agreed upon by
both Flock and the Agency, any subsequent changes to the deployment plan ("Reinstalls") driven by Agency's request will
incur a charge for Flock's then-current list price for Reinstalls, as listed in the then-current Reinstall Policy (available at
https:/ /www flocksafety.com/reinstall-fee-schedule) and any equipment charges. These changes include but are not
limited to camera re-positioning, adjusting of camera mounting, re-angling, removing



DocusSign Envelope 1D: I

foliage, camera replacement, changes to heights of poles, regardless of whether the need for Reinstalls related to
vandalism, weather, theft, lack of criminal activity in view, and the like.

2.7.2 Agency's Installation Obligations. Agency agrees to allow Flock and its agents access in and near the
Designated Locations upon written request with reasonable notice for the purpose of performing the installation work,
The "Agency Installation Obligations" include, to the extent required by the Deployment Plan, but are not limited to
electrical work to provide a reliable source of 120V AC power that follow Flock guidelines and comply with local
regulations if adequate solar exposure is not available. Agency is solely responsible for (i) any permits or associated
costs, and managing the permitting process; (ii) any federal, state or local taxes including property, license, privilege,
sales, use, excise, gross receipts or other similar taxes which may now or hereafter become applicable to, measured by or
imposed upon or with respect to the installation of the Hardware, its use, or (iii) any other services performed in
connection with installation of the Hardware. Any fees payable to Flock exclude the foregoing. Without being obligated
or taking any responsibility for the foregoing., Flock may pay and invoice related costs to Customer if Customer did not
address them or a third party requires Flock to pay. Agency represents and warrants that it has all necessary right title and
authority and hereby authorizes Flock to install the Hardware at the Designated Locations and to make any necessary
inspections or tests in connection with such installation.

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

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

2.8 Hazardous Conditions. Unless otherwise stated in the Agreement, Flock's price for its services under this
Agreement does not contemplate work in any areas that contain hazardous materials, or other hazardous conditions,
including, without limit, asbestos. In the event any such hazardous materials are discovered in the designated
locations in which Flock is to perform services under this Agreement, Flock shall have the right to cease work
immediately in the area affected until such materials are removed. Any additional expenses incurred by Flock as a result
of the discovery or presence of hazardous material or hazardous conditions shall be theresponsibility of Agency and
shall be paid promptly upon billing.

2.9 Support Services. Subject to the payment of fees, Flock shall monitor the performance and functionality of
Flock Services and may, from time to time, advise Agency on changes to the Flock Services, Installation
Services,or the Designated Locations which may improve the performance or functionality of the Services or may
improve the quality of the Footage. The work, its timing, and the fees payable relating to such work shall be agreed in
writing by the Parties prior to any alterations to or changes of the Services or the Designated Locations
("Monitoring Services"). Subject to the terms hereof, Flock will provide Agency with reasonable technical and on-
site support and maintenance services ("On-Site Services") in-person or by email at hello@flocksafety.com.
Flock will use commercially reasonable efforts to respond to requests for support.

2.10Special Terms. Flock may offer certain "Special Terms" related to guarantees, service and support which are
indicated in the proposal and on the order form and will become part of this Agreement.
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3. AGENCY RESTRICTIONS AND REPONSIBILITIES

3.1 Agency Obligations. Agency agrees to provide Flock with accurate, 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 name with the intent to impersonate that person. Agency may not transfer its account to anyone else
without prior written permission of Flock. Agency will not share its account or password with anyone, and must
protect the security of its account and password. Agency is responsible for any activity associated with its account.
Agency shall be responsible for obtaining and maintaining any equipment and ancillary services needed to connect
to, access or otherwise use the Services. Agency will, at its own expense, provide 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 from Agency
personnel, to the limited extent any of the foregoing may be reasonably necessary to enable Flock to perform its
obligations hereunder, including, without limitation, any obligations with respect to Support Services or any
Installation Services.

3.2 Agency Representations and Warranties. Agency represents, covenants, and warrants that Agency will use
the Services only in compliance with this Agreement and all applicable laws and regulations, including but not
limited to any laws relating to the recording or sharing of video, photo, or audio content and retention thereof. To
the extent allowed by the goveming law of the state mentioned in Section 10.8. Although Flock has no obligation to
monitor Agency's use of the Services, Flock may do so and may prohibit any use of the Services it believes may be
(or alleged to be) in violation of the foregoing.

4. CONFIDENTIALITY; AGENCY DATA; NON-AGENCY DATA

4.1 Confidentiality. Each Party (the "Receiving Parfy") understands that the other Party (the "Disclosing Party")
has disclosed or may disclose business, technical or financial information relating to the Disclosing Party's business
(hereinafter referred to as "Proprietary Information" of the Disclosing Party). Proprietary Information of Flock is
non-public information including but not limited to features, functionality, designs, user interfaces, trade secrets,
intellectual property, business plans, marketing plans, works of authorship, hardware, customer lists and
requirements, and performance of the Flock Services. Proprietary Information of Agency includes non-public
Agency Data, Non-Agency End User Data, and data provided by Agency or a Non-Agency End User to Flock or
collected by Flock via the Unit, including the Footage, to enable the provision of the Services. The Receiving Party
shall not disclose, use, transmit, inform or make available to any entity, person or body any of the Proprietary
Information, except as a necessary part of performing its obligations hereunder, and shall take all such actions as are
reasonably necessary and appropriate to preserve and protect the Proprietary Information and the parties' respective
rights therein, at all times exercising at least a reasonable level of care. Each party agrees to restrict access to the
Proprietary Information of the other party to those employees or agents who require access in order to perform
hereunder. The Receiving Party agrees: (i) to take the same security precautions to protect against disclosure or
unauthorized use of such Proprietary Information that the party takes with its own proprietary information, but in no
event will a party apply less than reasonable precautions to protect such Proprietary Information, and (ii) not to use
(except in performance of the Services or as otherwise permitted herein) or divulge to any third person any such
Proprietary Information. Flock's use of the Proprietary Information may include processing the Proprietary
Information to send Agency Nofifications or alerts, such as when 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 information that the Receiving
Party can document (a) is or becomes generally available to the public, or (b) was in its possession or known by
Receiving Party prior to receipt from the Disclosing Party, or (c) was rightfully disclosed to Receiving Party without
restriction by a third party, or (d) was independently developed without use of any Proprietary Information of the
Disclosing Party.
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Nothing in this Agreement will prevent the Receiving Party from disclosing the Proprietary Information pursuant to
any subpoena, summons, judicial order or other judicial or governmental process, provided that the Receiving Party
gives the Disclosing Party reasonable prior notice of such disclosure to obtain a protective order or otherwise oppose
the disclosure. For clarity, Flock may access, use, preserve and/or disclose the Footage to law enforcement
authorities, government officials, and/or third parties, if legally required to do so or if Flock has a good faith belief
that such access, use, preservation or disclosure is reasonably necessary to: (a) comply with a legal process or
request; (b) enforce this Agreement, including investigation of any potential violation thereof; (c) detect, prevent or
otherwise address security, fraud or technical issues; or (d) protect the rights, property or safety of Flock, its users, a
third party, or the public as required or permitted by law, including respond to an emergency situation. Having
received notice prior to data being deleted, Flock may store Footage in order to comply with a valid court order but
such retained Footage will not be retrievable without a valid court order.

4.2 Agency and Non-Agency End User Data. As between Flock and Agency, all right, title and interest in the
Agency Data and Non-Agency End User Data, belong to and are retained solely by Agency. Agency hereby grants
to Flock a limited, non-exclusive, royalty-free, worldwide license to use the Agency Data and Non-Agency End
User Data and perform all acts with respect to the Agency Data and Non-Agency End User Data as may be
necessary for Flock to provide the Flock Services to Agency, including without limitation the Support Services set
forth in Section 2.9 above, As between Flock and Agency, Agency is solely responsible for the accuracy, quality,
integrity, legality, reliability, and appropriateness of all Agency Data and Non-Agency End User Data. As between
Agency and Non-Agency End Users that have prescribed access of Footage to Agency, each of Agency and Non-
Agency End Users will share all right, title and interest in the Non-Agency End User Data. This Agreement does not
by itself make any Non-Agency End User Data the sole property or the Proprietary Informationof Agency. Flock will
automatically delete Footage older than 30 days. Agency has a 30-day window to view, save and/or transmit
Footage to the relevant government agency prior to its deletion.

4.3 Feedback. If Agency provides any suggestions, ideas, enhancement requests, feedback, recommendations or
other information relating to the subject matter hereunder, Agency hereby assigns (and will cause its agents and
representatives to assign) to Flock all right, title and interest (including intellectual property rights) with respect to or
resulting from any of the foregoing.

4.4 Aggregated Data. Notwithstanding anything in this Agreement to the contrary, Flock shall have the right to
collect and analyze data that does not refer to or identify Agency or any individuals or de-identifies such data and
other information relating to the provision, use and performance of various aspects of the Services and related
systems and technologies (including, without limitation, information concerning Agency Data and data derived
therefrom). Agency acknowledges that Flock will be compiling anonymized and/or aggregated data based on
Agency Data and Non-Agency End User Data input into the Services (the "Aggregafed Data"). Agency hereby
grants Flock a non-exclusive, worldwide, perpetual, royalty-free right and license (during and after the Service Term
hereof) to (i) use and distribute such Aggregated Data to improve and enhance the Services and for other marketing,
development, diagnostic and corrective purposes, other Flock offerings, and crime prevention efforts, and (ii)
disclose the Agency Data and Non-Agency End User Data (both inclusive of any Footage) to enable law
enforcement monitoring against law enforcement hotlists as well as provide Footage search access to law
enforcement for investigative purposes only. No rights or licenses are granted except as expressly set forth herein.

5. PAYMENT OF FEES

5.1 Fees. Agency will pay Flock the first Usage Fee, the Installation Fee and any Hardware Fee (defined on the
Order Form, together the "Initial Fees") as set forth on the Order Form on 30 days from date of invoice. Flock is not
obligated to commence the Installation Services unless and until thelnitial Fees have been made and shall have no
liability resulting from any delay related thereto. Agency shall pay the ongoing Usage Fees set forth on the Order
Form with such Usage Fees due and payable thirty (30) days of invoice for each Payment Period. All payments will
be made by either ACH or University check. The first month of Services corresponding to the first Usage Fee
payment will begin upon the first installation. For 10+-camera
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offerings where only some of the cameras are installed at the first installation and additional cameras will be
installed later, prorated Usage Fees corresponding to the then-installed cameras will be invoiced to Agency
immediately after installation and to the later camera installation(s) subsequently invoiced.

5.2 Changes to Fees. Flock reserves the right to change the Fees or applicable charges and to institute new charges
and Fees at the end of the Initial Term or any Renewal Term, upon sixty (60) days' notice prior to the end of such
Initial Term or Renewal Term (as applicable) to Agency which must be sent in writing. If Agency believes that
Flock has billed Agency incorrectly, Agency must contact Flock no later than sixty (60) days after the closing date
on the first billing statement in which the error or problem appeared, in order to receive an adjustment or credit.
Inquiries should be directed to Flock's customer support department. Agency acknowledges and agrees that a failure
to contact Flock within this sixty (60) day period will serve as a waiver of any claim Agency may have had as a
result of such billing error.

5.3 Invoicing, Late Fees; Taxes. Flock may choose to bill through an invoice, in which case, full payment for
invoices issued in any given month must be received by Flock thirty (30) days after the mailing date of the invoice.
Unpaid amounts are subject to a finance charge of 1% per month on any outstanding balance, or the maximum
permitted by law, whichever is lower and may result in immediate termination of Service. Agency shall be
responsible for all taxes associated with Services other than U.S. taxes based on Flock's net income.

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

6. TERM AND TERMINATION

6.1 Term. Subject to earlier termination as provided below, the initial term of this Agreement shall be for the period
of time set forth on the Order Form (the "Initial Term"). Following the Initial Term, unless otherwise indicated
ot1 the Order Form, this Agreement may be renewed Dy written amendment for successive renewal for the length
set forth on the Order Form not to exceed ten (10) years and/or $99,999 (each, a "Renewal Term", and together
with the Initial Term, the "Service Term").

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

6.3 Termination. In the event of any material breach of this Agreement, the non-breaching party may terminate this
Agreement prior to the end of the Service Term by giving thirty (30) days prior written notice to the breaching party;
provided, however, that this Agreement will not terminate if the breaching party has cured the breach prior to the
expiration of such thirty-day period. Either party may terminate this Agreement, with notice, (i) upon the institution
by or against the other party of insolvency, receivership or bankruptcy proceedings, (ii) upon the other party's
making an assignment for the benefit of creditors, or (i) upon the other party's dissolution or ceasing to do business.
Upon termination for Flock's breach, Flock will refund to Agency a pro-rata portion of the pre-paid Fees for Services
not received due to such termination.
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6.4 Effect of Termination. Upon any termination of the Service Term, Flock will collect all Units, delete all
Agency Data, terminate Agency's right to access or use any Services, and all licenses granted by Flock hereunder
will immediately cease. Agency shall ensure that Flock is granted access to collect all Units and shall ensure that
Flock personnel does not encounter Hazardous Conditions in the collection of such units. Upon termination of this
Agreement, Agency will immediately cease all use of Flock Services.

6.5 No-Fee Term. The initial No-Fee Term will extend, after entering into this Agreement, for 30 days from the
date a Non-Agency End User grants access to their Footage and/or Notifications. In expectation of repeated non-
continuous No-Fee Terms, Flock may in its sole discretion leave access open for Agency's Authorized End Users
despite there not being any current Non-Agency End User authorizations. Such access and successive No-Fee
Terms are deemed to be part of the No-Fee Term. Flock, in its sole discretion, can determine not to provide
additional No-Fee Terms or can impose a price per No-Fee Term upon 30 days' notice. Agency may terminate any
No-Fee Term or access to future No-Fee Terms upon 30 days' notice. In no event shall the no-fee term extend
beyond ten (10) years.

6.6 Survival. The following Sections will survive termination: 2.4, 2.5, 3, 4, 5 (with respect to any accrued rights to
payment), 6.5, 7.4, 8.1, 8.2, 8.3, 8.4, 9.1 and 10.5.

7. REMEDY; WARRANTY AND DISCLAIMER

7.1 Remedy. Upon a malfunction or failure of Hardware or Embedded Software (a "Defect"), Agency must first
make commercially reasonable efforts to address the problem by contacting Flock's technical support as described
in Section 2.9 above. If such efforts do not correct the Defect, Flock shall, or shall instruct one of its contractors to,
in its sole discretion, repair or replace the Hardware or Embedded Software suffering from the Defect. Flock
reserves the right to refuse or delay replacement or its choice of remedy for a Defect until after it has inspected and
tested the affected Unit; provided that such inspection and test shall occur within 72 hours after Agency notifies the
Flock of defect. Flock agrees to replace cameras at a fee according to the then-current Reinstall Policy
(https:/iwww.flocksafety.com/reinstall-fee-schedule). Customer shall not be required to replace subsequently
damaged or stolen units; however, Customer understands and agrees that functionality, including Footage, will be
materially affected due to such subsequently damaged or stolen units and that Flock will have no liability to
Customerregarding such affected functionality nor shall the Fees owed be impacted.

7.2 Exclusions. Flock will not provide the remedy described in Section 7.1 above if any of the following exclusions
apply: (a) misuse of the Hardware or Embedded Software in any manner, including operation of the Hardware or
Embedded Software in any way that does not strictly comply with any applicable specifications, documentation, or
other restrictions on use provided by Flock; (b) damage, alteration, or modification of the Hardware or Embedded
Software in any way; or (c) combination of the Hardware or Embedded Software with software, hardware or other
technology that was not expressly authorized by Flock.

7.3 Warranty. Flock shall use reasonable efforts consistent with prevailing industry standards to maintain the
Services in a manner which minimizes errors and interruptions in the Services and shall perform the Installation
Services in a professional and workmanlike manner. Services may be temporarily unavailable for scheduled
maintenance or for unscheduled emergency maintenance, either by Flock or by third-party providers, or because of
other causes beyond Flock's reasonable control, but Flock shall use reasonable efforts to provide advance notice in
writing or by e-mail of any scheduled service disruption.

7.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 7.1 ABOVE IS AGENCY'S SOLE REMEDY, AND
FLOCK'S SOLE LIABILITY, WITH RESPECT TO DEFECTIVE HARDWARE AND/OR EMBEDDED
SOFTWARE. THE FLOCK DOES NOT WARRANT THAT THE SERVICES WILL BE UNINTERRUPTED OR
ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED
FROM USE OF THE SERVICES. EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION, THE
SERVICES AND INSTALLATION SERVICES ARE PROVIDED "AS IS" AND FLOCK DISCLAIMS ALL
WARRANTIES, 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


Jamie Turpin
Sticky Note
None set by Jamie Turpin

Jamie Turpin
Sticky Note
MigrationNone set by Jamie Turpin

Jamie Turpin
Sticky Note
Unmarked set by Jamie Turpin


DocusSign Envelope 1D: I

LAW OF THE STATE MENTIONED IN SECTION 10.6, OR IF NO STATE IS MENTIONED IN SECTION 1 0.6,
BY THE LAW OF THE STATE OF GEORGIA.

7.5 Insurance. Please see Exhibit C.

8. LIMITATION OF LIABILITY AND INDEMNITY

8.1 Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY, FLOCK AND ITS
SUPPLIERS (INCLUDING BUT NOT LIMITED TO ALL HARDWARE AND TECHNOLOGY SUPPLIERS),
OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS AND EMPLOYEES SHALL NOT BE
RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT OR
TERMS AND CONDITIONS RELATED THERETO UNDER ANY CONTRACT, STRICT LIABILITY, PRODUCT
LIABILITY, OR OTHER THEORY: (A) FOR ERROR OR INTERRUPTION OF USE OR FOR LOSS OR
INACCURACY, INCOMPLETENESS OR CORRUPTION OF DATA OR FOOTAGE OR COST OF
PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY OR LOSS OF BUSINESS; (B)
FOR ANY INDIRECT, EXEMPLARY, Incidental, SPECIAL OR DAMAGES; (C) FOR ANY MATTER
BEYOND FLOCK'S ACTUAL KNOWLEDGE OR REASONABLE CONTROL INCLUDING REPEAT
CRIMINAL ACTIVITY OR INABILITY TO CAPTURE FOOTAGE OR IDENTIFY AND/OR CORRELATE A
LICENSE PLATE WITH THE FBI DATABASE; (D) FOR ANY PUBLIC DISCLOSURE OF PROPRIETARY
INFORMATION MADE IN GOOD FAITH; (E) FOR CRIME PREVENTION. IN THE EVENT OF AN
EMERGENCY, AGENCY SHOULD CONTACT 911 AND SHOULD NOT RELY ON THE SERVICES.THIS
LIMITATION OF LIABILITY OF SECTION 8 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 1 0.6, BY THE LAW OF THE STATE OF lllinois.

8.2 Additional No-Fee Term Requirements. IN NO EVENT SHALL FLOCK'S AGGREGATE LIABILITY, IF
ANY, ARISING OUT OF OR IN ANY WAY RELATED TO THE NO-FEE TERM EXCEED $100, WITHOUT
REGARD TO WHETHER SUCH CLAIM IS BASED IN CONTRACT, TORT, PRODUCT LIABILITY OR
OTHERWISE..

8.3 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for the acts and
omissions of its own employees, deputies, officers, or agents, in connection with the performance of their official
duties under this Agreement. Each Party to this Agreement shall be liable (if at all) only for the torts of its own
officers, agents, or employees that occur within the scope of their official duties. Agency will not pursue any claims
or actions against Flock's suppliers.
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9. RECORD RETENTION

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

10. MISCELLANEOUS

JO.I Severability. If any provision of this Agreement is found to be unenforceable or invalid, that provision will be
limited or eliminated to the minimum extent necessary so that this Agreement will otherwise remain in full force and
effect and enforceable.

10.2 Assignment. This Agreement is not assignable, transferable or sublicensable by either party except with the
other party’s prior written consent.

10.3 Entire Agreement. This Agreement, together with the Order Form(s) and Exhibits, the then-current Reinstall
Policy (https://www.flocksafety.com/reinstall-fee-schedule), and Deployment Plan(s), are the complete and exclusive
statement ofthe mutual understanding of the parties and supersedes and cancels all previous written and oral
agreements, communications and other understandings relating to the subject matter of this Agreement, and that all
waivers and modifications must be in a writing signed by both parties, except as otherwise provided herein. None of
Agency's purchase orders, authorizations or similar documents will alter the terms of this Agreement, and any such
conflicting terms are expressly rejected.

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

10.5 Governing Law; Venue. This Agreement shall be governed by the laws of the State of Illinois without regardto
its conflict of laws provisions. The parties agree that the United Nations Convention for the International Sale of
Goods is excluded in its entirety from this Agreement.

10.7 Publicity. Upon prior written consent from the University's department of Public Affairs, 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, including without limitation on Flock's website.

10.8 Export. Agency may not remove or export from the United States or allow the export or re-export of the Flock IP
or anything related thereto, or any direct product thereof in violation of any restrictions, laws or regulations of the
United States Department of Commerce, the United States Department of Treasury Office of Foreign Assets
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The following provisions are incorporated into Vendor’s contract. Vendor is responsible for ensuring these
provisions are included in all subcontracts.

Control, or any other United States or foreign agency or authority. As defined in FAR section 2.101, the
Services, the Hardware, the Embedded Software and Documentation are "commercial items" and according to
DFAR section 2 52.2277014(a)(1) and (5) are deemed to be "commercial computer software" and "commercial
computer software documentation.” Consistent with DFAR section 227.7202 and FAR section 12.212, any
use, modification, reproduction, release. performance, display, or disclosure of such commercial software or
commercial software documentation by the U.S. Government will be governed solely by the terms of this
Agreement and will be prohibited except to the extent expressly permitted by the terms of this Agreement.

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

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

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

10.12 Notices. All notices under this Agreement will be in writing and will be deemed to have been duly
given when received, if personally delivered; when receipt is electronically confirmed, if transmitted by
facsimile or e- mail; the day after it is sent, if sent for next day delivery by recognized overnight delivery
service; and upon receipt, if sent by certified or registered mail, return receipt requested.

Ver. 6-9-2014
Approved by University Counsel LMP
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The following provisions are incorporated into Vendor’s contract. Vendor is responsible for ensuring these
provisions are included in all subcontracts.

Exhibit A - Certifications

Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of the contract and any
renewals is a material requirement and condition of this contract. By executing the contract Vendor certifies compliance
with this subsection in its entirety, and is under a continuing obligation to remain in compliance and report any non-
compliance.

This subsection, in its entirety, applies to subcontractors used on the contract. Vendor shall include these Standard
Certifications in any subcontract used in the performance of the contract using the Standard Subcontractor Certification form
provided by the University.

If this contract extends over multiple fiscal years, including the initial term and all renewals, Vendor and its subcontractors
shall confirm compliance with this section in the manner and format determined by the University by the date specified by
the University and in no event later than July 1 of each year that this contract remains in effect.

If the Parties determine that any certification in this section is not applicable to this contract it may be stricken without
affecting the remaining subsections.

1. As part of each certification, Vendor acknowledges and agrees that should Vendor or its subcontractors provide
false information, or fail to be or remain in compliance with the Standard Certification requirements, one or more of the
following sanctions will apply:

a. the contract may be void by operation of law,
. the Chief Procurement Officer may void the contract, and
c. the Vendor and it subcontractors may be subject to one or more of the following: suspension, debarment,
denial of payment, civil fine, or criminal penalty.

Identifying a sanction or failing to identify a sanction in relation to any of the specific certifications does not waive
imposition of other sanctions or preclude application of sanctions not specifically identified.

2. Vendor certifies it and its employees will comply with applicable provisions of the United States. Civil Rights Act,
Section 504 of the Federal Rehabilitation Act, the Americans with Disabilities Act, and applicable rules in performance of
this contract.

3. This applies to individuals, sole proprietorships, partnerships and LLCs, but is not otherwise applicable.
Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies he/she is not in default on an
educational loan. 5 ILCS 385/3.

4. Vendor certifies that, for the duration of this contract it will:

a) post its employment vacancies in Illinois and border states on the Department of Employment Security’s
IllinoisJobLink.com website or its successor system; or

b) will provide an online link to these employment vacancies so that this link is accessible through the
IllinoisJobLink.com website it successor system; or

c) is exempt from 20 ILCS 1005/1005-47 because the contract is for construction-related services as that term is

defined in section 1-15.20 of the Procurement Code: or the contract is for construction and vendor is a party to a contract
with a bona fide labor organization and performs construction. (20 ILCS 1005/1005-47)

5. This applies only to certain service contracts and does NOT include contracts for professional or artistic
services. To the extent there was a current Vendor providing the services covered by this contract and the employees of that
Vendor who provided those services were covered by a collective bargaining agreement, Vendor certifies (i) that it will Offer
to assume the collective bargaining obligations of the prior employer, including any existing collective bargaining agreement
with the bargaining representative of any existing collective bargaining unit or units performing substantially similar work to
the services covered by the contract subject to its bid or Offer; and (ii) that it shall Offer employment to all employees
currently employed in any existing bargaining unit who perform substantially similar work to the work that will be

Ver. 6-9-2014
Approved by University Counsel LMP
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The following provisions are incorporated into Vendor’s contract. Vendor is responsible for ensuring these
provisions are included in all subcontracts.

performed pursuant to this contract. This does not apply to heating, air conditioning, plumbing and electrical service
contracts. 30 ILCS 500/25-80.

6. Vendor certifies it has neither been convicted of bribing or attempting to bribe an officer or employee of the State of
Illinois or any other State, nor made an admission of guilt of such conduct that is a matter of record. 30 ILCS 500/50-5.

7. If Vendor has been convicted of a felony, Vendor certifies at least five years have passed after the date of
completion of the sentence for such felony, unless no person held responsible by a prosecutor’s office for the facts upon
which the conviction was based continues to have any involvement with the business. 30 ILCS 500/50-10.

8. If Vendor or any officer, director, partner, or other managerial agent of Vendor has been convicted of a felony under
the Sarbanes-Oxley Act of 2002, or a Class 3 or Class 2 felony under the Illinois Securities Law of 1953, Vendor certifies at
least five years have passed since the date of the conviction. Vendor further certifies that it is not barred from being awarded
a contract. 30 ILCS 500/50-10.5.

9. Vendor certifies it is not barred from having a contract with the State based upon violating prohibitions related to
submitting/writing specifications or providing assistance to an employee of the State of Illinois by reviewing, drafting,
directing or preparing any invitation for bid, request for proposal, or request for information or similar assistance (except as
part of a public request for such information. 30 ILCS 500/50-10.5(e).

10. Vendor certifies that it and its affiliates are not delinquent in the payment of any debt to the University or the State
(or if delinquent, has entered into a deferred payment plan to pay the debt). 30 ILCS 500/50-11, 50-60.

11. Vendor certifies that it and all affiliates shall collect and remit Illinois Use Tax on all sales of tangible personal
property into the State of Illinois in accordance with provisions of the Illinois Use Tax Act. 30 ILCS 500/50-12.

12. Vendor certifies that it has not been found by a court or the Pollution Control Board to have committed a willful or
knowing violation of the Environmental Protection Act within the last five years, and is therefore not barred from being
awarded a contract. 30 ILCS 500/50-14.

13. Vendor certifies it has neither paid any money or valuable thing to induce any person to refrain from bidding on a
State contract, nor accepted any money or other valuable thing, or acted upon the promise of same, for not bidding on a State
contract. 30 ILCS 500/50-25.

14. Vendor certifies it is not in violation of the “Revolving Door” provision of the Illinois Procurement Code. 30 ILCS
500/50-30.
15. Vendor certifies that it has not retained a person or entity to attempt to influence the outcome of a procurement

decision for compensation contingent in whole or in part upon the decision or procurement. 30 ILCS 500/50-38.

16. Vendor certifies it will report to the Illinois Attorney General and the Chief Procurement Officer any suspected
collusion or other anti-competitive practice among any bidders, Offerors, contractors, proposers, or employees of the State.
30 ILCS 500/50-40, 50-45, 50-50.

17. Vendor certifies steel products used or supplied in the performance of a contract for public works shall be
manufactured or produced in the United States, unless the executive head of the procuring University grants an exception in
writing. 30 ILCS 565.

18. Drug Free Workplace
18.1 If Vendor employs 25 or more employees and this contract is worth more than $5.000, Vendor certifies it will
provide a drug free workplace pursuant to the Drug Free Workplace Act. 30 ILCS 580

18.2 If Vendor is an individual and this contract is worth more than $5,000, Vendor certifies it shall not engage in the
unlawful manufacture, distribution, dispensation, possession, or use of a controlled substance during the performance of the
contract.

Ver. 6-9-2014
Approved by University Counsel LMP
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The following provisions are incorporated into Vendor’s contract. Vendor is responsible for ensuring these
provisions are included in all subcontracts.

19. Vendor certifies that neither Vendor nor any substantially owned affiliate is participating or shall participate in an
international boycott in violation of the U.S. Export Administration Act of 1979 or the applicable regulations of the United
States Department of Commerce. 30 ILCS 582.

20. Vendor certifies it has not been convicted of the offense of bid rigging or bid rotating or any similar offense of any
state or of the United States. 720 ILCS 5/33 E-3, E-4.

21. Vendor certifies it complies with the Illinois Department of Human Rights Act and rules applicable to public
contracts, which include providing equal employment opportunity, refraining from unlawful discrimination, and having
written sexual harassment policies. 775 ILCS 5/2-105.

22. Vendor certifies it does not pay dues to or reimburse or subsidize payments by its employees for any dues or fees to
any “discriminatory club.” 775 ILCS 25/2.

23. Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the University under the
contract have been or will be produced in whole or in part by forced labor or indentured labor under penal sanction. 30 ILCS
583.

24, Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the University under the

contract have been produced in whole or in part by the labor or any child under the age of 12. 30 ILCS 584.

25. Vendor certifies, if it owns residential buildings, that any violation of the Lead Poisoning Prevention Act has been
mitigated. 410 ILCS 45.

26. This applies to information technology contracts and is otherwise not applicable. Vendor certifies that
information technology. including electronic information, software, systems and equipment, developed or provided under
this contract comply with the applicable requirements of the Illinois Information Technology Accessibility Act Standards as
published at (www.dhs.state.il.us/iitaa). 30 ILCS 587.

27. Vendor certifies that if it is awarded a contract through the use of the preference required by the Procurement of
Domestic Products Act, then it shall provide products pursuant to the contract or a subcontract that are manufactured in the
United States. 30 ILCS 517.

28. Conflict of Interest. Vendor is under no legal prohibition on contracting with the State of Illinois and has no known
conflicts of interest. In addition, Vendor has disclosed. if required, on forms provided by the University, and agrees it is
under a continuing obligation to disclose to the University, financial or other interests (public or private, direct or indirect)
that may be a potential conflict of interest or that would prohibit Vendor from having or continuing the Contract.

29, Vendor certifies in relation to Medicare/Medicaid and other federal debarments that neither Vendor nor any of its
employees or subcontractors who may provide services pursuant to this Contract is currently subject of an investigation or
proceeding to exclude it as a provider under Medicare or Medicaid or under any other federal or state health care program or
under any third party insurance program, nor is it currently excluded or debarred from submitting claims to Medicare or
Medicaid or to any other federal or state health care program or to any third party insurer. Vendor represents and warrants it
has checked the U.S. General Service Administration’'s (GSA) Excluded Party Listing System (EPLS), which lists parties
excluded from federal procurement and non-procurement programs. The EPLS website includes GSA/EPLS, the U.S.
Department of Health and Human Services (HHS) Office of Inspector General's (OIG) List of Excluded Individuals/Entities
(LEIE), and the Department of Treasury’s (Treasury) Specially Designated Nationals (SDN) list. Vendor further represents
and warrants it has checked the Illinois Department of Public Aid (IDPA) OIG Provider Sanctions list of individuals and
entities excluded from state procurement with respect to Vendor's employees and agents. See the following websites:
https://www.sam.gov/ and http://www.state.il.us/agency/oig/search.asp. University will terminate Contract without penalty
to University if Vendor becomes excluded during the life of this Contract.

30. Vendor certifies in relation to supply of medical goods and services that such goods and services will be provided in
accordance with all applicable legal requirements, including the laws at issue under the Public Law No. 109-171 - Deficit
Reduction Act of 2005 (DRA) with respect to the establishment and dissemination of written policies for detecting and
preventing waste, fraud and abuse as addressed in the University policies and code of conduct.

Ver. 6-9-2014
Approved by University Counsel LMP
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The following provisions are incorporated into Vendor’s contract. Vendor is responsible for ensuring these
provisions are included in all subcontracts.

31. Vendor certifies that it has read, understands and is in compliance with the registration requirements of the Illinois
Elections Code (10 ILCS 5/9-35) and the restrictions on making political contributions and related requirements of the
Illinois Procurement Code. 30 ILCS 500/20-160 and 50-37. Vendor will not make a political contribution that will violate
these requirements.

In accordance with section 20-160 of the Illinois Procurement Code, Vendor certifies as applicable:
E Vendor is not required to register as a business entity with the State Board of Elections.
] Vendor is a not-for-profit entity.

or

Il Vendor does not have pending and/or current bids/proposals and contracts which in the aggregate exceed
$50,000 annually. (If this solicitation has an estimated annual value of $50,000 or more, or when vendor’s pending
and/or current bids/proposals, contracts and orders in the aggregate exceed $50,000 annually, vendor must register.)

I Vendor has registered with the State Board of Elections. As a registered business entity, Vendor
acknowledges a continuing duty to update the registration as required by the Act. (include a copy of Vendor’s
registration certificate)

32. In accordance with 30 ILCS 500/50-36, each bid, Offer, or proposal submitted for a State contract, other than a
small purchase defined in Section 20-20 of the Illinois Procurement Code, shall include a disclosure of whether or not the
bidder, Offeror, or proposing entity, or any of its corporate parents or subsidiaries, within the 24 months before submission
of the bid, Offer, or proposal had business operations that involved contracts with or provision of supplies or services to the
Government of Iran, companies in which the Government of Iran has any direct or indirect equity share, consortiums or
projects commissioned by the Government of Iran and:

e more than 10% of the company’s revenues produced in or assets located in Iran involve oil-related
activities or mineral-extraction activities; less than 75% of the company’s revenues produced in or assets
located in Iran involve contracts with or provision of oil-related or mineral — extraction products or
services to the Government of Iran or a project or consortium created exclusively by that Government; and
the company has failed to take substantial action; or

e the company has, on or after August 5, 1996, made an investment of $20 million or more, or any
combination of investments of at least $10 million each that in the aggregate equals or exceeds $20 million
in any 12- month period that directly or significantly contributes to the enhancement of Iran’s ability to
develop petroleum resources of Iran.

There are no business operations that must be disclosed to comply with the above cited law.

or

[] The following business operations are disclosed to comply with the above cited law:

33. A person (other than an individual acting as a sole proprietor) must be a duly constituted legal entity and authorized
to do business in Illinois prior to submitting a bid or Offer. 30 ILCS 500/20-43. If you do not meet these criteria, then your
bid or Offer will be disqualified.

Vendor must make one of the following four certifications by checking the appropriate box. If C or D is checked,
then Vendor must attach to this form the requested documentation.

Ver. 6-9-2014
Approved by University Counsel LMP
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The following provisions are incorporated into Vendor’s contract. Vendor is responsible for ensuring these
provisions are included in all subcontracts.

A. ] Vendor certifies it is an individual acting as a sole proprietor and is therefore not subject to the
requirements of section 20-43 of the Procurement Code.

B. E Vendor certifies that it is a legal entity, and was authorized to do business in Illinois as of the date
for submitting this bid or Offer. The State may require Vendor to provide evidence of compliance before award.

C. ] Vendor certifies it is a legal entity, and is a foreign corporation performing activities that do not
constitute transacting business in Illinois as defined by Illinois Business Corporations Act (805 ILCS 5/13.75). A
vendor claiming exemption under the Act must include a detailed explanation of the legal basis for the claim with its
bid or Offer and must provide additional detail upon request. If Vendor fails to provide the mandatory
documentation with the bid or Offer, or does not provide additional detail upon request within the timeframe
specified in said request, then the State may deem the Vendor as being non-responsive or not responsible and may
disqualify the Vendor.

D. ] Vendor certifies it is a legal entity, and is an entity otherwise recognized under Illinois law as eligible
for a specific form of exemption similar to those found in the Illinois Business Corporation Act (805 ILCS 5/13.75). A
vendor claiming exemption under a specific law must provide a detailed explanation of the legal basis for the claim
with its bid or Offer and must provide additional detail upon request. If Vendor fails to provide the mandatory
documentation with the bid or Offer, or does not provide additional detail upon request within the timeframe
specified in said request, then the State may deem the Vendor as being non-responsive or not responsible and may
disqualify the Vendor.

34. The Vendor (and any Subcontractors) is required under 30 ILCS 500/20-65 to maintain, for a period of three (3)
years after the later of the date of completion of this Contract or the date of final payment under the Contract, all books and
records relating to the performance of the Contract and necessary to support amounts charged to the University under the
Contract. The Contract and all books and records related to the Contract shall be available for review and audit by the
University and the Illinois Auditor General. If this Contract is funded from contract/grant funds provided by the U.S.
Government, the Contract, books, and records shall be available for review and audit by the Comptroller General of the U.S.
and/or the Inspector General of the federal sponsoring agency. The Vendor agrees to cooperate fully with any audit and to
provide full access to all relevant materials. Failure to maintain the required books and records shall establish a presumption
in favor of the University for the recovery of any funds paid by the University under this Contract for which adequate books
and records are not available.

Ver. 6-9-2014
Approved by University Counsel LMP
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The following provisions are incorporated into Vendor’s contract. Vendor is responsible for ensuring these
provisions are included in all subcontracts.

Labor Provisions Relating to Public
Works:and Services:Contracts

1. Vendor certifies that it has complied with the Substance Abuse Prevention on Public Works Projects Act, 820 ILCS
265, including the requirement to file with the University a written program that meets or exceeds the requirements of
the Act.

2. Pursuant to the Prevailing Wage Act, 820 ILCS 130, and the Procurement Code, 30 ILCS 500/25-60, Vendor shall pay a
wage of no less than the general prevailing hourly rate paid for work of a similar character in the locality in which

the work is performed, to all laborers, workers and mechanics, pursuant to definitions, guidelines and procedures set
forth in the Acts. The prevailing wage rates by county are published monthly on the Illinois Department of Labor official
website.

Vendor shall submit monthly to the University a certified copy of the payroll, which shall include records of all laborers, mechanics,
and other workers employed by Vendor, including assigned subcontractors, for services performed. The records shall include each
worker's name, address, telephone number when available, social security number, classification or classifications, hourly wages paid
in each pay period, number of hours worked each day, and the starting and ending times of each work day. The certified payroll shall
be accompanied by a statement signed by Vendor and statements signed by each subcontractor where appropriate thataver: (1) such
records are true and accurate,

(2) the hourly rate paid to each worker is not less than the general prevailing rate of hourly wages required under the Act; and (3) Vendor
acknowledges that filing a certified payroll that known to be false is a Class B misdemeanor.

3. Pursuant to the Employment of Illinois Workers on Public Works Act, 30 ILCS 570, Vendor shall employ at least
90% lllinois laborers on all public works projects or improvements or for the clean-up and on-site disposal of
hazardous waste whenever there is a period of excessive unemployment in lllinois, except as otherwise permitted in the
Act.

4. Pursuant to the Veterans Preference Act, 330 ILCS 55, Vendor shall give preference to veterans of the United States
military and naval service in appointments and employment upon public works projects.

5. Pursuant to the Public Works Employment Discrimination Act, 775 ILCS 10, Vendor shall not refuse or deny
employment to any person in any capacity on the ground of unlawful discrimination as defined in the lllinois Human
Rights Act, nor subject any person to unlawful discrimination in any manner, in connection with the performance of this
contract.

6. Pursuant to the Health and Safety Act, 820 ILCS 225, Vendor shall provide reasonable protection to the lives, health
and safety of its employees and provide such employees with employment and a place of employment which are free
from recognized hazards that are causing or are likely to cause death or serious physical harm.

7. This contract incorporates by reference the Equal Opportunity Clause set forth at 44 lllinois Administrative Code
750, Appendix A.

1., . " " . . . . . .
Public works" means all fixed works constructed or demolished by the University and includes construction, maintenance, repair, assembly or
disassembly work on real estate, improvements to real estate and equipment.

“Services” means printing services, janitorial cleaning services, window cleaning services, building and grounds services, site technician services,
natural resources services, food services, and security services as further defined in the Procurement Code at Sec. 25-60(b).

Ver. 6-9-2014
Approved by University Counsel LMP
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The following provisions are incorporated into Vendor’s contract. Vendor is responsible for ensuring these
provisions are included in all subcontracts.

Exhibit B
Addendum: Indemnity and Insurance Provisions

Indemnity. Vendor shall fully indemnify University and its Trustees, officers, employees, agents (collectively
“Indemnitees”) against all liabilities and losses (including those for personal injury and death, fines, and penalties), expenses, and costs
(including attorney fees) for which Indemnitees become liable as a result of the acts and omissions of Vendor and Vendor's subcontractors.

Insurance Requirements. Unless exempt by law, Vendor shall maintain the insurance coverages set forth below and shall provide
evidence of such coverage to University’s Contract Representative upon request. Vendor shall ensure that all subcontractors comply with
the same insurance requirements. Failure to comply with the insurance requirements constitutes a material breach of this contract. With
respect to the Commercial General Liability Insurance, Vendor shall name the Board of Trustees of the University of lllinois as an additional
insured. In order to meet this requirement, wording substantially similar to the following must appear on the Certificate of Insurance: The
Board of Trustees of the University of lllinois is an additional insured for any liability incurred by the University arising out of the activities of
Vendor/Contractor and any of its subcontractors. Vendor shall ensure that the relevant P.O. or Contract Number is indicated on the
Certificate of Insurance.

Worker’s Compensation, including

e Occupational Diseases minimum Illinois statutory limits
e CoverageA minimum $500,000 each disease
e Coverage B (Employer’s liability) minimum $500,000 each employee

minimum $500,000 policy limit
Commercial General Liability (occurrence coverage and contractual liability may be satisfied by umbrella liability

insurance)
e Each Occurrence minimum $1 million
e General minimum $2 million aggregate
e  Products-Completed Operation minimum $2 million aggregate
e Personal & Advertising Injury minimum $1 million
e Fire Damage Legal Liability minimum $100,000

Automobile Liability (commercial or personal as applicable)

e Combined single limit minimum $1 million per accident OR
e  Bodily injury minimum $1 million
® Property damage minimum $1 million

Professional Liability (errors and omissions/medical malpractice)
minimum $1 million per occurrence minimum
$3 million aggregate

A claims-made policy that is either replaced or not renewed must have an extended reporting period of not less than two years.
Lapses in coverage during the contract term will constitute a material breach.

Ver. 6-9-2014
Approved by University Counsel LMP
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The following provisions are incorporated into Vendor’s contract. Vendor is responsible for ensuring these
provisions are included in all subcontracts.

Ver. 6-9-2014
Approved by University Counsel LMP
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AMENDMENT No. #1
To Contract between the Board of Trustees of the University of Illinois
and
Flock Group Inc/Flock Safety

This Amendment No. #1 amends the Contract between The Board of Trustees of the University of Illinois and Flock
Group Inc/Flock Safety that was effective on 11/09/2021 (CN-00055599).

The parties amend the Contract as follows:

1. InArticle 6.1, the term shall be extended from 11/08/2021 to 11/08/2024.
2. The attached Order Form shall be incorporated into this agreement with a start date of 11/9/2022.

This amendment with its attachments incorporates the following into Contract #CN-00055599.

All other terms of the original Contract remain unchanged. This amendment is effective on date of last signature.

THE BOARD OF TRUSTEES OF THE CONTRACTOR
UNIVERSITY OF ILLINOIS

The Board of Trustees of the University of lllinois

By: | _
Paul N_Ellinger, Interim Comptroller

o~ . .
. Bradley Henson, Director of Purchasing

By

e By:.
- 10/13/2022 T

Titln;—& eneeat Coonser

4

Date

pate: N\ OcCroree 28272

Mao¥ Spacedd -

Type or Print Name

OBFS Rev. 12-7-12



flock safety

Created Date: 09/22/2022

Quote Number: Q-04266

Prepared By: Dee Frazier
Phone: 8635130352
Email: dee.frazier@flocksafety.com

Expiration Date: 10/08/2022

Address Information

Bill To:
1110 W Springfield Ave
Urbana, lllinois 61801

Ship To:
1110 W Springfield Ave
Urbana, lllinois 61801

Biling Company Name:  IL - University of Billing Phone:
lllincis Campus PD
Billing Contact Name: Billing Fax:
Billing Email Address:
Terms and Conditions
Contract Start Date: 09-’--1-2#-202—2 Billing Net 30
Method:

Subscription Term: 24
Billing Frequency: 50%/25%125%

Services

Description

List Price

. Quantity | Total

Price

Raven Audio detection - 1/4 mile of
coverage. Number of units deployed
depends on geography and density of
area. Raven delection is license by
coverage area, not number of units.

Raven Audio
Detection Device -
1dmi

$17,000.00

$17.000.00 1.00

$17,000.00




fiock safety

Total Price: $17,000.00
Estimated Tax:  $0.00
Recurring Total:  $8,500.00

Prices shown above do not include any taxes that may apply. Any such taxes are the responsibility of
Customer. This is not an invoice — this document is a non-binding proposal for providing informational
purposes only. Pricing is subject to change. This proposal shall be valid until the documented expiration

date.
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AMENDMENT No. #2
To Contract between the Board of Trustees of the University of lllinois
and
Flock Group Inc/Flock Safety

This Amendment No. #2 amends the Contract between The Board of Trustees of the University of lllinois and Flock
Group Inc/Flock Safety that was effective on November 9, 2021 CN-00055599).

1. In Article 6.1, the expiration date is changed from 11/8/24 to 1/30/25.

2. The attached Order Form shall be incorporated into this agreement.

All other terms of the original Contract remain unchanged. This amendment is effective on the date of final execution.

THE BOARD OF TRUSTEES OF THE FLOCK GROUP INC/FLOCK SAFETY

uuuuuuu

DocuSigned by:
By; ..'!t By: _
Paul N. Ellinger, Comptroller

ACTCET 24P

Date: 01/31/2023 Title: General Counsel
1/26/2023
Date: /26/
Mark Smith

Type or Print Name
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FLOCK GROUP INC.
SERVICES AGREEMENT
ORDER FORM

Agency: IL - University of Illinois Campus PD

Legal Entity Name:

Address:
1110 W Springfield Ave
Urbana, Illinois 61801

Expected Payment Method:

Initial Term: 24 months

Contact Name: Robert Benoit

Phone: (217) 333-1000

E-Mail: rbenoit@illinois.edu

Billing Contact:
(1f different than above)

Billing Term: Annual payment due Net 30 per terms

and conditions

Professional Services and One-Time Purchases

Name Price/Usage Fee QTY Subtotal
Professional Services - Standard Implementation Fee $350.00 5.00 $1,750.00
Hardware and Software Products
Annual recurring amounts over subscription term
Name Price/Usage Fee QTY Subtotal
Falcon $2,500.00 5.00 $12,500.00
Subtotal Year 1: $14,250.00
Subscription Term: 24 Months
Annual Recurring Total: $12,500.00
Estimated Sales Tax: $0.00

Total Contract Amount:

$26,750.00
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AMENDMENT No. #3
To Contract between the Board of Trustees of the University of lllinois
and
Flock Group Inc/Flock Safety

This Amendment No. #3 amends the Contract between The Board of Trustees of the University of lllinois and Flock
Group Inc/Flock Safety that was effective on November 9, 2021 CN-00055599).

1. In Article 6.1, the expiration date is changed from 1/30/25 to 2/28/26 for a two year
renewal of Camera Set A.

2. The maximum compensation is increased from $57,500.00 to $87,500.00 (515,000 per year
for two year renewal of Camera Set A).

3. Invoice 3606 is hereby incorporated into and becomes a permanent part of the Agreement.

4. The Raven Audio Detection system, incorporated into the contract in Amendment 1, was
not installed and is hereby removed from the contract.

All other terms of the original Contract remain unchanged. This amendment is effective on the date of final execution.

THE BOARD OF TRUSTEES OF THE FLOCK GROUP INC/FLOCK SAFETY

UNIVERSITY OF ILLINOIS DocuSigned by:
By E

ACSCO31454C24F3

The Board of Trustees of the University of Illinois :
By: — : General Counsel
Paul N. Ellinier Comitroller Title:

Justin Joh’F\st{n, 5r. Associate Director

By: 5/17/2024
Paul N. Ellinger, Comptroller Date:
Date: 05/29/2024 vark Smith

Type or Print Name
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fYock safety INVOICE

Flock Group Inc dba Flock Safety Invoice Number  INV-36064
www.flocksafety.com Invoice Date: 3/11/2024
Due Date: 4/10/2024
Payment Terms: Net 30
PO#:
Bill IL - University of lllinois Campus PD Ship To:  IL - University of lllinois Campus PD
Te: 1110 W Springfield Ave
1110 W Springfield Ave Urbana, lllinois 61801
Urbana, lllinois, 61801
Billing Company Name:  IL - University of lllinois Campus PD Payment Terms: Net 30
Billing Contact Name: Dps Business Contracted Billing Structure:  Annual

Billing Email Address: dps-business@illinois.edu

Notes:
ITEMS QTY UNIT PRICE | SALES TAX TOTAL
Flock Safety Falcon ® 5 $3,000.00 $0.00 $15,000.00

Unless otherwise noted on the Order Form, the Term shall commence upon first installation and validation of Flock Hardware.
Link to Location of Services:

Subtotal: $15,000.00
Sales Tax: $0.00
Credit: $4,250.00
Payments: $0.00
Balance Due: $10,750.00

If you have questions about your invoice or need to update your billing contact information, please email
billing@flocksafety.com or call 866-901-1781, option 3.
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fifock safety INVOICE

Flock Group Inc dba Flock Safety Invoice Number  INV-36064

www.flocksafety.com Invoice Date: 3/11/2024
Due Date: 4/10/2024
Payment Terms: Net 30
PO#:

Payment Remittance Information
Pay by Check: Pay by ACH:
Payable to:  Flock Group Inc Account Legal Name:
Memo: INV-36064 Account Number:
Mail to: PO Box 121923 Account Type:
Dallas, TX 75312-1923 Routing / SWIFT Code:
If paying by check, please include the remittance slip below. If paying by ACH, please include your invoice number in the memo
section of the ACH transfer request.

0055599.

erms and conditions per CN-0

.: G = QICE B CLSLO = e.:f_ T

Please be aware that failure to pay the invoice by the due date may result in an interest penalty or disconnection of service, as
specified in your contract.

Detach and Return with Payment

Make Checks Payable to: Flock Group Inc

If sending via Flock Group Inc Account: IL - University of Illinois Campus PD
USPS: PO Box 121923
Dallas, TX 75312-1923
Invoice # INV-36064
Or
If sending via Flock Group Inc Amount Due: $10,750.00
UPS, FedExor 891923
USPS: 1501 North Plano Rd. ste 100

Richardson, TX 75081
Amount Enclosed: $
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AMENDMENT No. 4
To Contract CN-00055599 between The Board of Trustees of the University of Illinois
and
Flock Group In/Flock Safety

This Amendment No. 4 amends the Contract between The Board of Trustees of the University of lllinois
and CN-00055599 that was effective on November 9, 2021.

The parties amend the Contract as follows:

1. Invoice INV-52586 is hereby incorporated and becomes a permanent part of the agreement

This amendment with its attachments incorporates the following into Contract CN-00055599.
[ Exhibit A - State Clauses and Certifications

[ ] Exhibit B — Financial Disclosures and Conflicts of Interest

XI Other: Invoice INV-52586

All other terms of the original Contract remain unchanged. This amendment is effective on the date of last signature.

THE BOARD OF TRUSTEES OF THE Flock Group In/Flock Safety

..... DocuSigned by:
By: E

ESB2AECATCi44448 Pa uI N.

Ellinger, Comptroller

oute: 03/07/2025

Billing Manager
Title: 9 9

2/24/2025
Date:

Jana Detrick

Type or Print Name

Rev. 11-21-24



ffock safety

Flock Group Inc dba Flock Safety
www. flocksafety com

Bill
To:

IL - University of lllinois Campus PD

1110 W Springfield Ave
Urbana, lllinois, 61801

Billing Company Name:  IL - University of lllinois Campus PD
Billing Contact Name:

Billing Email Address: rbenoit@illinois.edu

(Expansion 5 Falcons) IL - University of lllinois Campus PD:
total. Period 11/17/24 through 11/16/25.

Camera locations:

#02 W Green @ S Locust WB

#03 S 1st @ Springfield Ave NB

#04 S 4th St @ E Springfield NB

#08 W Kirby Ave @ S Oak St WB

#10 Lincoln @ Florida SB

Notes:

CN-00055599 - A4 '

INVOICE
Invoice Number  INV-52586
Invoice Date: 11/18/2024
Due Date: 12/18/2024
Payment Terms: Net 30
PO#:
Ship To:  IL - University of lllinois Campus PD

1110 W Springfield Ave
Urbana, lllinois 61801

Net 30
50%/25%/25%

Payment Terms:
Contracted Billing Structure:

Year 2 of 24 Month Term, 2024 - 2025. Per signed agreement. Recurring

oy

QTY

UNITPRICE |SALESTAX  |TOTAL

Flock Safety Falcon ®

$2,500.00 $0.00 $12,500.00

Unless otherwise noted on the Order Form, the Term shall commence upon first installation and validation of Flock Hardware.

Link to Location of Services:

https://planner.flocksafety.com/public/6aabdf33-99e1-4c82-8dd6-dbe68c5c9785

Subtotal: $12,500.00
Sales Tax: $0.00
Credit: $0.00
Payments: $0.00
Balance Due: $12,500.00

If you have questions about your invoice or need to update your billing contact information, please email

billina@focksafety.com or call 866-901-1781, option 3.




fock safety INVOICE

Flock Group Inc dba Flock Safety Invoice Number  INV-52586

www.flocksafety.com Invoice Date: 11/18/2024
Due Date: 12/18/2024
Payment Terms: Net 30
PO#:

Payment Remittance Information
Pay by Check: Pay by ACH:
Payable to:  Flock Group Inc Account Legal Name:
Memo: INV-52586 Account Number:
Mail to: PO Box 121923 Account Type:
Dallas, TX 75312-1923 Routing / SWIFT Code:
If paying by check, please include the remittance slip below. If paying by ACH, please include your invoice number in the memo
section of the ACH transfer request.

Please be aware that failure to pay the invoice by the due date may result in an interest penalty or disconnection of service, as
specified in your contract.

..............................................................................................................................

Detach and Return with Payment

Make Checks Payable to: Flock Group Inc

If sending via Flock Group Inc Account: IL - University of lllinois Campus PD
USPS: PO Box 121923
Dallas, TX 75312-1923
Invoice # INV-52586
Or
If sending via Flock Group Inc Amount Due: $12,500.00
UPS, FedEx or 891923
USPS: 1501 North Plano Rd. ste 100

Richardson, TX 75081
Amount Enclosed: $
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ffock safety

Flock Safety + IL - University of
lllinois Campus PD

Flock Group Inc.
1170 Howell Mill Rd, Suite 210
Atlanta, GA 30318

MAIN CONTACT:

Colton Cottis

colton. cottis@flocksafety.com
+13306915024

Created Date: 03/23/2026
Expiration Date: 04/30/2026
Quote Number: Q-171752
PO Number:



S———.
fifock safety

Quote

This document is for informational purposes only. Pricing is subject to change.

Bill To: 1110 W Springfield Ave Urbana, [llinois B1801 Ship To: 1110wy Springfield Ave Urbana, [linois 1801

Billing Company Mame:  |L- University of [llinois Campus PD Subscription Term: 24 Months
Billing Contact Name: Renewal Term 11772025 - 11/16/2027
Billing Email Address:

Eilling Fhone:

Payment Terms.  het 30
Billing Frequency:  Annual - First Year at Signing.

Hardware and Software Products
Annual recurring amounts owver subscription term

Flock Safety LPR Products
Flock Safety LPR, fka Falcon Included

8 Included

Professional Services and One Time Purchases

Subtotal Year1: $15,000.00
Annual Recurring Subtotal: $15.000.00
Discounts: -$5,000.00
Estimated Tax: $0.00
Contract Total: $30,000.00

Taxes shown above are provided as an estimate. Actual faxes are the responsibilify of the Cusfomer This is not an invalce — this documert is a non-hinding proposal
for informational purposes only. Prcing is subject fo change.
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Flock Safety Platform -$5,000.00

Flock Safety Add-ons $0.00

Flock Safety Professional Services $0.00
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Product and Services Description

Flock Safety Platform Items Product Description

One-Time Fees Service Description
Installation on existing One-time Professional Services engagement. Includes site & safety assessment, camera setup & testing, and shipping & handling
infrastructure in accordance with the Flock Safety Advanced Implementation Service Brief.
Professional Services - One-time Professional Services engagement. Includes site and safety assessment, camera setup and testing, and shipping and

Standard Implementation Fee  [handling in accordance with the Flock Safety Standard Implementation Service Brief.

Professional Services - One-time Professional Services engagement. Includes site & safety assessment, camera setup & testing, and shipping & handling
Advanced Implementation Fee |in accordance with the Flock Safety Advanced Implementation Service Brief.

FlockOS Features & Description

FlockOS Features Description

Each party and the individuals signing below on its behalf certify that this Agreement is intended to
be a binding contract and that the signatories are authorized to act in the capacities indicated.
In addition, the Certifications are incorporated into and becomes a permanent part of the Agreement.

This agreement is effective as of the date of last signature.

THE BOARD OF TRUSTEES OF
THE UNIVERSITY OF ILLINOIS FLOCK GROUP INC

Signed by:

1024EAELIEGSALQE

The Board of Trustees of the University of lllinois By [

By:

Paul N. Ellinger, Sl Comptroller Name . Dan Haley
By Bradley Henson, Director of Purchasing
Paul N. Ellinger, Comptroller Title: Chief Legal Officer
o 04/29/2026 J—

Date:
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ffock safety

Flock Safety + IL - University of
lllinois Campus PD

Flock Group Inc.
1170 Howell Mill Rd, Suite 210
Atlanta, GA 30318

MAIN CONTACT:

Colton Cottis

colton. cottis@flocksafety.com
+13306915024

Created Date: 04/06/2026
Expiration Date: 05/01/2026
Quote Number: Q-151276
PO Number:
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Quote

This document is for informational purposes only. Pricing is subject to change.

Bill To: 1110 W Springfield Ave Urbana, [llinais B1801 Ship To: 1110 v Springfield Ave Urbana, [linois 61801

Billing Company Mame: L - University of [llinois Campus PD Subscription Term: 24 Months
Billing Contact Mame: Renewal Term  3/1/265 -24/20/23
Billing Email Address: Payment Terms.  RNet 30

Eilling Fhone: Eilling Frequeney:  Annual - First Year at Signing.

Hardware and Software Products
Annual recurring amounts owver subscription term

Flock Safety LPR Products
Flock Safety LPR, fka Falcon Included

8 Included

Professional Services and One Time Purchases

Subtotal Year1: $15,000.00
Annual Recurring Subtotal: $15.000.00

Estimated T ax: $0.00

Contract Total: $30.000.00

Taxes shown above are provided as an estimdle. Actual faxes are the responsihiliy of the Customer. This Is ndl an invoice = this documert is a non-hinding pronosal
for Informational purposes only. Pricing is subject fo chanoe.
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Product and Services Description

Flock Safety Platform ltems Product Description

One-Time Fees Service Description
Installation on existing One-time Professional Services engagement. Includes site & safety assessment, camera setup & testing, and shipping & handling
infrastructure in accordance with the Flock Safety Advanced Implementation Service Brief.
Professional Services - One-time Professional Services engagement. Includes site and safety assessment, camera setup and testing, and shipping and

Standard Implementation Fee  [handling in accordance with the Flock Safety Standard Implementation Service Brief.

Professional Services - One-time Professional Services engagement. Includes site & safety assessment, camera setup & testing, and shipping & handling
Advanced Implementation Fee |in accordance with the Flock Safety Advanced Implementation Service Brief.

FlockOS Features & Description

FlockOS Features Description

Each party and the individuals signing below on its behalf certify that this Agreement is intended to
be a binding contract and that the signatories are authorized to act in the capacities indicated.
In addition, the Certifications are incorporated into and becomes a permanent part of the Agreement.

This agreement is effective as of the date of last signature.

THE BOARD OF TRUSTEES OF FLOCK GROUP INC

THE UNIVERSITY OF ILLINOIS
By: (-

The Board of Trustees of the University of Illinois <02

By:
Paul N. Ellinger, Sl Comptroller Dan Haley

Name:

By Bradley Henson, Director of Purchasing

Paul N. Ellinger, Comptroller Title: Chief Legal Officer

Date: 04/ 2 9/ 2026 4/22/2026
: Date:
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GOVERNMENT AGENCY CUSTOMER AGREEMENT

This Govermment Agency Agreement (this "Agreement”) is entered into by and between Flock Group,
Inc. with a place of business at 1170 Howell Mil Rd NW Sulte 210, Alianta, GA 30318 ("Flock™) and the police
mnent o gfvarmmlagency identified in the signature biock above ("Agency"”) (each a "Party," and together,
"Parties").

RECITALS

WHEREAS, Flock offers a software and hardware solution for automatic license plate detection through
Flock's technology platform {the "Flock Service™), and upan detection, the Flock Service creates images and
recordings of suspect vehicles ("Footage™) and can provide notifications to Agency upon the instructions of Non-
Agency End User ("Notifications™);

WHEREAS, Agency deslres to purchase, use and/or have installed access to the Flock Service in order fo
create, view, search and archive Footage and receive Nofifications, including those from non-Agency users of the
Flock System (where there is an investigative purpose) such as schools, neighborhood homeowners associafions,
businesses, and individual users;

WHEREAS, becauss Footage is stored for no longer than 30 days in compliance with Flock's records
retention policy, Agency is responsible for extracting, downloading and archiving Footage from the Flock System
on its eown storage devices; and

WHEREAS, Flock desires to provide Agency the Flock Service and any access thereto, subject to the
terms and conditions of this Agreement, solely for the purpose ofcrime awareness and prevention by police
departments and archiving for evidence gathering ("Purpose”).

AGREEMENT

NOW, THEREFORE, Flock and Agency agree as follows and|fyther agree lo incorporate the Recltals
into this Agreement,

1. DEFINITIONS

Certain capitalized terms, not ctherwise defined herein, have the meanings set forth or cross-referenced in
this Section 1.

11 “Anthorized End User" shall mean any individual employees, agents, or cantractors of Agency accessing or
using the Sarvices through the Web Interface, under the rights granted to Agency pursuant fo this Agreement.

1.2 "Agency Data” will mean the data, media and content provided by Agency through the Services. For the
avoidance of doubt, the Agency Content will include the Footage and geolocation information and environmental
datacollected by sensors built into the Units.

1.3 "Docamerniation” wil mean text and/or graphical documentation, whether in electronic or printed format, that
describe the features, functions and operation of the Services which are provided by Flock to Agency in accordance
with the terms of this Agreement,

1.4 "Embedded Saftware” Wil mean the software andfor firmware embedded or preinstalled on the Hardware,
1.5 "Fiack IP' will mean the Flock Senvices, the Documentation, the Hardware, the Embedded Software, the
Installation Services, and any and al mtallectud therein or otherwise provided fo Agency and!ot its
Authorized End Users in con‘r’}ectm WI:IOP

1.6 "Footage" means stil images and/or video capfured by the Hardwase in the course of and provided via the
Sarvices.
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1.7 ¥Hardware” shall mean the Flock Gate Cameras and any other physical elements that interact with the
Embedded Software and the Web Interface ta provide the Services. The term "Hardware’ excludes the Embedded
Software.

1.8 “Instaliation Services” means the services provided by Flock regarding the instalhtion, placements and
configuration of the Hardware, pursiant to the Statement of Work attached hereto.

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

1.10 *Non-Agency End User” means 2 Flock's non-Agency customer that has elected to give Agency access toits
data in the Flock System.

.11 "Non-Agency End User Dafa"” means the Footage, geclocation data, environmental data andfor Notifications
of a Non-Agency End User.

.12 "Unit(s)" shall mean the Hardware together with the Embedded Sofoware.

I.13 "Webd Inferface™ means the website(s) or application(s) through which Agency and its Authorized End Lisers
can access the Services in accordance with the terms of this Agreement.

1 FLOCK SERVICES AND SUPPORT

2.] Provision of Access. Subject to the terms of this Agreement, Flock hereby grants to Agency a non-exclusive,
non-transferable right to access the features and functions of the Fock Services via the Web Interface during the
Service Term and No-Fee Term, solely for the Authorized End Users. The Footage will be available for Agency’s
designated administrator, listed on the Order Form, and any Autharized End Users to accessvia the Web Interface
for 30 days. Autharized End Users will be required to sign up for an account and select a password and username
{"User ID"). Rock will also provide Agency the Documentation to be used in accessing and using the Flock
Services. Agency shall be responsible for all acts and omissions of Authorized End Users, and any act or omission
by an Authorized End User which, if undertaken by Agency, would conatitute a breach of this Agreement, shall be
deemed a breach of this Agreement by Agency. Agency shall undertake reasonable efforts to make all Authorized
End Users aware of the provisions of this Agreement as applicable to such Authorized End User's use of the Fock
Services and shall cause Authorized End Users to comply with such provizions. Flock may use the services of one or
more third parties to deliver any part of the Hock Services, inchuding without limitation using a third party to host
the Web Interface which the Flock Services make available to Agency and Authorized End Users. Flock will pass-
through any warranties that Flock receives from its then current third-party service provider to the extent that mech
warranties can be provided to Agency. SUCH WARRANTIES, AS PROVIDED AS HONORED BY SUCH THIRD
PARTIES, ARE THE CUSTOMER'S REMEDY AND FLOCK'S SOLE AND EXCLUSIVE LIABILITY WITH
REGARD TO SUCH THIRD-PARTY SERVICES, INCLUDING WITHOUT LIMITATION HOSTING THE WEB
INTERFACE To the extent practicable, Agency agrees to comply with any acceptable usepoliciesand other terms
of any third-party service provider that are provided or otherwise made available to Agency.

2.2 Embedded Software License. Subject to all terms of this Agreement, Flock grants Agency a limited, non-
wclusive, non-transferable, non-sublicensable {except to the Authorized End Users), revocable right to use the
Embedded Software as inatalled on the Hardware by Fock; in each case, solely as necessary for Agencyto use the
Flock Services.

2.3 Documentatlon License. Subject ta the terms of this Agreement, Flock hereby graats to Agencya noa-
exclusive, non-transferable right and license to use the Documentation during the Service Term for Agency's
internal purposes in connection with its use of the Flock Services as contemplated herein.
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2.4 Usage Restrictions. The purpose for usage of the equipment, the Services and suppaort, and the Flock 1Pis sclely
to facilitate gatheringevidence thatcould be usedin a criminal investigation by the appropriate government agency
and not for tracking activities that the system is not designed to capture ("Permitted Purpose®). Agency will not, and
will not permit any Authorized End Users to knowingly, (i) copy or duplicate eny af the Flock IP; (if) decompile,
disassemble, reverse engineer or atherwlse attempt to obtain or perceive the source code from which any software
component of anyofthe Flock IPis compiled orinterpreted, orapplyany other process or procedure to darivethe
source code of any software included in the Flock IP, or attempt to do any of the foregoing and Agency acknowledges
that nothing in this Agreement will be construed to grant Agency any rightto obtain or use such source code; (iii)
modify, alter, tamperwith or repair any of the Flock IP, or create anyderivative product from anyof the foregoing,
or attempt o do any of the foregoing, except with the prior written consent of Flock; (i) interfere or attempt to
interfere in any mammer with the functionality or proper working of any of the Flock [P; (v) remove, obscure, or alter
any notice of eny intellectusl property or proprietary right appearing on ar contained within any of the Application
IP; (vii) use the Flock Services for timesharing or service bureau purposes or otherwise for the benefit of a third
party or any purpose ather than the Purpose; (viii) use the Services, support, equipmentand the Flock IP for anything
otherthan the Permitted Purpose; or (ix] assign, sublicense, sell, resell, lease, rent or otherwise transfer or convey, or
pledge as security or otherwise encumber, Agency's rights under Sactions 2,1,2.2,0r 2.3,

2.5 Retalued Rights; Ownerstrp. As between the Parties, subject to the rights granted in this Agreement, Flock
and its licensors retain all right, title and interest in and to the Flock IP and its components, and Agency
acmowledges that it neither owns nor acquires any additional rights in and to the forepoing not expressly granted by
this Agreement. Agency further acknowledges that Flackretainsthe right to use the foregoing for anypurposein

Flock's sole discretion. There are noimplied rights.

2.6 Suspension. Notwithstanding anything to the contrary in this Agreement, Flock may temporarily suspend
Agency’s and any Authorized End User's access to any portion or all of the Flock IP if (i) Flock reasonably
determines that (a) there iz a threat or attack on any of the Flock [P; (b) Agency's or any Authorized End User'suse
of the Flock Service disrupts or poses a security risk to the Flack Service or any other customer or vendor of Flock;
(c) Agency or any Authorized End User is/are using the Flock IP for fraudulent or illegal activities; (d) Flock's
provision of the Flock Services to Agency or any Authorized End User iz prohibited by applicable law; or () any
vendor of Flock has suspended or terminated Flock's access to or use of any third party services or products required
to enable Agency to access the Flock {each such suspension, in accordance with this Section 26, a “Service
Suspension"). Flock will make commercially reasonable efforts, circumstances permitting to provide written notice
aof any Service Suspension to Agency (including notices sent to Flock's registered email address) and to provide
updates regarding resumption of access to the Flock IP following any Service Suspension. Flock will use
commercially reasonableefforts to resume providingaccess to the Application Service as soon a3 reasonably
paossible after the event giving rise to the Service Suspension is cured. Flock will have no lisbility for any damage,
liabilities, losses (induding any loss of data or profits) or any other consequences that Agency or any Authorized
End User may incur asa result of a Service Suspension. To the extent that the service suspension is not caused by
Agency's direct actions ar by the actions of parties assaclated with the Agency, the expiration of the Term will be
tolled by the duration of any suspension (for any continuous suspension lasting at least one full day).

2.7 Installation Services.

2.7.1 Designated Locations. Prior to performing the physical installation of the Units, Flock shall advise
Agency on the location and positioning of the Units for optimal license plate imape capture, as conditions and location allow.
Flock and Agency must mutuslly agree on the location (mounting site ar pole), position and angle of the Units (each
Unitlocationso designated by Agency, a "Designated Locstion"). Flock shall have no lability to Agency resulting
from any poor performance, functionality or Footage resulting from or otherwise relating to the Designated Locations
or delay in installation due to Agency's delay in identifying the choices for the Designated Locations, in ordering and for
having the Designated Locatlon ready for installationincluding having all electrical work preinstalled and permits ready.
Degignated Locations that are suggested by Flock and accepted by Agency without alteration will be known as Flock
Designated Locations. After a deployment plan with Designated Locations and equipment has been agreed upon by
both Flack and the Agency, any subsequent changes to the deployment plan {"Relnstalis”) driven by Agency's request will
incur a charge for Flock's then-current list price for Reinstalls, as listed in the then-current Reinstall Policy {(available at
https://www.ilocksafety.com/reinstall-fee-schedule) and any equipment charges. These changes include but are not
limited to camera re-positioning, adjusting of camera mounting re-angling, removing
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foliage, camera replacement, changes to heights of poles, regardless of whether the need for Reinstalls related to
vandalism, weather, theft, lack of criminal activity in view, and the like.

27.2 Agency's Instofiation Obligations. Agency agrees to allow Flock and its agents access in and near the
Designated Locations upon written request with reasonable notice for the purpose of performing the installation work,
The "Agency installation Obdipations™ include, to the extent required by the Deployment Plan, but are not limited to
electrical work to provide a reliable source of 120V AC power that follow Flock guidelines and comply with local
regulations if adequate solar exposure is not available. Agency is solely responsible for (i) any permits or associated
costs, and managing the permitting process; {ii} any federal, state or local taxes including property, license, privilege,
sales, use, excise, gross receipts or other similar taxes which may now or hereafter become applicable to, measured by or
imposed upon or with respect to the installation of the Hardware, its use, or (iii] any other services performed in
connection with installation of the Hardware. Any fees pavable to Flock extiude the foregoing. Without being obligated
or taking any responsibility for the foregoing., Flock may pay and invoice related coststo Customer if Customer did not
address them or a thind party requires Flock to pay. Agency regresents and warrants that it has all necessary right title and
authority and hereby authorizes Flock to install the Hardware at the Designated Locations and to make any necessary
inspections or tests in connection with such installation,

2.7.3 Flodd's Instofiotion Obligatlons. The Hardware shall be installed in a workmanlike manner in
accordance with Flock’s standard installation procedures, andthe installation will be completed within a reasonable
time from the time that the Designated Locations are selected by Agency. Following the initial Installation of the Hardware
and any subsequent Reinstalls or maintenance operations, Flock's obligation to perform installation work shall cease;
however, Flock will continue to monitor the performance ofthe Units and receive access to the Footage for a period of
3 buslness days for maintenance purposes. Customer can opt out of Flock's access In the preceding sentence, which
would waive Flock's responsibility to ensure such action was successful. Agency understands and agrees that the Flock
Services will not function without the Hardware. Labor may be provided by Flock or a third party.

2.7.4 Sacurtty interest. The Hardware shall remaln the personal property of Flock and will be removed upon
the termination or expiration of this Agreement. Agency agrees to perform all acts which may be necessary to assure
the retention of title of the Hardware by Flock, Should Agency default in any payment for the Flock Services or any
partthereof or offer to sell or auction the Hardware, then Agency authorizes and empowrr: Flock toremove the Mardware
or any part thereof. Such removal, if made by Flock, shall not be deemed a waiver of Flock's rights to any damages
Flock may sustain as a result of Agency's default and Flock shall have the right to enforce any other legal remedy or

right.

2.8 Hazardouws Conditions. Unless otherwise stated in the Agreement, Flock's price for its services under this
Agreement does not contemglate work in any areas that contain hazardous materials, or other hazardous conditions,
including, without limit, asbestos. In the event any such hazardous materials are discovered in the designated
locations in which Flock is to perform services under this Agreement, Flock shall have the right to cease work
immediately in the area affected until such materials are removed. Any additional expenses incurred by Flock as a resuit
of the discovery or presence of hazardous matesial or hazardous conditions shall be theresponsibility of Agency and
shall bepald promptly upon billing.

2.9Support Services, Subject to the payment of fees, Flock shall monitor the performance and functionality of
Flock Services and may, from time to time, advise Agency on changes to the Flock Services, Installation
Services,or the Designated Locatlons which may improve the performance or functipnality of the Services or may
improve thequality of the Footage. The work, its timing, and the fees payable relating to such work shall be agreedin
writing by the Parties prior to any alterations to or changes of the Services or the Designated Locations
("Manitoring Services”). Subject to the terms hereof, Flock will provide Agency with reasonable technical and on-
site support and maintenance services ("On-Site Services”) in-person or by email at hello@ flocksafety.com.
Flock will use commerclally reasonable efforts to respond to requests far suppart.

2.108paclal Terms. Flock may offer certain "Special Terms" related to guarantees, service and suppaort which are
indicated in the proposal and on the order form and will become part of this Agreement.
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3. AGENCY RESTRICTIONS AND REPONSIBILITIES

3.1 Agency Obligations. Agency agrees to provide Flock with accurate, 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 name with the intent to impersonate that person. Agency may not transfer fts account o anyone else
without prior written permission of Flock. Agency will not share its account or password with anyone, and must
protect the security of its account and password. Agency is responsible for any activity associated with its account.
Agency shall be responsible for obtaining and maintaining any equipment and ancillary services needed to connect
to, access or otherwise use the Services. Agency will, at its own sxpenss, provide 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 from Agency
parsonnel, to the limited extent any of the foregoing may be reasonably necessary to enable Flock to perform its
obligations hereunder, including, without limitation, any obligations with respect to Support Services or any
Installation Sarvicas.

32 Agency Representations and Warranties. Agency represents, covenants, and wamants that Agency will use
the Services only in compliance with this Agreement and all applicable laws and regulations, including but not
limited to any lews relating to the recording or sharing of video, pholo, or audio content and retention thereof. To
the axient allowsd by the goveming law of the state mentioned in Section 10.6. Although Flock has no obligation o
monitor Agency's use of the Sarvices, Flock may do so and may prohibit any use of the Services it belioves may be
{or alleged o ba) in violation of the foregoing.

4. CONFIDENTIALITY; AGENCY DATA; NON-AGENCY DATA

4.1 Confidentiality. Each Parly (the "Receiving Paryy') understands that the other Parly (the "Disclosing Parly"™)
has dizsclosed or may discloss business, technical or financial information relating to the Disclosing Pasty's business
(hereinafier referved to as “Proprietary Information” of the Disclosing Party). Progrietary Information of Flock is
nonpublic information including but not limited to features, funclionality, designs, user interfaces, frade secrets,
intelleciual property, business plans, marketing plans, works of authorship, hardware, customer lists and
requirements, and performance of the Flock Services. Proprietary Information of Agency includes non-public
Agency Data, Non-Agency End User Data, and data provided by Agency or @ Non-Agency End User to Flock or
collected by Flock via the Unit, including the Footage, to enable the provision of the Services. The Receiving Party
shall not disclose, use, transmit, inform or make availabie to any entity, person or body any of the Proprietary
Information, except a3 a necessary part of performing its obligations hereunder, and shall take all such actions as are
reasonably nacessary and appropriate to preserve and protect the Proprietary Information and the parties’ respective
rights tharein, at all imes exercising at least a reasonable level of care. Each party agrees to restrict access fo the
Proprietary Information of the other party to those employees or agents who require access in order to perform
heraunder. Tha Raceiving Party agreas; (i) to take the same security precautions to protect against discloaure or
unauthorized use of such Proprietary Information that the party talees with its own proprietary information, but in no
avant will a party apply less than reasonable precautions to protect such Proprietary Information, and (ji) not to use
(except In performance of the Services or as otherwise permitted herein) or divuige to any third person any such
Proprietary Information. Flock's use of the Proprietary Information may include proceasing the Proprietary
Information to send Agency Notifications or alerts, such as when a car exits Agency's neighborhood, or o analyze
the data collected to identify motion or other avents.

The Disclosing Party agrees that the foregoing shall not apply with respect to any information that the Recelving
Party can document (a) is or becomes generally evailabla to the public, or {b) was in its possession or known by
Recaiving Party prior to receipt from the Diaclosing Party, or (c) was rightfully disclosed to Receiving Party without
resfriction by a third party, or {d) was independently developed without use of any Proprietery Information of the
Disclasing Party.
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Nothingin this Agreement will prevent the Receiving Partyfrom disclosingthe Proprietary Information pursuantto
any subpoena, summons, judidal order or other Judicial or governmental process, provided that the Receiving Party
gives the Disclosing Party reasonable prior notice of such disclosure to obitain a protective order or otherwise oppose
the disclasure. For clarity, Flock may access, use, preserve and/or disclose the Footage to law enforcement
authorities, government officlals, and/or third parties, if legally required to do 5o or if Flock has a good faith belief
that such access, use, preservation or disclosure is reasonably necessary to: (a) comply with a legal process or
request; (b) enforce this Agreement, including investigation of any potential violation thereof: (c) detect, preventor
otherwise address security, fraud or technical issues; or {d) protect the rights, property or safety of Flock, its users, a
third party, or the public as required or permitted by law, including respond to an emergency situation. Having
received notice prior to data being deleted, Flock may store Footagein order to comply with a valid court order but
such retained Footage will not be retrievable without a valid court order.

4.2 Ageucy and Non-Agency End UserData. As between Flock and Agency, allright, title and interestin the
AgencyDataand Non-Agency End User Data, belongto and are retained solely by Agency. Agency hereby grants
to Flock a limited, non-exclusive, royalty-free, worldwide license to use the Agency Data and Non-Agency End
User Data and perform all acts with respect to the Agency Data and Non-Agency End User Data as may be
necessary for Flock to provide the Flock Services to Agency, including without limitation the Support Services set
forth in Section 2.9 above, As between Flock and Agency, Agency is solely responsible for the accuracy, quality,
integrity, legality, reliability, and appropriateness of all Agency Data and Non-Agency End User Data. As between
Agency and Non-Agency End Users that have prescribed access of Footage to Agency, each of Agency and Non-
Agency End Users will share all right, title and Interest in the Non-Agency End User Data. This Agreement does not
byitself make any Non-Agency End User Data the sole property or the Proprietary Informationof Agency. Flock will
automatically delete Footage older than 30 days. Agency has a 30-day window to view, save and/or transmit
Footage to the relevant government agency prior to its deletion,

43 Feedback I Agency provides any suggestions, ideas, enhancement requests, feedback, recommendations or
other information relating to thesubjectmatter hereunder, Agency hereby assigns (and will cause Its agents and
representatives to assign) to Flock all right, title and interest {induding intellectual property rights) with respect to or
resulting from any of the foregoing.

4.4 Aggregated Data. Notwithstanding anythingin this Agreement to the contrary, Flock shall have the right to
collectand analyze data that does not refer to oridentify Agency orany individuals or de-identifies such data and
other information relatingto the provision, use and performance of various aspects of the Services and related
systems and technologies (including, without limitation, information concerning Agency Data and data derived
therefrom). Agency acknowledges that Flock will be complling anonymized and/or aggregated data based on
Agency Data and Non-Agency End User Data input into the Services (the "Aggregated Data®). Agency hereby
grants Flock a non-exclusive, worldwide, perpetual, royalty-free right and license {during and after the Service Term
hereof) ta {i) use anddistribute such Aggregated Data toimprove and enhance the Services and for other marketing,
development, diagnostic and corrective purposes, other Hock offerings, and crime preventlon efforts, and {{i)
disclose the Agency Data and Non-Agency End User Data (both inclusive of any Footage} to enable law
enforcement monitoring against law enforcement hotlists as well as provide Footage search access to law
enforcement for investigative purposes only. No rights or licenses are granted except as expressly set forth herein,

5 PAYMENT OF FEES

5.1 Fees. Agency will pay Flock the first Usage Fee, the Installation Fee and any Hardware Fee [defined on the
Order Form, together the "Initial Fees") as set forth on the Order Form on 30 days from date of invoice. Flock is not
obligated to commence the Installation Services unless and until thelnitial Fees have been made and shall have no
liability resulting from any delay related thereto. Agency shall pay the ongolng Usage Fees set forth an the Order
Form with such Usage Fees due and payable thirty {30) days of invoice for each Payment Period. All payments will
be made by either ACH or University check. The first month of Services corresponding to the first Usage Fee
payment will begin upon the first installation. For 10+-camera
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offerings where only some of the cameras are installed at the first installation and additional cameras will be
installed later, prorated Uisage Fees corresponding to the then-Installed cameras will he invoiced to Agency
immediately after Installation and to the later camera installation(s] subsequently involced.

5.2 Changes to Fees. Flock reservesthe rightto change the Fees or applicable charges and to institute new charges
and Fees at the end of the Initial Term or any Renewal Term, upon sixty (60} days' notice prior to the end of such
Inltial Term or Renewal Term (as applicable) to Agency which must be sent In writing. If Agency believes that
Flock has bllled Agency incorrectly, Agency must contact Flock no later than sixty (60) days after the closing date
on the first billing statement in which the error or problem appeared, in order to receive an adjustment or credit,
Ingquiries should be directed toFlock's customer support department. Agency acknowledges and agrees that a fallure
to contact Flock within this sixty {60) day period will serve as a waiver of any claim Agency may have had as a
result of such billing error,

5.3 Invoicing, Late Fees; Taxes. Flock may choase to bill through an invoice, In which case, full payment far
invoices issued n any given month must be received by Flock thirty {30} days afterthe mailing date of the invoice.
Unpaid amounts are subject to a finance charge of 1% per month on any outstanding balance, or the maximum
permitted by law, whichever is lower and may result in immedlate termination of Service. Agency shall be
responsible for all taxes associated with Services other than U.S. taxes based on Flock's net income.

5.4 No-Fee Term Access. Subject to Flock's record retention palicy, Flock offers complimentary access to the
Flock System for 30 days {*No Fee Term"] to Agency when Non-Agency End Users intentionally prescribe access
or judicial orders mandate access to Non-Agency End User Data. No hardware or installation services will be
pravided to Agency. No financial commitment by Agency is required to access the Flock Services or Footage.
Should such access cause Flack ta incur internal or out-of-packet costs that are solely the result of the access, Flock
reserves the right to invoice these costs to Agency under Section 5.3 and Agency agrees to pay them. For clarity,
No-Fee Terms and Service Terms can ocour simultaneously, and when a No-Fee Term overlaps with a Service
Term, Agency agrees to pay the Initial Fees and Usage Fees payments according to Section 5.1.

6. TERM AND TERMINATION

6.1 Tarm. Subject to earlier termination as provided below, the initial term of this Agreement shall be for the period
of time set forth an the Order Form {the "Iniffal Term*). Following the Initial Term, uniess otherwise indicated
oz the Order Form, this Agreement may be renewed by writlen emendmen! for successive renewal for the lergih
set forth on the Order Form not & exceed ten (10) years end/or $99,999 (each, a "Renewel Term", and together
with the Initial Term, the “Service Term"™).

6.2 Apency Satisfaction Guarantee. At any time during the agreed upon term, a customer not fully satisfled with
the service or solutlon may self-elect to terminate their contract. Self-elected termination will result in a one-time fee
of actual cost of removal, said cost not to exceed $500 per camera. Upon self-elected termination, a refund will be
provided, prorated for any fees pald for the remalning Term length set forth previously. Self-termination of the
contract by the customer will be effective immediately. Flock will remove all equipment at Its own convenience
upon terminatian. Advance notice will be provided.

6.3 Termination. n the event of any material breach of this Agreement, the non-breaching party may terminate this
Agreement priar to the end of the Service Term by giving thirty (30) days prior written notice to the breaching party;
provided, however, that this Agreement will not terminate if the breaching party has cured the breach prior to the
expiration of such thirty-tay period. Either party may terminate this Agreement, with notice, (i) upon the institution
by or agalnst the other party of insolvency, receivership or bankruptcy proceedings, (il) upon the other party's
making an assignment for the benefit of creditors, or {iii) upon the other party's dissolution or ceasingto do business.
Upon termination for Flock's breach, Flock will refund to Agency a pro-rata portion of the pre-paid Fees for Services
not recelved due to such terminatlon.
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64 Effect of Termination. Upon any termination of the Service Temn, Flock will collect all Units, delete all
Agency Data, terminate Agency's right to access or use any Services, and all licenses granted by Flock hereunder
will immediately cease. Agency shall ensure that Flock [s granted access to collect all Units and shall ensure that
Flock personnel does not encounter Hazardous Conditions in the collection of such units. Upon termination of this
Agreement, Agency will immediately cease all use of Flock Services.

6.5 No_Fee Term. The initial No-Fee Term will extend, after enteting into this Agreement, for 30 days from the
date a Non-Agency End User grants access to theirFootage and/or Notifications. in expectation of repeated non-
continuous No-Fee Terms, Flock may in ils sole discretion leave access open for Agency’s Authorized End Users
desplte there not being any current Non-Agency End User authorizations. Such access and successive No-Fee
Terms are deemed to be part of the No-Fee Term. Flock, in its sole discretion, can determine not to provide
additional No-Fee Terms or can impose a price per No-Fee Term upon 30 days’ notice. Agency may terminate any
No-Fee Term or access to future No-Fee Terms upon 30 days' nofice. In no event shall the no-fee term extend
beyond ten {10) years.

88 Swrvival. The following Sections will survive termination: 2.4, 25, 3, 4, 5 (with respect b any accrued rights to
payment), 6.5, 7.4, 8.1, 8.2, 8.3, 8.4, 9.1 and 10.5.

7. REMEDY; WARRANTY AND DISCLAIMER

7.1 Remedy. Upon a malfunction or failure of Hardware or Embedded Software (a "Defect”), Agency must first
make commercially reasonable efforts fo address the problem by contacting Flock's technical support as described
in Section 2.9 above. If such efforts do not comect the Defect, Flock shall, or shall instruct one of its contraciors to,
in its sole discretion, repair or replace the Hardware or Embedded Software suffering from the Defect. Flock
reserves the right fo refuse or delay replacement or its choice of remedy for a Defect until after it has inspected and
tested the affected Unit; provided that such inspection and test shall occur within 72 hours after Agency notifies the
Flock of defect. Flock agrees to replace cameras al a fee according o the then-cument Reinstall Policy
(hitps:#/www.flocksafety.com/reinstall-fee-schedule). Customer shall not be required to replace subsequently
damaged or stolen units; however, Cusiomer understands and agrees that functionality, including Footage, will be
materially affected due to such subsequentiy damaged or stolen units and that Flock will have no liability to
Customer regarding such affected functionality nor shall the Fees owed be impacted,

7.2 Exclusions. Flock will not provide the remedy described in Section 7.1 above if any of the following exclusions
apply: {a) misuse of the Hardware or Embedded Software in any manner, including operation of the Hardware or
Embedded Software in any way that does not strictly comply with any applicable specifications, documentation, or
other restrictions on use provided by Flock; (b) damage, alteration, or modification of tha Hardware or Embeddad
Software in any way; or {¢) combination of the Hardwane or Embedded Software with software, hardware or other
technology that was not expressly authorized by Flock.

7.3 Warranty. Flock shall use reasonable efforts consistent with prevaliing industry standards to maintainthe
Services in a mannerwhich minimizes erors and interruptions in the Services and shall perform the installation
Services in a profeasional and workmanlike manner. Services may be temporarily unavallable for scheduled
maintenance or for unscheduled emengency maintenance, either by Flock or by third-party providers, or because of
other causes beyond Flock's reasonable control, but Flock shall use reasonable efforts fo provide advance noticein
writing or by e-mail of any scheduled service disruption,

7.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 7.1 ABOVE IS AGENCY'S SOLE REMEDY, AND
FLOCK'S SOLE LIABILITY, WITH RESPECT TO DEFECTIVE HARDWARE ANDJOR EMBEDDED
SOFTWARE. THE FLOCK DOES NOT WARRANT THAT THE SERVICES WILL 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 AS EXPRESSLY SET FORTH IN THIS SECTION, THE
SERVICES AND INSTALLATION SERVICES ARE PROVIDED "AS [5" 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
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LAW OF THE STATE MENTIONED IN SECTION 10.6, OR IF NO STATE |S MENTIONED IN SECTION | 0.8,
8Y THE LAW OF THE STATE OF GEORGIA.

1.5 Inserance. Please see Exhibit C.

8. LIMITATION OF LIABILITY AND INDEMNITY

8.1 Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY, FLOCK AND ITS
SUPPLIERS (INCLUDING BUT NOT LIMITED TO ALL HARDWARE AND TECHNOLOGY SUPPLIERS),
OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS AND EMPLOYEES SHALL NOT BE
RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT OR
TERMS AND CONDITIONS RELATED THERETO UNDER ANY CONTRACT, STRICT LIABILITY, PRODUCT
LIABILITY, OR OTHER THEORY: {A) FOR ERROR OR INTERRUPTION OF USE OR FOR LOSS OR
INACCURACY, INCOMPLETENESS OR CORRUPTION QF DATA OR FOOTAGE OR COST OF
PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY OR LOSS OF BUSINESS; (B)
FOR ANY INDIRECT, EXEMPLARY, Incidental, SPECIAL OR DAMAGES; (C) FOR ANY MATTER
BEYOND FLOCK'S ACTUAL KNOWLEDGE OR REASONABLE CONTROL INCLUDING REPEAT
CRIMINAL ACTIVITY OR INABILITY TO CAPTURE FOOTAGE OR IDENTIFY AND/OR CORRELATE A
LICENSE PLATE WITH THE FBI DATABASE; (D) FOR ANY PUBLIC DISCLOSURE OF PROPRIETARY
INFORMATION MADE IN GOQD FAITH; (E) FOR CRIME PREVENTION. IN THE EVENT OF AN
EMERGENCY, AGENCY SHOULD CONTACT 911 AND SHOULD NOT RELY ON THE SERVICES.THIS
LIMITATION OF LIABILITY OF SECTION 8 ONLY APPLIES TO THE EXTENT ALLOWED BY THE
GOVERNING LAW OF THE STATE MENTIONED IN SECTION | 0.8, OR IF NO STATE IS MENTIONED IN
SECTION 1 0.6, BY THE LAW OF THE STATE OF lllinois.

8.2 Additional No-Fee Term Requirementa. N NO EVENT SHALL FLOCK'S AGGREGATE LIABILITY, IF
ANY, ARISING QUT OF OR IN ANY WAY RELATED TO THE NO-FEE TERM EXCEED $100, WITHOUT
RESAR% TO WHETHER SUCH CLAIM IS BASED IN CONTRACT, TORT, PRODUCT LIABILITY OR
OTHERWISE..

8.3 Responsibility. Each Party to this Agreement shall asaume the responsibility and liability for the acts and
omissions of its own employees, deputies, officers, or agents, in connection with the performance of their official
duties under this Agreement. Each Parly to this Agreement shall be lisble (if at all) anly for the torls of its own
officers, agents, or employees that occur within the scope of their official duties. Agency will not pursue any claims
or actions againat Flock's suppliers.
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9. RECORD RETENTION

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

10. MISCELLANEOUS

JOI Severability. If any provision of this Agreement is found to be unenforceable ar invalid, that provision will be
limited or eliminated fo the minimum extent necessary so that this Agreement will otherwise remain in full force and
effect and enforceable.

102 Assignment. This Agreement is not assignable, transferable or sublicensable by either party except with the
other party's prior written conseut.

10.3 Extire Agreement. This Agreement, together with the Order Form(s) and Exhibits, the then-curreat Reinstall
Policy (https://www.flacksafety.com/reinstall-fee-schedule), and Deployment Plan(s), are the complete and exclusive
statemment ofthe mutual understanding of the parties and supersedes and cancels all previous written and oral
agreements, communications and ather understandings relating to the subject matter of this Agreemeat, and that all
waivers and modifications must be in a writing signed by both parties, except as otherwise provided herein. None of
Agency's purchase orders, authori=ations or similar documents will alter the terms of this Agreement, and any such
conflicting terms are expressly rejected.

10.4 Relationship. No agency, partnership, joint venture, ar employment is created as aresult of this Agreement
and Agency does not have any authority of any kind to bind Flock in any respect whatsoever.

10.5 Governing Law; Venue. This Agreement shall be governed by the laws of the State of Illinois without regardto
its conflict oflaws provisions. The parties agree that the United Nations Convention for the International Sale of

Goods is excluded i its entirety from this Agreement,

10.7 Publicity. Upon prior wriften consent from the University'’s department of Public Affirs, Flock has the right to
reference and use Agency's name and trademarks and disclose the nature of the Services provided hereunder in
each case in business and development and marketing efforts, including without limitation on Flock's website.

10.8 Export. Agency may not remove or export from the United States or allow the export or re-export of the Flock IP
or anything related thereto, or any direct product thereof in violation of any restrictions, laws or regulations of the
United States Department ofCommerce, the United States Department of Treasury Office of Foreign Assets
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Control, or any other United Statey or foreign agency or suthority. As defined in FAR section 2.101, the

Services, the Hardware, the Embedded Software and Documentation are "commercial items” and according to
DFARsection 2 52.2277014(a)() and (5) are deemed to be "commercial computer software” and "commercial computer
software documentation.” Consistent with DFAR section 227.7202 and FAR section 12212, any

use, modification, reproduction, release, performance, display, or disclosure of such commercial software or

commercial software documentation by the U.S. Govemment will be goverued solely by the terms of this
Agreement and will be prohibited except to the extent expressly permitted by the terms of this Agreement.

10.9 Headings, The headings are merely for organi-ation and shonld not be construed as adding meaning
fo the Agreement orinterpreting the associated Sections.

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

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

10.12 Motices. All notices under this Agreement will be in writing and will be deemed to have been duly
given when received, if personally delivered; when receipt is electronically confirmed, if transmitted by
facsimile or e- mail; the day after it is sent, if sent for next day delivery by recognized overnight delivery
service; and upon receipt, if sent by certified or registered mail, retum receipt requested.

Ver,6-9-2014
Approved by University Counsel LMP
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EXHIBIT A
STATE OF ILLINOIS CERTIFICATIONS

Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of the
contract and any renewals is a material requirement and condition of this contract. By executing this
contract Vendor certifies compliance with this subsection In Its entirety and is under a continuing
obligation to remain in compliance and report any non-compliance,

This subsection, In Its entirety, applies to subcontractors used on this Agreement. Vendor shall include
these Standard lllinois Certifications in any subcontract used in the performance of the contract.

A contractor or subcontractor that has entered Into a contract for more than one year in duration for the
Initial term or any renewal term shall certify, by January 1 of each fiscal year covered by the Agreement
after the initial fiscal year, to the applicable chief procurement officer of any changes that affect its abllity
to satisfy the requirements of Article 50 of the Procurement Code pertaining to eliglbility for Agreement
award. If a contractor or subcontractor is not able to truthfully certify that it continues to meet all
requirements, it shall provide with its Standard lllinois Certifications a detailed explanation of the
circumstances leading to the change in certification status. If a contractoror subcontractor continues to
meet all requirements of this Article, it shall not be required to submit any certification or if the work
under the Agreement has been substantially completed before Agreement expiration, but the Agreement
has not yet expired. A contractor orsubcontractor that makes a false statement material to the Standard

illinais Certifications Is, in addition to any other penalties or consequences prescribed by law, subject to
liability under the lllinois False Claims Act for submission of a false claim. 30 ILCS 500/50-2.

L As part of each certification, Vendor acknowledges and agrees that should Vendor or its
subcontractors provide false information, or fail to be or remain in compllance with the Standard
lllinois Certification requirements, one or more of the following sanctions will apply:

o the Agreement may be void by operation of law,
o the State may void the Agreement, and

e the Vendor and its subcontractors may be subject to one or more of the following:
suspension, debarment, denial of payment, civll fine, or criminal penalty.

Identifying a sanction or falling to identify a sanction in relation to any of the specific certificatlons
does not walve imposition of other sanctions or preclude application of sanctions not specifically
identifled.

2. Vendor, If an individual, sole proprietor, partner or an individual as member of a LLC, certifies
he/she is not in default on an educational loan. 5 ILCS 385/3.

3. Vendor, if an Individual, sole proprietor, partner or an individual as member of a LLC, certifies
he/she has not received (i) an early retirement incentive prior to 1993 under Section 14-108.3 or
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10.

11.

16-133.3 of the lllinois Pension Code or (ii) an early retirement incentive on or after 2002 under
Section 14-108.3 or 16-133.3 of the lllinois Pension Code. 30 ILCS 105/15a; 40 ILCS 5/14-108.3;
40 ILCS 5/16-133.

For contracts other than construction contracts subject to the requirements of 30 ILCS 500/30-20
and 30 ILCS 500/33-10, Vendor certifies that it is a legal entity as of the date for submitting this
bid, offer, or proposal. A person {other than an individual acting as a sole proprietor) must be a
duly constituted legal entity to qualify as a bidder or offeror prior to submitting a bid, offer, or
proposal. The legal entity must be autharized to transact business or conduct affairs in lllinois
prior to execution of the Agreement. 30 ILCS 500/20-43.

For construction contracts subject to 30-20 and 33-10 of the Procurement Code, Vendor shall be
registered with the Secretary of State as part of the pre-qualification process. 30 ILCS 500/20-43.

To the extent there was a current Vendor providing the services covered by this Agreement and
the employees of that Vendor who provided those services are covered by acollective bargaining
agreement, Vendor certifies (i) that it will offer to assume the collective bargaining obligations of
the prior employer, including any existing collective bargaining agreement with the bargaining
representative of any existing collective bargaining unit or units performing substantially similar
work to the services covered by the Agreement subject to its bid or offer; and {ii) that it shall offer
employment to all employees currently employed in any existing bargaining unit who perform
substantially similar work to the work that will be performed pursuant to this Agreement. This
does not apply to heating, air conditioning, plumbing and electrical service Agreements. 30 ILCS
500/25-80.

Vendor certifies it has neither been convicted of bribing or attempting to bribe an officer or
employee of the State of lllinois or any other State, nor made an admission of guilt of such conduct
that is a matter of record. 30 ILCS 500/50-5.

If Vendor has been convicted of a felony, Vendor certifies at least five years have passed after the
date of completion of the sentence for such felony, unless no person held responsible by a
prosecutor’s office for the facts upon which the conviction was based continues to have any
involvement with the business. 30 ILCS 500/50-10.

IfVendor or any officer, director, partner, or other managerial agent of Vendor has been convicted
of a felony under the Sarbanes-Oxley Act of 2002, or a Class 3 or Class 2 felony under the lllinois
Securities Law of 1953, Vendor certifies at least five years have passed since the date of the
conviction. Vendor further certifies that it is not barred from being awarded a Agreement and
acknowledges that the State shall declare the Agreement void if this certification is false. 30 ILCS
500/50-10.5.

Vendor certifies it is not barred from having a Agreement with the State based upon violating the
prohibitions related to either submitting/writing specifications or providing assistance to an
employee of the State of lllinois by reviewing, drafting, directing, or preparing any invitation for
bids, a request for proposal, or request of information, or similar assistance (except as part of a
public request for such information). 30 ILCS 500/50-10(b), 30 ILCS 500/50-10.5(e).

Vendor certifies that it and its affiliates are not delinquent in the payment of any debt to the State
(or if delinquent has entered into a deferred payment plan to pay the debt or is actively disputing
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12.

14,

16.

17.

18.

20-

21.

or seeking resolution), and Vendor and its afflliates acknowledge the State may declare the
Agreement void if this certification is false or if Vendor ar an affiliate later becomes delinquent
and has not entered Into a deferred payment plan to pay off the debt. 30 ILCS 500/50-11, 50-60.

Vendor certifies that it and all affillates shall collect and remit lllinois Use Tax on all sales of
tangible personal property into the State of lilinois in accordance with provisions of the lllinois
Use Tax Act and admowledges that failure to comply may result in the Agreement being dedared
void. 30 ILCS 500/S0-12.

Vendor certifies that it has not been found by a court or the Pollution Control Board to have
committed a willful or knowing violation of the Environmental Protection Act within the last five
years, and [s therefore not barred from being awarded a Agreement. 30 ILCS 500/50-14,

Vendor certifies it has nelther paid any money or valuable thing to Induce any person to refrain
from bidding on a State Agreement, nar accepted any money or ather valuable thing, or acted
upon the promise of same, for not bidding on a State Agreement. 30 ILCS 500/50-25.

Vendor certifies it is not In violation of the "Revolving Door* provisions of the lllinois Procurement
Cade. 30 ILCS 500/50-30.

Vendor certifies that it has not retained a person or entity to attempt to influence the outcome
of a procurement decision for compensation contingent in whole or in part upon the decision or
procurement. 30 ILCS 500/50-38.

Vendor certifies that if it has hired a person required to register under the Lobbyist Registration
Act to assist in obtaining any State Agreement, that none of the lobbyist's costs, fees,
compensation, reimbursements, or other remuneration were billed to the State. 30 ILCS 500/50-
“I

Vendaor certifies it will repart to the lllinois Attorney General and the Chief Procurement Officer
any suspected collusion or other anti-competitive practice among any bidders, offerors,
contractors, proposers, or employees of the State. 30 ILCS 500/50-40, 50-45, 50-50.

Vendar certifies steel products used or supplied in the performance of a Agreement far public
warks shall be manufactured or produced [n the United States, unless the executive head of the
pracuring Agency/University grants an exception. 30 ILCS 565,

Drug Free Workplace

20.1 If Vendor employs 25 or mare employees and this Agreement is worth more than $5,000,
Vendor certifies it will provide a drug free workplace pursuant to the Drug Free Workplace
Act.

20.2 If Vendor is an individual and this Agreement is worth more than $5,000, Vendor certifies
it shall not engage in the unlawful manufacture, distribution, dispensation, possession, or
use of a controlled substance during the performance of the Agreement. 30 ILCS 580,

Vendor certifies that neither Vendor nor any substantially owned afflliate Is participating or shall
participate in an international boycott in violation of the U.S. Export Administration Act of 1979
or the applicable regulations of the United States. Department of Commerce. 30 ILCS 582.
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22,

23.

24,

25.

26.

27.

28.

30.

Vendor certifies it has not been convicted of the offense of bid rigging or bid rotating or any similar
offense of any state or of the United States. 720 ILCS 5/33 E-3, E-4.

Vendor certifies it complies with the lllinois Department of Human Rights Act and rules applicable
to public Agreements, which include providing equal employment opportunity, refraining from
unlawful discrimination, and having written sexual harassment "85?3?;38%'&%&&8‘"5

Vendor certifies it does not pay dues to or reimburse or subsidize payments by its employees for
any dues or fees to any “discriminating club.” 775 ILCS 25/2.

Vendor certifies that no forelgn-made equipment, materials, or supplies furnished to the State
under the Agreement have been or will be praduced in whole or in part by farced labor or
indentured labar under penal sanction. 30 ILCS 583.

Vendor certifies that no forelgn-made equipment, materials, or supplies furnished to the State
under the Agreement have been produced in whale or in part by the labor of any child under the
age of 12. 30 ILCS 584.

Vendor certifies that any violation of the Lead Polsoning Prevention Act, as it applies to owners of
residentlal bulldings, has beenmitigated. 410 ILCS 45.

Vendor warrants and certifies that it and, to the best of its knowledge, its subcontractors have
and will comply with Executive Order No. 1 {2007). The Order generally prohibits Vendors and
subcontractors from hiring the then-serving Governor's family members to lobby procurement
activitles of the State, or any other unit of gavernment In Illincis including local governments if
that procurement may resuit in aAgreementvalued at over $25,000. This prohibition also applies
to hiring for that same purpose any former State employee who had procurement authority at
any time during the one-year period preceding the procurement lobbying activity.

Vendor certifies that information technology, Including electronic information, software, systems
and equipment, developed or provided under this Agreement comply with the applicable
requirements of the lllinois Information Technology Accessibility Act Standards as published at
{www.dhs.state.il.us/iitaa). 30 ILCS 587.

Vendor certifies that it has read, understands, and Is in compliance with the registration
requirements of the Elections Code {10 ILCS 5/9-35) and the restrictions on making political
contributions and related requirements of the lllinols Procurement Code. 30 ILCS 500/20-160 and
50-37. Vendor will not make a political contribution that will violate these requirements.

In accordance with section 20-160 of the Illinois Procurement Code, Vendor certifies as applicable:

X] Vendor is not required to register as a business entity with the State Board of Elections.

or

D Vendor has registered with the State Board of Elections. As a registered business entity,
Vendor acknowledges a continuing duty to update the registration as required by the Act.
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31.

32.

33.

34,

Vendor certifies that if it is awarded a Agreement through the use of the preference required by
the Procurement of Domestic Products Act, then It shall provide products pursuant to the
Agreement or a subcontract that are manufactured in lllinols or the United States. 30 ILCS 517.

Vendor certifies that, for the duration of this Agreement it:

L) will post Its employment vacancies in lllinols and bordglsstates on the Department of
Employment Security’s lllincislobLink.com website or its successor system; or
a will provide an online link to these employment vacancies so that this link is accessible

through the https://illinoisjoblink.illinois.gov/ website its successor system; or

® is exempt from 20 ILCS 1005/1005-47 because the Agreement is for construction-related
services as that term is defined In section 1-15.20 of the Pracurement Code; or the
Agreement is for construction and vendor is a party to a Agreement with a bona fide labor
organization and performs construction. 20 ILCS 1005/1005-47.

Vendor certifies it is not prohibited by federal agencies pursuant to a United States Department
of Homeland Security Binding Operational Directive due to cybersecurity risks. 30 ILCS 500/25-90.

The Vendor (and any Subcontractors) is required under 30 ILCS 500/20-65 to maintain, for a
period of three (3) years after the later of the date of completion of this Agreement or the date
of final payment under the Agreement, all books and records relating to the performance of the
Agreement and necessary to support amounts charged to the University under the Agreement.
The Agreement and all books and records related to the Agreement shall be available for review
and audit by the University and the (llincis Auditor General. If this Agreement is funded from
Agreement/grant funds provided by the U.S. Government, the Agreement, books, and records
shall be available for review and audit by the Comptroller General of the U.S. and/or the Inspector
General of the federal sponsoring agency. The Vendor agrees to cooperate fully with any audit
and to provide full access to all relevant materials. Failure to maintain the required books and
records shall establish a presumption in favor of the University for the recovery of any funds paid
by the University under this Agreement for which adequate books and records are not available.
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CN-00083974

UNIVERSITY OF ILLINOIS CONTRACTUAL AGREEMENT BETWEEN
THE BOARD OF TRUSEES OF THE UNIVERSITY OF ILLINOIS
AND
FLOCK GROUP INC - FLOCK SAFETY
AMENDMENT NUMBER ONE (1)

This Amendment is made and entered into by and between Flock Group Inc — Flock Safety herein
referred to as “Vendor” and The Board of Trustees of the University of Illinois on behalf of UIS
Campus Police Department herein referred to as “Customer”.

Whereas, Vendor and Customer entered into an Agreement, CN-00083974, dated March 26, 2024,
for the initial term of March 26, 2024 through March 26, 2026 with a maximum spend of $33,600.00
for the term. Vendor will provide services as detailed in the Agreement.

Whereas, Vendor and Customer desire to amend the contractual relationship under the said
Agreement.

Now therefore, in consideration of mutual covenants contained herein, it is agreed by and between
the parties to amend the Agreement as follows:

l. ARTICLE 7.1 TERM. RENEWAL TERM.The Parties agree that the Agreement shall be
renewed for the term of March 26, 2026 through March 26, 2028.

Il. Exhibit A-Order Form. Compensation for the renewal term ending March 26, 2028
shall not exceed $31,000.00.

1. In all other respects, the Agreement shall remain unchanged.

In witness whereof, Vendor and the Customer have caused this Amendment to be executed on the
last date and year written below.

Flock Group Inc — Flock Safety
ESiined h|:

Authorized Signature

Dan Haley
Name

Chief | egal Officer
Title

The Board of Trustees of the University of lllinois

py:
Paul N. Ellinger, Comptroller

3/24/2026
Date /24/ By:

_03/25/2026
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ffock safety

Flock Safety + IL - University of
lllinois - Springfield Campus Police

Flock Group Inc.
1170 Howell Mill Rd, Suite 210
Atlanta, GA 30318

MAIN CONTACT:
Network Success
support@flocksafety.com

Created Date: 03/23/2026
Expiration Date: 03/20/2026
Quote Number: Q-189410
PO Number:
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fifock safety

Budgetary Quote

This document is for informational purposes only. Pricing is subject to change.

Bill To: 1 University Plaza Ms: Pdb1 Springfield, lllinois 62703 Ship To: 1 University Plaza MS: PDB1 Springfield, Illinois
62703
Billing Company Name: IL - University of lllinois - Springfield Campus Subscription Term: 24 Months
Police
Billing Contact Name: Payment Terms:  Net 30
Billing Email Address: Retention Period: 30 Days
Billing Phone: Billing Frequency:  Annual - First Year at Signing.

Hardware and Software Products
Annual recurring amounts over subscription term

Quantity
Flock Safety Flock OS
Flock Safety Platform - Included 1 Included
Flock Safety LPR Products
Flock Safety LPR, fka Falcon Included 4 Included
Flock Safety LPR Flex, fka Falcon Flex Included 1 Included

Professional Services and One Time Purchases

Item Cost Quantity Total
Subtotal Year 1: $15,500.00
Annual Recurring Subtotal: $15,500.00

Estimated Tax: $0.00
Contract Total: $31,000.00

Taxes shown above are provided as an estimate. Actual taxes are the responsibility of the Customer. This is not an invoice — this document is a non-binding proposal
for informational purposes only. Pricing is subject to change.

Proposed Special Terms: Contract Renewal Term: 3/26/2026 - 3/26/2028
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Product and Services Description

FlockOS Features Description

An integrated public safety platform that detects, centralizes and decodes actionable evidence to
increase safety, improve efficiency, and connect the community.

Flock Safety Platform -

Law enforcement grade infrastructure-free (solar power + LTE) license plate recognition camera
Flock Safety LPR, fka Falcon with Vehicle Fingerprint ™ technology (proprietary machine learning software) and real-time alerts
for unlimited users.

Law enforcement grade tactical deployment (portable + LTE) license plate recognition camera
Flock Safety LPR Flex, fka Falcon Flex with Vehicle Fingerprint ™ technology (proprietary machine learning software) and real-time alerts
for unlimited users.

FlockOS Features & Description

FlockOS Features Description
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By executing tbis Order Form, Customer represents and warrnnts that it has read and agrees all o f \th_ g bgBRrs,
and conditions contained in the Terms of Service located at https://www.flocksafety.com/terms-and-conditions.

The Parties have executed this Agreement as of the dates set forth below.

FLOCK GROUP, INC

By:

Name: Dan Haley

Title: Chief Legal Officer

Date:

The Board of Trustees of the University of
Illinois on behalf of the UIS Campus Police

Comptroller Delegate Signature

Signature Date

Signature: -

Email: jmenel@uis.edu
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ffock safety

Flock Safety + IL - University of Illinois
- Springfield Campus Police

Flock Group Inc.
1170 Howell Mill Rd, Suite 210
Atlanta, GA 30318

MAIN CONTACT:

Dan Murdock
dan.murdock@flocksafety.com
3124153858
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Master Services Agreement

This Master Services Agreement (this “Agreement”) is entered into by and between Flock
Group, Inc. with a place of business at 1170 Howell Mill Road NW Suite 210, Atlanta, GA 30318
(“Flock” and “Vendor”) and the Board of Trustees of the University of Illinois, a body corporate and
politic of the State of [llinois, on behalf of UIS Campus Police Department (“Customer’) (each a
“Party,” and together, the “Parties”). This Agreement is effective on the date of mutual execution
(“Effective Date”). Parties will sign an Order Form (“Order Form”) which will describe the Flock
Services to be performed and the period for performance, attached hereto as Exhibit A. The Parties

agree as follows:

RECITALS
WHEREAS, Flock offers a software and hardware situational awareness solution through
Flock’s technology platform that upon detection is capable of capturing audio, video, image, and

recording data and provide notifications to Customer (“Nofifications”);

WHEREAS, Customer desires access to the Flock Services (defined below) on existing
devices, provided by Customer, or Flock provided Flock Hardware (as defined below) in order to

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

WHEREAS, Customer shall have access to the Footage in Flock Services. Pursuant to
Flock’s standard Retention Period (defined below) Flock deletes all Footage on a rolling thirty (30)
day basis, except as otherwise stated on the Order Form. Customer shall be responsible for
extracting, downloading and archiving Footage from the Flock Services on its own storage devices;

and

WHEREAS, Flock desires to provide Customer the Flock Services and any access thereto,
subject to the terms and conditions of this Agreement, solely for the awareness, prevention, and
prosecution of crime, bona fide investigations and evidence gathering for law enforcement purposes,

(“Permitted Purpose™).
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AGREEMENT
NOW, THEREFORE, Flock and Customer agree that this Agreement, and any Order Form,

purchase orders, statements of work, product addenda, or the like, attached hereto as exhibits and
incorporated by reference, constitute the complete and exclusive statement of the Agreement of the
Parties with respect to the subject matter of this Agreement, and replace and supersede all prior
agreements, term sheets, purchase orders, correspondence, oral or written communications and

negotiations by and between the Parties.

1. DEFINITIONS

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

1.1 “Anonymized Data” means Customer Data permanently stripped of identifying details and any
potential personally identifiable information, by commercially available standards which irreversibly
alters data in such a way that a data subject (i.e., individual person or entity) can no longer be
identified directly or indirectly.

1.2 “Authorized End User(s)” means any individual employees, agents, or contractors of Customer
accessing or using the Services, under the rights granted to Customer pursuant to this Agreement.

1.3 “Customer Data” means the data, media and content provided by Customer through the Services.
For the avoidance of doubt, the Customer Data will include the Footage.

1.4. “Customer Hardware” means the third-party camera owned or provided by Customer and any
other physical elements that interact with the Embedded Software and the Web Interface to provide
the Services.

1.5 “Embedded Software” means the Flock proprietary software and/or firmware integrated with or
installed on the Flock Hardware or Customer Hardware.

1.6 “Flock Hardware” means the Flock device(s), which may include the pole, clamps, solar panel,
installation components, and any other physical elements that interact with the Embedded Software
and the Web Interface, to provide the Flock Services as specifically set forth in the applicable product
addenda.

1.7 “Flock IP” means the Services, the Embedded Software, and any intellectual property or
proprietary information therein or otherwise provided to Customer and/or its Authorized End Users.

Flock IP does not include Footage (as defined below).
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1.8 “Flock Network End User(s)” means any user of the Flock Services that Customer authorizes
access to or receives data from, pursuant to the licenses granted herein.

1.9 “Flock Services” means the provision of Flock’s software and hardware situational awareness
solution, via the Web Interface, for automatic license plate detection, alerts, audio detection,
searching image records, video and sharing Footage.

1.10 “Footage” means still images, video, audio and other data captured by the Flock Hardware or
Customer Hardware in the course of and provided via the Flock Services.

1.11 “Hotlist(s)” means a digital file containing alphanumeric license plate related information
pertaining to vehicles of interest, which may include stolen vehicles, stolen vehicle license plates,
vehicles owned or associated with wanted or missing person(s), vehicles suspected of being involved
with criminal or terrorist activities, and other legitimate law enforcement purposes. Hotlist also
includes, but is not limited to, national data (i.e., NCIC) for similar categories, license plates
associated with AMBER Alerts or Missing Persons/Vulnerable Adult Alerts, and includes manually
entered license plate information associated with crimes that have occurred in any local jurisdiction.
1.12 “Installation Services” means the services provided by Flock for installation of Flock Services.
1.13 “Retention Period” means the time period that the Customer Data is stored within the cloud
storage, as specified in the product addenda.

1.14 “Vehicle Fingerprinf™” means the unique vehicular attributes captured through Services such
as: type, make, color, state registration, missing/covered plates, bumper stickers, decals, roof racks,
and bike racks.

1.15 “Web Interface” means the website(s) or application(s) through which Customer and its

Authorized End Users can access the Services.

2. SERVICES AND SUPPORT

2.1 Provision of Access. Flock hereby grants to Customer a non-exclusive, non-transferable right to
access the features and functions of the Flock Services via the Web Interface during the Term, solely
for the Authorized End Users. The Footage will be available for Authorized End Users to access and
download via the Web Interface for the data retention time defined on the Order Form (“Retention
Period”). Authorized End Users will be required to sign up for an account and select a password and
username (“User ID”). Customer shall be responsible for all acts and omissions of Authorized End
Users, and any act or omission by an Authorized End User which, including any acts or omissions of

authorized End user which would constitute a breach of this agreement if undertaken by customer.
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Customer shall undertake reasonable efforts to make all Authorized End Users aware of all applicable
provisions of this Agreement and shall cause Authorized End Users to comply with such provisions.
Flock may use the services of one or more third parties to deliver any part of the Flock Services,
(such as using a third party to host the Web Interface for cloud storage or a cell phone provider for
wireless cellular coverage).

2.2 Embedded Software License. Flock grants Customer a limited, non-exclusive, non-transferable,
non-sublicensable (except to the Authorized End Users), revocable right to use the Embedded

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

2.3 Support Services. Flock shall monitor the Flock Services, and any applicable device health, in
order to improve performance and functionality. Flock will use commercially reasonable efforts to
respond to requests for support within seventy-two (72) hours. Flock will provide Customer with
reasonable technical and on-site support and maintenance services in-person, via phone or by email

at support@flocksafety.com (such services collectively referred to as “Support Services”).

2.4 Upgrades to Platform. Flock may make any upgrades to system or platform that it deems
necessary or useful to (i) maintain or enhance the quality or delivery of Flock’s products or services
to its agencies, the competitive strength of, or market for, Flock’s products or services, such platform
or system’s cost efficiency or performance, or (ii) to comply with applicable law. Parties understand
that such upgrades are necessary from time to time and will not diminish the quality of the services or
materially change any terms or conditions within this Agreement.

2.5 Service Interruption. Services may be interrupted in the event that: (a) Flock’s provision of the
Services to Customer or any Authorized End User is prohibited by applicable law; (b) any third-party
services required for Services are interrupted; (¢) if Flock reasonably believe Services are being used
for malicious, unlawful, or otherwise unauthorized use; (d) there is a threat or attack on any of the
Flock IP by a third party; or (¢) scheduled or emergency maintenance (“Service Interruption’). Flock
will make commercially reasonable efforts to provide written notice of any Service Interruption to
Customer, to provide updates, and to resume providing access to Flock Services as soon as
reasonably possible after the event giving rise to the Service Interruption is cured. Flock will have no
liability for any damage, liabilities, losses (including any loss of data or profits), or any other
consequences that Customer or any Authorized End User may incur as a result of a Service
Interruption. To the extent that the Service Interruption is not caused by Customer’s direct actions or
by the actions of parties associated with the Customer, the time will be tolled by the duration of the

Service Interruption (for any continuous suspension lasting at least one full day). For example, in the
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event of a Service Interruption lasting five (5) continuous days, Customer will receive a credit for
five (5) free days at the end of the Term.

2.6 Service Suspension. Flock may temporarily suspend Customer’s and any Authorized End User’s
access to any portion or all of the Flock IP or Flock Service if (a) there is a threat or attack on any of
the Flock IP by Customer; (b) Customer’s or any Authorized End User’s use of the Flock IP disrupts
or poses a security risk to the Flock IP or any other customer or vendor of Flock; (c) Customer or any
Authorized End User is/are using the Flock IP for fraudulent or illegal activities; (d) Customer has
violated any term of this provision, including, but not limited to, utilizing Flock Services for anything
other than the Permitted Purpose; or (e) any unauthorized access to Flock Services through
Customer’s account (“Service Suspension”). Customer shall not be entitled to any remedy for the
Service Suspension period, including any reimbursement, tolling, or credit. If the Service Suspension
was not caused by Customer, the Term will be tolled by the duration of the Service Suspension.

2.7 Hazardous Conditions. Flock Services do not contemplate hazardous materials, or other
hazardous conditions, including, without limit, asbestos, lead, toxic or flammable substances. In the
event any such hazardous materials are discovered in the designated locations in which Flock is to

perform services under this Agreement, Flock shall have the right to cease work immediately.
3. CUSTOMER OBLIGATIONS

3.1 Customer Obligations. Flock will assist Customer Authorized End Users in the creation of a
User ID. Authorized End Users agree to provide Flock with accurate, complete, and updated
registration information. Authorized End Users may not select as their User ID, a name that they do
not have the right to use, or any other name with the intent of impersonation. Customer and
Authorized End Users may not transfer their account to anyone else without prior written permission
of Flock. Authorized End Users shall not share their account username or password information and
must protect the security of the username and password. Unless otherwise stated and defined in this
Agreement, Customer shall not designate Authorized End Users for persons who are not officers,
employees, or agents of Customer. Authorized End Users shall only use Customer-issued email
addresses for the creation of their User ID. Customer is responsible for any Authorized End User
activity associated with its account. Customer shall ensure that Customer provides Flock with up to
date contact information at all times during the Term of this agreement. Customer shall be
responsible for obtaining and maintaining any equipment and ancillary services needed to connect to,

access or otherwise use the Flock Services. Customer shall (at its own expense) provide Flock with
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reasonable access and use of Customer facilities and Customer personnel in order to enable Flock to
perform Services (such obligations of Customer are collectively defined as “Customer Obligations”).
3.2 Customer Representations and Warranties. Customer represents, covenants, and warrants that
Customer shall use Flock Services only in compliance with this Agreement and all applicable laws
and regulations, including but not limited to any laws relating to the recording or sharing of data,

video, photo, or audio content.

4. DATA USE AND LICENSING
4.1 Customer Data. As between Flock and Customer, all right, title and interest in the Customer
Data, belong to and are retained solely by Customer. Customer hereby grants to Flock a limited, non-
exclusive, royalty-free, irrevocable, worldwide license to use the Customer Data and perform all acts

as may be necessary for Flock to provide the Flock Services to Customer. Flock does not own and

shall not sell Customer Data.

4.2 Customer Generated Data. Flock may provide Customer with the opportunity to post, upload,
display, publish, distribute, transmit, broadcast, or otherwise make available, messages, text,
illustrations, files, images, graphics, photos, comments, sounds, music, videos, information, content,
ratings, reviews, data, questions, suggestions, or other information or materials produced by
Customer (“Customer Generated Data”). Customer shall retain whatever legally cognizable right,
title, and interest in Customer Generated Data. Customer understands and acknowledges that Flock
has no obligation to monitor or enforce Customer’s intellectual property rights of Customer
Generated Data. Customer grants Flock a non-exclusive, irrevocable, worldwide, royalty-free, license

to use the Customer Generated Data for the purpose of providing Flock Services. Flock does not own

and shall not sell Customer Generated Data.

4.3 Anonymized Data. Flock shall have the right to collect, analyze, and anonymize Customer Data
and Customer Generated Data to the extent such anonymization renders the data non-identifiable to
create Anonymized Data to use and perform the Services and related systems and technologies,
including the training of machine learning algorithms. Customer hereby grants Flock a non-exclusive,
worldwide, perpetual, royalty-free right to use and distribute such Anonymized Data to improve and
enhance the Services and for other development, diagnostic and corrective purposes, and other Flock
offerings. Parties understand that the aforementioned license is required for continuity of Services.

Flock does not own and shall not sell Anonymized Data.
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5. CONFIDENTIALITY; DISCLOSURES

5.1 Confidentiality. To the extent required by any applicable public records requests, each Party (the
“Receiving Party”) understands that the other Party (the “Disclosing Party”) has disclosed or may
disclose business, technical or financial information relating to the Disclosing Party’s business
(hereinafter referred to as “Proprietary Information” of the Disclosing Party). Proprietary
Information of Flock includes non-public information regarding features, functionality and
performance of the Services. Proprietary Information of Customer includes non-public data provided
by Customer to Flock or collected by Flock via Flock Services, which includes but is not limited to
geolocation information and environmental data collected by sensors. The Receiving Party agrees: (i)
to take the same security precautions to protect against disclosure or unauthorized use of such
Proprietary Information that the Party takes with its own proprietary information, but in no event less
than commercially reasonable precautions, and (ii) not to use (except in performance of the Services
or as otherwise permitted herein) or divulge to any third person any such Proprietary Information.
The Disclosing Party agrees that the foregoing shall not apply with respect to any information that the
Receiving Party can document (a) is or becomes generally available to the public; or (b) was in its
possession or known by it prior to receipt from the Disclosing Party; or (c) was rightfully disclosed to
it without restriction by a third party; or (d) was independently developed without use of any
Proprietary Information of the Disclosing Party. Nothing in this Agreement will prevent the
Receiving Party from disclosing the Proprietary Information pursuant to any judicial or governmental
order, provided that the Receiving Party gives the Disclosing Party reasonable prior notice of such
disclosure to contest such order. At the termination of this Agreement, all Proprietary Information
will be returned to the Disclosing Party, destroyed or erased (if recorded on an erasable storage
medium), together with any copies thereof, when no longer needed for the purposes above, or upon
request from the Disclosing Party, and in any case upon termination of the Agreement.
Notwithstanding any termination, all confidentiality obligations of Proprietary Information that is
trade secret shall continue in perpetuity or until such information is no longer trade secret.

5.2 Usage Restrictions on Flock IP. Flock and its licensors retain all right, title and interest in and to
the Flock IP and its components, and Customer acknowledges that it neither owns nor acquires any
additional rights in and to the foregoing not expressly granted by this Agreement. Customer further
acknowledges that Flock retains the right to use the foregoing for any purpose in Flock’s sole
discretion. Customer and Authorized End Users shall not: (i) copy or duplicate any of the Flock IP;

(ii) decompile, disassemble, reverse engineer, or otherwise attempt to obtain or perceive the source
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code from which any software component of any of the Flock IP is compiled or interpreted, or apply
any other process or procedure to derive the source code of any software included in the Flock IP;
(iii) attempt to modify, alter, tamper with or repair any of the Flock IP, or attempt to create any
derivative product from any of the foregoing; (iv) interfere or attempt to interfere in any manner with
the functionality or proper working of any of the Flock IP; (v) remove, obscure, or alter any notice of
any intellectual property or proprietary right appearing on or contained within the Flock Services or
Flock IP; (vi) use the Flock Services for anything other than the Permitted Purpose; or (vii) assign,
sublicense, sell, resell, lease, rent, or otherwise transfer, convey, pledge as security, or otherwise
encumber, Customer’s rights. There are no implied rights.

5.3 Disclosure of Footage. Subject to and during the Retention Period, Flock may access, use,
preserve and/or disclose the Footage to law enforcement authorities, government officials, and/or
third parties, if legally required to do so or if Flock has a good faith belief that such access, use,
preservation or disclosure is reasonably necessary to comply with a legal process, enforce this
Agreement, or detect, prevent or otherwise address security, privacy, fraud or technical issues, or

emergency situations.
6. PAYMENT OF FEES

6.1 Billing and Payment of Fees. Customer shall pay the fees set forth in the applicable Order Form
based on the billing structure and payment terms as indicated in the Order Form. If Customer believes
that Flock has billed Customer incorrectly, Customer must contact Flock no later than thirty (30) days
after the closing date on the first invoice in which the error or problem appeared to receive an
adjustment or credit. Customer acknowledges and agrees that a failure to contact Flock within this
period will serve as a waiver of any claim. If any undisputed fee is more than thirty (30) days
overdue, Flock may, without limiting its other rights and remedies, suspend delivery of its service
until such undisputed invoice is paid in full. Flock shall provide at least thirty (30) days’ prior written
notice to Customer of the payment delinquency before exercising any suspension right.

6.2 Notice of Changes to Fees. Flock reserves the right to change the fees for subsequent Renewal
Terms by providing sixty (60) days’ notice (which may be sent by email) prior to the end of the
Initial Term or Renewal Term (as applicable).

6.3 Late Fees. Payment of invoices by Customer shall be paid as per the Illinois Prompt Payment
Act.
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6.4 Taxes. Customer is responsible for all taxes, levies, or duties, excluding only taxes based on
Flock’s net income, imposed by taxing authorities associated with the order. If Flock has the legal
obligation to pay or collect taxes, including amount subsequently assessed by a taxing authority, for
which Customer is responsible, the appropriate amount shall be invoice to and paid by Customer
unless Customer provides Flock a legally sufficient tax exemption certificate and Flock shall not
charge customer any taxes from which it is exempt. If any deduction or withholding is required by
law, Customer shall notify Flock and shall pay Flock any additional amounts necessary to ensure that
the net amount that Flock receives, after any deduction and withholding, equals the amount Flock
would have received if no deduction or withholding had been required. Customer is a tax-exempt

entity and will provide Flock with applicable certificate.
7. TERM AND TERMINATION

7.1 Term. The initial term of this Agreement shall be for the period of time set forth on the Order
Form (the “Term”). Following the Term, unless otherwise indicated on the Order Form, this
Agreement may renew for eight (8) one-year successive renewal terms at the agreement of both
Parties through written and signed amendment detailing each term and the fees due for that term
(each, a “Renewal Term”).

7.2 Termination. Upon termination or expiration of this Agreement, Flock will remove any
applicable Flock Hardware at a commercially reasonable time period. In the event of any material
breach of this Agreement, the non-breaching Party may terminate this Agreement prior to the end of
the Term by giving thirty (30) days prior written notice to the breaching Party; provided, however,
that this Agreement will not terminate if the breaching Party has cured the breach prior to the
expiration of such thirty (30) day period (“Cure Period”). Either Party may terminate this Agreement
(1) upon the institution by or against the other Party of insolvency, receivership or bankruptcy
proceedings, (ii) upon the other Party's making an assignment for the benefit of creditors, or (iii) upon
the other Party's dissolution or ceasing to do business. In the event of a material breach by Flock, and
Flock is unable to cure within the Cure Period, Flock will refund Customer a pro-rata portion of the
pre-paid fees for Services not received due to such termination.

7.3 Survival. The following Sections will survive termination: 1, 3, 5, 6, 7, 8.3, 8.4, 9, 11.1 and 11.6.


Jamie Turpin
Sticky Note
None set by Jamie Turpin

Jamie Turpin
Sticky Note
MigrationNone set by Jamie Turpin

Jamie Turpin
Sticky Note
Unmarked set by Jamie Turpin


Docusign Envelope 10:

CN-00083974

8. REMEDY FOR DEFECT; WARRANTY AND DISCLAIMER

8.1 Manufacturer Defect. Upon a malfunction or failure of Flock Hardware or Embedded Software
(a “Defect’), Customer must notify Flock’s technical support team. In the event of a Defect, Flock
shall make a commercially reasonable attempt to repair or replace the defective Flock Hardware at no
additional cost to the Customer. Flock reserves the right, in its sole discretion, to repair or replace
such Defect, provided that Flock shall conduct inspection or testing within a commercially reasonable
time, but no longer than seven (7) business days after Customer gives notice to Flock.

8.2 Replacements. In the event that Flock Hardware is lost, stolen, or damaged, Customer may
request a replacement of Flock Hardware at a fee according to the reinstall fee schedule

(https://www.flocksafety.com/reinstall-fee-schedule). In the event that Customer chooses not to

replace lost, damaged, or stolen Flock Hardware, Customer understands and agrees that (1) Flock
Services will be materially affected, and (2) that Flock shall have no liability to Customer regarding
such affected Flock Services, nor shall Customer receive a refund for the lost, damaged, or stolen
Flock Hardware.

8.3 Warranty. Flock shall use reasonable efforts consistent with prevailing industry standards to
maintain the Services in a manner which minimizes errors and interruptions in the Services and shall
perform the Installation Services in a professional and workmanlike manner. Services may be
temporarily unavailable for scheduled maintenance or for unscheduled emergency maintenance,
either by Flock or by third-party providers, or because of other causes beyond Flock’s reasonable
control, but Flock shall use reasonable efforts to provide advance notice in writing or by e-mail of
any scheduled service disruption.

8.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 8.1 ABOVE IS CUSTOMER’S SOLE
REMEDY, AND FLOCK’S SOLE LIABILITY, WITH RESPECT TO DEFECTS. FLOCK DOES
NOT WARRANT THAT THE SERVICES WILL 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 AS EXPRESSLY SET FORTH IN THIS SECTION,
THE SERVICES ARE PROVIDED “AS IS” 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 ONLY APPLIES TO THE EXTENT ALLOWED BY THE
GOVERNING LAW OF THE STATE MENTIONED IN SECTION 11.6.

8.5 Insurance. Flock will maintain commercial general liability policies as stated in Exhibit B.
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8.6 Force Majeure. Parties are not responsible or liable for any delays or failures in performance
from any cause beyond their control, including, but not limited to acts of God, changes to law or
regulations, embargoes, war, terrorist acts, pandemics (including the spread of variants), issues of
national security, acts or omissions of third-party technology providers, riots, fires, earthquakes,
floods, power blackouts, strikes, supply chain shortages of equipment or supplies, financial institution
crisis, weather conditions or acts of hackers, internet service providers or any other third party acts or

omissions.
9. LIMITATION OF LIABILITY; INDEMNITY

9.1 Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY, FLOCK,
ITS OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS AND EMPLOYEES
SHALL NOT BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT MATTER
OF THIS AGREEMENT OR TERMS AND CONDITIONS RELATED THERETO UNDER ANY
CONTRACT, NEGLIGENCE, STRICT LIABILITY, PRODUCT LIABILITY, OR OTHER
THEORY: (A) FOR LOSS OF REVENUE, BUSINESS OR BUSINESS INTERRUPTION; (B)
INCOMPLETE, CORRUPT, OR INACCURATE DATA; (C) COST OF PROCUREMENT OF
SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY; (D) FOR ANY INDIRECT,
EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL DAMAGES; (E) FOR ANY
MATTER BEYOND FLOCK’S ACTUAL KNOWLEDGE OR REASONABLE CONTROL
INCLUDING REPEAT CRIMINAL ACTIVITY OR INABILITY TO CAPTURE FOOTAGE; OR
(F) FOR ANY AMOUNTS THAT, TOGETHER WITH AMOUNTS ASSOCIATED WITH ALL
OTHER CLAIMS, EXCEED THE FEES PAID AND/OR PAYABLE BY CUSTOMER TO FLOCK
FOR THE SERVICES UNDER THIS AGREEMENT 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 ONLY APPLIES TO THE
EXTENT ALLOWED BY THE GOVERNING LAW OF THE STATE REFERENCED IN
SECTION 10.6. NOTWITHSTANDING ANYTHING TO THE CONTRARY, THE FOREGOING
LIMITATIONS OF LIABILITY SHALL NOT APPLY (I) IN THE EVENT OF GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT, OR (II) INDEMNIFICATION OBLIGATIONS.
9.2 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for the

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


Jamie Turpin
Sticky Note
None set by Jamie Turpin

Jamie Turpin
Sticky Note
MigrationNone set by Jamie Turpin

Jamie Turpin
Sticky Note
Unmarked set by Jamie Turpin


Docusign Envelope 10:

CN-00083974

their official duties under this Agreement. Each Party to this Agreement shall be liable for the torts of
its own officers, agents, or employees.

9.3 Flock Indemnity. Flock shall indemnify and hold harmless Customer, its agents and employees,
from liability of any kind, including claims, costs (including defense) and expenses, on account of: (i)
any copyrighted material, patented or unpatented invention, articles, device or appliance
manufactured or used in the performance of this Agreement; or (ii) any damage or injury to property
or person directly caused by Flock’s installation of Flock Hardware, except for where such damage or

injury was caused solely by the negligence of the Customer or its agents, officers or employees.

10. INSTALLATION SERVICES AND OBLIGATIONS

10.1 Ownership of Hardware. Flock Hardware is owned and shall remain the exclusive property of
Flock. Title to any Flock Hardware shall not pass to Customer upon execution of this Agreement,
except as otherwise specifically set forth in this Agreement. Except as otherwise expressly stated in
this Agreement, Customer is not permitted to remove, reposition, re-install, tamper with, alter, adjust
or otherwise take possession or control of Flock Hardware. Customer agrees and understands that in
the event Customer is found to engage in any of the foregoing restricted actions, all warranties herein
shall be null and void, and this Agreement shall be subject to immediate termination for material
breach by Customer. Customer shall not perform any acts which would interfere with the retention of
title of the Flock Hardware by Flock. Should Customer default on any payment of the Flock Services,
Flock may remove Flock Hardware at Flock’s discretion. Such removal, if made by Flock, shall not
be deemed a waiver of Flock’s rights to any damages Flock may sustain as a result of Customer’s

default and Flock shall have the right to enforce any other legal remedy or right.

10.2 Deployment Plan. Flock shall advise Customer on the location and positioning of the Flock
Hardware for optimal product functionality, as conditions and locations allow. Flock will collaborate
with Customer to design the strategic geographic mapping of the location(s) and implementation of
Flock Hardware to create a deployment plan (“Deployment Plan”). In the event that Flock
determines that Flock Hardware will not achieve optimal functionality at a designated location, Flock
shall have final discretion to veto a specific location, and will provide alternative options to
Customer.

10.3 Changes to Deployment Plan. After installation of Flock Hardware, any subsequent requested
changes to the Deployment Plan, including, but not limited to, relocating, re-positioning, adjusting of

the mounting, removing foliage, replacement, changes to heights of poles will incur a fee according
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to the reinstall fee schedule located at (https://www.flocksafety.com/reinstall-fee-schedule).

Customer will receive prior notice and confirm approval of any such fees.

10.4 Customer Installation Obligations. Customer is responsible for any applicable supplementary
cost as described in the Customer Implementation Guide which has been provided to Customer.
(“Customer Obligations™). Customer represents and warrants that it has, or shall lawfully obtain, all
necessary right title and authority and hereby authorizes Flock to install the Flock Hardware at the
designated locations and to make any necessary inspections or maintenance in connection with such

installation.

10.5 Flock’s Obligations. Installation of any Flock Hardware shall be installed in a professional
manner within a commercially reasonable time from the Effective Date of this Agreement. Upon
removal of Flock Hardware, Flock shall restore the location to its original condition, ordinary wear
and tear excepted. Flock will continue to monitor the performance of Flock Hardware for the length
of the Term. Flock may use a subcontractor or third party to perform certain obligations under this
agreement, provided that Flock’s use of such subcontractor or third party shall not release Flock from

any duty or liability to fulfill Flock’s obligations under this Agreement.

11. MISCELLANEOUS

11.1 Compliance with Laws. Parties shall comply with all applicable local, state and federal laws,
regulations, policies and ordinances and their associated record retention schedules, including
responding to any subpoena request(s).

11.2 Severability. If any provision of this Agreement is found to be unenforceable or invalid, that
provision will be limited or eliminated to the minimum extent necessary so that this Agreement will
otherwise remain in full force and effect.

11.3 Assignment. This Agreement is not assignable, transferable or sublicensable by either Party,
without prior consent. Notwithstanding the foregoing, either Party may assign this Agreement,
without the other Party's consent, (i) to any parent, subsidiary, or affiliate entity, or (ii) to any
purchaser of all or substantially all of such Party's assets or to any successor by way of merger,
consolidation or similar transaction.

11.4 Entire Agreement. This Agreement, together with the Order Form(s), the reinstall fee schedule

(https://www.flocksafety.com/reinstall-fee-schedule), and any attached exhibits are the complete and

exclusive statement of the mutual understanding of the Parties and supersedes and cancels all
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previous or contemporaneous negotiations, discussions or agreements, whether written and oral ,
communications and other understandings relating to the subject matter of this Agreement, and that
all waivers and modifications must be in a writing signed by both Parties, except as otherwise
provided herein. None of Customer’s purchase orders, authorizations or similar documents will alter
the terms of this Agreement, and any such conflicting terms are expressly rejected. Any mutually
agreed upon future Order Form(s) executed between the Parties is subject to these legal terms and
does not alter the rights and obligations under this Agreement. In the event of any conflict of terms
found in this Agreement or any other terms and conditions, the terms of this Agreement shall prevail.
Customer agrees that Customer’s purchase is neither contingent upon the delivery of any future
functionality or features nor dependent upon any oral or written comments made by Flock with
respect to future functionality or feature.

11.5 Relationship. No agency, partnership, joint venture, or employment is created as a result of this
Agreement and Parties do not have any authority of any kind to bind each other in any respect
whatsoever. Flock shall at all times be and act as an independent contractor to Customer.

11.6 Governing Law; Venue. This Agreement shall be governed by the laws of the state in which
the Customer is located. The Parties hereto agree that venue would be proper in the chosen courts of
the State of which the Customer is located. The Parties agree that the United Nations Convention for
the International Sale of Goods is excluded in its entirety from this Agreement.

11.7 Special Terms. Flock may offer certain special terms which are indicated in the proposal and

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

by authorized representatives (“Special Terms”). To the extent that any terms of this Agreement are

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

11.8 Publicity. Upon written consent, each Party has the right to reference and use the name and
trademarks of the other Party and disclose the nature of the Services in business and development and
marketing efforts.

11.9 Feedback. If Customer or Authorized End User provides any suggestions, ideas, enhancement
requests, feedback, recommendations or other information relating to the subject matter hereunder,
Agency or Authorized End User hereby assigns to Flock all right, title and interest (including
intellectual property rights) with respect to or resulting from any of the foregoing.

11.10 Export. Customer may not remove or export from the United States or allow the export or re-
export of the Flock IP or anything related thereto, or any direct product thereof in violation of any

restrictions, laws or regulations of the United States Department of Commerce, the United States
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Department of Treasury Office of Foreign Assets Control, or any other United States or foreign
Customer or authority. As defined in Federal Acquisition Regulation (“FAR”), section 2.101, the
Services, the Flock Hardware and Documentation are “commercial items” and according to the
Department of Defense Federal Acquisition Regulation (“DFAR”) section 252.2277014(a)(1) and are
deemed to be “commercial computer software” and “commercial computer software documentation.”
Flock is compliant with FAR Section 889 and does not contract or do business with, use any
equipment, system, or service that uses the enumerated banned Chinese telecommunication
companies, equipment or services as a substantial or essential component of any system, or as critical
technology as part of any Flock system. Consistent with DFAR section 227.7202 and FAR section
12.212, any use, modification, reproduction, release, performance, display, or disclosure of such
commercial software or commercial software documentation by the U.S. Government will be
governed solely by the terms of this Agreement and will be prohibited except to the extent expressly
permitted by the terms of this Agreement.

11.11 Headings. The headings are merely for organization and should not be construed as adding
meaning to the Agreement or interpreting the associated sections.

11.12 Authority. Each of the below signers of this Agreement represent that they understand this
Agreement and have the authority to sign on behalf of and bind the Parties they are representing.
11.13 Conflict. In the event there is a conflict between this Agreement and any applicable statement of
work, or Customer purchase order, this Agreement controls unless explicitly stated otherwise.

11.14 Morality. In the event Customer or its agents become the subject of an indictment, contempt,
scandal, crime of moral turpitude or similar event that would negatively impact or tarnish Flock’s
reputation, Flock shall have the option to terminate this Agreement upon prior written notice to
Customer.

11.15 Notices. All notices under this Agreement will be in writing and will be deemed to have been
duly given when received, if personally delivered; when receipt is electronically confirmed, if
transmitted by email; the day after it is sent, if sent for next day delivery by recognized overnight
delivery service; and upon receipt to the address listed on the Order Form (or, if different, below), if
sent by certified or registered mail, return receipt requested.

11.16 Non-Appropriation. Notwithstanding any other provision of this Agreement, all obligations of
the Customer under this Agreement which require the expenditure of funds are conditioned on the
availability of funds appropriated for that purpose. Customer shall have the right to terminate this

Agreement for non appropriation with thirty (30) days written notice without penalty or other cost.
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FLOCK NOTICES ADDRESS:
1170 HOWELL MILL ROAD, NW SUITE 210
ATLANTA, GA 30318
ATTN: LEGAL DEPARTMENT
EMAIL: legal@flocksafety.com

Customer NOTICES ADDRESS:
ADDRESS: One University Plaza, McClelland House, PDB1, Springfield, [llinois 62703-5407

ATTN: Ross Owens, Chief of Police

EMAIL: Rowenl@uis.edu

With a Copy to: UIS Purchasing & Contract Management
One University Plaza, BSB106, Springfield, IL 62703-5407

uispurchasing@uillinois.edu
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The Board of Trustees of the University of lllinois

-

Paul N. Ellinger, Comptroller

Jill Mehezes, Director of Rdrchasing

Comptroller Delegate Signature

03/26/2024
Signature Date

FLOCK GROUP INC.

Mark Smith
Printed:
General Counsel
Title:
3/23/2024
Date:

:DocuSigned by:
AC5C931454C24F3...
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flfock safety

EXHIBIT A
ORDER FORM
Board of Trustees of the University of IL on behalf of »
Customer:  IL - University of Illinois - Springfield Campus Initial Term: 24 Months
Police
Legal Entity Name: Board of Trustees of the University of Illinois Renewal Term: 24 Months
on behalf of UIS Police
Accounts Payable Email:  jmenel@uis.edu Payment Terms:  Net 30
Address:  One William Maxwell Lane Springfield, Illinois Billing Frequency:  Annual Plan - First Year Invoiced at Signing.
62703 Retention Period: 30 Days
Hardware and Software Products
Annual recurring amounts over subscription term
Flock Safety Platform $15,500.00
Flock Safety Flock OS
FlockOS ™ - Essentials Included 1 Included
Flock Safety LPR Products
Flock Safety Falcon ® Included 4 Included
Flock Safety Falcon ® Flex Included 1 Included

Professional Services and One Time Purchases

One Time Fees

Flock Safety Professional Services

Professional Services - Standard Implementation Fee $650.00 4 $2,600.00
Subtotal Year 1: $18,100.00

| ;
Annual Recurring Subtotal: $15,500.00

Estimated Tax: $0.00
| Contract Total: $33,600.00
Taxes shown above are provided as an estimate. Actual taxes are the responsibility of the Customer. This-Ag twill auwtomatically renewfor
enewd on-the 6 Form-(each—a—Renewa g i a oives the-othe Pe




Billing Schedule
Year 1
At Contract Signing $18,100.00
Annual Recurring after Year 1 $15,500.00
Contract Total $33,600.00

*Tax not included

CN-00083974
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FlockOS™ Flock Safety’s situational awareness operating system.

An infrastructure-free license plate reader camera that utilizes Vehicle The Term shall commence upon first installation and validation of Flock
Flock Safety Falcon ® Fingerprint® technology to capture vehicular attributes. Hardware.

An infrastructure-free, location-flexible license plate reader camera that The Term shall commence upon execution of this Statement of Work.
Flock Safety Falcon® Flex enables the Customer to self-install.

Installation on existing One-time Professional Services engagement. Includes site & safety assessment, camera setup & testing, and shipping & handling in accordance with
infrastructure the Flock Safety Advanced Implementation Service Brief.

Professional Services - Standard | One-time Professional Services engagement. Includes site and safety assessment, camera setup and testing, and shipping and handling in accordance
Implementation Fee with the Flock Safety Standard Implementation Service Brief.

Professional Services - One-time Professional Services engagement. Includes site & safety assessment, camera setup & testing, and shipping & handling in accordance with

Advanced Implementation Fee the Flock Safety Advanced Implementation Service Brief.

FlockOS Features & Description

Community Network Access

Access to all privately owned Flock devices within your jurisdiction that have been shared with you.

Unlimited Users

Unlimited users for FlockOS

State Network (License Plate Lookup Only)

Allows agencies to look up license plates on all cameras opted in to the statewide Flock network.

Nationwide Network (License Plate Lookup Only)

Allows agencies to look up license plates on all cameras opted in to the nationwide Flock network.

Time & Location Based Search

Search full, partial, and temporary plates by time at particular device locations

License Plate Lookup

Look up specific license plate location history captured on Flock devices

Vehicle Fingerprint Search

Search footage using Vehicle Fingerprint™ technology. Access vehicle type, make, color, license plate
state, missing / covered plates, and other unique features like bumper stickers, decals, and roof racks.

Reporting tool to help administrators manage their LPR program with device performance data, user and

Insights & Analytics network audits, plate read reports, hot list alert reports, event logs, and outcome reports.
Flock Safety’s maps are powered by ESRI, which offers the ability for 3D visualization, viewing of floor
ESRI Based Map Interface plans, and layering of external GIS data, such as City infrastructure (i.e., public facilities, transit systems,

utilities), Boundary mapping (i.e., precincts, county lines, beat maps), and Interior floor plans (i.e.,
hospitals, corporate campuses, universities)

Real-Time NCIC Alerts on Flock ALPR Cameras

Alert sent when a vehicle entered into the NCIC crime database passes by a Flock camera

Unlimited Custom Hot Lists

Ability to add a suspect’s license plate to a custom list and get alerted when it passes by a Flock camera

Law Enforcement Network Access

Access to all Flock devices owned by law enforcement that have been directly shared with you. Have
ability to search by vehicle fingerprint, receive hot list alerts, and view devices on the map.
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By executing this Order Form, Customer represents and warrants that it has read and agrees to altpfhg3974
terms and conditions contained in the Master Services Agreement attached.

The Parties have executed this Agreement as of the dates set forth below.

FLOCK GROUP, INC. Customer: Board of Trustees of the University

of Illinois
[Dc:usigned by:
AC5CH31454C24F 3

By: The Board of Trustees of the University of lllincis -
Mark Smith -
Name: Paul N. Ellinger, Comptroller _
Ji Eezes, Director of@rchasing
Title: General Counsel

By:
Comptroller Delegate Signature

Date:  03/26/2024
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EXHIBITB
INSURANCE

Required Coverage. Flock shall procure and maintain for the duration of this Agreement
insurance against claims for injuries to persons or damages to property that may arise from or in
connection with the performance of the services under this Agreement and the results of that
work by Flock or its agents, representatives, employees or subcontractors. Insurance shall be
placed with insurers with a current A. M. Best rating of no less than “A” and “VII”. Flock shall
obtain and, during the term of this Agreement, shall maintain policies of professional liability
(errors and omissions), automobile liability, and general liability insurance for insurable amounts
of not less than the limits listed herein. The insurance policies shall provide that the policies shall
remain in full force during the life of the Agreement. Flock shall procure and shall maintain
during the life of this Agreement Worker's Compensation insurance as required by applicable
State law for all Flock employees.

Types and Amounts Required. Flock shall maintain, at minimum, the following insurance
coverage for the duration of this Agreement:

(i) Commercial General Liability insurance written on an occurrence basis with minimum
limits of One Million Dollars ($1,000,000) per occurrence and Two Million Dollars ($2,000,000)
in the aggregate for bodily injury, death, and property damage, including personal injury,
contractual liability, independent contractors, broad-form property damage, and product and
completed operations coverage;

(i) Umbrella or Excess Liability insurance written on an occurrence basis with minimum limits
of Ten Million Dollars ($10,000,000) per occurrence and Ten Million Dollars ($10,000,000) in
the aggregate;

(ii1) Professional Liability/Errors and Omissions insurance with minimum limits of Five
Million Dollars ($5,000,000) per occurrence and Five Million Dollars ($5,000,000) in the
aggregate;

(iv) Commercial Automobile Liability insurance with a minimum combined single limit of
One Million Dollars ($1,000,000) per occurrence for bodily injury, death, and property coverage,
including owned and non-owned and hired automobile coverage; and

(v) Cyber Liability insurance written on an occurrence basis with minimum limits of Five

Million Dollars ($5,000,000).
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EXHIBIT C
STATE OF ILLINOIS CERTIFICATIONS

Vendor acknowledges and agrees that compliance with this subsection in its entirety for the term of the
contract and any renewals is a material requirement and condition of this contract. By executing this
contract Vendor certifies compliance with this subsection in its entirety and is under a continuing
obligation to remain in compliance and report any non-compliance.

This subsection, in its entirety, applies to subcontractors used on this Agreement. Vendor shall include
these Standard lllinois Certifications in any subcontract used in the performance of the contract.

A contractor or subcontractor that has entered into a contract for more than one year in duration for the
initial term or any renewal term shall certify, by January 1 of each fiscal year covered by the Agreement
after the initial fiscal year, to the applicable chief procurement officer of any changes that affect its ability
to satisfy the requirements of Article 50 of the Procurement Code pertaining to eligibility for Agreement
award. If a contractor or subcontractor is not able to truthfully certify that it continues to meet all
requirements, it shall provide with its Standard Illinois Certifications a detailed explanation of the
circumstances leading to the change in certification status. If a contractor or subcontractor continues to
meet all requirements of this Article, it shall not be required to submit any certification or if the work
under the Agreement has been substantially completed before Agreement expiration, but the Agreement
has not yet expired. A contractor or subcontractor that makes a false statement material to the Standard
lllinois Certifications is, in addition to any other penalties or consequences prescribed by law, subject to
liability under the Illinois False Claims Act for submission of a false claim. 30 ILCS 500/50-2.

1. As part of each certification, Vendor acknowledges and agrees that should Vendor or its
subcontractors provide false information, or fail to be or remain in compliance with the Standard
lllinois Certification requirements, one or more of the following sanctions will apply:

° the Agreement may be void by operation of law,
. the State may void the Agreement, and
° the Vendor and its subcontractors may be subject to one or more of the following:

suspension, debarment, denial of payment, civil fine, or criminal penalty.

Identifying a sanction or failing to identify a sanction in relation to any of the specific certifications
does not waive imposition of other sanctions or preclude application of sanctions not specifically
identified.

2. Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies
he/she is not in default on an educational loan. 5 ILCS 385/3.

3. Vendor, if an individual, sole proprietor, partner or an individual as member of a LLC, certifies
he/she has not received (i) an early retirement incentive prior to 1993 under Section 14-108.3 or
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16-133.3 of the lllinois Pension Code or (ii) an early retirement incentive on or after 2002 under
Section 14-108.3 or 16-133.3 of the lllinois Pension Code. 30 ILCS 105/15a; 40 ILCS 5/14-108.3;
40 1LCS 5/16-133.

For contracts other than construction contracts subject to the requirements of 30 ILCS 500/30-20
and 30 ILCS 500/33-10, Vendor certifies that it is a legal entity as of the date for submitting this
bid, offer, or proposal. A person (other than an individual acting as a sole proprietor) must be a
duly constituted legal entity to qualify as a bidder or offeror prior to submitting a bid, offer, or
proposal. The legal entity must be authorized to transact business or conduct affairs in Illinois
prior to execution of the Agreement. 30 ILCS 500/20-43.

For construction contracts subject to 30-20 and 33-10 of the Procurement Code, Vendor shall be
registered with the Secretary of State as part of the pre-qualification process. 30 ILCS 500/20-43.

To the extent there was a current Vendor providing the services covered by this Agreement and
the employees of that Vendor who provided those services are covered by a collective bargaining
agreement, Vendor certifies (i) that it will offer to assume the collective bargaining obligations of
the prior employer, including any existing collective bargaining agreement with the bargaining
representative of any existing collective bargaining unit or units performing substantially similar
work to the services covered by the Agreement subject to its bid or offer; and (ii) that it shall offer
employment to all employees currently employed in any existing bargaining unit who perform
substantially similar work to the work that will be performed pursuant to this Agreement. This
does not apply to heating, air conditioning, plumbing and electrical service Agreements. 30 ILCS
500/25-80.

Vendor certifies it has neither been convicted of bribing or attempting to bribe an officer or
employee of the State of lllinois or any other State, nor made an admission of guilt of such conduct
that is a matter of record. 30 ILCS 500/50-5.

If Vendor has been convicted of a felony, Vendor certifies at least five years have passed after the
date of completion of the sentence for such felony, unless no person held responsible by a
prosecutor’s office for the facts upon which the conviction was based continues to have any
involvement with the business. 30 ILCS 500/50-10.

If Vendor or any officer, director, partner, or other managerial agent of Vendor has been convicted
of a felony under the Sarbanes-Oxley Act of 2002, or a Class 3 or Class 2 felony under the lllinois
Securities Law of 1953, Vendor certifies at least five years have passed since the date of the
conviction. Vendor further certifies that it is not barred from being awarded a Agreement and
acknowledges that the State shall declare the Agreement void if this certification is false. 30 ILCS
500/50-10.5.

Vendor certifies it is not barred from having a Agreement with the State based upon violating the
prohibitions related to either submitting/writing specifications or providing assistance to an
employee of the State of lllinois by reviewing, drafting, directing, or preparing any invitation for
bids, a request for proposal, or request of information, or similar assistance (except as part of a
public request for such information). 30 ILCS 500/50-10(b), 30 ILCS 500/50-10.5(e).

Vendor certifies that it and its affiliates are not delinquent in the payment of any debt to the State
(or if delinquent has entered into a deferred payment plan to pay the debt or is actively disputing
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or seeking resolution), and Vendor and its affiliates acknowledge the State may declare the
Agreement void if this certification is false or if Vendor or an affiliate later becomes delinquent
and has not entered into a deferred payment plan to pay off the debt. 30 ILCS 500/50-11, 50-60.

Vendor certifies that it and all affiliates shall collect and remit lllinois Use Tax on all sales of
tangible personal property into the State of Illinois in accordance with provisions of the lllinois
Use Tax Act and acknowledges that failure to comply may result in the Agreement being declared
void. 30 ILCS 500/50-12.

Vendor certifies that it has not been found by a court or the Pollution Control Board to have
committed a willful or knowing violation of the Environmental Protection Act within the last five
years, and is therefore not barred from being awarded a Agreement. 30 ILCS 500/50-14.

Vendor certifies it has neither paid any money or valuable thing to induce any person to refrain
from bidding on a State Agreement, nor accepted any money or other valuable thing, or acted
upon the promise of same, for not bidding on a State Agreement. 30 ILCS 500/50-25.

Vendor certifies it is not in violation of the “Revolving Door” provisions of the lllinois Procurement
Code. 30 ILCS 500/50-30.

Vendor certifies that it has not retained a person or entity to attempt to influence the outcome
of a procurement decision for compensation contingent in whole or in part upon the decision or
procurement. 30 ILCS 500/50-38.

Vendor certifies that if it has hired a person required to register under the Lobbyist Registration
Act to assist in obtaining any State Agreement, that none of the lobbyist’s costs, fees,
compensation, reimbursements, or other remuneration were billed to the State. 30 ILCS 500/50-
38.

Vendor certifies it will report to the lllinois Attorney General and the Chief Procurement Officer
any suspected collusion or other anti-competitive practice among any bidders, offerors,
contractors, proposers, or employees of the State. 30 ILCS 500/50-40, 50-45, 50-50.

Vendor certifies steel products used or supplied in the performance of a Agreement for public
works shall be manufactured or produced in the United States, unless the executive head of the
procuring Agency/University grants an exception. 30 ILCS 565.

Drug Free Workplace

20.1  If Vendor employs 25 or more employees and this Agreement is worth more than $5,000,
Vendor certifies it will provide a drug free workplace pursuant to the Drug Free Workplace
Act.

20.2  If Vendor is an individual and this Agreement is worth more than $5,000, Vendor certifies
it shall not engage in the unlawful manufacture, distribution, dispensation, possession, or
use of a controlled substance during the performance of the Agreement. 30 ILCS 580.

Vendor certifies that neither Vendor nor any substantially owned affiliate is participating or shall
participate in an international boycott in violation of the U.S. Export Administration Act of 1979
or the applicable regulations of the United States. Department of Commerce. 30 ILCS 582.
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Vendor certifies it has not been convicted of the offense of bid rigging or bid rotating or any similar
offense of any state or of the United States. 720 ILCS 5/33 E-3, E-4.

Vendor certifies it complies with the lllinois Department of Human Rights Act and rules applicable
to public Agreements, which include providing equal employment opportunity, refraining from
unlawful discrimination, and having written sexual harassment policies. 775 ILCS 5/2-105.

Vendor certifies it does not pay dues to or reimburse or subsidize payments by its employees for
any dues or fees to any “discriminating club.” 775 ILCS 25/2.

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State
under the Agreement have been or will be produced in whole or in part by forced labor or
indentured labor under penal sanction. 30 ILCS 583.

Vendor certifies that no foreign-made equipment, materials, or supplies furnished to the State
under the Agreement have been produced in whole or in part by the labor of any child under the
age of 12. 30 ILCS 584.

Vendor certifies that any violation of the Lead Poisoning Prevention Act, as it applies to owners of
residential buildings, has been mitigated. 410 ILCS 45.

Vendor warrants and certifies that it and, to the best of its knowledge, its subcontractors have
and will comply with Executive Order No. 1 (2007). The Order generally prohibits Vendors and
subcontractors from hiring the then-serving Governor’s family members to lobby procurement
activities of the State, or any other unit of government in lllinois including local governments if
that procurement may result in a Agreement valued at over $25,000. This prohibition also applies
to hiring for that same purpose any former State employee who had procurement authority at
any time during the one-year period preceding the procurement lobbying activity.

Vendor certifies that information technology, including electronic information, software, systems
and equipment, developed or provided under this Agreement comply with the applicable
requirements of the lllinois Information Technology Accessibility Act Standards as published at
(www.dhs.state.il.us/iitaa). 30 ILCS 587.

Vendor certifies that it has read, understands, and is in compliance with the registration
requirements of the Elections Code (10 ILCS 5/9-35) and the restrictions on making political
contributions and related requirements of the lllinois Procurement Code. 30 ILCS 500/20-160 and
50-37. Vendor will not make a political contribution that will violate these requirements.

In accordance with section 20-160 of the Illinois Procurement Code, Vendor certifies as applicable:

X] Vendor is not required to register as a business entity with the State Board of Elections.
or

[] Vendor has registered with the State Board of Elections. As a registered business entity,
Vendor acknowledges a continuing duty to update the registration as required by the Act.


Jamie Turpin
Sticky Note
None set by Jamie Turpin

Jamie Turpin
Sticky Note
MigrationNone set by Jamie Turpin

Jamie Turpin
Sticky Note
Unmarked set by Jamie Turpin


Docusign Envelope 1D: IENEG_—_———T

31.

32.

33.

34.

CN-00083974

Vendor certifies that if it is awarded a Agreement through the use of the preference required by
the Procurement of Domestic Products Act, then it shall provide products pursuant to the
Agreement or a subcontract that are manufactured in lllinois or the United States. 30 ILCS 517.

Vendor certifies that, for the duration of this Agreement it:

. will post its employment vacancies in lllinois and border states on the Department of
Employment Security’s lllinoisJobLink.com website or its successor system; or

° will provide an online link to these employment vacancies so that this link is accessible
through the https://illinoisjoblink.illinois.gov/ website its successor system; or

° is exempt from 20 ILCS 1005/1005-47 because the Agreement is for construction-related

services as that term is defined in section 1-15.20 of the Procurement Code; or the
Agreement is for construction and vendor is a party to a Agreement with a bona fide labor
organization and performs construction. 20 ILCS 1005/1005-47.

%by federal agencies pursuant to a United States Department
of Homeland Security Binding Operational Directive due to cybersecurity risks. 30 ILCS 500/25-90.
The Vendor (and any Subcontractors) is required under 30 ILCS 500/20-65 to maintain, for a
period of three (3) years after the later of the date of completion of this Agreement or the date
of final payment under the Agreement, all books and records relating to the performance of the
Agreement and necessary to support amounts charged to the University under the Agreement.
The Agreement and all books and records related to the Agreement shall be available for review
and audit by the University and the lllinois Auditor General. If this Agreement is funded from
Agreement/grant funds provided by the U.S. Government, the Agreement, books, and records
I by the Comptroller General of the U.S. and/or the Inspector
General of the federal sponsoring agency. The Vendor agrees to cooperate fully with any audit
and to provide full access to all relevant materials. Failure to maintain the required books and

records shall establish a presumption in favor of the University for the recovery of any funds paid
by the University under this Agreement for which adequate books and records are not available.
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EXHIBITD

ARTICLE 1. Records Retention and Audits

1.1 Maintenance of Books and Records. Vendor shall maintain, and shall cause any
subcontractors to maintain, books and records that relate to performance of this Agreement,
including subcontracts, and that support amounts charged, and shall maintain such books and
records for three (3) years from the date of final payment or for such longer period of time as
is necessary to complete ongoing or announced audits or to comply with any applicable
federal requirements. All such books and records shall be available for review and audit by
the Auditor General, chief procurement officer for higher education (CPO-HE), internal
auditor, or University. Vendor and any of Vendor's subcontractors shall cooperate fully with
any audit or request for information from the Auditor General, CPO-HE, internal auditor, or
University pursuant to 30 ILCS 500/20-65 and shall not impose any charge for audit or
examination.

1.2 Right of Inspection. University may reasonably inspect Vendor's premises, facilities,
equipment, and investigate the business reputation and other qualifications of Vendor and

any of Vendor's subcontractors throughout the term of this Agreement.

1.3 Litigation Hold Order Compliance. Vendor shall, and shall cause Vendor's employees and
subcontractors to, fully comply with any litigation hold order issued by University in
anticipation of third-party litigation relating to this Agreement. Vendor shall promptly
retrieve, recover, preserve, retain and, subject to legal privileges, deliver any information and

documents, in any format, covered by a litigation hold order.

ARTICLE 2. Additional Statutory and Regulatory Terms

2.1 Excluded Parties. Vendor certifies that neither Vendor nor any of Vendor's directors, officers,
employees, agents, and subcontractors who may deliver supplies and/or provide services
pursuant to this Agreement (individually an “Agent”) is presently debarred, suspended,
proposed for debarment, declared ineligible, or otherwise excluded from transactions with
the U.S. government or by any federal government agency. Vendor shall provide University
immediate written notice if Vendor learns that this certification was erroneous when made
or if Vendor or any Agent hereafter becomes debarred, suspended, proposed for debarment,
declared ineligible, or otherwise excluded from transactions with the U.S. government or by
any federal agency. Vendor further certifies that neither Vendor nor any Agent is presently
subject to an investigation or proceeding to exclude either as a provider under Medicare or

Medicaid or under any other federal or state health care program or under any third party
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insurance program, nor is currently excluded or debarred from submitting claims to Medicare
or Medicaid or to any other federal or state health care program or to any third party insurer.
University may terminate this Agreement immediately without any penalty to University if
either of these certifications was erroneous when made or becomes no longer valid during
the term of this Agreement.

2.2 Equal Employment Opportunity. The clause at lll. Adm. Code tit. 44, § 750.10, Appx. A is
incorporated into this Agreement by reference. If this Agreement is federally funded and
exceeds $10,000, the following clause applies: Vendor shall abide by the requirements of 41
C.F.R. §§ 60-1.4(a), 60-300.5(a) and 60-741.5(a). These regulations prohibit discrimination
against qualified individuals based on their status as protected veterans or individuals with
disabilities and prohibit discrimination against all individuals based on their race, color,
religion, sex, sexual orientation, gender identity or national origin. These regulations require
that covered prime contractors and subcontractors take affirmative action to employ and
advance in employment individuals without regard to race, color, religion, sex, sexual
orientation, gender identity, national origin, disability or veteran status. Vendor will include
this clause in every subcontract awarded under this Agreement so that the provision is
binding upon the subcontractor.

2.3 Employment of lllinois Workers on Public Works Act. Pursuant to the Employment of Illinois
Workers on Public Works Act, 30 ILCS 570, Vendor shall employ at least 90% lllinois laborers
on all public works projects or improvements or for the clean-up and on-site disposal of
hazardous waste whenever there is a period of excessive unemployment in Illinois, except as

otherwise permitted in the Act.

2.4 Veterans Preference Act. Pursuant to the Veterans Preference Act, 330 ILCS 55, Vendor shall
give preference to veterans of United States military and naval service in appointments and

employment on public works projects.

2.5 Public Works Employment Discrimination Act. Pursuant to the Public Works Employment
Discrimination Act, 775 ILCS 10, Vendor shall not refuse or deny employment to any person in
any capacity on the ground of unlawful discrimination as defined in the Illinois Human Rights
Act, nor subject any person to unlawful discrimination in any manner, in connection with the

performance of this Agreement.

ARTICLE 3. General Terms

3.1 Ambiguities. Any rule of construction that would resolve ambiguities against the drafting
party shall not apply in interpreting this Agreement.
3.2 Amendments. No modification of this Agreement shall be effective unless made by a written

amendment signed by each party's authorized signatory.
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3.3 Assignment. Neither party may assign its obligations under this Agreement without the prior

written consent of the other party.

3.4 Authorized Signatories. The individuals signing this Agreement on a party's behalf represent

that they have the requisite authority and intent to bind that party to this Agreement.

3.5 Choice of Law. This Agreement and all claims arising out of or relating to this Agreement shall
be governed and construed by application of the laws of the State of Illinois without regard

to its conflict of law provisions.

3.6 Force Majeure. A party is excused from performing its obligations under this Agreement
when conditions beyond its control and unforeseen by the parties make its performance
commercially impractical, illegal, or impossible. Conditions of excuse include, but are not
limited to: natural disasters, strikes, fires, war, terrorism and threats of terrorism,
government actions, and acts or omissions of third parties. So long as the conditions continue,
the party whose performance is affected shall keep the other party fully informed about the

conditions and the prospects of their ending.

3.7 Independent Contractor. The parties are independent contractors with respect to each other.
Nothing in this Agreement is intended to create any employment, association, partnership,

joint venture, or agency relationship between them.

3.8 Integration. This Agreement with its attachments, amendments and incorporated references

constitutes the parties' entire agreement regarding the subject matter.

3.9 Jurisdiction. Any claims against University must be filed in accordance with the lllinois Court
of Claims Act.

3.10 Sovereign Immunity. By entering into this Agreement, University does not waive the
sovereign immunity or any other defenses and immunities afforded to it by lllinois and federal

law.
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MEMORANDUM OF UNDERSTANDING

This Data Sharing Memorandum of Understanding (hereinafter “MOU") is entered into by and between Flock
Group, Inc., with a place of business at 1170 Howell Mill Rd NW Suite 210, Atlanta, GA 30318 (“Flock” or “Vendor”)
and The Board of Trustees of the University of Illinois, a body corporate and politic of the State of lllinois, on
behalf of its University of lllinois Chicago Campus Police Department with a place of business at 943 W Maxwell
St, Chicago, lllinois 60608 (“Agency” or “University”) (each a “Party", and together, the “Parties”).

Whereas, Agency desires to access Flock’s technology platform and Flock Safety dashboard (together, the “Flock
Service”) for investigative purposes, in order to view and search photos and videos recorded by Flock
(“Recordings”) which are stored for no longer than thirty (30) days, utilizing its software for automatic license
plate detection;

Whereas, Flock desires to share such Recordings and supplemental data with Agency pursuant to the following
terms and conditions:

1. Purpose. To allow the Agency to utilize the Flock Services for the following purpose: to gain awareness with
respect to the communities for which they serve to protect and facilitate investigations (the “Purpose”).

2. Access Rights to Flock Services. Subject to the terms and conditions contained in this MOU, Flock hereby grants
to Agency a non-exclusive, non-transferable right to access the features and functions of the Flock Service during
the Term (as defined below), solely for use by Authorized Users in accordance with the terms and conditions
herein, and only through Agency’s official email account. For purposes of this MOU, “Authorized Users” will mean
employees, agents, or officers of Agency accessing or using the Flock Services for the Purpose. Agency
acknowledges and agrees that, as between Agency and Flock, Agency shall be responsible for all acts and
omissions of Authorized Users, and any act or omission by an Authorized User which would constitute a breach
of this MOU, shall be deemed a breach of this MOU by Agency. Agency shall undertake reasonable efforts to
make all Authorized Users aware of the provisions of this MOU as applicable to such Authorized User’s use of the
Flock Service, and shall cause Authorized Users to comply with such provisions. In the event that Vendor requires
Authorized Users to agree to additional terms relating to the use of the products or services provided by the
Vendor under the MOU (commonly referred to as "click-through" or "clickwrap" licenses), or otherwise attempts
to impose terms on Authorized Users through online terms and conditions invoked by the mere use or viewing of
the products or services provided by the Vendor, such terms shall not materially differ from the provisions of this
MOU. In the event of any conflict between the click-through terms or online terms and conditions and this MOU,
the terms of this MOU shall prevail. For the avoidance of doubt, Authorized Users are not a party to this MOU.

3. Restrictions on Use. Agency will not, and will not permit any Authorized Users or any third party to, (i) copy or
duplicate any of the Flock Service; (ii) decompile, disassemble, reverse engineer or otherwise attempt to obtain
or perceive the source code from which any software component of any of the Flock Service is compiled or
interpreted; (iii) modify, alter, or tamper with any of the Flock Service, or create any derivative product from any
of the foregoing; (iv) interfere or attempt to interfere in any manner with the functionality or proper working of
any of the Flock Service; (v) remove, obscure, or alter any notice of any intellectual property or proprietary right
appearing on or contained within any of the Flock Service; (vi) assign, sublicense, sell, resell, lease, rent or
otherwise transfer or convey, or pledge as security or otherwise encumber, Agency’s rights under Sections 2; or
(vii) access Flock Service through any unofficial (i.e., personal, or non-Agency authorized) email account. Agency
may only access Recordings and Flock Service to perform the Purpose, as described in Section 1. Agency shall not

use the Flock Service in any manner not permitted by appropriate governing Federal and State regulations or
CN-00081617
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laws; Agency represents that, in receiving access to Flock Services, such Recordings and supplemental data shall
be used solely for purposes authorized by law and described in this MOU.

4. Suspension of Service. Flock may immediately suspend and/or revoke Agency’s and any Authorized End User’s
access to any portion or all of the Flock Service if Flock determines that (a) there is a threat or attack on any of
the Flock Service by Agency; (b) Agency’s or any Authorized End User’s use of the Flock Service disrupts or poses
a security risk to the Flock Service or any other customer or vendor of Flock; (c) Agency or any Authorized End
User is/are using the Flock Service for fraudulent or illegal activities; (d) any unauthorized user has accessed to
Flock Services through Agency’s account; or (e) Agency has violated any term of this MOU, including, but not

limited to, utilizing the Flock Services for anything other than the Purpose.

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

6. Warranty. Flock and its licensors make no express or implied warranty as to the conditions of the Recordings,
or fitness for a particular research, data, investigative purpose or resulting actions or omissions resulting from
Recordings and supplemental data obtained by Agency through the use of Flock Services.

7. Financial Implications to Agency. No financial commitment by Agency is required to access the Flock Services
or Recordings. Should this MOU lead to procurement of goods or services, University reserves the right to subject
the procurement to the provisions of the lllinois Procurement Code and the Procurement Rules of the Chief
Procurement Officer (CPO) for Public Institutions of Higher Education and other applicable state and federal
regulations, also policies of the University and The Board of Trustees.

8. Term; Termination.
A. Term. This MOU will commence once executed by both parties and shall continue for a period of five (5) years.

B. Termination. Prior to expiration of the Term, Flock may terminate this MOU for its convenience, and inits sole
discretion, by providing Agency thirty (30) days prior written notice of termination. Agency may terminate this
MOU for its convenience, and in its sole discretion, by providing Flock thirty (30) days prior written notice of
termination. Either party may terminate this MOU upon written notice if the other party has breached a material
term of this MOU and has not cured such breach within thirty (30) days of receipt of notice from the non-
breaching party specifying the breach. Upon termination of this MOU, Agency will immediately cease all use of
Flock Services. This MOU is subject to termination without written notice after expiration of the Term.

9. Indemnification. Neither Party to this MOU shall be liable for any negligent or wrongful acts, either of
commission or omission, chargeable to the other, unless such liability is imposed by law. This MOU shall not be
construed as seeking to either enlarge or diminish any obligation or duty owed by one Party against the other or
against a third party.

10. Limitation of Liability.

A. Limitation on Direct Damages. TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, FLOCK, ITS
OFFICERS, DIRECTORS, AGENTS, EMPLOYEES OR REPRESENTATIVES SHALL BE LIMITED TO THE AMOUNT OF
GENERAL AND/OR CYBER LIABILITY INSURANCE REQUIRED IN THE AGREEMENT.

CN-00081617
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B. Waiver of Consequential Damages. IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY INDIRECT,
SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES, INCLUDING, WITHOUT LIMITATION, LOSS OF DATA OR
LOSS OF PROFITS, WITHOUT REGARD TO WHETHER SUCH CLAIM IS BASED IN CONTRACT, TORT (INCLUDING
NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE, EVEN IF FLOCK HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES.

11. Confidentiality.

A. Obligations. During the performance of services and Agency's use of the Flock Service under this MOU it may
be necessary for a party to provide the other with certain information considered to be proprietary or confidential
by the disclosing party. The disclosure of such confidential information shall be subject to the following terms and
conditions.

i. The term "Agency Confidential Information" shall mean any material, data, systems, procedures and other
information of or with respect to Agency that is not be accessible or known to the general public, including
information concerning its hardware, software, business plans or opportunities, business strategies, finances,
employees, and third-party proprietary or other information that Agency treats as confidential. Flock shall not
use, publish or divulge any Agency Confidential Information except (i) in connection with Flock's provision of
Software and services pursuant to this MOU, (ii) to Flock's officers, directors, employees, agents and contractors
who need to know such information to enable Flock to provide Software and services pursuant to this MOU, or
(iii) with the prior written consent of Agency, which consent Agency may withhold in its sole discretion.

ii. The term "Flock Confidential Information" means any material, data, systems, procedures and other
information of or with respect to Flock that is not accessible to or known to the general public, including, without
limitation, the software, object code, source code, formulae, algorithms, financial data, clients, employees,
software development plans, software support third-party proprietary or other information that Flock treats as
confidential. Agency shall not use, publish or divulge any Flock Confidential Information except (i) to its
employees, agents and officers who need to know such information to enable Agency to use the Flock Services,
or (ii) with the prior written consent of Flock, which consent Flock may withhold in its sole discretion.

iii. Each party shall protect the other's confidential information with the same degree of care normally used to
protect its own similar confidential information, but in no event less than that degree of care that a reasonably
prudent business person would use to protect such information. The obligations of each party to protect
confidential information received from the other party shall not apply to information that is publicly known or
becomes publicly known through no act or failure to act on the part of the recipient. All provisions of this MOU
concerning the Confidentiality section herein, shall survive any termination of this MOU.

B. Exclusions. Confidential Information shall not include any information that is (i) already known to the receiving
party at the time of the disclosure; (ii) publicly known at the time of the disclosure or becomes publicly known
through no wrongful act or failure of the receiving party; (iii) subsequently disclosed to the receiving party on a
non-confidential basis by a third-party not having a confidential relationship with the other party hereto that
rightfully acquired such information; or (iv) communicated to a third party by the receiving party with the express
written consent of the other party hereto. A disclosure of Confidential Information that is legally compelled to be
disclosed pursuant to a subpoena, summons, order or other judicial or governmental process or the Freedom of
Information Act shall not be considered a breach of this MOU; as soon as practicable the receiving party shall
notify the disclosing party of any such demand subpoena, order, so that such party will have the opportunity to

CN-00081617
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obtain a protective order or otherwise oppose the disclosure. The Parties acknowledge that University is a public
body and subject to the lllinois Freedom of Information Act (5 ILCS § 140/1 et seq.).

12. Entire Agreement. This MOU is complete and contains the entire understanding between the Parties relating
to the sharing of Recordings and Confidential Data by and between Flock and Agency. This MOU is non-assignable
by both Parties.

13. Severability. Nothing is this MOU is intended to conflict with or violate State or Federal laws, regulations,
policies, etc. If a term or provision of this MOU is inconsistent with a law or authority, then that term or provision
shall be invalid, but the remaining terms and provisions shall remain in full force and effect. If any provision of
this MOU is found to be unenforceable, unlawful, or void, the provision shall be deemed severable from the MOU
and shall not affect the validity of the remaining provisions.

14. Miscellaneous. All notices, requests, demands, or other communications required or permitted to be given
hereunder must be in writing and must be addressed to the parties at their respective addresses set forth below
and shall be deemed to have been duly given when (a) delivered in person; (b) sent by facsimile transmission To
the facsimile number below and indicating receipt at the facsimile number where sent; (c) one (1) business day
after being deposited with a reputable overnight air courier service; or (d) three (3) business days after being
deposited with the United States Postal Service, for delivery by certified or registered mail, postage pre-paid and

return receipt requested.

Notice to University: To be enforceable, all notices to the University must be in writing and delivered to the
University's representative(s) named below, appropriate to the nature of the notice, by either certified mail,
return receipt requested, or commercial carrier with delivery receipt. Notices are effective upon receipt by the
designated representative. The University may change its representative at any time by written notice to the
other party. All general notices or matters of contract interpretation to University's Contract Representative,
Nester Komolafe, UIC Purchasing & Contract Management, mail: 809 S Marshfield M/C 560 Chicago, IL 60612,
telephone: (312) 996-182, email: nester@uic.edu, and notices involving technical or scheduling issues to

University's Technical Representative, Michael M. Batis, MBA, Deputy Chief of Police, Internal Operations,
University of lllinois Chicago Police Dept., 943 Maxwell St. Chicago, IL 60608, Phone 312-996-0419 Mobile 312-
617-5566, Email mbatisl@uic.edu and all formal legal notices shall be directed to the Board of Trustees Attn:
Secretary of the Board 352 Henry Administration Building MC-350 506 S. Wright St Urbana, IL. 61801. Vendor
must include University's contract number or relevant purchase order number in any notice.

This MOU shall be governed by the laws of the State of lllinois, excluding its conflict of laws rules. Any claims
against University must be filed in accordance with the Illinois Court of Claims Act. Neither party shall be subject
to arbitration or other binding alternative dispute resolution. The parties agree that the United Nations
Convention for the International Sale of Goods is excluded in its entirety from this MOU.

Vendor certifies that neither Vendor nor any of Vendor's directors, officers, employees, agents, and
subcontractors who may deliver supplies and/or provide services pursuant to this MOU (individually an “Agent”)
is presently debarred, suspended, proposed for debarment, declared ineligible, or otherwise excluded from
transactions with the U.S. government or by any federal government agency.

Vendor shall provide University immediate written notice if Vendor learns that this certification was erroneous
when made or if Vendor or any Agent hereafter becomes debarred, suspended, proposed for debarment,
declared ineligible, or otherwise excluded from transactions with the U.S. government or by any federal agency.

CN-00081617
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IN WITNESS WHEREOF, Flock and the Agency have caused this MOU to be signed on the date set forth below and
be effective on the last date specified below.

THE BOARD OF TRUSTEES OF THE UNIVERSITY OF FLOCK GROUP, INC

ILLINOIS )
DocuSigned by:
By: - By: qu
Paul N. Ellinger, Comptroller Date Mark smith
Printed Name:

Signature of Comptroller Delegate Date Title: General Counsel

Aaron Rosenthal, Senior Associate Director of Contract Management

2023.10.19 15:27:15 -05'00' Dat 10/19/2023

ate:

Printed Name and Title of Comptroller Delegate

CN-00081617
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CONTRACT FOR PROCUREMENT OF SUPPLIES AND SERVICES
BETWEEN
THE BOARD OF TRUSTEES OF THE UNIVERSITY OF ILLINOIS
AND
FLOCK GROUP, INC

THIS THE CONTRACT FOR PROCUREMENT OF SUPPLIES AND SERVICES (“Agreement”) is made and entered into as of the
date of last signature helow (the “Effective Date”) by and between The Board of Trustees of the University of lllinois, a body
corporate and politic of the State of lllinois {“Customer” or “University”}, on behalf of UIC Office of the Vice Chancellor for
Administrative Services and Flock Group, Inc., a Corporation with a place of business at 1170 Howell Mill Road NW Suite 210,
Atlanta, GA 30318 (“Flock” or "Vendor™).

RECITALS

WHEREAS, University and Vendor entered a Contract for Procurement of Supplies and Services {“Master Services
Agreement”), effective March 26, 2024, and ending on March 25, 2026, authorized by IPHEC2011, which is identified as CN-
00083974; and

WHEREAS, the University now wishes to access the Flock Services and Flock Hardware as outlined in the attached Quote from
CDWG as authorized by IPHEC2011.

WHEREAS, this Agreement is identified as CN-00087414.

NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein, the "Parties", with each being
a "Party", agree as follows:

1. Definitions. All defined terms used herein shall have the same meaning as the Master Services Agreement unless
otherwise defined herein or unless the context requires a different meaning or connotation.

2. Governing Agreement. The Parties agree that this Agreement and attached Quote shall be governed by the terms
and conditions of the Master Services Agreement.

3. Term. This Agreement and attached Quote shall become binding up the date last signed below (the “Effective Date”)
and shall terminate two {2) years thereafter. The term of this Quote shall not exceed 10 years. This Quote is not
renewable.

4, Compensation. During the term of this Quote, University's obligation for total compensation, including authorized

expenses, shall not exceed $110,300.00 USD unless approved by written amendment to this Quote in accordance
with University policies and applicable law.

5. Order of Precedence. If there is a conflict between the terms and conditions of this Agreement, the Master Services
Agreement and Quote the order of precedence shall be the following (1) this Agreement, (2) the Master Services
Agreement, and (3) the Quote.

6. Other Terms. Except as expressly modified herein, all terms and conditions of the Master Services Agreement shall
remain in full force and effect.

CN-00087414
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IN WITNESS WHEREOF, the Parties agree and signify by signature that they have the authority to enter into this and have
executed this Agreement to be effective the Effective Date.

THE BOARD OF TRUSTEES OF THE UNIVERSITY OF FLOCK GROUP, INC Signed by:
B\/Z B\/: ACECOA1454CO4FD
Paul N. Ellinger, Comptroller Date Niark Smih
Printed Name:

Signature of Comptroller Delegate Date Title: General Counsel
Aaron Rosenthal, Senior Associate Director of Contract
Management 9/22/2024
2024.09.23 15:32:07 -05'00" Date:

Printed Name and Title of Comptroller Delegate

CN-00087414
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Thank you for choosing CDW. We have received your quote.

Hardware Software Services IT Solutions Brands Research Hub

QUOTE CONFIRMATION

SCOTT ZALATORIS,

Thank you for considering CDWsG for your technology needs. The details of your quote are below. If
you are an eProcurement or single sign on customer, please log into your system to access
the CDW site. You can search for your quote to retrieve and transfer back into your system for
processing.

For all other customers, click below to convert your quote to an order.

Convert Quote to Order

QUOTE # QUOTE DATE QUOTE REFERENCE CUSTOMER # GRAND TOTAL

NZNV978 7/18/2024 NZNV978 125159 $59,800.00

‘ IMPORTANT - PLEASE READ ‘

Special Instructions: Quoted via IPHEC 2011

I QUOTE DETAILS I

ITEM QTY CDw# UNIT PRICE EXT. PRICE

FLOCK SAFETY PLTFM 1 8005321 $50,500.00 $50,500.00
Mfg. Part#: FLOCK SAFETY PLATFORM

Flock Safety Platform
Includes:

Flock Safety Flock OS
FlockOS - Essentials (1)
Flock Safety LPR Products
Solar Falcon LR (2)

Flock Safety Falcon (12)
Flock Safety Falcon Flex (1)
Flock Safety Video Products
Solar Power Boost (2)
Electronic distribution - NO MEDIA
Contract: MARKET

ELOCK SOLAR IMPLEMENT PRO SVC 2 8007294 $750.00 $1,500.00
Mfg. Part#: PS-SOLAR

Professional Services - Saolar
Implementation Fee

Electronic distribution - NO MEDIA
Contract: MARKET

FLOCK STD IMPLEMENT PRO SVC 12 8007288 $650.00 $7,800.00
Mfg. Part#: PS-STANDARD

Professional Services - Standard

Implementation Fee

Electronic distribution - NO MEDIA
Contract: MARKET
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Sticky Note
None set by Jamie Turpin

Jamie Turpin
Sticky Note
MigrationNone set by Jamie Turpin

Jamie Turpin
Sticky Note
Unmarked set by Jamie Turpin


SHIP TO: Mark all shipments on
our shipping label and
Not Applicable PURC HASE ORDER ?Invoicespv?/ithgthis order
Carbondale, L. 62901 SOUTHERN ILLINOIS UNIVERSITY number:
PO No: 145735
° 145735
PROCUREMENT SERVICES BUYER:
MAILCODE 6813 Philip Roberts
CARBONDALE, ILLINOIS 62901 DATE:
(618) 453-5751 03-NOV-22
(618) 453-6714 (FAX)
PAGE: 1
SUPPLIER: Notes to Supplier: DELIVERY PROMISE:
You are hereby authorized to
FLOCK GROUP INCORPORATED furnish in accordance with the -
DBA FLOCK SAFETY terms, conditions, and SHIP VIA:
1170 HOWELL MILL RD NW STE 210 specifications hereon, the items Best Way
ATLANTA, GA 30318-8637 listed below. TERMS:
Payments can only be made upon Net 30'
receipt of itemized invoice. e
Mail invoice to: FOB POINT:
Southern lllinois University Origin
Accounts Payable
Woody Hall, Room 449
900 S Normal Avenue For more information on
Carbondale IL 62801 payment by ACH, send
(618) 536-2351 email to acclspay@siu.edu.
(618) 453-1304 (FAX)
Email: acctspay@siu.edu
ITEMNO | QUANTITY UNIT | DESCRIPTION UNIT PRICE AMOUNT
1 3 Each One year of service and three Falcon cameras at 2,850.00 8,550.00
$2.500 each and standard implementation service fee of
$350 each.
2 3 Each 2nd year of service-Falcon camera ($2,500 each) 2,500.00 7,500.00
Obligations of the State will cease immediately without
penalty of further payment being required if in any fiscal
year the lllinois General Assembly or federal funding
source fails to appropriate or otherwise make available
sufficient funds for this agreement. (30 ILCS
500/20-60(b))
Export Compliance. The vendor (or supplier) agrees
that it will provide the export confrol classification
associated with the commodity being purchased, to the
extent that this item is controlled either under the Export
Administration Regulations (EAR) or the International
Traffic in Arms Regulations (ITAR). For EAR-controlled
items, the correct ECCN classification based on the
Commerce Control List will be provided. For ITAR items,
Instructions to vendors: SIU IS A TAX-EXEMPT INSTITUTION, IL TAX #E99908433,
1. Packing list must accompany all shipments. This transaction subject to Procurement Rules of the Chief Procurement Officer for Public
2. No changes in this purchase order may be made except on instructions Institutions of Higher Education.
from the undersigned.
3. Submit all invoices as original and one copy. APPROVED:
4. The contract certification form is recognized as a formal part of this BOARD OF %RUSTEES OF SOUTHERN ILLINOIS UNIVERSITY
contract.
VENDOR DEL{VERY NOTE:
THE SOUTHERN ILLINOIS UNIVERSITY CENTRAL RECEIVING OFFICE AT BY:
210 PHYSICAL PLANT DRIVE, CARBONDALE, (L 62901 IS OPEN FROM
8:00 AM — 2:00 PM DAILY, EXCLUDING SCHEDULED HOLIDAYS. IT IS THE FOR:
ﬁgziA%TSﬁéﬁHN%FH?ER\éEgﬁfﬁ TO SCHEDULE DELIVERIES DURING Susan L Zamora, DIRECTOR OF PROCUREMENT SERVICES

SOUTHERN ILLINOIS UNIVERSITY




SHIP TO: Mark all shipments on
hippi [ and
Not Applicable PURCHASE ORDER your shipping jabel and
Carbondale,IL 62901 SOUTHERN ILLINOIS UNIVERSITY number:
PO No: 145735
o1 145735
PROCUREMENT SERVICES BUYER:
MAILCODE 6813 Philip Roberts
CARBONDALE, ILLINOIS 62901 DATE:
(618) 453-5751 03-NOV-22
(618) 453-6714 (FAX)
PAGE: 2
the correct USML Category will be provided. In both
cases, to the extent that the item includes technical data
such as operational manuals, such data must also be
classified. In the event that the vendor (or supplier) is
unable to comply with this instruction, it will notify SIUC
within thirty (30) days of purchase order, indicating the
reason for non-compliance and recommended solution.
TOTAL 16,050.00
2/3Fo0 ~02P/
FY23; BP213900; REQ243966; SPO; 3-Way,Direct
Contact: Dee Frazier
Email: dee.frazier@flocksafety.com
Instructions to vendors: SIU IS A TAX-EXEMPT INSTITUTION, IL TAX #E99908433.
1. Packing list must accompany all shipments. This transaction subject to Procurement Rules of the Chief Procurement Officer for Public
No changes in this purchase order may be made except on instructions Institutions of Higher Education.
from the undersigned.
3.  Submit all invoices as original and one copy. .
4.  The contract certification form is recognized as a formal part of this /S(P)’ZRRgVED' TE| INOIS UNIVERSITY
contract.
VENDOR DELIVERY NOTE:
THE SOUTHERN ILLINOIS UNIVERSITY CENTRAL RECEIVING OFFICE AT BY:

210 PHYSICAL PLANT DRIVE, CARBONDALE, IL 62901 IS OPEN FROM

8:00 AM — 2:00 PM DAILY, EXCLUDING SCHEDULED HOLIDAYS.IT IS THE

RESPONSIBILITY OF THE VENDOR TO SCHEDULE DELIVERIES DURING FOR:
NORMAL WORKING HOURS ONLY. Susan L Zamora, DIRECTOR OF PROCUREMENT SERVICES

SOUTHERN ILLINOIS UNIVERSITY




DocuSign Envelope ID: 848EC93F-63A0-4921-AC79-CFD9023A2A68 53D7C6AB

I have reviewed and agree to the Customer Implementation Guide on Schedule B at the end of this agreement.

By executing this Order Form, Agency 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 forth

below.
FLOCK GROUP, INC, Agency: IL - Southern Illinois University Campus
PD

(mnocusigned by: e DonuSigned by:

By: By: .
Mark. Switl, Swusan, Zamora

e BB C S TR AT S FABBF I ISGESHB D
Name: Name: )

Mark smith susan Zamora

Director, Procurement Services, STUC
Title: General Counsel Title:
Date: Date:
3/31/2023 3/31/2023

SIU Approved as to Tegal Form w/ STU Addendum & State Certs




SHIP TO: Mark all shipments on
. - your shipping label and
Not Appllcable CHANGE ORDER # / invaices with this order
Carbondale, IL. 62901 SOUTHERN ILLINOIS UNIVERSITY number:
PO No: 145735
145735
PROCUREMENT SERVICES BUYER:
MAILCODE 6813 Philip Roberts
CARBONDALE, ILLINOIS 62901 DATE:
(618) 453-5751 03-NOV-22
(618) 453-6714 (FAX)
PAGE: 1
SUPPLIER: Notes to Supplier: DELIVERY PROMISE:
You are hereby authorized to
FLOCK GROUP INCORPORATED furnish in accordance with the -
DBA FLOCK SAFETY terms, conditions, and SHIP VIA:
1170 HOWELL MILL RD NW STE 210 specifications hereon, the items Best Way
ATLANTA, GA 30318-8637 listed below. TERMS:
Payments can only be made upon ’
receipt of itemized invoice.
Mail invoice to: FOB POINT:
Southern lllinois University Origin
Accounts Payable
Woody Hall, Room 449
900 S Normal Avenue For more information on
Carbondale IL 62901 payment by ACH, send
(618) 536-2351 email to acctspay@siu.edu.

(618) 453-1304 (FAX)
Email: acctspay@siu.edu

FTEM NO | QuANTITY

DESCRIPTION

UNIT PRICE | AMOUNT

3/31/2023 Change Oder #1
Increase Line 1 by $ 350.00
Increase Line 2 by $2500.00
increase Line 3by $2500.00
Increase encumbrance by $5353.00
Total Revised Encumbrance: $21,400
Per Revision request by J. Holmes

PO is for Flock Group Inc.

Requisition No. 213900-0001 FY23

Instructions to vendors:

Py

Packing list must accompany all shipments.

2. No changes in this purchase order may be made except on instructions
from the undersigned.

3. Submit all invoices as original and one copy.

SIU IS A TAX-EXEMPT INSTITUTION, IL TAX #£99908433.

Institutions of Higher Education.

This transaction subject to Procurement Rules of the Chief Procurement Officer for Public

4. The contract certification form is recognized as a formal part of this SEZRRI%V(EIP ; oUWIERN ILLI 'UN|VERSITY
transaction.
VENDOR DELIVERY NOTE: [ W
THE SOUTHERN ILLINOIS UNIVERSITY CENTRAL RECEIVING OFFICE AT BY:
210 PHYSICAL PLANT DRIVE, CARBONDALE, IL 62901 1S OPEN FROM -
8:00 AM — 2:00 PM DALY, EXCLUDING SCHEDULED HOLIDAYS. IT 1S THE
RESPONSIBILITY OF THE VENDOR TO SCHEDULE DELIVERIES DURING FOR:

NORMAL WORKING HOURS ONLY.

Susan L Zamora, DIRECTOR OF PROCUREMENT SERVICES

SOUTHERN ILLINOIS UNIVERSITY

\



ffock safety

GOVERNMENT AGENCY AGREEMENT

This Government Agency Agreement (this “Agreement”) is entered into by and between Flock Group, Inc. with a
place of business at 1170 Howell Mill RANW Suite 210, Atlanta, GA 30318 (“Flock”) and the police department or
government agency identified in the signature block of the Order Form (“Ageney”) (each a “Party,” and together,
the “Parties™).

RECITALS

WHEREAS, Flock offers a software and hardware situational awareness solution for automatic license plates, video
and audio detection through Flock’s technology platform (the “Flock Service™), and upon detection, the Flock
Services are capable of capturing audio, video, image, and recording data and can provide notifications to Agency
upon the instructions of Non-Agency End User (as defined below) (“Notifications”);

WHEREAS, Agency desires access to the Flock Service on existing cameras, provided by Agency, or Flock
provided Flock Hardware (as defined below) in order to create, view, search and archive Footage and receive
Notifications, including those from Non-Agency End Users of the Flock Service (where there is an investigative or
bona fide lawful purpose) such as schools, neighborhood homeowners associations, businesses, and individual users;

WHEREAS, Flock deletes all Footage on a rolling thirty (30) day basis, excluding Wing Replay which is deleted
after seven (7) days. Agency is responsible for extracting, downloading and archiving Footage from the Flock
System on its own storage devices for auditing for prosecutorial/administrative purposes; and

WHEREAS, Flock desires to provide Agency the Flock Service and any access thereto, subject to the terms and
conditions of this Agreement, solely for the awareness, prevention, and prosecution of crime, bona fide
investigations by police departments, and archiving for evidence gathering (“Permitted Purpose™).

AGREEMENT

NOW, THEREFORE, Flock and Agency agree that this Agreement, and any addenda attached hereto or referenced
herein, constitute the complete and exclusive statement of the Agreement of the Parties with respect to the subject
matter of this Agreement, and replace and supersede all prior agreements, term sheets, purchase orders,
correspondence, oral or written communications and negotiations by and between the Parties.

1. DEFINITIONS

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

Section 1.

1.1 “Advanced Search” means the provision of Setvices, via the web interface using Flock’s software applications,
which utilize advanced evidence delivery capabilities including convoy analysis, multi-geo search, visual search,

cradlepoint integration for automatic vehicle location, and common plate analysis.

1.2 “Agency Data” means the data, media and content provided by Agency through the Services. For the avoidance

of doubt, the Agency Data will include the Footage.

1.3 “Agency Generated Data” means the messages, text, illustrations, files, images, graphics, photos, comments,
sounds, music, videos, information, content, ratings, reviews, data, questions, suggestions, other information or
materials posted, uploaded, displayed, published, distributed, transmitted, broadcasted, or otherwise made available

on or submitted through the Wing Suite.




1.4. “Agency Hardware” means the third-party camera owned or provided by Agency and any other physical

elements that interact with the Embedded Software and the Web Interface to provide the Services.

1.5. “dggregated Data” means information that relates to a group or category of individuals, from which any
potential individuals® personal identifying information has been permanently “anonymized” by commercially
available standards to irreversibly alter data in such a way that a data subject (i.e., individual person or impersonal

entity) can no longer be identified directly or indirectly.

1.6 “Authorized End User(s)” means any individual employees, agents, ot contractors of Agency accessing or using

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

1.7 “Deployment Plan” means the strategic geographic mapping of the location(s) and implementation of Flock

Hardware, and/or other relevant Services required under this Agreement.

1.8 “Documentation” means text and/or graphical documentation, whether in electronic or printed format, that
describe the features, functions and operation of the Services which are provided by Flock to Agency in accordance

with the terms of this Agreement.

1.9 “Embedded Software” means the software and/or firmware embedded or preinstalled on the Flock Hardware or

Agency Hardware.

1.10 “Falcon Flex” means an infrastructure-free, location-flexible license plate reader camera that enables the

Agency to self-install.

1.11 “Flock Hardware” means the Flock cameras or device, pole, clamps, solar panel, installation components, and
any other physical elements that interact with the Embedded Software and the Web Interface to provide the Flock

Services.

1.12 “Flock IP” means the Services, the Documentation, the Embedded Software, the Installation Services, and any
and all intellectual property therein or otherwise provided to Agency and/or its Authorized End Users in connection

with the foregoing.

1.13 “Flock Safety Falcon™” means an infrastructure-free license plate reader camera that utilizes Vehicle

Fingerprint™ technology to capture vehicular aftributes.

1.14 “Flock Safety Raven™ means an audio detection device that provides real-time alerting to law enforcement

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

1.15 “Flock Safety Sparrow™” means an infrastructure-free license plate reader camera for residential roadways

that utilizes Vehicle Fingerprint™ technology to capture vehicular attributes.




1.17 “Footage” means still images, video, audio and other data captured by the Flock Hardware or Agency

Hardware in the course of and provided via the Setvices.

1.18 “Hotlist(s)” means a digital file containing alphanumeric license plate related information pertaining to

vehicles of interest, which may include stolen vehicles, stolen vehicle license plates, vehicles owned or associated
with wanted or missing person(s), vehicles suspected of being involved with criminal or terrorist activities, and other’
legitimate law enforcement purposes. Hotlist also includes, but is not limited to, national data (i.e. NCIC) for similar
categories, license plates associated with AMBER Alerts or Missing Persons/Vulnerable Adult Alerts, and includes

manually entered license plate information associated with crimes that have occurred in any local jurisdiction.
1.19 “Implementation Fee(s)” means the monetary fees associated with the Installation Services, as defined below.

1.20 “Installation Services” means the services provided by Flock for installation of Agency Hardware and/or

Flock Hardware, including any applicable installation of Embedded Software on Agency Hardware.

1.21 “Non-Agency End User(s)” means any individual, entity, or derivative therefrom, authorized to use the
Services through the Web Interface, under the rights granted to pursuant to the terms (or to those materially similar)

of this Agreement.

1.22 “Services” or “Flock Services” means the provision, via the Web Interface, of Flock’s software applications for

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

1.25 “Web Interface” means the website(s) or application(s) through which Agency and its Authorized End Users

can access the Services, in accordance with the terms of this Agreement.

1.26 “Wing Suite” means the Flock interface which provides real-time access to the Flock Services, location of
Flock Hardware, Agency Hardware, third-party cameras, live-stream video, Wing Livestream, Wing LPR, Wing
Replay, alerts and other integrations.

1.27 “Wing Livestream” means real-time video integration with third-party cameras via the Flock interface.

1.28 “Wing LPR” means software integration with third-party cameras utilizing Flock’s Vehicle Fingerprint

Technology™ for license plate capture.

1.29 “Wing Replay” means enhanced situational awareness encompassing Footage retention, replay ability, and

downloadable content from Hot Lists integrated from third-party cameras.




1.30 “Vehicle Fingerprinf™> means the unique vehicular attributes captured through Services such as: type, make,

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

2. SERVICES AND SUPPORT

2.1 Provision of Access. Subject to the terms of this Agreement, Flock hereby grants to Agency a non-exclusive,
non-transferable right to access the features and functions of the Services via the Web Interface during the Term,
solely for the Authorized End Users. The Footage will be available for Agency’s designated administrator, listed on
the Order Form, and any Authorized End Users to access and download via the Web Interface for thirty (30) days.
Authorized End Users will be required to sign up for an account and select a password and username (“User ID”).
Flock will also provide Agency with the Documentation to be used in accessing and using 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 constitute a breach of this Agreement, shall be deemed a breach of
this Agreement by Agency. Agency shall undertake reasonable efforts to make all Authorized End Users aware of
the provisions of this Agreement as applicable to such Authorized End User’s use of the Services and shall cause
Authorized End Users to comply with such provisions. Flock may use the services of one or more third parties to
deliver any part of the Services, (such as using a third party to host the Web Interface for cloud storage or a cell
phone provider for wireless cellular coverage) which makes the Services available to Agency and Authorized End
Users. Warranties provided by said third party service providers are the agency’s sole and exclusive remedy and
Flock’s sole and exclusive liability with regard to such third-party services, including without limitation hosting the
Web Interface. Agency agrees to comply with any acceptable use policies and other terms of any third-party service

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

2.7 Embedded Software License. Subject to all terms of this Agreement, Flock grants Agency a limited, non-
exclusive, non-transferable, non-sublicensable (except to the Authorized End Users), revocable right to use the
Embedded Software as installed on the Flock Hardware or Agency Hardware; in each case, solely as necessary for

Agency to use the Services.

2.3 Documentation License. Subject to the terms of this Agreement, Flock hereby grants to Agency a non-
exclusive, non-transferable right and license to use the Documentation during the Term in connection with its use of

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

2.4 Wing Suite License. Subject to all terms of this Agreement, Flock grants Agency a limited, non-exclusive, non-
transferable, non-sublicensable (except to the Authorized End Users), revocable right to use the Wing Suite software

and interface.

2.5 Usage Restrictions.




2.5.1 Flock IP. The permitted purpose for usage of the Flock Hardware, Agency Hardware,
Documentation, Services, support, and Flock IP are solely to facilitate gathering evidence that could be used in a
lawful criminal investigation by the appropriate government agency (“Permitted Purpose”). Agency will not, and
will not permit any Authorized End Users to, (i) copy or duplicate any of the Flock IP; (ii) decompile, disassemble,
reverse engineer, or otherwise attempt to obtain or perceive the source code from which any software component of
any of the Flock IP is compiled or interpreted, or apply any other process or procedure to derive the source code of
any software included in the Flock IP; (iii} attempt to modify, alter, tamper with or repair any of the Flock IP, or
attempt to create any derivative product from any of the foregoing; (iv) interfere or attempt to interfere in any
manner with the functionality or proper working of any of the Flock IP; (v) remove, obscure, or alter any notice of
any intellectual property or proprietary right appearing on or contained within any of the Services or Flock IP; (vi)
use the Services, support, Flock Hardware, Documentation, or the Flock IP for anything other than the Permitted
Purpose; or (vii) assign, sublicense, sell, resell, lease, rent, or otherwise transfer, convey, pledge as security, or

otherwise encumber, Agency’s rights under Sections 2.1, 2.2, 2.3, 0r2.4.

2.5.2. Flock Hardware. Agency understands that all Flock Hardware is owned exclusively by Flock, and
that title to any Flock Hardware does not pass to Agency upon execution of this Agreement. Except for Falcon Flex
products, which are designed for self-installation, Agency is not permitted to remove, reposition, re-install, tamper
with, alter, adjust or otherwise take possession or control of Flock Hardware, Notwithstanding the notice and cure
period set for in Section 6.3, Agency agrees and understands that in the event Agency is found to engage in any of
the restricted actions of this Section 2.5.2, all warranties herein shall be null and void, and this Agreement shall be

subject to immediate termination (without opportunity to cure) for material breach by Agency.

2.6 Retained Rights; Ownership. As between the Parties, subject to the rights granted in this Agreement, Flock
and its licensors retain all right, title and interest in and to the Flock IP and its components, and Agency
acknowledges that it neither owns nor acquires any additional rights in and to the foregoing not expressly granted by
this Agreement. Agency further acknowledges that Flock retains the right to use the foregoing for any purpose in

Flock’s sole discretion. There are no implied 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 End User’s access to any portion or all of the Flock IP or Flock Service if
Flock reasonably determines that (a) there is a threat or attack on any of the Flock IP by Agency; (b) Agency’s or
any Authorized End User’s use of the Flock IP disrupts or poses a security risk to the Flock IP or any other customer
or vendor of Flock; (¢) Agency or any Authorized End User is/are using the Flock IP for fraudulent or illegal

activities; (d) Agency has violated any term of this provision, including, but not limited to, utilizing the Services for




anything other than the Permitted Purpose; or (¢) any unauthorized access to Flock Services through Agency’s
account (“Service Suspension”). Agency shall not be entitled to any remedy for the Service Suspension period,

including any reimbursement, tolling, or credit.

2.7.2 Service Interruption. Services may be interrupted in the event that: (a) Flock’s provision of the Services to
Agency or any Authorized End User is prohibited by applicable law; (b) any third-party services required for
Services are interrupted; () if Flock reasonably believe Services are being used for malicious, unlawful, or
otherwise unauthorized use; (d) there is a threat or atack on any of the Flock IP by a third party; or (e) scheduled or
emergency maintenance (“Service Interruption”). Flock will make commercially reasonable efforts to provide
written notice of any Service Interruption to Agency and to provide updates regarding resumption of access to Flock
Services. Flock will use commercially reasonable efforts to resume providing access to the Services as soon as
reasonably possible after the event giving rise to the Service Interruption is cured. Flock will have no liability for
any damage, liabilities, losses (including any loss of data or profits), or any other consequences that Agency or any
Authorized End User may incur as a result of a Service Interruption. To the extent that the Service Interruption is not
caused by Agency’s direct actions or by the actions of parties associated with the Agency, the expiration of the Term
will be tolled by the duration of the Service Interruption (for any continuous suspension lasting at least one full day)
prorated for the proportion of cameras on the Agency’s account that have been impacted. For example, in the event
of a Service Interruption lasting five (5) continuous days, Agency will receive a credit for five (5) free days at the

end of the Term.

2.8 Installation Services.

2.8.1 Designated Locations. For installation of Flock Hardware, excluding Falcon Flex products, prior to
performing the physical installation of the Flock Hardware, Flock shall advise Agency on the location and
positioning of the Flock Hardware for optimal license plate image capture, as conditions and location allow. Flock
may consider input from Agency regarding location, position and angle of the Flock Hardware (“Designated
Location”) and collaborate with Agency to design the Deployment Plan confirming the Designated Locations. Flock
shall have final discretion on location of Flock Hardware. Flock shall have no liability to Agency resulting from any
poor performance, functionality or Footage resulting from or otherwise relating to the Designated Locations or delay
in installation due to Agency’s delay in confirming Designated Locations, in ordering and/or having the Designated
Location ready for installation including having all electrical work preinstalled and permits ready, if necessary. After
installation, any subsequent changes to the Deployment Plan (“Reinstalls”) will incur a charge for Flock’s then-
current list price for Reinstalls, as listed in the then-current Reinstall policy (available at
https://www.flocksafety.com/reinstall-fee-schedule) and any equipment fees. For clarity, Agency will receive prior
notice and provide approval for any such fees. These changes include but are not limited to re-positioning, adjusting
of the mounting, re-angling, removing foliage, replacement, changes to heights of poles, regardless of whether the
need for Reinstalls related to vandalism, weather, theft, lack of criminal activity in view, and the like. Flock shall

have full discretion on decision to reinstall Flock Hardware.




2.8.2 Agency Installation Obligations. Agency agrees to allow Flock and its agents reasonable access in and near
the Designated Locations at all reasonable times upon reasonable notice for the purpose of performing the
installation work. Although Flock Hardware is designed to utilize solar power, certain Designated Locations may
require a reliable source of 120V or 240V AC power. In the event adequate solar power is not available, Agency is
solely responsible for costs associated with providing a reliable source of 120V or 240V AC power to Flock
Hardware. Flock will provide solar options to supply power at each Designated Location. If Agency refuses
recommended solar options, Agency waives any reimbursement, tolling, or credit for any suspension period of Flock
Services due to low solar power. Additionally, Agency is solely responsible for (i) any permits or associated costs,
and managing the permitting process of installation of cameras or AC power; (i) any federal, state, or local taxes
including property, license, privilege, sales, use, excise, gross receipts, or other similar taxes which may now or
hereafter become applicable to, measured by or imposed upon or with respect to the installation of the Flock

Hardware, its use (excluding tax exempt entities), or (iii) any other supplementary cost for services performed in

connection with installation of the Flock Hardware, including but not limited to contractor licensing, engineered
drawings, rental of specialized equipment, or vehicles, third-party personnel (i.e. Traffic Control Officers,
Electricians, State DOT-approved poles, etc., if necessary), such costs to be approved by the Agency (“Agency
Installation Obligations”). In the event that a Designated Location for Flock Hardware requires permits, Flock may
provide the Agency with a temporary alternate location for installation pending the permitting process. Once the
required permits are obtained, Flock will relocate the Flock Hardware from the temporary alternate location to the
permitted location at no additional cost. Without being obligated or taking any responsibility for the foregoing,
Flock may pay and invoice related costs to Agency if Agency did not address them prior to the execution of this
Agreement or a third party requires Flock to pay. Agency represents and warrants that it has, or shall lawfully
obtain, all necessary right title and authority and hereby authorizes Flock to install the Flock Hardware at the

Designated Locations and to make any necessary inspections or tests in connection with such installation.

2.8.3 Flock’s Obligations. Tnstallation of Flock Hardware shali be installed in a workmanlike manner in accordance
with Flock’s standard installation procedures, and the installation will be completed within a reasonable time from
the time that the Designated Locations are confirmed. Upon removal of Flock Hardware, Flock shall restore the
location to its original condition, ordinary wear and tear excepted. Following the initial installation of the Flock
Hardware and any subsequent Reinstalls or maintenance operations, Flock’s obligation to perform installation work
shall cease; however, for the sole purpose of validating installation, Flock will continue to monitor the performance
of Flock Hardware for the length of the Term and will receive access to the Footage for a period of seven (7)
business days after the initial installation for quality contro! and provide any necessary maintenance. Labor may be
provided by Flock or a third-party. Flock is not obligated to install, reinstall, or provide physical maintenance to
Agency Hardware. Notwithstanding anything to the contrary, Agency understands that Flock will not provide
installation services for Falcon Flex products.

2.8.4 Ownership of Hardware, Flock Hardware shall remain the personal property of Flock and will be removed
upon the natural expiration of this Agreement at no additional cost to Agency. Agency shall not perform any acts

which would interfere with the retention of title of the Flock Hardware by Flock. Should Agency default on any




payment of the Flock Services, Flock may remove Flock Hardware at Flock’s discretion. Such removal, if made by
Flock, shall not be deemed a waiver of Flock’s rights to any damages Flock may sustain as a result of Agency’s

default and Flock shall have the right to enforce any other legal remedy or right.

2.9 Hazardous Conditions. Unless otherwise stated in the Agreement, Flock’s price for its services under this
Agreement does not contemplate work in any arcas that contain hazardous materials, or other hazardous conditions, *
including, without limit, asbestos, lead, toxic or flammable substances. In the event any such hazardous materials |
are discovered in the designated locations in which Flock is to perform services under this Agreement, Flock shall

have the right to cease work immediately in the area affected until such materials are removed or rendered harmless.

2.10 Support Services. Subject to the payment of fees, Flock shall monitor the performance and functionality of
Flock Services and may, from time to time, advise Agency on changes to the Flock Services, Installation Services,
or the Designated Locations which may improve the performance or functionality of the Services or may improve
the quality of the Footage. The work, its timing, and the fees payable relating to such work shall be agreed by the
Parties prior to any alterations to or changes of the Services or the Designated Locations (“Monitoring Services”).
Flock will use commercially reasonable efforts to respond to requests for support. Flock will provide Agency with
reasonable technical and on-site support and maintenance services (“On-Site Services”) in-person or by email

at support@flocksafety.com, at no additional cost. Notwithstanding anything to the contrary, Agency is solely

responsible for installation of Falcon Flex products. Agency further understands and agrees that Flock will not

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

2.11 Special Terms. From time to time, Flock may offer certain special terms related to guarantees, service and
support which are indicated in the proposal and on the Order Form and will become part of this Agreement, upon

Agency’s prior written consent (“Special Terms”). To the extent that any terms of this Agreement are inconsistent

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

2.12 Upgrades to Platform. Flock may, in its sole discretion, make any upgrades to system or platform that it

deems necessary or useful to (i) maintain or enhance (a) the quality or delivery of Flock’s products or services to its
agencies, (b) the competitive strength of, or market for, Flock’s products or services, (c) such platform or system’s
cost efficiency or performance, or (ii) to comply with applicable law. Parties understand that such upgrades are

necessary from time to time and will not materially change any terms or conditions within this Agreement.

3. RESTRICTIONS AND RESPONSIBILITIES

3.1 Agency Obligations. Flock will assist Agency Authorized End Users in the creation of a User ID. Agency
agrees to provide Flock with accurate, 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 name with the intent to impersonate

that person. Agency may not transfer its account to anyone else without prior written permission of Flock. Agency



will not share its account or password with anyone and must protect the security of its account and password. Unless
otherwise stated and defined in this Agreement, Agency may not designate Authorized End Users for persons who
are not officers, employees, or agents of Agency. Authorized End Users shall only use Agency-issued email
addresses for the creation of their User ID. Agency is responsible for any activity associated with its account,
Agency shall be responsible for obtaining and maintaining any equipment and ancillary services needed to connect
to, access or otherwise use the Services. Agency will, at its own expense, provide 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 from Agency
personnel to the limited extent any of the foregoing may be reasonably necessary to enable Flock to perform its
obligations hereunder, including, without limitation, any obligations with respect to Support Services or any

Installation Services.

3,2 Agency Representations and Warranties. Agency represents, covenants, and warrants that Agency will use
the Services only in compliance with this Agreement and all applicable laws and regulations, including but not
limited to any laws relating to the recording or sharing of video, photo, or audio content. Although Flock has no
obligation to monitor Agency ’s use of the Services, Flock may do so and may prohibit any use of the Services it

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

4, CONFIDENTIALITY; AGENCY DATA

4.1 Confidentiality. To the extent allowable by applicable FOIA and state-specific Public Records Acts, each Party
(the “Receiving Party”) understands that the other Party (the “Disclosing Party”) has disclosed or may disclose
business, technical or financial information relating to the Disclosing Party’s business (hereinafter referred to as
“Proprietary Information” of the Disclosing Party). Proprietary Information of Flock includes non-public
information regarding features, functionality and performance of the Services. Proprietary Information of Agency
includes non-public data provided by Agency to Flock or collected by Flock via the Flock Hardware or Agency
Hardware, to enable the provision of the Services, which includes but is not limited to geolocation information and
environmental data collected by sensors . The Receiving Party agrees: (i) to take the same security precautions to
protect against disclosure or unauthorized use of such Proprietary Information that the Party takes with its own
proprietary information, but in no event will a Party apply less than reasonable precautions to protect such
Proprietary Information, and (ii) not to use (except in performance of the Services or as otherwise permitted herein)
or divulge to any third person any such Proprietary Information. Flock’s use of the Proprietary Information may
include processing the Proprietary Information to send Agency alerts, 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
information that the Receiving Party can document (a) is or becomes generally available to the public, or (b) was in
its possession or known by it prior to receipt from the Disclosing Party, or (c) was rightfully disclosed to it without
restriction by a third party, or (d) was independently developed without use of any Proprietary Information of the
Disclosing Party. Nothing in this Agreement will prevent the Receiving Party from disclosing the Proprietary

Information pursuant to any judicial or governmental order, provided that the Receiving Party gives the Disclosing




Party reasonable prior notice of such disclosure to contest such order. For clarity, Flock may access, use, preserve
and/or disclose the Footage to law enforcement authorities, government officials, and/or third parties, if legally
required to do so or if Flock has a good faith belief that such access, use, preservation or disclosure is reasonably
necessary to: (a) comply with a legal process or request; (b) enforce this Agreement, including investigation of any
potential violation thereof; (c) detect, prevent or otherwise address security, fraud or technical issues; or (d) protect
the rights, property or safety of Flock, its users, a third party, or the public as required or permitted by law, including
respond to an emergency situation. Flock may store deleted Footage in order to comply with certain legal

obligations, but such retained I*:ootage will not be retrievable without a valid court order.

4.2 Agency Data. As between Flock and Agency, all right, title and interest in the Agency Data, belong to and are
retained solely by Agency. Agency hereby grants to Flock a limited, non-exclusive, royalty-free, worldwide license
to (i) use the Agency Data and perform all acts with respect to the Agency Data as may be necessary for Flock to
provide the Flock Services to Agency, including without limitation the Support Services set forth in Section 2.10
above, and a non-exclusive, perpetual, irrevocable, worldwide, royalty-free, fully paid license to use, reproduce,
modify, display, and distribute the Agency Data as a part of the Aggregated Data, (ii) disclose the Agency Data
(both inclusive of any Footage) to enable law enforcement monitoring for elected law enforcement Hotlists as well
as provide Footage search access to law enforcement for investigative purposes only, and (iii) and obtain
Aggregated Data as set forth below in Section 4.5. As between Agency and Non-Agency End Users that have
prescribed access of Footage to Agency, each of Agency and Non-Agency End Users will share all right, title and
interest in the Non-Agency End User Data. This Agreement does not by itself make any Non-Agency End User Data
the sole property or the Proprietary Information of Agency. Flock will automatically delete Footage older than thirty
(30) days. Agency has a thirty (30) day window to view, save and/or transmit Footage to the relevant government
agency prior to its deletion. Notwithstanding the foregoing, Flock automatically deletes Wing Replay after seven @)
days, during which time Agency may view, save and/or transmit such data to the relevant government agency prior

to deletion. Flock does not own and shall not sell Agency Data.

4.3 Agency Generated Data in Wing Suite, Parties understand that Flock does not own any right, title, or interest
to third-party video integrated into the Wing Suite. Flock may provide Agency with the opportunity to post, upload,
display, publish, distribute, transmit, broadcast, or otherwise make available on or submit through the Wing Suite,
messages, text, illustrations, files, images, graphics, photos, comments, sounds, music, videos, information, content,
ratings, reviews, data, questions, suggestions, or other information or materials produced by Agency. Agency shall
retain whatever legally cognizable right, title, and interest that Agency has in Agency Generated Data. Agency
understands and acknowledges that Flock has no obligation to monitor or enforce Agency’s intellectual property
rights to Agency Generated Data. To the extent legally permissible, Agency grants Flock a non-exclusive,

perpetual, irrevocable, worldwide, royalty-free, fully paid license to use, reproduce, modify, display, and distribute

the Agency Generated Data for the sole purpose of providing Flock Services. Flock does not own and shall not sell

Agency Generated Data.




4.4 Feedback. If Agency provides any suggestions, ideas, enhancement requests, feedback, recommendations or
other information relating to the subject matter hereunder, Agency hereby assigns (and will cause its agents and
representatives to assign) to Flock all right, title and interest (including intellectual property rights) with respect to or

resulting from any of the foregoing.

4.5 Aggregated Data. Flock shall have the right to collect, analyze, and anonymize Agency Data and Agency
Generated Data to create Aggregated Data to use and perform the Services and related systems and technologies,
including the training of machine learning algorithms. Agency hereby grants Flock a non-exclusive, worldwide,
perpetual, royalty-free right (during and after the Term hereof) to use and distribute such Aggregated Data to
improve and enhance the Services and for other development, diagnostic and corrective purposes, other Flock
offerings, and crime prevention efforts, Parties understand that the aforementioned license is required for continuity

of Services. No rights or licenses are granted except as expressly set forth herein, Flock does not sell Aggregated

Data.

5. PAYMENT OF FEES

5.1.1 Software Product Fees. For Order Forms listing Wing Suite, Advanced Search and other software-only
products, Agency will pay Flock the fees for the Initial Term (as described on the Order Form attached hereto) on or
before the 30% day from the date of invoice. For any Renewal Terms, Agency shall pay invoice on or before the 30t

day from the date of renewal invoice.

5.1.2 Hardware Product Fees. For Order Forms listing Falcon, Sparrow, Raven and Falcon Flex products, Agency
will pay Flock fifty percent (50%) of the fees for the Initial Term as set forth on the Order Form on or before the 30
day from date of invoice. Upon commencement of installation, Flock will issue an invoice for twenty-five percent
(25%) of total fees, and Agency shall pay on or before 30 day following date of invoice. Upon completion of
installation, Flock will issue an invoice for the remaining balance and Agency shall pay on or before 30% day
following date of final invoice. Flock is not obligated to commence the Installation Services unless and until the
first payment has been made and shall have no liability resulting from any delay related thereto. For any Renewal

Terms, Agency shall pay the total invoice on or before the 30th day from the date of renewal invoice.

5.2 Notice of Changes to Fees. Flock reserves the right to change the fees or applicable charges and to institute new
charges and fees on_subsequent terms by providing sixty (60) days’ notice prior to the end of such Initial Term or

Renewal Term (as applicable) to Agency (which may be sent by email).

5.3 Invoicing, Late Fees; Taxes. Flock may choose to bill through an invoice, in which case, full payment for
invoices must be received by Flock thirty (30) days after the receipt of invoice. If Agency is a non-tax-exempt
entity, Agency shall be responsible for all taxes associated with Services other than U.S. taxes based on Flock’s net
income. If Agency believes that Flock has billed Agency incorrectly, Agency must contact Flock no later than sixty

(60) days after the closing date on the first billing statement in which the error or problem appeared, in order to




receive an adjustment or credit. Agency acknowledges and agrees that a failure to contact Flock within this sixty

(60) day period will serve as a waiver of any claim Agency may have had as a result of such billing error.

6. TERM AND TERMINATION

6.1 Term. The initial term of this Agreement shall be for the period of time set forth on the Order Form and shall
commence at the time outlined in this section below (the “Term”). Following the Term, unless otherwise indicated
on the Order Form, this Agreement will automatically renew for successive renewal terms of the greater of one year
or the length set forth on the Order Form (each, a “Renewal Term”) unless either Party gives the other Party notice

of non-renewal at least thirty (30) days prior to the end of the then-current term.

a. For Wing Suite products; the Term shall commence upon execution of this Agreement and continue for one

(1) year, after which, the Term may be extended by mutual consent of the Parties, unless terminated by either Party.

b. For Falcon and Sparrow products: the Term shall commence upon first installation and validation of Flock
Hardware.

c. For Raven products: the Term shall commence upon first installation and validation of Flock Hardware.

d. For Falcon Flex products: the Term shall commence upon execution of this Agreement,

e. For Advanced Search products; the Term shall commence upon execution of this Agreement.

6.2 Termination for Convenience. At any time during the agreed upon Term, either Party may terminate this
Agreement for convenience. Termination for convenience of the Agreement by the Agency will be effective
immediately, Termination for convenience by Agency will result in a one-time removal fee of $500 per Flock
Hardware. Termination for convenience by Flock will not result in any removal fees. Upon termination for
convenience, a refund will be provided for Flock Hardware, prorated for any fees for the remaining Term length set
forth previously. Wing Suite products and Advanced Search are not subject to refund for early termination. Flock
will provide advanced written notice and remove all Flock Hardware at Flock’s own convenience, within a
commercially reasonable period of time upon termination. Agency’s termination of this Agreement for Flock’s

material breach of this Agreement shall not be considered a termination for convenience for the purposes of

this Section 6.2.

6.3 Termination. Notwithstanding the termination provisions in Section 2.5.2, in the event of any material breach of
this Agreement, the non-breaching Party may terminate this Agreenient prior to the end of the Term by giving thirty
(30) days prior written notice to the breaching Party; provided, however, that this Agreement will not terminate if
the breaching Party has cured the breach prior to the expiration of such thirty (30) day period. Either Party may
terminate this Agreement, without notice, (i) upon the institution by or against the other Party of insolvency,
receivership or bankruptcy proceedings, (i) upon the other Party's making an assignment for the benefit of creditors,
or (iii) upon the other Party's dissolution or ceasing to do business, Upon termination for Flock’s matetial breach,

Flock will refund to Agency a pro-rata portion of the pre-paid fees for Services not received due to such termination.




6.4 No-Fee Term. Flock will provide Agency with complimentary access to Hotlist alerts, as further described in
Section 4.2 (“No-Fee Term). In the event a Non-Agency End User grants Agency access to Footage and/or
notifications from a Non-Agency End User, Agency will have access to Non-Agency End User Footage and/or
notifications until deletion, subject to a thirty (30) day retention policy for all products except Wing Replay, which
is subject to a seven (7) day retention policy. F lock may, in their sole discretion, provide access or immediately
terminate the No-Fee Term. The No-Fee Term will survive the Term of this Agreement. Flock, in its sole discretion,
can determine to impose a price per No-Fee Term upon thirty (30) days’ notice to Agency. Agency may terminate

any No-Fee Term or access to future No-Fee Terms upon thirty (30) days’ notice.

6.5 Survival. The following Sections will survive termination: 2.5, 2.6, 3, 4, 5, 6.4, 7.3, 74, 8.1, 8.2, 8.3,
8.4, 9.1 and 9.6.

7. REMEDY; WARRANTY AND DISCLAIMER

7.1 Remedy. Upon a malfunction or failure of Flock Hardware or Embedded Software (a “Defect’), Agency must
notify Flock’s technical support as described in Section 2.10 above. If Flock is unable to correct the Defect, Flock
shall, or shall instruct one of its contractors to repair or replace the Flock Hardware or Embedded Software suffering
from the Defect. Flock reserves the right in their sole discretion to refuse or delay replacement or its choice of
remedy for a Defect until after it has inspected and tested the affected Flock Hardware provided that such inspection
and test shall occur within a commercially reasonable time, but no longer than seven (7) business days after Agency
notifies the Flock of a known Defect. In the event of a Defect, Flock will repair or replace the defective Flock
Hardware at no additional cost to Agency. Absent a Defect, in the event that Flock Hardware is lost, stolen, or
damaged, Agency may request that Flock replace the Flock Hardware at a fee according to the then-current Reinstall
policy (https://www.ﬂocksafety.com/reinstall-fee—schedule). Agency shall not be required to replace subsequently
lost, damaged or stolen Flock Hardware, however, Agency understands and agrees that functionality, including
Footage, will be materially affected due to such subsequently lost, damaged or stolen Flock Hardware and that Flock
will have no liability to Agency regarding such affected functionality nor shall the Usage Fee or Implementation

Fees owed be impacted. Flock is under no obligation to replace or repair Flock Hardware or Agency Hardware.

7.9 Exclusions. Flock will not provide the remedy described in Section 7.1 if Agency has misused the Flock

Hardware, Agency Hardware, or Service in any manner.

7.3 Warranty. Flock shall use reasonable efforts consistent with prevailing industry standards to maintain the
Services in a manner which minimizes errors and interruptions in the Setvices and shall perform the Installation
Services in a professional and workmanlike manner. Services may be temporarily unavailable for scheduled

maintenance or for unscheduled emergency maintenance, either by Flock or by third-party providers, or because of




other causes beyond Flock’s reasonable control, but Flock shall use reasonable efforts to provide advance notice in

writing or by e-mail of any scheduled service disruption.

7.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 7.1 ABOVE IS AGENCY’S SOLE REMEDY, AND
FLOCK’S SOLE LIABILITY, WITH RESPECT TO DEFECTIVE EMBEDDED SOFTWARE. FLOCK DOES
NOT WARRANT THAT THE SERVICES WILL 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 AS EXPRESSLY SET FORTH IN THIS SECTION, THE SERVICES ARE PROVIDED
“AS IS” 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 STATE MENTIONED IN SECTION 9.6.

7.5 Insurance. Flock will maintain commercial general liability policies with policy limits reasonably

commensurate with the magnitude of Flock’s business risk. Certificates of Insurance can be provided upon request.

7.6 Force Majeure. Parties are not responsible or liable for any delays or failures in performance from any cause
beyond their control, including, but not limited to acts of God, changes to law or regulations, embargoes, war,
terrorist acts, acts or omissions of third-Party technology providers, riots, fires, earthquakes, floods, power
blackouts, strikes, supply chain shortages of equipment or supplies, weather conditions or acts of hackers, internet
service providers or any other third Party acts or omissions. Force Majeure includes the novel coronavirus Covid-19

pandemic, and the potential spread of variants, which is ongoing as of the date of the execution of this Agreement.

8. LIMITATION 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 EMPLOYEES SHALL NOT BE
RESPONSIBLE OR LIABLE WITH RESPECT TO ANY SUBJECT MATTER OF THIS AGREEMENT OR
TERMS AND CONDITIONS RELATED THERETO UNDER ANY CONTRACT, NEGLIGENCE, STRICT
LIABILITY, PRODUCT LIABILITY, OR OTHER THEORY: (A) FOR ERROR OR INTERRUPTION OF USE
OR FOR LOSS OR INACCURACY, INCOMPLETENESS OR CORRUPTION OF DATA OR FOOTAGE OR
COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY OR LOSS OF
BUSINESS; (B) FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES; (C) FOR ANY MATTER BEYOND FLOCK’S ACTUAL KNOWLEDGE OR REASONABLE
CONTROL INCLUDING REPEAT CRIMINAL ACTIVITY OR INABILITY TO CAPTURE FOOTAGE OR
IDENTIFY AND/OR CORRELATE A LICENSE PLATE WITH THE FBI DATABASE; (D) FOR ANY PUBLIC
DISCLOSURE OF PROPRIETARY INFORMATION MADE IN GOOD FAITH; (E) FOR CRIME
PREVENTION; OR (F) FOR ANY AMOUNTS THAT, TOGETHER WITH AMOUNTS ASSOCIATED WITH




ALL OTHER CLAIMS, EXCEED THE FEES PAID AND/OR PAYABLE BY AGENCY TO FLOCK FOR THE
SERVICES UNDER THIS AGREEMENT IN THE 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 GOVERNING LAW OF THE STATE
MENTIONED IN SECTION 9.6.

8.2 Additional No-Fee Term Requirements, IN NO EVENT SHALL FLOCK’S AGGREGATE LIABILITY, IF
ANY, ARISING OUT OF OR IN ANY WAY RELATED 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 NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE. Parties
acknowledge and agree that the essential purpose of this Section 8.2 is to allocate the risks under the No-Fee Term
described in Section 6.4 and limit potential liability given the aforementioned complimentary service, which would
have been substantially higher if Flock were to assume any further liability other than as set forth herein. Flock has
relied on these limitations in determining whether to provide the complementary No-Fee Term. The limitations set

_ forth in this Section 8.2 shall not apply to claims or damages resulting from Flock’s other obligations under this

Agreement.

8.3 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for the acts and
omissions of its own employees, deputies, officers, or agents, in connection with the performance of their official
duties under this Agreement. Each Party to this Agreement shall be liable (if at all) only for the torts of its own

officers, agents, or employees.
9. INDEMNIFICATION

Agency hereby agrees to indemnify and hold harmless Flock against any damages, losses, liabilities, settiements and
expenses in connection with any claim or action that arises from an alleged violation of Section 3.1, a breach of this
Agreement, Agency’s Installation Obligations, Agency’s sharing of any data in connection with the Flock system,
Flock employees or agent or Non-Agency End Users, or otherwise from Agency’s use of the Services, Flock
Hardware, Agency Hardware and any Embedded Software, including 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 and may prohibit any use of the Services it believes may be (or alleged to be) in violation of Section 3.1

or this Agreement.,

10. MISCELLANEOUS

10.1 Compliance With Laws. The Agency agrees to comply with all applicable local, state and federal laws,

regulations, policies and ordinances and their associated record retention schedules, including responding to any




subpoena request(s). In the event Flock is legally compelled to comply with a judicial order, subpoena, or
government mandate, to disclose Agency Data or Agency Generated Data, Flock will provide Agency with notice.
10.2 Severability. If any provision of this Agreement is found to be unenforceable or invalid, that provision will be
limited or eliminated to the minimum extent necessary so that this Agreement will otherwise remain in full force and
effect.

10.3 Assignment. This Agreement is not assignable, transferable or sublicensable by either Party, without prior
consent. Notwithstanding the foregoing, either Party may assign this Agreement, without the other Party's consent,
(i) to any parent, subsidiary, or affiliate entity, or (ii) to any purchaser of all or substantially all of such Party's assels
or to any successor by way of merger, consolidation or similar transaction.

10.4 Entire Agreement. This Agreement, together with the Order Form(s), the then-current Reinstall policy
(hitps://www.flocksafety.com/reinstall-fee-schedule), Deployment Plan(s), and any attached addenda are the
complete and exclusive statement of the mutual understanding of the Parties and supersedes and cancels all previous
written and oral agreements, communications and other understandings relating to the subject matter of this
Agreement, and that all waivers and modifications must be in a writing signed by both Parties, except as otherwise
provided herein. None of Agency’s purchase orders, authorizations or similar documents will alter the terms of this
Agreement, and any such conflicting terms are expressly rejected. In the event of any conflict of terms found in this
Agreement or any other terms and conditions, the terms of this Agreement shall prevail.

10.5 Relationship. No agency, partnership, joint venture, or employment is created as a result of this Agreement
and Agency does not have any authority of any kind to bind Flock in any respect whatsoever. Flock shall at all times
be and act as an independent contractor,

10.6 Governing Law; Venue. This Agreement shall be governed by the laws of the State in which the Agency is
located. The Parties hereto agree that venue would be proper in the chosen courts of the State of which the Agency
is located. The Parties agree that the United Nations Convention for the International Sale of Goods is excluded in
its entirety from this Agreement.

10.7 Publicity. Upon prior consent from Agency, Flock has the right to reference and use Agency’s name and

trademarks and disclose the nature of the Services provided hereunder in each case in business and development and
marketing efforts, including without limitation on Flock’s website.

10.8 Export. Agency may not remove or export from the United States or allow the export or re-export of the Flock

IP or anything related thereto, or any direct product thereof in violation of any restrictions, laws or regulations of the
United States Department of Commerce, the United States Department of Treasury Office of Foreign Assets
Control, or any other United States or foreign agency or authority. As defined in Federal Acquisition Regulation

(“FAR”), section 2.101, the Services, the Flock Hardware and Documentation are “commercial items™ and |



according to the Department of Defense Federal Acquisition Regulation (“DFAR”) section 252.2277014(a)(1) and
are deemed to be “commercial computer software” and “commercial computer software documentation.” Flock is
compliant with FAR Section 889 and does not contract or do business with, use any equipment, system, or service
that uses the enumerated banned Chinese telecommunication companies, equipment or services as a substantial or
essential component of any system, or as critical technology as part of any Flock system. Consistent with DFAR
section 227.7202 and FAR section 12,212, any use, modification, reproduction, release, performance, display, or
disclosure of such commercial software or commercial software documentation by the U.S. Government will be
governed solely by the terms of this Agreement and will be prohibited except to the extent expressly permitted by
the terms of this Agreement.

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

10.10 Authority. Each of the below signers of this Agreement represent that they understand this Agreement and
have the authority to sign on behalf of and bind the Parties they are representing.

10.11 Notices. All notices under this Agreement will be in writing and will be deemed to have been duly given
when received, if personally delivered; when receipt is electronically confirmed, if transmitted by email; the day
after it is sent, if sent for next day delivery by recognized overnight delivery service; and upon receipt, if sent by
certified or registered mail, return receipt requested.

FLOCK NOTICES ADDRESS:

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

ATTN: LEGAL DEPARTMENT

EMAIL: legal@flocksafety.com

AGENCY NOTICES ADDRESS:

ADDRESS:

ATTN:
EMAIL:
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I have reviewed and agree to the Customer Implementation Guide on Schedule B at the end of this
agreement.

By executing this Order Form, Agency 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 forth
below.,

FLOCK GROUP, INC. Agency: IL - Southern Ilinois University Campus
PD
DocuSigned by:

By: M g"‘({(‘“ By: Swaan L Lamore

ACDLES

Mark smith _ susan zamora
Name: Name:

- General counsel | Director, Procurement Services, SIUC
Title: Title:

11/21/2022 November 4, 2022

Date: Date:

SIU Approved as to Legal Form w/ SIU Addendum & State Certs

Digitally signed by
Doug las J Mc: Douglas ) Mc Carty

Date: 2022.10.25 12:50:44

Carty 2 050"
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I have reviewed and agree to the Customer Implementation Guide on Schedule B at the end of this agreement.

By executing this Order Form, Agency 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 forth

below.
FLOCK GROUP, INC. Agency: IL - Southern Illinois University Campus
PD
DocuSigned by:
By: By:
- Susan, Zamera.
aliis v al ;5595@%:}4.1,«
Name: Name:
Susan Zamora
Director, Procurement Services, SIUC
Title: Title:

Date: Date:
3/31/2023

SIU Approved as to Legal Form w/ SIU Addendum & State Certs
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SMALL PURCHASE AGREEMENT ADDENDUM

This Small Purchase Agreement Addendum, dated this 25" day of October, 2022 (“Effective Date”),
amends, is added to, and shall constitute a part of the Flock Group, Inc. Services Agreement Order Form,
Government Agency Agreement, and any and all terms and conditions referenced or incorporated therein,
(the aforementioned Order Form, Government Agency Agreement, and their referenced or incorporated
terms and conditions are hereafter referred to collectively as the “Contract”) by and between FLOCK
GROUP INC., aDelaware corporation (hereinafter referred to as “Service Provider”) and the BOARD OF
TRUSTEES OF SOUTHERN ILLINOIS UNIVERSITY, a body politic and corporate of the State of
Ilinois, by and on behalf of the Southern Illinois University Carbondale (identified as “Agency” AND
“Southern Illinois University Campus PD” in the Contract and hereinafter referred to as “University” or
“SIU”). University and Service Provider may hereafter be referred to singly as a “Party” and collectively
as the “Parties.”
WHEREFORE, the parties further agree as follows:
1. Notwithstanding any term or condition of the Contract, the Parties covenant and agree that
the following documents shall constitute the entiré agreement of the parties and shall supersede and
terminate any previous agreements, oral or written, concerning the subject matter thereof: (a) this
Addendum; (b) the State of Illinois Contract Certifications. and (c) the Contract; (the “Contract
Documents™). To the extent any provision of one of the Contract Documents conflicts with or is
inconsistent with another, the provision of the Contract Document first listed in this Section shall
supersede the provision of the Contract Document that follows, The Contract Documents may
only be modified by a written instrument signed by the authorized representative(s) of each Party.
The Terms of this Addendum may only be modified by written agreement of the Parties that
specifically refers to and expressly modifies the terms or conditions herein. All terms of this
Addendum shall be applicable notwithstanding any term or condition of the Contract. Service

Provider’s completion and execution of the State of Illinois Contract
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Certifications or its successful registration at the Ilinois Procurement

Gateway ( https://ipg.vendorreg.com/default.asp? ) are conditions precedent to the

enforceability of the Contract Documents,
2. Service Provider acknowledges and agrees (a) that University is a body politic and
corporate of the State of Illinois; (b) that no term or condition of the Contract Documents is or shall

be interpreted as (i) a waiver, in whole or in part, of University’s sovereign immunity, or (if)

as a defense in the event of any dispute arising out of the Contract Documents.

3. The term of the Contract shall be two years commencing on the latest date of signature of

this Addendum (“Initial Term™). The Parties may renew this Agreement for one additional term of

two years (“Renewal Term”) upon further written agreement. No further extensions or renewals
of the Contract are permitted.

The Contract Documents may be renewed or extended beyond the initial term set forth in the
Contract only by an additional written instrument signed by the authorized representatives of each
Party. Any term or condition of the Contract providing for automatic renewal or extension, including
without limitation such terms or conditions stating that renewal or extension shall be automatic
unless notice of termination or non-renewal/extension is provided on or before a certain date; or that
the term of the agreement shall continue beyond the initial term unless first terminated, are stricken
in their entirety and shall not form part of the Contract Documents.

4, To remove any doubt, University’s cost for the first year on the Initial Term is $8550 and

the annual cost for the second year of the Initial Term and each year of the Renewal Term is $7500.

5. Any terms or conditions of the Contract providing that the law of any jurisdiction other

than Illinois governs the Contract any section thereof or disputes arising thereunder; or that state

the Contract shall be deemed entered into at any location other than within the State of Illinois are

stricken in their entirety and shall not form part of the Contract Documents. The Contract
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Documents and any dispute arising thereunder shall be governed by and construed according to the

laws of the State of Illinois, without reference to its conflict of law provisions,

6. Any teﬁns or conditions of the Contract that provide for or stipulate jurisdiction and/or

venue in a court outside the State of Illinois, consent to such jurisdiction or venue, and/or that are

inconsistent with Illinois law are stricken and shall not form part of the Contract Documents. Any
and all claims against University arising from the Contract Documents are subject to the Illinois

Court of Claims Act.

7. Any and all terms or conditions of the Contract mandating arbitration, mediation or any

other form of alternative dispute resolution as a method of resolving disputes between the Parties

or mandating that disputes shall be resolved according to the rules of any arbitration or mediation
organization, are stricken and shall not form part of the Contract Documents.

8. University’s obligations pursuant to any non-disclosure, confidentiality or other such term
or condition, shall be subject to and superseded by University’s obligations under applicable law, including
without limitation the Illinois Freedom of Information Act. The Parties expressly acknowledge and agree
that the Contract Documents are “public records™ as defined by the Illinois Freedom of Information Act
and further agree that any term or condition of the Contract providing that the Contract Documents are
confidential are stricken and shall not form part of the Contract Documents.

9. The Parties acknowledge and agree that all University payment obligations pursuant to the
Contract Documents shall be governed by and construed according to the Illinois State Prompt Payment
Act and that any terms or conditions of the Contract inconsistent or in conflict with the Illinois State Prompt
Payment Act shall be superseded thereby to the fullest extent of such conflict or inconsistency.

10. Any and all indemnification or hold harmless obligations.imposed on the University by the

Contract are limited to costs, liabilities, and expenses arising from third party claims and further

limited to the extent permitted by Illinois law and not inconsistent with the doctrine of sovereign

immunity; and Service Provider shall indemnify and hold University harmless from and against

any and all actions, suits, claims, liabilities, and/or costs arising from the negligent or reckless
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actions or omissions of Service Provider or its intentional misconduct. University shall have no

obligation to indemnify Service Provider for any actions, suits, claims, liability, or costs to the

extent such matters arise from the negligent or willful and wanton actions or omissions of Service

Provider or its intentional misconduct. Any terms or conditions which purport to limit Service

Provider’s liability for its own actions or omissions or those of its agents, officers or employees are

stricken and shall not form part of the Contract Documents. Notwithstanding the foregoing Section

10, under no circumstances will University have an obligation to “defend” Service Provider nor

will its total obligation pursuant to any indemnification or hold harmless provision exceed the limits

of University’s liability under Illinois law had the claim giving rise to such obligation been brought
directly against University.

11. In addition to any other termination rights afforded the University by the Contract

Documents, the Contract Documents are subject to termination by University as follows: (a)

immediately upon written notice in any year for which the Illinois General Assembly fails to make

an appropriation or sufficient appropriation to the University to make payments under the terms of
the Contract Documents,.

12. To the extent any term or condition of the Contract 1'equires University to name Service

Provider as an additional insured on any policy or program of insurance or provide a waiver of

subrogation rights the term or condition is stricken.

13. Any and all uses of University’s name or marks authorized by the Contract Documents
shall be subject to University’s policies governing such uses, including without limitation the University’s
Visual Identity Policy.

14, Service Provider shall identify any and all known subcontractors with a subcontract having

an annual value in excess of $50,000 and pursuant to which the subcontractor provides some or all

of the services to be provided pursuant to the Contract Documents by providing the following
information for each such subcontractor: (a) Full legal name of subcontractor; (b) full address and

phone number of subcontractor; (c) a description of the general type of work the subcontractor will
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perform; and (d) the expected amount of money the subcontractor will receive pursuant to the

Contract Documents.

If at any time during the term of the Contract Documents Service Provider adds or changes any
subcontractors meeting the above specified requirements, Service Provider shall promptly notify SIU in
writing of such change or addition and provide the information for that subcontractor as specified above.
The aforementioned notification to be provided to SIU pursuant to this Section shall, upon acceptance by
SIU, be incorporated into this instrument by reference as though fully stated herein. Each and every
subcontractor utilized pursuant to the Contract Documents shall be subject to the State Contract
Certifications referred to in Section 1(b) herein. As used in this Section, the term “subcontractor” means a
person or entity that eafers into a contractual agreement with a total value of $50,000 or more with a person
or entity who has or is seeking a contract subject to the Illinois Procurement Code pursuant to which the
person or entity provides some or all of the goods, services, real property, remuneration, or other monetary
forms of consideration that are the subject of the primary State contract, including subleases from a lessee
of a State contract. Notwithstanding the foregoing definition of “subcontractor,” a person or entity is not a
“subcontractor” if that person only provides supplies that are incidental to the performance of the Contract
Documents. As used herein the term “services” means the furnishing of labor, time, or effort by a
contractor, not involving the delivery of a specific end product other than reports or supplies that are
incidental to the required performance. As used herein the term “supplies” shall mean all personal property,
including, but not limited to, equipment, materials, printing, and insurance and the financing of those
supplies that can be procured regularly or are available on the commercial market.
| 15. In the event the implementation of the terms and conditions of the Contract Documents

requires the University’s disclosure of “Personally Identifiable Information” from “Education

Records,”

Service Provider agrees that it shall comply with the Family Educational Rights & Privacy Act (20 U.S.C.
1232g) and its implementing regulations (34 C.F.R. Part 99) which said Act and regulations shall hereinafter

be referred to as FERPA. Accordingly Service Provider agrees as follows: (a) that should Service Provider
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receive from University Personally Identifiable information from Education Records it shall not release that
information to any other party without the prior, written consent of the eligible student(s) identified in the
records or as otherwise expressly permitted by FERPA; and (b) that Service Provider shall strictly limit its
use of such information to the purpose for which the disclosure was made. As used herein the terms
“Personally Identifiable Information” and “Education Records” have the meaning ascribed to them in 34
CFR § 99.3. This Section shall not be construed to limit Service Provider’s confidentiality obligations
regarding Personally Identifiable Information from Education Records should the Contract impose
restrictions on the disclosure or use of such information in excess of those required by this Section.
16. Service Provider shall maintain, for a minimum of 3 years after expiration or termination
of the Contract Documents adequate books, records and supporting documents to verify the
amounts, recipients, and uses of all disbursement of funds passing pursuant to the Contract
Documents; the Contract Documents, and all books, records, and supporting documents related
thereto, shall be made available for review and audit by the Illinois Auditor General, chief
Procurement officer, internal auditor, and University; and Service Provider agrees to cooperate
fully with any such audit and to provide full access to all relevant materials. F ailure to maintain
the books, records, and supporting documents required by this section shall establish a presumption
in favor of the University for recovery of any funds paid by the University under the Contract
Documents for which adequate books, records and supporting documentation are not available to
support their purported disbursement.
17. Any and all assignments or novations of the Contract Docuuments are subject to the prior
written consent of the State of Illinois Chief Procurement Officer for Higher Education or the State
Procurement Officer; provided however that Service Provider may assign money receivable under
the Contract Documents upon prior written notice to University. Any assignment or novation in
violation of this section shall be null and void.

18. No Party shall be in default or breach of the Contract Documents if failure to perform any
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obligation thereunder is caused by supervening conditions beyond the party's control, including acts of God,

civil commotion, strikes, labor disputes, governmental demands or requirements, or a service interruption

from an underlying carrier or service provider; provided however, that any party claiming force majeure

shall provide written notice thereof to the other party and shall make all commercially reasonable efforts to

comply with the Contract Documents notwithstanding the force majeure event(s).

19. Service Provider certifies to University that Service Provider is fully qualified to perform
in conformance with the Contract Documents and that it will do so in accordance with all applicable
laws, certifications, orders, rules, and regulations. The Equal Employment Opportunity Clause set

forth in Appendix A of Title 44 Illinois Administrative Code Section 750 is incorporated by

reference as though fully set forth herein.

20. Each person signing this Addendum represents and warrants that he or she is authorized to

sign on behalf of and to bind the party on whose behalf he or she is signing.

IN WITNESS WHEREOF, each Party hereto has executed this instrument by its duly authorized

represelltatives as of the date first above written.

BOARD OF TRUSTEES OF SERVICE PROVIDER
SOUTHERN ILLINOIS UNIVERSITY

DacuSigried by:

o LZ Mart. Switl

AGCBCY31454C24F3...

* Susan Zamora, Director, Signature
Procurement Services

Southern Illinois University Carbondale

Mark smith

Printed Name




SHIP TO: Mark all shipments on
hipping label and
Not Applicable PURCHASE ORDER iyrﬁ,‘ﬁ,rife;p\,'ﬁ{'hgt,,ﬁsirﬂgr
Carbondale,IL 62901 SOUTHERN ILLINOIS UNIVERSITY number:
PO No: 145735
ONo 145735
PROCUREMENT SERVICES BUYER:
MAILCODE 6813 ' Philip Roberts
CARBONDALE, ILLINQOIS 62901 DATE:
(618) 453-5751 03-NOV-22
(618) 453-6714 (FAX)
PAGE: 1
SUPPLIER: Notes to Supplier: DELIVERY PROMISE;
You are hereby authorized to
FLOCK GROUP INCORPORATED furnish in accordance with the -
DBA FLOCK SAFETY i SHIP VIA:
terms, conditions, and
1170 HOWELL MILL RD NW STE 210 specifications hereon, the items Best Way
ATLANTA, GA 30318-8637 listed below. TERMS:
Payments can only be made upon '
receipt of itemized invoice.
Mail invoice to: FOB POINT:
Southern lllinois University Origin
Accounts Payable
Woody Hall, Room 449
900 S Normal Avenue For more information on
Carbondale IL 62901 payment by ACH, send
(618) 536-2351 email to acctspay@siu.edy.

(618) 453-1304 (FAX)
Email: acctspay@siu.edu

LITEM NO l QUANTITY UNIT DESCRIPTION UNIT PRICE AMOUNT
1 Each Service for three (3) cameras. 1,050.00
2 Each 2nd year of service, three (3)Falcon cameras ($2,500 7,500.00
each)
3 3 Each Cameras 2,500.00 7,500.00

Obligations of the State will cease immediately without
penalty of further payment being required if in any fiscal
year the lllinois General Assembly or federal funding
source fails to appropriate or otherwise make available

sufficient funds for this agreement.
500/20-60(b))

(30 ILCS

Export Compliance. The vendor (or supplier) agrees
that it will provide the export control classification
associated with the commadity being purchased, to the
extent that this item is controlled either under the Export
Administration Regulations (EAR) or the International

Traffic in Arms Regulations (ITAR).

For EAR-controlled

ftems, the correct ECCN classification based on the

Instructions to vendors:

1. Packing list must accompany all shipments.
No changes in this purchase order may be made except on instructions

from the undersigned.

3. Submit all invoices as original and one copy.
4. The contract certification form is recognized as a formal part of this

contract.

VENDOR DELIVERY NOTE:

THE SOUTHERN ILLINOIS UNIVERSITY CENTRAL RECEIVING OFFICE AT BY:

SIU IS A TAX-EXEMPT INSTITUTION, IL TAX #E99908433,

APPROVED:
BOARD OF TRUSTEES OF SOUTHERN ILLINOIS UNIVERSITY

This transaction subject to Procurement Rules of the Chief Procurement Officer for Public
Institutions of Higher Education.

210 PHYSICAL PLANT DRIVE, CARBONDALE, IL 62901 S OPEN FROM

8:00 AM - 2:00 PM DAILY, EXCLUDING SCHEDULED HOLIDAYS. IT IS THE
RESPONSIBILITY OF THE VENDOR TO SCHEDULE DELIVERIES DURING

NORMAL WORKING HOURS ONLY.

FOR:

SOUTHERN ILLINOIS UNIVERSITY

Susan L Zamora, DIRECTOR OF PROCUREMENT SERVICES



SHIP TO: Mark all shipments on
hipping label and
Not Applicable PURCHASE ORDER ?;ﬂ,%ri:eslp‘z;?ftﬁsirzgr
Carbondale, L. 62901 SOUTHERN [LLINOIS UNIVERSITY number:
1 152207
PO No: 15220 152207
PROCUREMENT SERVICES BUYER:
MAILCODE 6813 William Armstrong
CARBONDALE, ILLINOIS 62901 DATE:
(618) 453-5751 25-SEP-24
(618) 453-6714 (FAX)
PAGE: 1
SUPPLIER: Notes to Supplier: DELIVERY PROMISE:
You are hereby authorized to
FLOCK GROUP INCORPORATED furnish in accordance with the -
DBA FLOCK SAFETY terms, conditions, and SHIP VIA:
1170 HOWELL MILL RD NW STE 210 specifications hereon, the items
ATLANTA, GA 30318-8637 listed below. TERMS:
Payments can only be made upon y
pons el SIS Net 30
receipt of itemized invoice.
Mail invoice to: FOB POINT:
Southern lllinois University
Accounts Payable
Woody Hall, Room 449
900 § Normal Avenue For more information on
Carbondale IL 62901 payment by ACH, send
(618) 536-2351 email to acctspay @siu.edu.
(618) 453-1304 (FAX)
Email: acctspay @siu.edu
ITEMNO | QUANTITY UNIT DESGRIPTION | UNIT PRICE ] ' AMOUNT
1 1 Each Subscription for (1) FlockOS and (2) Flock Safety 6,300.00 6,300.00
Falcon Cameras
Obligations of the State will cease immediately without
penalty of further payment being required if in any fiscal
year the lllinois General Assembly or federal funding
source fails to appropriate or otherwise make available
sufficient funds for this agreement. (30 ILCS
500/20-60(b))
Export Compliance. The vendor (or supplier) agrees
that it will provide the export control classification
associated with the commodity being purchased, to the
extent that this item is controlled either under the Export
Administration Regulations (EAR) or the International
Traffic in Arms Regulations (ITAR). For EAR-controlled
items, the correct ECCN classification based on the
Commerce Control List will be provided. For ITAR items,
the correct USML Category will be provided. In both
cases, to the extent that the item includes technical data
such as operational manuals, such data must also be
Instructions to vendors: SIU [S A TAX-EXEMPT INSTITUTION, IL TAX #£99908433.
1. Packing list myst accompany all shipments. This transaction subject to Procurement Rules of the Chief Procurement Officer for Public
2. No changes in this purchase order may be made except on instructions Institutions of Higher Education and the lllinois Prompt Payment Act.
from the undersigned.
3.  Submit all Invoices as original and one copy. APPROVED:
4.  The contract certification form is recognized as a formal part of this BOARD OF :FRUSTEES OF SOUTHERN ILLINOIS UNIVERSITY
contract.

VENDOR DELIVERY NOTE:

THE SOUTHERN ILLINOIS UNIVERSITY CENTRAL RECEIVING OFFICE AT BY:

210 PHYSICAL. PLANT DRIVE, CARBONDALE, IL 62901 18 OPEN FROM
8:00 AM — 2:00 PM DAILY, EXCLUDING SCHEDULED HOLIDAYS. IT IS THE
RESPONSIBILITY OF THE YENDOR TOQ SCHEDULE DELIVERIES DURING FOR:

NORMAL WORKING HOURS ONLY.

Eric D Massey, DIRECTOR OF PROCUREMENT SERVICES
SOUTHERN ILLINOIS UNIVERSITY




SHIP TO:

Not Applicable
Carbondale,IL 62901

PO No: 152207

PURCHASE ORDER
SOUTHERN ILLINOIS UNIVERSITY

Mark all shipments on
your shipping label and
Invoices with this order
number:

152207
PROCUREMENT SERVICES BUYER:
MAILCODE 6813 William Armstrong
CARBONDALE, ILLINOIS 62901 DATE:
(618) 453-5751 25-SEP-24
(618) 453-6714 (FAX)
PAGE: 2
classified. In the event that the vendor (or supplier) is
unable to comply with this instruction, it will notify SIUC
within thirty (30) days of purchase order, indicating the
reason for non-compliance and recommended solution.
TOTAL 6,300.00

FY25; BP 213900; REQ # 213900-0002; SPO; 2WAY; DIRECT

Instructions to vendors:

1. Packing list must accompany all shipments.

2. No changes in this purchase order may be made except on instructions

from the undetsigned.

Submit all Invoices as orlginal and one copy.

4,  The contract certification form is recognized as a formal part of this
contract.

w

VENDOR DELIVERY NOTE:

THE SOUTHERN ILLINOIS UNIVERSITY CENTRAL RECEIVING OFFICE AT
210 PHYSICAL PLANT DRIVE, CARBONDALE, IL 62901 IS OPEN FROM
8:00 AM — 2:00 PM DAILY, EXCLUDING SCHEDULED HOLIDAYS. IT IS THE
RESPONSIBILITY OF THE VENDOR TO SCHEDULE DELIVERIES DURING
NORMAL WORKING HOURS ONLY.

SIU IS A TAX-EXEMPT INSTITUTION, IL TAX #E99908433.

This transaction subject to Procurement Rules ot the Chief Procurement Officer for Public
Institutions of Higher Education and the lllinols Prompt Payment Act.

APPROVED:
BOARD OF TRUSTEES OF SOUTHERN ILLINOIS UNIVERSITY

BY:

FOR:
Eric D Massey, DIRECTOR OF PROCUREMENT SERVICES
SOUTHERN ILLINOIS UNIVERSITY
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‘ock safety

ORDER FORM

This order form (“Order Form”) hereby incorporates and includes the terms of the previously executed agreement (the “Terms”) which describe and

set forth the general legal terms governing the relationship (collectively, the "Agreement'' ). The Terms contain, among other things, warranty

disclaimers, liability limitations and use limitations.

This additional services Agreement will be effective when this Order Form is executed by both Parties (the “Effective Date”)

Customer:  IL - Southern Illinois University Campus Initial Term: 60 Months
PD - Carbondale
Legal Entity Name:  IL - Southern Illinois University Campus Renewal Term: 24 Months
PD - Carbondale
Accounts Payable Email;  kendallh@dps.siu.edu Payment Terms:  Net 30
Address: 1175 S. Washington Street Carbondale, Billing Frequency: ~ Annual Plan - First Year Invoiced at Signing.
1llinois 62901 Retention Period: 30 Days

Hardware and Software Products . o . ) . _ - )
Annual recurring amounts over subscription term

Flouk Safety Flock OS e e e CeE i : )
FlockOS ™ - Essentlals o ‘ Included o 1 » Included

. Flock Safety LPR Products N T G R S
Flock SafetyFalcon@ ' o Includéd . o 2 . A Includedv

Professional Services and One Time Purchases

4

: Flock: Safety Professmnal Serv1ces i : - - :
Profcssmnal Services - Ex1stmg Inﬁastmctme $150.00 2 $300.00

Implementation Fee
Subtotal Year 1: $6,300.00
Annual Recurring Subtotal: $6,000,00
Estimated Tax: $0.00
Contract Total: $30,300.00

Taxes shown above are provided as an estimate. Actual taxes are the responsibility of the Customer. This Agreement will automatically renew for successive
renewal terms of the greater of one year or the length set forth on the Order Form (each, a “Renewal Terin”) unless cither Party gives the other Party
notice of non-renewal at least thirty (30) days prior to the end of the then-current term.




Year 1

Billing Schedule

At Contract Signing $6,300.00
Annual Recurring after Year 1 $6,000.00
Contract Total $30,300.00

*Tax not included




Product and Services Description
' e

PR

FlockOS ™ - Essentials community.

An integrated public safety platform that detects, centralizes and decodes actionable evidence to increase safety, improve efficiency, and connect the

TLaw enforcement grade infrastructure-free (solar power + LTE) license plate recognition camera with Vehicle Fingerprint ™ technology (proprietary
Flock Safety Falcon ® machine leaming software) and real-time alerts for unlimited users.

Professional Services - Existing One-time Professional Services engagement. Includes site and safety assessment of existing vertical infrastructure location, camera setup and testing,
Infrastructure Implementation Fee |and shipping and handling in accordance with the Flock Safety Standard Implementation Service Brief,

FlockOS Features & Description
Leilig -

Community Network Access

The ability to request direct access to feeds from privately owned Flock Safety Falcon® LPR cameras

located in neighborhoods, schools, and businesses in your community, significantly increasing actionable
evidence that clears cases.

Unlimited Users

Unlimited users for FlockOS

Time & Location Based Search

Search full, partial, and temporary plates by time at particular device locations

License Plate Lookup

Look up specific license plate location history captured on Flock devices

Vehicle Fingerprint Search

Search footage using Vehicle Fingerprint™ technology. Access vehicle type, make, color, license plate
state, missing / covered plates, and other unique features like bumper stickers, decals, and roof racks.

ESRI Based Map Interface

Map-based interface that consolidates all data streams and the locations of each connected asset, enabling
greater situational awareness and a common operating picture.

Unlimited Custom Hot Lists

Ability to add a suspect’s license plate to a custom list and get alerted when it passes by a Flock camera

State Network (License Plate Lookup Only)

Allows agencies to look up license plates on all cameras opted into the Flock Safety network within your
state.

Nationwide Network (License Plate Lookup Only)

With the vast Flock Safety sharing network, law enforcement agencies no longer have to rely on just their
devices alone. Agencies can leverage a nationwide system boasting 10 billion additional plate reads per
month to amplify the potential to collect vital evidence in otherwise dead-end investigations.

Law Enforcement Network Access

The ability to request direct access to evidence detection devices from Law Enforcement agencies outside
of your jurisdiction.

Insights & Analytics

Reporting tool to help administrators manage their LPR program with device performance data, user and
network audits, plate read reports, hot list alert reports, event logs, and outcome reports.

Real-Time NCIC Alerts on Flock ALPR Cameras

Receive automated alerts when vehicles entered into established databases for missing and wanted petsons
are detected, including the FBI’s National Crime Information Center (NCIC) and National Center for
Missing &amp; Exploited Children NCMEC) databases.




«

" By exe‘cuting this Order Form, Customer represents and warrants that it has read and agrees to all of the
terms and conditions contained in the previously executed agreement.
The Parties have executed this Agreement as of the dates set forth below.

FLOCK GROUP, INC. Customer: IL - Southern Illinois University
Campus PD - Carbondale

By: By:

Name: Name:

Title: Title: b iy QQ*O r 0“: PFOQU e W‘m&?
Date: Date: q z “l’l

PO Number: J§€ 2077
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SMALL PURCHASE AGREEMENT ADDENDUM

This Small Purchase Agreement Addendum, dated this 25% day of October, 2022 (“Effective Date”),
amends, is added to, and shall constitute a part of the Flock Group, Inc. Services Agreement Order Form,
Government Agency Agreement, and any and all terms and conditions referenced or incorporated therein,
(the aforementioned Order Form, Government Agency Agreement, and their referenced or incorporated
terms and conditions are hereafter referred to collectively as the “Contract”) by and between FLOCK
GROUP INC., aDelaware corporation (hereinafier referred to as “Service Provider”) and the BOARD OF
TRUSTEES OF SOUTHERN ILLINOIS UNIVERSITY, a body politic and corporate of the State of
Illinois, by and on behalf of the Southern Illinois University Carbondale (identified as “Agency” AND
“Southern Illinois University Campus PD” in the Contract and hereinafter referred to as “University” or
“SIU™). Univers_ity and Service Provider may hereafter be referred éo singly as a “Party” aﬁd colk%ctively
as the “Parties.”
WHEREFORE, the parties further agree as follows:
L. Notwithstanding any term or condition of the Contract, the Parties covenant and agree that
the following documents shall constitute the entiré agreement of the parties and shall supersede and
terminate any previous agreements, oral or written, concerning the subject matter thereof: (a) this
Addendum; (b) the State of Hlinois Contract Certifications. and (c) the Contract; (the “Contract
Documents™). To the extent any provision of one of the Contract Documents conflicts with or is
inconsistent with another, the provision of the Contract Document first listed in this Section shall
supersede the provision of the Contract Document that follows. The Contract Documents may
only be modified by a written instrument signed by the authorized representative(s) of each Party.
The Terms of this Addendum may only be modified by written agreement of the Parties that
specifically refers to and expressly modifies the terms or conditions herein. All terms of this
Addendum shall be applicable notwithstanding any term or condition of the Contract. Service

Provider’s completion and execution of the State of Hlinois Contract
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Certifications or its successtul registration at the 1llinois Procurement

Gateway ( https://ipg.vendorreg.com/default.asp? ) are conditions precedent to the

enforceability of the Contract Documents.

2. Service Provider acknowledges and agrees (a) that University is a body politic and

corporate of the State of Illinois; (b) that no term or condition of the Contract Documents is or shall

be interpreted as (i) a waiver, in whole or in part, of University’s sovereign immunity, ot (ii)

University’s consent to suit; and (c) that University reserves the right to assert sovereign immunity

as a defense in the event of any dispute arising out of the Contract Documents.

3. The term of the Contract shall be two years commencing on the latest date of signature of

this Addendum (“Initial Term”). The Parties may renew this Agreement for one additional term of

two years (“Renewal Term”) upon further written agreement.i No fﬁrther extensions ot renewals
of the Contract are permitted.

The Contract Documents may be renewed or extended beyond the initial term set forth in the
Contract only by an additional written instrument signed by the authorized representatives of each
Party. Any term or condition of the Contract providing for automatic renewal or extension, including
without limitation such terms or conditions stating that renewal or extension shall be automatic
unless notice of termination or non-renewal/extension is provided on or before a certain date; or that
the term of the agreement shall continue beyond the initial term unless first terminated, are strickenv
in their entirety and shall not form part of the Contract Documents.

4. To remove any doubt, University’s cost for the first year on the Initial Term is $8550 and

the annual cost for the second year of the Initial Term and each year of the Renewal Term is $7500.

5. Any terms or conditions of the Contract providing that the law of any jurisdiction other

than Illinois governs the Contract any section thereof or disputes arising thereunder; or that state

the Contract shall be deemed entered info at any location other than within the State of Illinois are

stricken in their entirety and shall not form part of the Contract Documents. The Contract
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Documents and any dispute arising thereunder shall be governed by and construed according to the

laws of the State of Hlinois, without reference to its conflict of law provisions.

6. Any tefms or conditions of the Contract that provide for or stipulate jurisdiction and/or

venue in a court outside the State of Illinois, consent to such jurisdiction or venue, and/or that are

inconsistent with Illinois law are stricken and shall not form part of the Contract Documents. Any
and all claims against University arising from the Contract Documents are subject to the Illinois

Court of Claims Act.

7. Any and all terms or conditions of the Contract mandating arbitration, mediation or any

other form of alternative dispute resolution as a method of resolving disputes between the Parties

or mandating that disputes shall be resolved according to the rules of any arbitration or mediation
organization, are stricken and shall not form part of the Contrécf Documents.

8. University’s obligations pursuant to any non-disclosure, confidentiality or other such term
or condition, shall be subject to and superseded by University’s obligations under applicable law, including
without limitation the Illinois Freedom of Information Act. The Parties expressly acknowledge and agree
that the Contract Documents are “public records™ as defined by the Illinois Freedom of Information Act
and further agree that any term or condition of the Contract providing that the Contract Documents are
confidential are stricken and shall not form part of the Contract Documents.

9. The Parties acknowledge and agree that all University payment obligations pursuant to the
Contract Documents shall be governed by and construed according to the Illinois State Prompt Payment
Act and that any terms or conditions of the Contract inconsistent or in conflict with the Illinois State Prompt
Payment Act shall be superseded thereby to the fullest extent of such conflict or inconsistency.

10. Any and all indemnification or hold harmless obligations imposed on the University by the

Contract are limited to costs, liabilities, and expenses arising from third party claims and further

limited to the extent permitted by Hlinois law and not inconsistent with the doctrine of sovereign

immunity; and Service Provider shall indemnify and hold University harmless from and against

any and all actions, suits, claims, liabilities, and/or costs arising from the negligent or reckless
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actions or omissions of Service Provider or its intentional misconduct. University shall have no

obligation to indemnify Service Provider for any actions, suits, claims, liability, or costs to the

extent such matters arise from the negligent or willful and wanton actions or omissions of Service

Provider or its intentional misconduct. Any terms or conditions which purport to limit Service

Provider’s liability for its own actions or omissions or those of its agents, officers or employees are

stricken and shall not form part of the Contract Documents. Notwithstanding the foregoing Section

10, under no circumstances will University have an obligation to “defend” Service Provider nor

will its total obligation pursuant to any indemnification or hold harmless provision exceed the limits

of University’s liability under Tllinois law had the claim giving rise to such obligation been brought
directly against University.

11. In addition to any other termination rights afforded the University by the Contract

Documents, the Contract Documents are subject to termination by University as follows: ()

immediately upon written notice in any year for which the Illinois General Assembly fails to make

an appropriation or sufficient appropriation to the University to make payments under the terms of
the Contract Documents,.

12. To the extent any term or condition of the Contract requires University to name Service

Provider as an additional insured on any policy or program of insurance or provide a waiver of

subrogation rights the term or condition is stricken.

13. Any and all uses of University’s name or marks authorized by the Contract Documents
shall be subject to University’s policies governing such uses, including without limitation the University’s
Visual Identity Policy.

14. Service Provider shall identify any and all known subcontractors with a subcontract having

an annual value in excess of $50,000 and pursuant to which the subcontractor provides some or all

of the services to be provided pursuant to the Contract Documents by providing the following
information for each such subcontractor: (a) Full legal name of subcontractor; (b) full address and

phone number of subcontractor; (¢) a description of the general type of work the subcontractor will
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perform; and (d) the expected amount of money the subcontractor will receive pursuant to the

Contract Documents.

If at any time during the term of the Contract Documents Service Provider adds or changes any
subcontractors meeting the above specified requirements, Service Provider shall promptly notify SIU in
writing of such change or addition and provide the information for that subcontractor as specified above.
The aforementioned notification to be provided to SIU pursuant to this Section shall, upon acceptance by
SIU, be incorporated into this instrument by reference as though fully stated herein, Each and every
subcontractor utilized pursuant to the Contract Documents shall be subject to the State Contract
Certifications referred to in Section 1(b) herein. As used in this Section, the term “subcontractor” means a
person or entity that erters into a contractual agreement with a total value of $50,000 or more with a person
or entity who has or is seeking arcontract subject to the Illinois Procurement Code pursuant to which the
person or entity provides some or all of the goods, services, real property, remuneration, or other monetary
forms of consideration that are the subject of the primary State contract, including subleases from a lessee
of a State contract. Notwithstanding the foregoing definition of “subcontractor,” a person or entity is not a
“subcontractor” if that person only provides supplies that are incidental to the performance of the Contract
Documents. As used herein the term “services” means the furnishing of labor, time, or effort by a
contractor, not involving the delivery of a specific end product other than reports or supplies that are
incidental to the required performance. As used herein the term “supplies” shall mean all personal property,
including, but not limited to, equipment, materials, printing, and insurance and the financing of those
supplies that can be procured regularly or are available on the commercial market.

15, In the event the implementation of the terms and conditions of the Contract Documents

requires the University’s disclosure of “Personally Identifiable Information” from “Education

Records,”

Service Provider agrees that it shall comply with the Family Educational Rights & Privacy Act (20 U.S.C.
1232g) and its implementing regulations (34 C.F.R. Part 99) which said Act and regulations shall hereinafter

be referred to as FERPA. Accordingly Service Provider agrees as follows: (a) that should Service Provider
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receive from University Personally Identifiable information from Education Records it shall not release that
information to any other party without the prior, written consent of the eligible student(s) identified in the
records or as otherwise expressly permitted by FERPA; and (b) that Service Provider shall strictly limit its
use of such information to the purpose for which the disclosure was made. As used herein the terms
“Personally Identifiable Information” and “Education Records” have the meaning ascribed to them in 34
CFR § 99.3. This Section shall not be construed to limit Service Provider’s confidentiality obligations
regarding Personally Identifiable Information from Education Records should the Contract impose
restrictions on the disclosure or use of such information in excess of those required by this Section.
16. Service Provider shall maintain, for a minimum of 3 years after expiration or termination
of the Contract Documents adequate books, records and supporting documents to verify the
amounts, recipients, and uses of all disbursement of funds passing pursuanf fo the Contract
Documents; the Contract Documents, and all books, records, and supporting documents related
thereto, shall be made available for review and audit by the Illinois Auditor General, chief
Procurement officer, internal auditor, and University; and Service Provider agrees to cooperate
fully with any such audit and to provide full access to all relevant materials. Failure to maintain
the books, records, and supporting documents required by this section shall establish a presumption
in favor of the University for recovery of any funds paid by the University under the Contract
Documents for which adequate books, records and supporting documentation are not available to
support their purported disbursement.
17. Any and all assignments or novations of the Contract Docuuments are subject to the prior
written consent of the State of Illinois Chief Procurement Officer for Higher Education or the State
Procurement Officer; provided however that Service Provider may assign money receivable under
the Contract Documents upon prior written notice to University. Any assignment or novation in
violation of this section shall be null and void.

18. No Party shall be in default or breach of the Contract Documents if failure to perform any
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obligation thereunder is caused by supervening conditions beyond the party's control, including acts of God,
civil commotion, strikes, labor disputes, governmental demands or requirements, or a service interruption
from an underlying carrier or service provider; provided however, that any party claiming force majeure
shall provide written notice thereof to the other party and shall make all commercially reasonable efforts to
comply with the Contract Documents notwithstanding the force majeure event(s).

19. Service Provider certifies to University that Service Provider is fully qualified to perform

in conformance with the Contract Documents and that it will do so in accordance with all applicable

laws, certifications, orders, rules, and regulations. The Equal Employment Opportunity Clause set

forth in Appendix A of Title 44 Illinois Administrative Code Section 750 is incorporated by

reference as though fully set forth herein.

20. Each perso;l signing this Addendum represents and warrants that he or she is authorized to
sign on behalf of and to bind the party on whose behalf he or she is signing.

IN WITNESS WHEREOF, each Party hereto has executed this instrument by its duly authorized

representatives as of the date first above written.

BOARD OF TRUSTEES OF SERVICE PROVIDER
SOUTHERN ILLINOIS UNIVERSITY

DocuSigned by:

= Ny Mart: Smifle

ACBCE31454C24F3...

Susan Zamora, Director, Signature
Procurement Services

Southern Illinois University Carbondale

Mark smith

Printed Name




SHIP TO: C/O Capt. Ryan House Mark all shipments on
1175 S. Washington St your shipping label and
Lower Level Trueblood Hall, MC PURCHASE ORDER 'nVO'EBS: with this order
6713 SOUTHERN ILLINOIS UNIVERSITY et
Carbondale, IL 62901 153472
PO No: 153472
BUYER:
PROCUREMENT SERVICES Floyd Tellor
MAILCODE 6813 DATE:
CARBONDALE, ILLINOIS 62901 25-APR-25

(618) 453-5751
(618) 453-6714 (FAX)

PAGE: 1
SUPPLIER: Notes to Supplier: DELIVERY PROMISE:
You are hereby authorized to
FLOCK GROUP INCORPORATED furnish in accordance with the -
DBA FLOCK SAFETY terms, conditions, and SHIP VIA:
1170 HOWELL MILL RD NW STE 210 specifications hereon, the items
ATLANTA, GA 30318-8637 listed below. TERMS:
Payments can only be made upon '
receipt of itemized invoice.
Mail invoice to: FOB POINT:

Southern lllinois University
Accounts Payable

Woody Hall, Room 449 _ _ _ - — Lo -
900 S Normai Avenue For more information on
Carbondale IL 62901 payment by ACH, send
(618) 536-2351 email to acctspav@siu.edu.
(618) 453-1304 (FAX)

Email: acctspay@siu.edu

LITEM NO | QUANTITY UNIT

DESCRIPTION UNIT PRICE AMOUNT

1 1 Each

1ST YEAR SERVICE FOR FLOCK AERODOME DFR

51,350.00 51,350.00

M4D SERIES DRONE, CONTACT CHARGING DOCK,
WITH VIDEO CAMERA PROFESSIONAL SERVICES
FEE, AND VIDEO INTEGRATION GATEWAY FEE.

Obligations of the State will cease immediately without
penalty of further payment being required if in any fiscal
year the lllinois General Assembly or federal funding
source fails to appropriate or otherwise make available
sufficient funds for this agreement. (30 ILCS
500/20-60(b))

Export Compliance. The vendor (or supplier) agrees that
it will provide the export control classification associated
with the commodity being purchased, to the extent that
this item is controlled either under the Export
Administration Regulations (EAR) or the International
Traffic in Arms Regulations (ITAR). For EAR-controlled
items, the correct ECCN classification based on the
Commerce Control List will be provided. For ITAR items,

Instructions to vendors:

1. Packing fist must accompany all shipments.

No changes in this purchase order may be made except on instructions

from the undersigned.

Submit all invoices as orlginal and ane copy.

4. The contract certification form is recognized as a formal part of this
contract.

w

VENDOR DELIVERY NOTE:

THE SOUTHERN ILLINOIS UNIVERSITY CENTRAL RECEIVING OFFICE AT
210 PHYSICAL PLANT DRIVE, CARBONDALE, IL 62901 IS OPEN FROM
8:00 AM — 2:00 PM DAILY, EXCLUDING SCHEDULED HOLIDAYS. IT IS THE
RESPONSIBILITY OF THE VENDOR TO SCHEDULE DELIVERIES DURING
NORMAL WORKING HOURS ONLY.

SIU IS A TAX-EXEMPT INSTITUTION, IL TAX #E99808433.
This transaction subject to Procurement Rules of the Chief Procurement Officer for Public
Institutions of Higher Education and the lllinois Prompt Payment Act.

APPROVED:
BOARD OF TRUSTEES OF SOUTHERN ILLINOIS UNIVERSITY

en ".——w“__”_—-——-_-_-m"
BY:

FOR:
Eric D Massey, DIRECTOR OF PROCUREMENT SERVICES
SOUTHERN ILLINOIS UNIVERSITY




SHIP TO:

1175 S Washington St
Trueblood Hall - Parking
Carbondale,|L 62901

PO No; 163472

PURCHASE ORDER
SOUTHERN ILLINOIS UNIVERSITY

PROCUREMENT SERVICES
MAILCODE 6813
CARBONDALE, ILLINOIS 62901
(618) 453-5751

(618) 453-6714 (FAX)

Mark all shipments on
your shipping label and
invoices with this order
number:

153472

BUYER:
Floyd Tellor

DATE:
25-APR-25

PAGE: 2

the correct USML. Category will be provided. In both
cases, to the extent that the item includes technical data
such as operational manuals, such data must also be
classified, In the event that the vendor (or supplier) is
unable to comply with this instruction, it will notify SIUC
within thirty (30) days of purchase order, indicating the
reason for non-compliance and recommended solution.

TOTAL

FY25, BP#200081, REQ.#200081-0003, 2-WAY, SPO, DIRECT.

VENDOR CONTACT IS MATT.LEON@FLOCKSAFETY.COM
PRICING PER 2025 ORDER FORM.

SEE 2022 FI.LOCK SAFETY GOVERNMENT AGENCY
AGREEMENT

YEAR ONE OF TWO YEAR SERVICE PURCHASE FOR
OPERATING SYSTEM SUPPORT - TOTAL PRICE TO BE
$99,950.00

DELIVER TO

SIUC DPS

C/O Capt. Ryan House

1175 S. Washington St.

Lower Level Trueblood Hall, MC 6713
Carbondale, IL 62901

~ 51,350.00

Instructions to vendors:

-

from the undersigned.

w

contract.

VENDOR DELIVERY NOTE:

Packing list must accompany all shipments.
2. No changes in this purchase order may be made except on instructions

Submit all invoices as original and one copy.
4. The contract certification form is recognized as a formal part of this

SIU IS A TAX-EXEMPT INSTITUTION, IL TAX #E99908433.

APPROVED:

This transaction subject to Procurement Rules of the Chief Procurement Officer for Public
Institutions of Higher Education and the lllinois Prompt Payment Act.

BOARD OF TRUSTEES OF SOUTHERN ILLINOIS UNIVERSITY

THE SOUTHERN ILLINOIS UNIVERSITY CENTRAL RECEIVING OFFICE AT
210 PHYSICAL PLANT DRIVE, CARBONDALE, L. 62901 IS OPEN FROM
8:00 AM — 2:00 PM DAILY, EXCLUDING SCHEDULED HOLIDAYS. IT IS THE
RESPONSIBILITY OF THE VENDOR TO SCHEDULE DELIVERIES DURING
NORMAL WORKING HOURS ONLY.

FOR:
Eric D Massey, DIRECTOR OF PROCUREMENT SERVICES
SOUTHERN ILLINOIS UNIVERSITY
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ock safety

ORDER FORM

5
G

This order form (“Order Form™) hereby incorporates and includes the terms of the previously executed agreement (the “Terms”) which describe and

set forth the general legal terms governing the relationship (collectively,

disclaimers, liability limitations and use limitations.

the "Agreement" ). The Terms contain, among other things, warranty

This additional services Agreement will be effective when this Order Form is executed by both Parties (the “Effective Date”)

Customer:  IL - Southern Illinois University Campus
PD - Carbondale
Legal Entity Name: 1L - Southern Tilinois University Campus

PD - Carbondale
Accounts Payable Email:

Address:
Tinois 62901

Hardware and Software Products
Annual recurting amounts over subscription term

“Flock Safety Flock OS -
FlockOS Plus Solutxon
FlockOS Plus

Tlock Safety Drone Hm(lware and Servxces
Flock Aerodome DFR - M4D -+ Dock 3
Flock Aerodome DFR - M4D + Dock 3
Flock911 for Aerodome

Flock Safety Vldeo Products :

Community Partnership Video Carnela

Video Integration Gateway 2.0 - 16 Streams, fka
Wing

Professional Services and One Time Purchases

Flock Safety Profess nal

Vldeo Camera Professional Selvlces Standard
Implementation Fee

Professional Services ~ Video Integration Gateway
Implementation Fee

1175 S. Washington Street Carbondale,

Initial Term:
Renewal Term:

Payment Terms:

Billing Frequency:
Retention Period:

Included
Included

Included
Included
Included

Inctuded

Included

$750.00

$500.00

24 Months
24 Months

Net 30

Annual Plan - First Year Invoiced at Signing.
30 Days

1 7 Included

1 Included
1 ‘ Included
1 Included
1 Included
4 Included
4 Included

1 $750.00

4 $2,000.00

Subtotal Year 1: $51,350.00
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Annual Recurring Subtotal: $48,600.00
Discounts: $62,800.00

Estimated Tax: $0.00
Contract Total: $99,950.00

Tuxes shown above are provided as an estimate. Actual taxes are the responsibility of the Customer. This Agreement will automatically renew for successive
one year or the length set forth on the Order Form (each, a “Renewal Term) unless either Party gives the oiher Party

rencwal terms of the greater of
notice of non-renewal at leas! thirty (30) days prior 1o the end of the then-current term,

The Term for Flock Hardware shall commence upon Sfirst installation and validation, except that the Term for any Flock Hardware that requires self-
er purchases more than one iype of Flock Hardware, the earliest Term

installation shall commence upon execution of the Agreement. In the event a Custom
start date shall control. In the event a Customer purchases sofiware only, the Term shall commence upon execution of the Agreement.
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Billing Schedule

iy heh
Year1
At Contract Signing $51,350.00
Annual Recurring after Year 1 $48,600.00
Contract Total $99,950.00

*Tax not included

Discounts

Flock Safety Professional Services

Flock Safety Platform $0.00
Flock Safety Add-ons $0.00
$0.00
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Product and Servi
R

i

FlockOS Plus Solution

ces Description

2 i

FlockOS Plus Solution

Community Partnership Video
Camera

Designed to enhance community safety, the Flock Community Partnership Camera is a solar-powered video camera, celfular-enabled solution
provided to businesses, With an LED deterrent light, it deters crime while reinforcing collaboration between businesses and law enforcement

Video Integration Gateway 2.0 - 16

Streams, fka Wing Video Integration Gateway 2.0 box with 16TB data and 8 channe! Al capability, 30 days of storage
FlockOS Plus enhances real-time policing by providing tools for patrol, dispatch, and community collaboration without complex setups. It includes
FlockOS Plus all features of FlockOS Starter while enabling scamless integration with existing platforms for improved operations and regional coordination.

Video Camera Professional
Services - Standard
Implementation Fee

One-time Professional Services engagement. Includes site and safoty assessment, camera setup and testing, and shipping and handling in accordance
with the Flock Safety Standard Implementation Service Brief.

Professional Setvices - Video
Integration Gateway
Implementation Fee

Flock Aerodome DFR - MAD +
Dock 3

Drone as First Responder (DFR) 2.0 system, including hardware, software, and services. Hardware includes M4D series drone, camera, batteries, and
contact-charging Dock 3. Software includes remote piloting, air traffic awareness, spectator view, mobile app, flight logging, mission reporting, and
community engagement dashboard. Services include FAA regulatory services, SOP development, training, and ongoing support.

Flock Aerodome DER - M4D +
Dock 3

Drone as First Responder (DFR) 2.0 system, including hardware, software, and services. Hardware includes M4D series drone, camera, batteries, and
contact-charging Dock 3. Software includes remote piloting, air traffic awareness, spectator view, mobile app, flight logging, tmission reporting, and
community engagement dashboard. Services include FAA regulatory services, SOP development, training, and ongoing support.

Flock911 for Aerodome

Flock911 enables users to access live 911 calls directly within the FlockOS™ software, delivering real-time situational context that ensures faster,
safer, and more efficient responses to calls for service.

ESRI Based Map Interface

Mag-based interface that consolidates all data streams-and the locations of each cormected asset, enabling
greater situational awareness and a common operating picture.

Real-Time Alerting on Flock Hardware

Receive LPR, video, and audio alerts ona single interface, providing real-time event details, locations, and
nearby cameras.

Real-Time Traffic Layer

Overlay live traffic data onto your agency’s operational map, integrating it with CAD calls, body camera
locations, and police vehicle positions.

Camera Direction Indicator Tool

The Camera Direction Indicator in FlockOS visually displays the viewing angles of live video and/or LPR
cameras on the Flock Map.

Map Attachments

Easily managed through the Flock Admin portal, Map Attachments enables agencies to store and access key
operational data for dispatchers, patrol officers, and command staff.

Custom Map Layers

Powered by ESRI, the FlockOS Map supports 3D visualizations, floor plans, GIS data layering, and allows
users to upload custom map layers for a tailored mapping experience

Real-Time Routing

Promote safety by anticipating a defined area where a vehicle could be located that alerts on an LPR camera
through advanced analytics.

Recent LPR Images

View recent snapshots from nearby LPRs in a map-based modal to help operators visually scan for vehicles
matching a description and identify plates in real time,

Flock Aerodome Drone Location & Live Viewing

FlockO$ integrates Aerodrome drones to stream live video and GPS data directly into the platform,
providing real-time aetial visibility for law enforcement operations.

View supported CAD calls for service shared by neighboring agencies, providing real-time visibility into

Receive External CAD active incidents to improve cross<jurisdictional coordination,
Displays real-time patrol officer locations from your agency in a unified map view by integrating Automatic
Automatic Vehicle Location (AVL) Connection Inside Agency Vehicle Location (A VL) data through supported product integration; with an API being provided for other

vendors if specific integration is not available.

Body Worn Camera Live Location

Displays real-time patrol officer locations in a unified map view by integrating Body-Worn Camera
Location (BWC) data through supported product integrations; with an API being provided for other vendors
if specific integration is not available.

Map Based Viewing of 3rd Party Video Inside Agency

Consolidate integrated third-party cameras onto a single operational view, making it easy to locate, activate,
and monitor live video feeds in real time.

Access to Live Video Outside of Agency Jurisdiction schools, traffic cameras, or third-party video feeds in a centralized system for cross-jurisdictional

Agencies can view live and recorded footage from neighboring agencies&#39; cameras- whether from

collaboration.

FirstTwo Connection

Law enforcement agencies with an existing FirstTwo account can integrate it with FlockOS to access real-
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time open source intelligence data, including information about residents at specific locations, details about
people e.g. phone number, names, ages, to enhance situational awareness and response coordination.

Video Integration with Cloud, Gateway, VMS

Agencies can access and manage video feeds from connected public and private camera systems in one
secure platform via Flocké&#39;s Video Integration products.

Public/Private Partnership MOU Creation

Flock Safety facilitates the legal agreements needed for public-private video sharing, ensuring compliance
and reducing administrative workload for law enforcement agencies

Camera Registry Program

Access a customizable, fully-hosted camera registry website to quickly identify nearby video soutces during
incidents. Strengthen community ties by incorporating fixed camera foeds from local schools, businesses,
and neighborhoods. The interactive map lets you spot relevant cameras so you can easily contact camera
owners to assist in investigations.

Custom Community Partnership Website

The Community Partnership Website is a customized, professionally designed platform that helps
businesses and residents register their cameras, access public safety resources, and actively support local
law enforcement efforts.

Community Rollover Program

The Flock Safety Community Rollover Program allows law enforcement agencies to establish public-
private camera partnerships with flexibility. Any unused community camera connections can be converted
into Flock Safety equipment, such as LPR cameras, live video cameras, or audio detection devices, ensuring
all investments contribute to public safety.

Dedicated Customer Success Manager

A dedicated Customer Success Manager serves as your agency’s primary contact, providing expert
assistance to streamline deployment, maximize efficiency, and ensure long-term success with FlockOS,

Unlimited Users

Unlimited users for FlockOS

Utilization of Flock Safety Mobile App

Increase case clearance on-the-go with real-time alerts and searchable LPR data for mobile devices via the
Flock Safety Mobile App, available on Android and iOS devices.

Live Location Sharing from Flock Safety Mobile App

Live Location Sharing in the Flock Safety Mobile App allows officers to share their real-time location with
dispatch and command staff through FlockOS Map, enhancing coordination and safety.
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PRODUCT ADDENDUM

UNMANNED AIR SUPPORT AS A SERVICE (UASaaS) PROGRAM
FOR DRONE RESPONSE SERVICES

WHEREAS, Customer has determined that it is in the interests of public safety for it to have the ability to
utilize unmanned drones during crisis incidents, public emergencies, and in certain public safety operations, to the
extent permitted by law;

WHEREAS, Flock is in the business of providing unmanned drone services (the unmanned drone services
shall be considered part of the “Flock Services”) and Flock Hardware;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Customer and Flock agree as follows:

1 UNMANNED AIR SUPPORT GENERAL TERMS OF DELIVERY

1.1 Flock Services and Hardware. Flock shall provide access to Customer the Flock Services
and related Flock Hardware (the “Flock Hardware”) listed on the Order Form upon the terms and conditions set forth
in the Agreement. Flock maintains ownership of all the Flock Hardware. Each year, as specified in the Order Form, the
Customer will be provided with a designated number of batteries. Customer may place an order for additional Flock
Hardware (e.g., batteries prior to 500 complete charging cycles, hardware damaged due to Customer’s error, additional
spares, etc.) at Flock’s then current list price, which will be made available to Customer upon request.

1.2 FAA Regulatory Waivers. Flock will assist Customer in acquiring any required Federal
Aviation Administration (“FAA”) regulatory waivers.

1.3 Delivery. Flock shall make the Flock Hardware available to Customer at Customer’s delivery address set forth
in the Order Form (“Delivery Point™), If for any reason Customer fails to accept delivery of the Flock Hardware by the
date fixed pursuant to Flock's notice stating that the Flock Hardware is available at the Delivery Point: (i) Customer
shall bear the risk of loss to the Flock Hardware; (ii) the Flock Hardware shall be deemed to have been delivered; and
(iii) Flock, at its option, may store the Flock Hardware until collected by Customer, whereupon Customer shall be liable
for all related costs and expenses (including, without limitation, storage and insurance). Once the Flock Hardware is
made available as the Delivery Point, Customer is responsible for any resulting use of the Flock Hardware by all
Authorized Users and all third-parties who may gain access to the same.

14 Pilot Services. Upon Customer’s request, Flock will make available an employee or independent contractor
pilot (each a “Pilot™) to Customer for purposes of operating the Flock Hardware (hereafter the “Pilot Services™) at the
pricing set forth in the Order Form. The Pilot Services shall be considered part of the Flock Services. When operating
the Flock Hardware, the Pilot shall comply with the reasonable requests of Customer. Such Pilot Services may be used
for up to forty (40) hours per week during the Term. Customer’s use of the Pilot Services shall not alleviate any of
Customer’s obligations set forth herein. Customer shall provide Pilots with a safe working environment when on
Customer’s premises.

2. LOSS AND DAMAGE OF FLOCK HARDWARE

2.1 Customer assumes and shall bear the entire risk of loss, damage to, theft or destruction of,
all Flock Hardware. LOSS OR DAMAGE TO THE FLOCK HARDWARE, OR ANY PART OF IT, SHALL NOT
RELIEVE CUSTOMER OF ANY OBLIGATION UNDER THE AGREEMENT. Customer’s obligations with respect
to this Section shall commence upon delivery of the Flock Hardware.
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2.2 Customer agrees to immediately notify Flock of any accident or event of loss or damage
involving the Flock Hardware. The notification shall include any information as may be pertinent to Flock's
investigation of such accident, loss, or damage, or which Flock may reasonably require.

3. FEES. The Order Form dictates the Flock Hardware, software, personnel, and Flock Services and
the entire Flock Services corresponding fees. Customer shall pay the Fees as described on the Order Form.

4, TERM. The term of this Agreement commences on the Effective Date of this Agreement and
continues until terminated as provided under this Agreement (the “Term”). Each Order Form shall commence and
expire and/or terminate according to the terms set forth in such Order Form. On expiration or termination of the
Agreement, all licenses provided hereunder by Flock shall immediately expire.

5. FLOCK DRONE IP. Customer Data does not include, and Flock Drone IP (defined herein)
expressly includes, any data to the extent processed by, resulting as an output of, or based on the usage of, the Flock
Services, Flock Hardware, including, without limitation, data collected by Flock’s radar and radio frequency sensors.
Such Flock Drone IP shall be Flock’s Confidential Information, Flock shall own all rights to (i) any data input into
the Flock Services, Flock Hardware by or on behalf of Flock (not including any Customer Data) and (ii) any
aggregated and anonymized data extracted or derived from the Flock Services, or use of the Flock Hardware,
including all aggregated and anonymized usage data, statistical data, transactional data, metadata, market data, flight
logs and flight history, telemetry data and logs, fleet information including drone serial numbers and models,
connected device information including radar data concerning the surrounding airspace, and other aggregated and
anonymized data collected from user data and files (collectively, “Flock Drone IP”). Without limiting the generality
of the foregoing, Flock reserves the right to create and market public indexes, analysis or insights created from such
data. Customer agrees that it will not share, sell, transfer, or make available any data generated by the Flock
Hardware, including all Flock Drone IP to which it may have access, to any third party without the prior express

written consent of Flock
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SCHEDULE A

SERVICES

Flock makes no warranties regarding the efficacy of the training detailed below.

1. AIRWORTHINESS TRAINING

Flock will make commercially reasonable efforts to provide training for the Customer to maintain the airworthiness of
its drones, including compliance-related trainings.

Customer shall be responsible for ensuring that all crew, including pilot in command, visual observer, sensor or payload
operator, or other persons necessary for the safe operation of the flight have the qualifications, experience, licenses,
and certificates required by applicable FAA regulations and that all have the necessary skill required to perform their

duties. After completion of training, Customer will be responsible for maintaining the airworthiness of drones to which
Customer is responsible and the ensuring that the respective operations are in line with all applicable laws and

regulations.

The training will be conducted via both online and in-person methods, as agreed upon by both parties. The frequency
and duration of training will be mutually decided and scheduled to the convenience of the Customer.

2., FLIGHT TRAINING
Flock will assist the Customer in obtaining FAA BVLOS waivers and train the Customer on compliance matters related

to such waivers. Elock will start with one deployment location at a time, and work up to the agreed upon number of
deployment locations for all UAS. As part of the BVLOS process, Flock will provide training materials to the Customer
to certify all employees of the Customers selected as Visual Observers (“VOs”) to help aid in BVLOS operations.
Flock will provide training to officers on how to utilize the Flock IP. This will consist of:

e Showing how to access Flock on their respective internet devices

e Showing how to view a live stream through the application

e Showing how to control the drone using the application

e  Showing how to report problems if they come across them on the application

The training will be conducted via both online and in-person methods, as agreed upon by both parties. The frequency
and duration of training will be mutually decided and scheduled to the convenience of the Customer.

3. FLOCK HARDWARE TRAINING

There will also be training for the Customer to use the Flock Hardware. This training will consist of:
® Discussing maintenance list for the drone, and how to maintain airworthiness
® Teaching how to fly the drone autonomously using the Flock IP

® Teaching how to fly the drone manually using the remote controller

The training will be conducted via both online and in-person methods, as agreed upon by both parties. The frequency
and duration of training will be mutually decided and scheduled to the convenience of the Customer.
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4. DEPLOYMENT SUPPORT

Flock will teach the Customer how to dispatch the Flock Hardware using the software for 911 calls.

Only personnel authorized by Customer may have access to the livestream from the drone. They will also be taught on
how to use Flock’s software to view said stream on any internet-connected device.

Authorized personnel may have access to the Flock IP, which can convey the current status of the drone, and how to
tell the drone to conduct additional maneuvers if needed.

All operations must be conducted by a Pilot in Command (“PIC”), who is an FAA-certified pilot. Customer will provide
the PICs needed to sustain this program.

Flock will assist in drafting a Standard Operating Procedure (“SOP™) as well as department policies regarding access,
deployments, privacy, and community engagement.

Flock will ensure correct implementation of each Flock station and its included Flock Hardware which may or may not
include the aircraft, on-prem servers, charging dock installations, radars, and more.
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SCHEDULE B

SPECIFICATIONS

Customer must abide by the following standards:

Operational:

e Per FAA regulations, and without the necessary waiver, a minimum of one pilot is required to operate each
drone.

e Work with Flock to get BVLOS waivers for the city to fully use Flock’s product and services.

e Train members of the city to be VOs so that the Customer can have FAA-compliant and safe BVLOS
operations (Flock will provide training material if needed).

e IfCustomer wants to connect Flock’s software to their Computer Aided Dispatch (“CAD”) system, Customer
will provide access to said CAD system at no cost to Flock to location information and other pertinent
information about calls-for-service as they are placed.

o TFlock will provide their Flock software interface to command the Flock Hardware. Customer must
independently access and store any personal information about calls-for-services other than their location and
- - _the type of response (police, fire, or EMS) they prompted.

Customer shall be responsible to integrate with CAD software to pull location information and call type information
of every call-for-service that the Customer decides the drone should be deployed to, so long as there are no monetary
charges to Flock for said integration.
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By executing this Order Form, Customer represents and warrants that it has read and agrees to all of the
terms and conditions contained in the previously executed agreement.
The Parties have exccuted this Agreement as of the dates set forth below.

FLOCK GROUP, INC. Customer: IL - Southern Illinois University
Campus PD - Carbondale
Signed by: Signed by:

Mart Switlh €ric Massey
By; AC5CE31454C24F3... By B5A586C6090348D...

Mark smith Eric Massey
Name: Name:

. Geheral Counsel ) Director of Procurement

Title: Title:

4/25/2025 4/25/2025
Date: Date:

PO Number:




ffock safety

GOVERNMENT AGENCY AGREEMENT

This Government Agency Agreement (this “Agreement”) is entered into by and between Flock Group, Inc. with a
place of business at 1170 Howell Mill Rd N'W Suite 210, Atlanta, GA 30318 (“Flock”) and the police department or
government agency identified in the signature block of the Order Form (“Agency”) (each a “Party,” and together,
the “Parties™),

RECITALS

WHEREAS, Flock offets a software and hardware situational awareness golution for automatic license plates, video
and audio detection through Flock’s technology platform (the “Flock Serviee”), and upon detection, the Flock
Services are capable of capturing audio, video, image, and recording data and can provide notifications to Agency
upon the instructions of Non-Agency End User (as defined below) (“Notifications™);

WHEREAS, Agency desires access to the Flock Service on existing cameras, provided by Agency, or Flock

provided Flock Hardware (as defined below) in order to create, view, search and archive Footage and receive
~Notifications, inctuding those from Non-Agency End Users of the Flock Service (where there is an investigative or_

bona fide lawful purpose) such as schools, neighborhood homeowners associations, businesses, and individual users;

WHEREAS, Flock deletes all Footage on a rolling thirty (30) day basis, excluding Wing Replay which is deleted
after seven (7) days. Agency is responsible for extracting, downloading and archiving Footage from the Flock
System on Its own storage devices for auditing for prosecutotial/administrative purposes; and

WHEREAS, Flock desires to provide Agency the Flock Service and any access thereto, subject to the terms and
conditions of this Agreement, solely for the awareness, prevention, and prosecution of crime, bona fide
investigations by police departments, and archiving for evidence gathering (“Permitted Purpose”).

AGREEMENT

NOW, THEREFORE, Flock and Agency agree that this Agreement, and any addends attached hereto or referenced
herein, constitute the complete and exclusive statement of the Agreement of the Parties with respect to the subject
matter of this Agreement, and replace and supetsede all prior agreements, term sheets, purchase orders,
correspondence, oral or written communications and negotiations by and between the Parties.

1. DEFINITIONS

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

Section 1,

1.1 “Advanced Seareh” means the provision of Services, via the web interface using Flock’s software applications,
which utilize advanced evidence delivery capabilities including convoy analysis, multi-geo search, visual search,

cradlepoint integration for automatic vehicle location, and common plate analysis.

1.2 “Agency Data® means the data, media and content provided by Agency through the Services. For the avoidance

of doubt, the Agency Data will include the Footage,

1.3 “Agency Generated Data” means the messages, text, illustrations, files, images, graphics, photos, comments,
sounds, musie, videos, information, content, ratings, reviews, data, questlons, suggestions, other information or
materials posted, uploaded, displayed, published, distributed, transmitted, broadcasted, or otherwise made available

on or submitted through the Wing Suite,




1.4, “Agency Hardware” means the third-party camera owned or provided by Agency and any other physical

elements that interact with the Embedded Software and the Web Interface to provide the Services.

1.5, “dggregated Data” means information that relates to a group or category of individuals, from which any
potential individuals® personal identifying information has been permanently “anonymized” by comtmercially
available standards to irreversibly alter data in such a way that a data subject {L.¢., individual person ot impersonal

entity) can no longer be identified directly or Indirectly.

1.6 “Authorized End User(s)” means any individual employees, agents, or contractors of Agency accessing or using

the Services through the Web Intetface, under the rights granted to Agency pursuant to this Agreement,

1.7 “Deplayment Plan” means the strategic geographic mapping of the location(s) and implementation of Flock

Hardware, and/or other relevant Services required under this Agreement.

1.8 “Documentation” means text and/or graphical documentation, whether in electronic or printed format; that
describe the features, functions and operation of the Services which are provided by Flock to Agency in accordance

with the terms of this Agreement.

1.9 “Embedded Software” means the software and/or firmware embedded or preinstaited on the Flock Hardware or

Agency Hardware.

1.10 “Falcon Flex” means an infrastructure-free, location-flexible license plate reader camera that enables the

Agency to self-install.

1.11 “Flock Hardware” means the Flock cameras or device, pole, clamps, solar panel, installation components, and
any other physical elements that interact with the Embedded Sottware and the Web Intetface to provide the Flock

Services,

1.12 “Flock IP” means the Services, the Documentation, the Embedded Software, the Installation Services, and any
and all intellectual property therein or otherwise provided to Agency and/or its Authorized End Users in connection

with the foregoing.

1.13 “Flock Safety Falcon™ means an infrastructure-free license plate reader camera that utilizes Vehicle

Fingerprint™ technology to capture vehicular attributes,

1.14 “Flock Safety Raver™ means an audio detection device that provides real-time alerting to law enforcement

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

1.15 “Flock Safety Sparrow™ means an infrastructure-free license plate reader camera for residential roadways

that utilizes Vehicle Fingerprint™ technology to capture yehicular attributes.




1.17 “Footage” means still images, video, audio and other data captured by the Flock Hardware or Agency

Hardware in the course of and provided via the Services,

1.18 “Hotlist(s)* means a digital file containing alphanumetic license plate related information pertaining to

vehioles of interest, which may include stolen vehicles, stolen vehicle license plates, vehicles owned or agsociated

with wanted or missing person(s), vehicles suspected of being involved with criminal or terrorist activities, and other”

legitimate law enforcement purposes. Hotlist also includes, but is not limited to, national data (i.e. NCIC) for similar
categories, license plates associated with AMBER Alerts or Missing Persons/Vulnerable Adult Alerts, and inctudes

manually entered license plate information associated with crimes that have occurred in any local jurisdiction,
1.19 “Implementation Fee(s)’” means the moneftary fees associated with the Installation Services, as defined below,

120 “Installation Services” means the services provided by Flock for installation of Agency Hardware and/or

Flock Hardware, including any applicable installation of Embedded Software on Agency Hardware.

121 “Non-Agency End User(s)” means any individual, entity, or derivative therefrom, autherized to use the
Services through the Web Interface, under the rights granted to pursuant to the terms (or to those materially similar)

of this Agreement.

1.22 “Services” or “Flock Services” means the provision, via the Web Interface, of Flock’s software applications for

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

1,25 “Web Interfuce” means the website(s) or application(s) through which Agency and its Authorized End Usets

can access the Services, in accordance with the terms of this Agreement,

1.26 “Wing Suite” means the Flock interface which provides real-time access to the Flock Services, location of
Flock Hardware, Agency Hardware, third-party cameras, live-gtream video, Wing Livestream, Wing LPR, Wing

Replay, alerts and othet integrations.
1.27 “Wing Livestream” means real-time video integration with third-party cameras via the Flock interface.

1.28 “Wing LPR” means software integration with third-party cameras utilizing Flock’s Vehicle Fingerprint

Technology™ for license plate capture.

1.29 “Wing Replay” means enhanced situational awareness encompassing Footage retention, replay ability, and

downloadable content from Hot Lists integrated from third~party cameras.




1.30 “Vehicle Fingerprinf™ means the unique vehicular attributes daptured through Services such as: type, make,

color, state registration, 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 hereby grants to Agency a non-exclusive,
non-transferable right to access the features and functions of the Services via the Web Interface during the Term,
solely for the Authorized End Users. The Footage will be available for Agency’s designated administrator, listed on
the Order Fortn, and any Authorized End Users to access and download via the Web Interface for thirty (30) days.
Authorized End Users will be required to sign up for an account and select a password and username (“User D™},
Flock will also provide Agency with the Documentation to be used in accessing and using the Services, Agency

shall be responsible for all acts and omissions of Authorized End Users, and any act or omigsion by an Authorized

7E£1d User which, if undertaken by Agency, would constitute a breach. of this Agreement, shall be deemed a breach of

this Agreement by AgencyjAéency sﬁ'lall undertake reasonable efforts to make all Authorized Bid Usersaware of -
the provisions of this Agreement as applicable to such Authorized End User’s use of the Services and shall cause
Authorized End Users to comply with such provisions. Flock may use the services of one or more third parties to
deliver any part of the Services, (such as using a third party to host the Web Interface for cloud storage or a cell
phone provider for wireless cellular coverage) which makes the Services available to Agency and Authorized End
Users. Warranties provided by said third party service providers are the agency’s sole and exclusive remedy and
Flock’s sole and exclusive liability with regard to such third-party services, including without limitation hosting the
Web Interface, Agency agrees to comply with any acceptable use policies and other terms of any third-party service

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

2.2 Embedded Software License, Subject to all terms of this Agreement, Flock grants Agency & limited, non-
exclusive, non-transferable, non-sublicensable (except to the Authorized Bnd Users), revocable right to use the
Embedded Software as installed on the Flock Hardware or Agency Hardware; in each case, solely as necessary for

Agency to use the Services,

2.3 Documentation License. Subject to the terms of this Agreement, Flock hereby grants to Agency a non-
exclusive, non-transferable right and license to use the Documentation during the Term in connection with its use of

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

2.4 Wing Suite License. Subject to ail terms of this Agreement, Flock grants Agency & limited, non-exclusive, non-
transferable, non-sublicensable (except to the Autharized End Users), revocable right to use the Wing Suite softwate

and interface.

2.5 Usage Restrictions.




2.5.1 Flock IP. The permitted purpose for usage of the Flock Hardware, Agency Hardware,
Documentation, Services, support, and Flock IP are solely to facilitate gathering evidence that could be used in a
lawful criminal investigation by the appropriate government agency (“Permitted Purpose”), Agency will not, and
will not petmit any Authorized End Users to, (i) copy or duplicate any of the Flock IP; (i) decompile, disassemble,
reverse engineer, or otherwise attempt to obtain or perceive the source code from which any software component of
any of the Flock IP is compiled or interpreted, or apply any other process or procedure to derive the source code of
any software included in the Flock IP; (iii) attempt to modify, alter, tamper with or repeir any of the Flock IP, or
attempt to create any derivative product from any of the foregoing; (iv) intetfere or attempt to interfere in any
manner with the functionality or proper working of any of the Flock IP; (v) remove, obscure, or alter any notice of
any intellectual property or proprietary right appearing on or contained within any of the Services or Flock IP; (vi)
use the Services, support, Flock Hardware, Documentation, or the Flock IP for anything other than the Permitted
Purpose; or (vil) assign, sublicense, sell, resell, lease, rent, or otherwise transfet, convey, pledge as security, or

_ otherwise encumber, Agency’s rights under Sections 2.1, 2.2, 2.3, or 2.4,

2.5.2. Flock Hardware. Agency understands that all Flock Hardware is owned exclusively by Flock, and
that title to any Flock Hardware does not pass to Agency upon execution of this Agreement, Except for Falcon Flex
products, which are designed for self-installation, Agency is not permitted to remove, reposition, re-install, tamper
with, alter, adjust or otherwise take possession or control of Flock Hardware, Notwithstanding the notice and cure
period set for in Section 6.3, Agency agrees and understands that in the event Agency is found to engage in any of
the restricted actions of this Section 2.5.2, all warranties herein shall be null and void, and this Agreement shall be

subject to immediate termination (without opportunity to cure) for material breach by Agency.

2.6 Retained Rights; Ownership. As between the Parties, subject to the rights granted in this Agreement, Flock
and its licensors retain all right, title and interest in and to the Flock IP and its components, and Agency
acknowledges that it neither owns nor acquires any additional rights in and to the foregoing not expressly granted by
this Agreement, Agency further acknowledges that Flock retains the right to use the foregoing for any purpose in

Flock’s sole discretion. There are no implied 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 End User’s access to any portion or all of the Flock IP or Flock Service if
Flock reasonably determines that (a) there is a threat or attack on any of the Flock IP by Agency; (b) Agency’s or
any Authorized End User’s use of the Flock IP disrupts or poses a scourity risk to the Flock TP or any other customer
or vendor of Flock; (c) Agency or any Authorized End User is/are using the Flock IP for fraudulent or illegal

activities; (d) Agency has violated any term of this provision, including, but not limited to, utilizing the Services for




anything other than the Permitted Purpose; or (g) any unauthorized access to Flock Services through Agenoy’s
account (“Service Suspension”). Agency shall not be entitled to any remedy for the Service Suspension petiod,

including any reimbutsement, tolling, or credit.

2.7.2 Service Interruption. Services may be interrupted in the event that: (a) Flock’s provision of the Services to
Agency or any Authorized End User is prohibited by applicable law; (b) any third-party services required for
Services are interrupted; (¢) if Flock reasonably believe Services are being used for malicious, unlawful, or

otherwise unauthorized use; (d) there is a threat or attack on any of the Flock IP by a third party; or (¢) scheduled or
emergency maintenance (“Service Interruption”). Flock will make commercially reasonable efforts to provide
written notice of any Service Interruption fo Agency and to provide updates regarding resumption of access to Flock
Services. Flock will use commercially reasonable efforts to resume providing access to the Services as soon as
reasonably possible after the event giving rise to the Service Interruption is cured. Flock will have no liability for
any damage llabxlmes, losses (mcludmg any loss of data or profits), or any other consequences that Agency or any
Authorized End USCI may incur as a result of a Service Interruption, To the extent that the Service Interruption is not
caused by Agency’s direct actions or by the actions of parties associated with the Agency, the expiration of the Term
will be tolled by the duration of the Service Interruption (for any continuous suspension lasting at least one full day)
prorated for the proportion of cameras on the Agency’s account that have been impacted. For example, in the event
of a Service Interruption lasting five (5) continuous days, Agency will receive a credit for five (5) free days at the

end of the Term.

2.8 Installation Services.

2.8.1 Designated Locations, For installation of Flock Hardware, excluding Falcon Flex products, prior to
performing the physical installation of the Flock Hardware, Flock shall advise Agency on the location and
positioning of the Flock Hardware for optimal license plate image capture, as conditions and location allow. Flock
may considet input from Agency regarding location, position and angle of the Flock Hardware (“Designated
Location”) and collaborate with Agency to design the Deployment Plan confirming the Designated Locations. Flock
shall have final discretion on location of Flock Hardware. Flock shall have no liability to Agency resulting from any
poor performance, functionality or Footage resulting from or otherwise relating to the Designated Locations ot delay
in installation due to Agency’s delay in confirming Designated Locations, in ordering and/or having the Designated
Location ready for installation including having all electrical work preinstalled and permits ready, if necessary. After
installation, any subsequent changes o the Deployment Plan (“Reinstalls”) will incur a charge for Flock’s then-
current list price for Reinstalls, as listed in the then~current Reinstall policy (available at
https://www.ﬂocksafety.com/reinstall-fee-schcdule) and any equipment fees, For clarity, Agency willzreceive prior
notice and provide approval for any such fees. These changes include but are not limited to re-positioning, adjusting
of the mounting, re-angling, removing foliage, replacement, changes to heights of poles, regardless of whether the
need for Reinstalls related to vandalism, weathet, theft, lack of criminal activity in view, and the like, Flock shall

have full discretion on decision to reinstall Flock Hardware.




2.8.2 Agency Installation Obligations. Agency agrees (0 allow Flock and its agents reasonable access in and near
the Designated Locations at all reasonable times upon reasonable natice for the purpose of performing the
installation work. Although Flock Hardware is designed to utilize solar power, certain Designated Locations may
require a religble source of 120V or 240V AC power, In the event adequate solar power is not available, Agency is
solely responsible for costs associated with providing a reliable source of 120V or 240V AC power to Flock
Hardware. Flock will provide solar options to supply power at each Designated Location. If Agency refuses
recommended solar options, Agency walves any reimbursement, tolling, or credit for any suspension perlod of Flock
Services due to low solar power, Additionally, Agenoy is solely responsible for (i) any permits or associated costs,
and managing the permitting process of installation of cameras or AC power; (i) any federal, state, of local taxes
including property, license, privilege, sales, use, excise, gross receipts, or other similar taxes which may now or
hereafter become applicable to, measured by or imposed upon or with respect to the installation of the Flock

Hardware, its use (excluding tax exempt entities), or (iii) any other supplementary cost for services performed in

- connection-with installation of the Rlock Hardware, including but not limited to contractor licensing, engineered

drawings, rental of specialized equipment, or vehicles, third-party personnel (i.e: Téaéﬁé Control Officers,
Electricians, State DOT-approved poles, etc., if necessary), such costs to be approved by the Agency (“Agency
Installation Obligations”), In the event that a Destgnated Location for Flook Hardware requires permits, Flock may
provide the Agency with a temporary alternate location for installation pending the permitting process. Once the
required perits are obtained, Flock will relocate the Flock Hardware from the temporary alternate location to the
permitted location at no additional cost. Without being obligated or taking any responsibility for the foregoing,
Flock may pay and invoice related costs to Agency if Agency did not address them prior to the execution of this
Agreement or 3 third party requires Flock to pay. Agency represents and warrants that it has, or shall lawfully
obtain, all necessary right title and authority and hereby authorizes Flock to install the Flock Hardware at the
Designated Locations and to make any necessary inspections or tests in connection with such installation.

2.8.3 Flock’s Obligations. Installation of Flock Hardware shall be installed in a workmanlike manner in pecordance
with Flock’s standard installation procedures, and the installation will be completed within a reasonable time from
the time that the Designated Locations are confirmed. Upon removal of Flock Hardware, Flock shall restore the
{ocation to its original condition, ordinary wear and tear excepted. Following the initial installation of the Flock
Hardware and any subsequent Reinstalls or maintenance operations, Flock’s obligation to perform installation work
shall cease; however, for the sole purpose of validating installation, Flock will contittue to monitor the performance
of Flock Hardware for the length of the Term and will recelve access o the Footage for a period of seven )
business days after the initial installation for quality control and provide any necessary maintenance, Labor may be
provided by Flock or & third-party, Flock is not obligated to install, reinstall, or provide physical maintenance to
Agency Hardware, Notwithstanding anything to the contrary, Agency understands that Flock will not provide
installation services for Falcon Flex praducts.

2,.8.4 Ownership of Hardware, Flook Hardware shall remain the personal property of Flock and will be removed
upon the natural expiration of this Agreement at no additional cost to Agency. Agency shall not perform any acis

which would interfere with the retention of title of the Flock Hardware by Flock. Should Agency default on any




payment of the Flock Services, Flock may remove Flock Hardware at Flock’s discretion, Such removal, if made by
Flock, shall not be deemed a waiver of Flock’s rights to any damages Flock may sustain as a result of Agoncy’s

default and Flock shall have the right to enforce any other legal remedy or right.

2.9 Hazardous Conditions, Unless otherwise stated in the Agreement, Flock’s price for its services under this
Agreement does not contemplate work In any areas that contain hazardous materials, or other hazardous conditions,
including, without limit, asbestos, lead, toxic or flammable substances, In the event any such hazardous materials
are discovered in the designated locations in which Flock is to perform services under this Agreement, Flock shall

have the right to cease work immediately in the area affected until such materials are removed or rendered harmless.

2.10 Support Services, Subject to the payment of fees, Flock shall monitor the performance and functionality of
Flock Services and may, from time to time, advise Agency on changes to the Flock Services, Installation Services,
-or-the Designated-Locations which-may improve the performance or functionality of the Services or may improve
the quality of the Footage. The work, its timing, and the foes payable relating to such work shall be agreed by the
Parties prior to any alterations to or changes of the Services or the Designated Locations (“Monitoring Services”).
Flock will use commercially reasonable efforts to respond to requests for support. Flock will provide Agency with
reasonable technical and on-site support and maintenance services (“On-Site Services”) in-person or by email

at support@flocksafety.com, at no additional cost, Notwithstanding anything to the contrary, Agency is solely
responsible for installation of Falcon Flex products. Agency further understands and agrees that Flock will not

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

2.11 Special Terms. From time to time, Flock may offer certain special terms related to guarantees, service and
support which are indicated in the proposal and on the Order Form and will become part of this Agreement, upon
Agency’s priot written consent (“Special Terms”), To the extent that any terms of this Agreement are inconsistent

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

2,12 Upgrades to Platform, Flock may, in its sole discretion, make any upgrades to system or platform that it
deems necessary or useful to (i) maintain or enhance (a) the quality or delivery of Flock’s products or services to its
agencies, (b) the competitive strength of, ot market for, Flock’s products or services, (¢) such platform or gystem’s
cost efficiency or performance, ot (if) to comply with applicable law. Parties understand that such upgrades are

necessary from time to time and will not materially change any terms or conditions within this Agreement,

3. RESTRICTIONS AND RESPONSIBILITIES

3.1 Agency Obligations. Flock will assist Agency Authorized End Users in the cteation of a User ID. Agency
agrees to provide Flock with accurate, 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 name with the intent to impersonate

that person. Agency may not transfer its account to anyone else without prior written permission of Flock. Agency




will not share its account ot password with anyone and must protect the security of its account and password, Unless
otherwise stated and defined in this Agreement, Agency may not designate Authorized End Users for persons who
are not officers, employees, or agents of Agency. Authorized End Users shall only use Agency-issued email
addresses for the creation of their User ID. Agency {s responsible for any activity associated with its account.
Agency shall be responsible for obtaining and maintaining any equipment and ancillary setvices needed to connect
to, access or otherwise use the Services. Agency will, at its own expense, provide 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 from Agency
personnel to the limited extent any of the foregoing may be reasonably necessary to enable Flock to perform its
obligations hereunder, including, without limitation, any obligations with respect to Support Services or any

Installation Services.

3.2 Agency Representations and Warranties, Agency represents, covenants, and wartants that Agency will use
the Services qnly in compliance with this Agreement and all applicable laws and regulations, including but not

limited to any laws relatin;g#toithe re;ordingI)r sharlﬁg of video, photo, or audio content,” Although Flock hasno™ —

obligation to monitor Agency ’s use of the Services, Flock may do so and may prohibit any use of the Services it

believes may be (or alleged to be) in violation of the foregoing,

4, CONFIDENTIALITY; AGENCY DATA »

4.1 Confidentiality, To the extent allowable by applicable FOIA and state-specific Public Records Acts, each Party
(the “Receiving Party™) understands that the other Party (the “Disclosing Party”) has disclosed or may disclose
business, technica! or financial information relating to the Disclosing Party’s business (hereinafter referred to as
“Proprietary Information” of the Disclosing Party). Proprietary Information of Flock includes non-public
information regarding features, functionality and performance of the Setvices. Proprietary Information of Agency
includes non-public data provided by Agency to Flock or colieeted by Flock via the Flock Hardware or Agency
Hardware, to enable the provision of the Services, which includes but s not limited to geolocation information and
environmental data collected by sensors . The Receiving Party agroes: (i) to take the same secutity precautions to
protect against disclosure or unauthorized use of such Proprietary Information that the Party takes with its own
proprietary information, but in no event will a Party apply less than reasonable precautions to protect such
Proprietary Information, and (if) not to use (except in performance of the Services or as otherwise permitted herein)
or divulge to any third person any such Proprietary Information. Flock’s use of the Proprietary Information may
include processing the Proprietary Information to send Agency alerts, or to aralyze the data collected to identify
motion or other events, The Disclosing Party agrees that the foregoing shall not apply with respect to any
information that the Receiving Party can document () is or becomes generally available to the public, or (b) was in
its possession or known by it prior to receipt from the Disclosing Patty, or (c) was rightfully disclosed to it without
restriction by a third party, ot (d) was independently developed without use of any Proprietary Information ofthe
Disclosing Party. Nothing in this Agreement will prevent the Receiving Party from disclosing the Proprietary

Information pursuant to any judicial or governmental order, provided that the Recelving Party gives the Disclosing




Party reasonable prior notice of such disclosure to contest such order. For clarity, Flock may access, use, preserve
and/or disclose the Footage to law enforcement authotities, government officlals, and/or third parties, if legally
required to do so or if Flock has a good faith belief that such access, use, preservation or disclosure Is reasonably
necessary to; (a) comply with a legal process or request; (b) enforce this Agreement, including investigation of any
potential violation thereof; (¢) detect, prevent or otherwise address security, fraud or technical issues; or (d) protect
the rights, property or safety of Flock, its users, & third party, or the public as required or permitted by law, including
respond to an emergency situation. Flock may store deleted Footage in order to comply with certain legal

obligations, but such retained }Eootage will not be retrievable without a valid court order.

4.2 Agency Data, As between Flock and Agency, all right, title and interest in the Agency Data, belong to and are
retained solely by Agency. Agency hereby grants to Flock 2 limited, non-exclusive, royalty-free, worldwide license
to (i) use the Agency Data and perform all acts with respect to the Agency Data as may be necessary for Flock to

provide the Flock Services to Agency, including without limitation the Support Services set forth in Section 2.10

" above; and a hon-exclusive, perpetual, lrrevocable, worldwide, royalty-free, fully paid license to-use, teproduce, .

modify, display, and distribute the Agency Data as a part of the Aggregated Data, (ii) disclose the Agency Data
(both inclusive of any Footage) to enable law enforcement monitaring for elected law enforcement Hotlists as well
as provide Footage search access to law enforcement for investigative purposes only, and (iif) and obtain
Aggregated Data ss sot forth below in Section 4.3. As between Agency and Non-Agency End Users that have
prescribed access of Footage to Agency, each of Agency and Non-Agency End Users will share all right, title and
interest in the Non-Agency End User Data. This Agreement does not by itself make any Non-Agency End User Data
the sole property or the Proprietary Information of Agency. Flock will automatically delete Footage older than thirty
(30) days. Agency has a thirty (30) day window to view, save and/or transmit Footage to the relevant government
agency prior to its deletion. Notwithstanding the foregoing, Flock automatically deletes Wing Replay after seven (7)
days, during which time Agency may view, save and/or transmit such data to the relevant government agency prior

to deletion. Flock does not own and shall not sell Agency Data.

4.3 Agency Generated Data in Wing Suite. Parties undetstand that Flock does not own any right, title, or interost
to third-party video integrated into the Wing Suite, Flock may provide Agency with the opportunity to post, upload,
display, publish, distribute, transmit, broadcast, ot otherwise make available on ot submit through the Wing Suite,
messages, text, illustrations, files, images, graphics, photos, comments, sounds, music, videos, information, content,
ratings, reviews, data, questions, suggestions, or other information or materials produced by Agency. Agency shall
retain whatever legally cognizable right, title, and interest that Agency has in Agency Generated Data, Agency
understands and acknowledges that Flock has no obligation to monitor or enforce Agency’s intellectual property
rights to Agency Generated Data. To the extent legally permissible, Ageney grants Flock a non-exclusive,

perpetual, Irrevocable, worldwide, royalty-free, fully paid license to use, reproduce, modify, display, and distribute

the Agency Generated Data for the sole purpose of providing Flock Services. Flock does not own and shall not sell

Agency Generated Data.




4.4 Feedback. If Agency provides any suggestions, Ideas, enhancement tequests, feedback, recommendations or
other information relating to the subject matter hereunder, Agency hereby assigns (and will cause its agents and
representatives to assign) to Flock all right, title and interest (Including intellectual property rights) with respect to or

resulting from any of the foregoing.

4.5 Aggregated Data. Flock shall have the right to collect, analyze, and anonymize Agency Data and Agency
Generated Data to create Aggregated Data to use and perform the Services and related systems and technologies,
including the training of machine learning algorithms. Agency hereby grants Flock a non-exclusive, worldwide,
perpetual, royalty-fiee right (during and after the Term hereof) to use and distribute such Aggregated Data to
improve and enhance the Services and for other development, diagnostic and corrective purposes, other Flock

offerings, and crime prevention efforts. Parties understand that the eforementioned license is required for continuity

of Services, No rights or licenses are granted except as expressly set forth herein, Elock dges not sell Aggregated

Data.

5. PAYMENT OF FEES

5.1.1 Software Produet Fees. For Order Forms listing Wing Suite, Advanced Search and other software-only
products, Agency will pay Flock the fees for the Initial Term (as described on the Order Form attached hereto) on ot
before the 30 day from the date of invoice, For any Renewal Tetms, Agency shall pay invoice on or before the 30%

day from the date of renewal invoice,

5.1.2 Hardware Product Fees, For Order Forms listing Faloonf Sparrow, Raven and Falcon Flex products, Agenocy
will pay Flock fifty percent (50%) of the fees for the Initial Term as set forth on the Order Form on or before the 304
day from date of invoice, Upon commencement of installation, Flock will issue an invoice for twenty-five percent
(25%) of total fees, and Agency shall pay on or before 30t day following date of invoice, Upon completion of
installation, Flock will issue an invoice for the remaining balance and Agency shall pay on or before 30% day
following date of final invoice. Flock is not obligated to commence the Installation Services unless and until the
first payment has been made and shall have no liabillty resulting from any delay related thereto. For any Renewal

Terms, Agency shall pay the total knvoice on or before the 30th day from the date of renewal invoice.

5.2 Notice of Changes to Fees. Flock reserves the right to change the fees or applicable charges and to institute new
charges and fees on_subsequent terms by providing sixty (60) days® notice prior to the end of such Initial Term or

Renewal Term (as applicable) to Agency (which may be sent by email).

5.3 Invoicing, Late Fees; Taxes, Flock may choose to bill through an invoice, in which case, full payment for
invoices must be received by Flock thirty (30) days after the receipt ofinvoice. If Agency is a non-tax-exempt
entity, Agency shall be responsible for all taxes associated with Services other than U.S, taxes based on Flock’s net
income. If Agency believes that Flock has billed Agency incorrectly, Agency must contact Flock no later than sixty

(60) days efter the closing date on the first billing statement in which the error or problem appeared, in order to




receive an adjustment or credit, Agency acknowledges and agrees that a failure to contact Flock within this sixty

(60) day period will serve as a waiver of any claim Agency may have had as a result of such billing error.

6. TERM AND TERMINATION

6.1 Term. The initial term of this Agreement shall be for the period of time set forth on the Order Form and shall
commence at the time outlined in this section below (the “Term”), Following the Term, unless otherwise indicated
on the Order Form, this Agreement will automatically renew for successive renewal terms of the greater of one year
or the length set forth on the Order Form (each, a “Renewal Term”) unless either Party gives the other Party notice

of non-renewal at least thirty (30) days prior to the end of the then-current term.

a. For Wing Suite products; the Term shall commence upon execution of this Agreement and continue for one

(1) year, after which, the Term may be extended by mutual consent of the Parties, unless terminated by either Party.

b. _For Falcon and Sparrow products: the Term shall commence upon first installation and validation of Flock
e -
C. For Raven products: the Tetm shall commence upon first installation and validation of Flock Hardware,

d. For Falcon Flex products: the Term shall commence upon execution of this Agreement.

e For Advanced Search products; the Term shall commence upon execution of this Agreement.

6.2 Termination for Convenience, At any time during the agreed upon Term, cither Party may terminate this
Agreement for convenience, Termination for convenience of the Agreement by the Agency will be effective
immediately, Termination for convenience by Agency will result in & one-time removal fee of $300 per Flock
Hardware. Termination for convenience by Flock will not result in any removal fees, Upon termination for
convenience, a refund will be provided for Flock Hardware, prorated for any fees for the remaining Term length set
forth previously. Wing Suite products and Advanced Search are not subject to refund for early termination. Flock
will provide advanced written notice and romove all Flock Hardware at Flock’s own convenience, within &
commercially reasonable period of time upon termination. Agency’s termination of this Agreement for Flock’s
material breach of this Agreement shall not be considered a termination for convenience for the purposes of

this Section 6.2,

6.3 Termination. Notwithstanding the termination provisions in Section 2.5.2, in the event of any material breach of
this Agreement, the non-breaching Party may terminate this Agreement priot to the end of the Term by giving thirty
(30) days prior written notice to the breaching Party; provided, however, that this Agreement will not terminate if
the breaching Party has cured the breach prior to the expiration of such thirty (30) day period. Either Party may
terminate this Agreement, without notice, (i) upon the institution by or against the other Party of insolvency,
receivership or bankruptoy proceedings, (if) upon the other Party's making an assignment for the benefit of creditors,
or (iii) upon the other Party's dissolution or ceasing to do business. Upon termination for Flock’s material breach,

Flock will refund to Agency a pro-rata portion of the pre-paid fees for Services not received due to such termination,




6.4 No-Fee Term. Flock will provide Agency with complimentary access to Hotlist alerts, as further described in
Section 4.2 (“No-Fee Terns). In the event a Non-Agency End User grants Agency access to Footage and/or
notifications from a Non-Agency End User, Agency will have access to Non-Agency End User Footage and/or
notifications until deletion, subject to a thirty (30) day retentlon policy for all products except Wing Replay, which
is subjeet to & seven (7) day retention policy. Flock may, in their sole discretion, provide access or [mmediately
terminate the No-Fee Term. The No-Fee Term will survive the Term of this Agreement. Flock, in its sole discretion,
can determine to impose a price per No-Fee Term upon thirty (30) days’ notice to Agency. Agency may terminate

any No-Fee Term or access to future No-Fee Terms upon thirty (30) days® notice.

6.5 Survival, The following Sections will survive termination: 2.5, 2.6, 3, 4, 5, 6.4, 7.3, 74, 8.1, 8.2, 83,
8.4, 9.1and 9.6.

7. REMEDY; WARRANTY AND DISCLAIMER
7.1 Remedy. Upon a malfunction or failure of Flock Hardware or Embedded Software (a “Defect™), Agency must
notify Flock’s technical support as described in Section 2.10 above. If Flock is unable to correct the Defect, Flock
shall, or shall instruct one of its contractors to repair or replace the Flock Hardware or Embedded Software suffering
from the Defect, Flock reserves the right in their sole discretion to refuse or delay replacement or its choice of
remedy for a Defect until after it has inspected and tested the affected Flock Hardware provided that such inspection
and test shall occur within a commercially reasonable time, but no longer than seven (7) business days after Agency
notifies the Flock of a known Defect. In the event of a Defect, Flock will repair ot replace the defective Flock
Hardware at no additional cost to Agency, Absent a Defect, in the event that Flock Hardware is lost, stolen, or
damaged, Agency may request that Flock replace the Flock Hardware at a fee according to the then-current Reinstall
poficy (https://www.flocksafety.com/reinstall-fee-schedule). Agency shall not be required to replace subsequently
Jost, damaged or stolen Flock Hardware, however, Agency understands and agrees that functionality, including
Footage, will be materially affected due to such subsequently lost, damaged or stolen Flock Hardware and that Flock
will have no liability to Agency regarding such affected functionality nor shall the Usage Fee or Implementation

Fees owed be impacted. Flock is under no obligation to replace or repair Flock Hardware or Agency Hardware.

7.2 Exclusions. Flock will not provide the remedy desctibed in Section 7.1 if Agency has misused the Flock

Hardware, Agency Hardware, or Service in any manner.

7.3 Warranty. Flock shall use reasonable efforts consistent with prevailing industry standards to maintain the
Services in a manner which minimizes errors and interruptions in the Services and shall perform the Installation
Services in a professional and workmanlike manner. Services may be temporarily unavailable for scheduled

maintenance or for unscheduled emergency maintenance, either by Flock or by third-party providers, or because of




other causes beyond Flock’s reasonable control, but Flock shall use reasonable efforts to provide advance notice in

writing ot by e-mail of any scheduled service disruption.

7.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 7,1 ABOVE I8 AGENCY’S SOLE REMEDY, AND
FLOCK'S SOLE LIABILITY, WITH RESPECT TO DEFECTIVE EMBEDDED SOFTWARE. FLOCK DOES
NOT WARRANT THAT THRE SERVICES WILL 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 AS EXPRESSLY SET FORTH IN THIS SECTION, THE SERVICES ARE PROVIDED
“AS IS” 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 STATE MENTIONED IN SECTION 9.6.

7.5 Insurance. Flock will maintain commerclal general lability policies with policy limits reasonably  _ _ _

commensurate with the magnitude of Flock’s business risk. Certificates of Insurance can be provided upon request,

7.6 Foree Majeure. Parties are not responsible or liable for any delays or failures in performance from any cause
beyond their control, inctuding, but not limited to acts of God, changes to law or regulations, embargoes, war,
terrorist acts, acts or omissions of tﬁird-Party technology providers, riots, fires, earthquakes, floods, power
blackouts, strikes, supply chain shortages of equipment or supplies, weather conditions or acts of haclkers, internet
service providers or any other third Party acts or omissions. Force Majeure includes the novel coronavirus Covid-19

pandemic, and the potential spread of variants, which is ongoing as of the date of the execution of this Agreement.

8. LIMITATION 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 EMPLOYEES SHALL NOT BE
RESPONSIBLE OR LIABLE WITH RESPECT TQ ANY SUBJECT MATTER OF THIS AGREEMENT OR
TERMS AND CONDITIONS RELATED THERETO UNDER ANY CONTRACT, NEGLIGENCE, STRICT
LIABILITY, PRODUCT LIABILITY, OR OTHER THEORY' (A) FOR ERROR OR INTERRUPTION OF USE
OR FOR LOSS OR INACCURACY, INCOMPLETENESS OR CORRUPTION OF DATA OR FOOTAGE OR
COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY OR LOSS OF
BUSINESS; (B) FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES; (C) FOR ANY MATTER BEYOND FLOCK’S ACTUAL KNOWLEDGE OR REASONABLE
CONTROL INCLUDING REPEAT CRIMINAL ACTIVITY OR INABILITY TO CAPTURE FOOTAGE OR
IDENTIFY AND/OR CORRELATE A LICENSE PLATE WITH THE FBI DATABASE; (D) FOR ANY PUBLIC
DISCLOSURE OF PROPRIETARY INFORMATION MADE IN GOOD FAITH; (E) FOR CRIME
PREVENTION; OR (F) FOR ANY AMOUNTS THAT, TOGETHER WITH AMOUNTS AS SOCIATED WITH




ALL OTHER CLAIMS, EXCEED THE FEES PAID AND/OR PAYABLE BY AGENCY TO FLOCK FOR THE
SERVICES UNDER THIS AGREEMENT 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 GOVERNING LAW OF THE STATE
MENTIONED IN SECTION 9.6,

8.2 Additional No-Fee Term Requirements. IN NO EVENT SHALL FLOCK’S AGGREGATE LIABILITY, IF
ANY, ARISING OUT OF OR IN ANY WAY RELATED 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 NEGLIGENCE), PRODUCT LIABILITY OR OTHERWISE. Parties
acknowledge and agree that the essential purpose of this Section 8.2 is to allocate the risks under the No-Fee Tetm

described in Section 6.4 and limit potential liability given the aforementioned complimentary service, which would

* have bééh;ubstaﬁtﬁlly Eig‘hér if Flock were to assume any further liability othierthan as getforth herein, Flockhas - - - - — -

relied on these limitations in determining whether to provide the complementary No-Fee Term. The limitations set
_ forth in this Section 8.2 shall not apply to claims or damages resulting from Flock’s other obligations under this

Agreement,

3.3 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for the acts and
omissions of its own employees, deputies, officers, or agents, in connection with the performance of their official
duties under this Agreement, Each Party to this Agreement shall be liable (if at all) only for the torts of its own

officers, agents, or employees.
9. INDEMNIFICATION

Agency hercby agrees to indemnify and hold harmless Flock against any damages, losses, liabilities, scttiements and
expenses in connection with any claim or action that arises from an alleged violation of Section 3.1, a breach of this
Agreement, Agency’s Installation Obligations, Agency’s sharing of any data in connection with the Flock system,
Flock employees or agent or Non-Agency End Users, or otherwise from Agency’s use of the Services, Flock
Hardware, Agency Hardware and any Embedded Software, including 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 and may prohibit any use of the Services it believes may be (or alleged to be) in violation of Section 3.1

or this Agreement,

10, MISCELLANEOUS

10,1 Compliance With Laws. The Agency agrees o comply with all applicable local, state and federal laws,

regulations, policies and otdinances and thelr assoclated record retention schedules, including responding to any




subpoena request(s). In the event Flock is legally compelled to comply with & judicial order, subpoena, or
government mandate, to disclose Agency Data or Agency Generated Data, Flock will provide Agenoy with notice.
10.2 Severability. If any provision of this Agreement is found to be unenforceable or invalid, that provision will be
limited or eliminated to the minimum extent necessary so that this Agreement will otherwise remain in full force and
effect.

10.3 Assignment. This Agreement is not assignable, transferable or sublicensable by either Party, without prior
consent. Notwithstanding the foregoing, either Party may assign this Agreement, without the other Party's consent,
(i) to any parent, subsldiary, or affiliate entity, or (if) to any purchaser of all or substantially all of such Party's assets
or to any successor by way of merget, consalidation or similar transaction.

10.4 Entire Agreement, This Agreement, together with the Order Form(s), the then-current Reinstall policy

(https://www.ﬂocksafety.com/reinstal1~fee-schedule), Deployment Plan(s), and any attached addenda are the

complete and exclusive statement of the mutual understanding of the Paties und supersedes and cancels all previous — — = =~ -~ — :

written and oral agreements, communications and other understandings relating to the subject matter of this
Agreement, and that all waivers and modifications must be in a writing signed by both Parties, except as otherwise
provided herein. None of Agency’s purchase orders, authorizations or similar documents will alter the terms of this
Agreement, and any such conflioting terms are expressly rejected, In the event of any conflict of terms found in this
Agreement or any other terms and conditions, the terms of this Agreement shall prevail.

10.5 Relationship. No agency, partnership, joint venture, or employment is created as a result of this Agreement
and Agency does not have any authority of any kind to bind Flock in any respect whatsoever, Flock shall at all times
be and act as an independent contractor.

10.6 Governing Law; Venue, This Agresment shall be governed by the laws of the State in which the Agency is
located. The Parties hereto agree that venue would be proper in the chosen courts of the State of which the Agency
is located. The Parties agree that the United Nations Convention for the International Sale of Goods is excluded in
its entirety from this Agreement.

10.7 Publicity. Upon ptior consent from Agency. Flock has the right to reference and use Agency’s name and
trademarks and disclose the nature of the Services provided hereunder in each case in business and development and
marketing efforts, including without limitation on Flock’s website.

10.8 Export. Agency may not remove ot export from the United States or allow the export ot re-export of the Flock
IP or anything related thereto, or any direct product thereof in violation of any restrictions, laws or regulations of the
United States Department of Commerce, the United States Department of Treasury Office of Foreign Assets
Control, or any other United States or foreign agency or authority. As defined in Federal Acquisition Regulation

(“FAR™), section 2,101, the Services, the Flock Hardware and Documentation are “commaercial items” and




according to the Department of Defense Federal Aocquisition Regulation (“DFAR”) section 252.2277014(a)(1) and
are deemed to be “commercial computer software” and “commercial computer software documentation,” Flock is
compliant with FAR Section 889 and does not contract or do business with, use any equipment, syster, or service
that uses the enumerated banned Chinese telecommunication companies, equipment or services as a substantial or
essential component of any system, or as critical technology as part of any Flock system. Consistent with DFAR
section 227.7202 and FAR section 12,212, any use, modification, reproduction, release, petformance, display, ot
disclosure of such commercial software or commercial software documentation by the U.8. Government will bo
governed solely by the terms of this Agreement and will be prohibited except to the extent expressly permitted by
the terms of this Agreement.

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

10.10 Authority. Bach of the below signers of this Agreement represent that they inderstand this Agreementand — — -
have the authority to sign on behalf of and bind the Parties they are representing,

10.11 Notices. All notices under this Agreement will be in writing and will be deemed to have been duly given
when received, if personally delivered; when receipt is electronically confirmed, if transmitted by email; the day
after it is sent, if sent for next day delivery by recognized ovetnight delivery service; and upon receipt, if sent by
certified or registered mail, return receipt requested.

FLOCK NOTICES ADDRESS:

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

ATTN: LEGAL DEPARTMENT

EMAIL: legal@flocksafety.com

AGENCY NOTICES ADDRESS:

ADDRESS:

ATTN:
EMAIL:
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I have reviewed and agree to the Customer Implementation Guide on Schedule B at the end of this

agreemeint,

By executing this Order Form, Agency represents and warrants that it has read and agrees all of the terms
and conditions contained in the Terms attached, The Parties have exccuted this Agreement as of the dates set forth

below,
FLOCK GROUP, INC,
DoguSignad by:
By: MM" SW‘IHA’
Nome: Mark smith
Title: General Counsel
Date: 11/21/2022

Agency: IL - Southern Illinois University Campus
rp

By: Swaan L. Jameora
4

susan Zamora

Name:
Director, Procurement Services, SIUC

Title;
. 2
Date: November 4, 2022

. Digitally stgned by
DOUQ Ias JMc -“Douglaﬁ ] l?/lc Carty

¢, Dake: 2022,10.25 12:50:44
Carty " -p500'

91U Approved as to Legat Form w/ SIU Addendut; &7State Cen; 7
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[ have reviewed and agree to the Customer Implementation Guide on Schedule B at the end of this agreement.

By executing this Order Form, Agency 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 a8 of the dates set forth

below.
FLOCK GROUP, INC, Agency: IL - Southern Ilinois University Campus
PD
——DostFigned by:
By: By:
{vSusm Famro.
BT E AR
Name: Name:
Susan Zamora
Director, Procurement Services, SIUC
Title: Title:
Date: Date: - S -

SIU Approved as to Legal Form, w/ SIU Addendum & State Certa
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SMALL PURCHASE AGREEMENT ADDENDUM
This Small Purchase Agreement Addendum, dated this 25% day of October, 2022 (“Effective Date™),
amends, is added to, and shall constitute a part of the Flock Group, Inc. Setvices Agreement Order Form,
Government Agency Agreement, and any and all terms and conditions referenced or incorporated therein,
(the aforementioned Order Form, Government Agency Agreement, and their referenced or incorporated
terms and conditions are hereafter referred to collectively as the “Contract”) by and between FLOCK
GROUP INC., a Delaware corpotation (hereinafter referred to as “Service Provider”) and the BOARD OF
TRUSTEES OF SOUTHERN ILLINOIS UNIVERSITY, a body politic and corporate of the State of
Tllinois, by and on behalf of the Southern Tllinois University Carbondale (identified as “Agency” AND
- «gouthern THlinois University-Campus PD” in the Contract and hereinafter referred to as “University” or
“STU”). University and Service Provider may hereafter be referred to singly as a “Party” and collectively
as the “Parties.”
WHEREFORE, the parties further agree as follows:
L Notwithstanding any term or condition of the Contract, the Parties covenant and agree that
the following documents shall constitute the entiré agreement of the parties and shall supersede and
terminate any previous agreements, oral or written, concerning the subject matter thereof: (a) this
Addendum; (b) the State of Ilinois Contract Certifications. and (c) the Contract; (the “Contract
Documents”). To the extent any provision of one of the Coontract Documents conflicts with or is
inconsistent with another, the provision of the Contract Document first listed in this Section shall
supersede the provision of the Coniract Document that follows. The Contract Documents may
only be modified by a written instrument signed by the authorized representative(s) of each Patty.
The Terms of this Addendum may only be modified by written agreement of the Parties that
specifically refers to and expressly modifies the terms or conditions herein. All terms of this
Addendum shall be applicable notwithstanding any term or condition of the Contract. Service

Provider’s completion and execution of the State of Tllinois Confract
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Certifications ot its successful registration  at the Tlinois Procurement

Gateway ( httns:/Aipz.vendorreg.com/defaultasp? ) are conditions precedent to the

enforceability of the Contract Documents.

2. Service Provider acknowledges and agrees (a) that University is a body politic and

corporate of the State of Tllinois; (b) that no term or condition of the Contract Documents is or shall

be interpreted as (i) a waiver, in whole or in part, of University’s sovereign immunity, or (i)

University’s consent to suit; and (c) that University reserves the right to assert sovereign immunity

as a defense in the event of any dispute arising out of the Contract Documents.

3. The term of the Contract shall be two years commencing on the latest date of signature of

- 'this-Addendumf(“I.nit—ial Term?), TheParties. may renew this Agreement for one additional texm of
two years (“Renewal Term) upon further written agreement, No further extensions or renewals
of the Contract are permitted.

The Contract Documents may be renewed or extended beyond the initial term set foxth in the
Contract only by an additional written instrument signed by the authorized representatives of each
Party. Any term or condition of the Contract providing for automatic renewal or extension, including
without limitation such terms or conditions stating that renewal or extension shall be automatic
unless notice of termination or non-renewal/extension is provided on or before a certain date; or that
the term of the agreement shall continue beyond the initial term unless firsf terminated, are stricken
in their.entirety and shall not form part of the Contract Documents.

4, To remove any doubt, University’s cost for the fitst year on the Initial Term is $8550 and

the annual cost for the second year of the Initial Term and each year of the Renewal Term is $7500.

5. Any terms or conditions of the Contract providing that the law of any jurisdiction other

than Illinois governs the Contract any section thereof or disputes arising thereunder; or that state

the Contract shall be deemed entered into at any location other than within the State of Illinois are

stricken in their entirety and shall not form part of the Contract Documents. The Contract
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Documents and any dispute arising thereunder shall be governed by and construed according to the
laws of the State of Illinois, without reference to its conflict of law provisions,

6. Any teﬁns or conditions of the Contract that provide for or stipulate jurisdiction and/or
venue in a court outside the State of Ilinois, consent to such jurisdiction or venue, and/or that are
inconsistent with Tllinois law are stricken and shall not form part of the Contract Docurnents, Any
and all claims against University arising from the Contract Documents are subject to the Illinois
Court of Claims Act.

7. Any and all terms or conditions of the Contract mandating arbitration, mediation or any

other form of alternative dispute resolution as a method of resolving disputes between the Parties

~~ -or mandating-that disputes shall be resolved according to the rules of any arbitration or mediation

organization, are stricken and shall not form part of the Contract Documents.

8 Uni.vcréity’s obligations pursuant to any non-disclosure, confidentiality or other such term
or condition, shall be subject to and superseded by University’s obligations under applicable law, including
without limitation the Illinois Freedom of Information Act. The Parties expressly acknowledge and agree
that the Contract Documents are “public records” as defined by the Illinois Freedom of Information Act
and further agree that any term or condition of the Contract providing that the Contract Documents are
confidential are stricken and shall not form part of the Contract Documents.

9. The Parties acknowledge and agree that all University payment obligations pursuant to the
Contract Documents shall be governed by and construed according to the [lfinois State Prompt Payment
Act and that any terms ot conditions of the Contract inconsistent or in conflict with the Illinois State Prompt
Payment Act shall be superseded thereby to the fullest extent of such conflict or inconsistency.

10. Any and all indemnification or hold harmless obligationsl imposed on the University by the

Contract are limited to costs, liabilitles, and expenses arising from third party claims and further

limited to the extent permitted by Illinois law and not inconsistent with the doctrine of sovereign

immunity; and Service Provider shall indemnify and hold University harmless from and against

any and all actions, suits, claims, Jiabilities, and/or costs atising from the negligent or reckless

[ TS
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actions or omissions of Service Provider or its intentional misconduct. University shall have no
obligation to indemnify Service Provider for any actions, suits, claims, Hability, or costs to the
extent such matters arise from the negligent or willful and wanton actions or omissions of Service
Provider or its intentional misconduct. Any terms or conditions which purport to limit Service
Provider’s liability for its own actions or omissions or those of its agents, officers or employees are
stticken and shall not form part of the Contract Documents. Notwithstanding the foregoing Section
IIOY, under no circumstances will University have an obligation to “defend” Service Provider nor
will its total obligation pursuant to any indemnification ot hold harmless provision exceed the limits
of University’s liability under Illinois law had the claim giving rise to such obligation been brought

- directly against University, — - - - — — — - ——-

11. In addition to any other termination rights afforded the University by the Contract

Documents, the Contract Documents are subject to termination by University as follows: (a)

immediately upon written notice in any year for which the Illinois General Assembly fails to make

an appropriation or sufficient appropriation to the University to make payments under the terms of
the Contract Documents,.

12. To the extent any term or condition of the Contract requires University to name Service

Provider as an additional insured on any policy or program of insurance or provide a waiver of

subrogation rights the term ot condition is stricken.

13. Any and all uses of University’s name or marks authorized by the Contract Documents
shall be subject to Untversity’s policies governing such uses, including without limitation the University’s
Visual Identity Policy.

14, Service Provider shall identify any and all known subcontractors with a subcontract having

an annual value in excess of $50,000 and pursuant to which the subcontractor provides some ot all

of the services to be provided pursuant to the Contract Documents by providing the following
information for each such subcontractor: (a) Full legal name of subcontractor; (b) full address and

phone number of subcontractor; (c) a description of the general type of work the subcontractor will
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perform; and (d) the expected amount of money the subcontractor will receive pursuant to the

Contract Documents.

If at any time during the term of the Contract Documents Service Provider adds or changes any
subcontractors meeting the above specified requirements, Service Provider shall promptly notify SIU in
writing of such change or addition and provide the information for that subcontractor as specified above.
The aforementioned notification to be provided to SIU pursuant to this Section shall, upon acceptance by
SIU, be incorporated into this instrument by reference as though fully stated herein. Each and every
subcontractor utilized pursuant to the Contract Documents shall be subject to the State Contract
Certifications referred to in Section 1(b) herein. As vsed in this Section, the term “subcontractor” means a

‘person or entity that enters | 113to aﬁc@y‘qctuaklgimermem with a total value of $50,000 or more with a person
or entity who has or is seeking a contract subject to the Illinois Procurement Code pursvant to Wl;{chAthé
person or entity provides some or all of the goods, services, real property, remuneration, or other monetary
forms of consideration that are the subject of the primary State contract, including subleases from a lessee
of a State contract, Notwithstanding the foregoing definition of “subcontractor,” a person or entity isnot a
“subeontractor” if that person only provides supplies that are incidental to the performance of the Contract
Documents. As used herein the term “services” means the furnishing of labor, time, or effort by a
contractor, not involving the delivery of a specific end product other than reports or supplies that are
incidental to the required performance, As used herein the term “supplies” shall mean all personal property,
including, but not limited to, equipment, materials, printing, and insurance and the financing of those
supplies that can be procured regularly or are available on the commercial market.

15.  In the event the implementation of the terms and conditions of the Contract Documents

tequires the University’s disclosure of “Personally Identifiable Information” from “Education

Records,”
Service Provider agrees that it shall comply with the Family Educational Rights & Privacy Act (20 US.C,
1232¢g) and its implementing regulations (34 C.F.R. Part 99) which said Act and regulations shall hereinafter

be referred to as FERPA. Accordingly Service Provider agrees as follows: (a) that should Service Provider
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receive from University Personally Identifiable information from Education Records it shall not release that
information to any other party without the prior, written consent of the eligible student(s) identified in the
records or as otherwise expressly permitted by FERPA; and (b) that Service Provider shall strictly limit its
use of such information to the purpose for which the disclosure was made. As used herein the terms
“personally Identifiable Information” and “Bducation Records” have the meaning ascribed to them in 34
CFR § 99.3. This Section shall not be construed to limit Service Provider’s confidentiality obligations
regarding Personally Identifiable Information from Education Records should the Contract impose
restrictions on the disclosure or use of such information in excess of those required by this Section.
16. Service Provider shall maintain, for a minimum of 3 years after expiration or termination
___ of the_Contract Documents_adequate books, records and supporting documents to Xegif)f tﬁi
amounts, recipients, and uses of all disbursement of funds passing pursuant to the Contract
Documents; the Contract Documents, and all books, records, and supporting documents related
thereto, shall be made available for review and audit by the Ilinois Auditor General, chief
j?rocurement officer, internal auditor, and University; and Service Provider agrees to cooperate
fully with any such audit and to provide full access to all relevant materials. Failure to maintain
the books, records, and supporting documents required by this sec.tion shall establish a presumption
in favor of the University for recovery of any funds paid by the University under the Contract
Documents for which adequate books, records and supporting documentation are not available to
support their purported disbursement.
17. Any and all assignments or novations of the Contract Docuuments are subject to the prior
written consent of the State of Illinois Chief Procurement Officer for Higher Education or the State
Procurement Officer; provided however that Service Provider may assign money receivable under
the Contract Documents upon prior written notice to University. Any assignment or novation in
violation of this section shall be null and void.

18. No Party shall be in default or breach of the Contract Documents if failure to perform any
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obli gati611 thereunder is caused by supervening conditions beyond the patty's control, including acts of God,
civil commotion, strikes, labor disputes, governmental demands or requirements, or a service interruption
from an underlying carrier or service provider; provided howevet, that any party claiming force majeure
shall provide written notice thereof to the other party and shall make all commercially reasonable efforts to
comply with the Contract Documents notwithstanding the force majeure event(s).
19, Service Provider certifies to University that Service Provider is fully qualified to perform
in conformance with the Contract Documents and that it will do so in accordance with all applicable
laws, certifications, orders, rules, and regulations. The Equal Employment Opportunity Clause set
forth in Appendix A of Title 44 Tlinois Administrative Code Section 750 is incorporated by

© ___ reference as though fully set forth herein.

20. Each person signing this Addendum represents and warrants that he or she is authorized to

sign on behalf of and to bind the party on whose behalf he or she is signing.
IN WITNESS WHEREOF, each Party_hereto has executed this instrument by its duly authorized
representatives as of the date first above written.
BOARD OF TRUSTEES OF SERVICE PROVIDER
SOUTHERN ILLINOIS UNIVERSITY

Daou Sigried by

S L Z Marke Swtle

s SN ey ACECOZ 1 AGACIAF D, ——

* Susan Zamota, Director, Signature
Procurement Services

Southern Illinois University Carbondale

Mark smith

Printed Name




ORDER FORM

This order form-(“Order Form™) hereby incorporates and includes the terms of the previously executed agreement (the “Terms”) which describe and

set forth the general legal terms governing the relattonship (collectively, the "Agreement" ), The Terms contain, among other thingy, warranty

disclaimers, liability limitations and use limitations.

This additional services Agreement will be effective when this Order Form is executed by both Parties (the “Effective Date™)

Customer: 1L ~ Southern Winofs University Campus lnitial Term; 60 Months
. . PD - Catbondale
' Legal Entity Name: 1L - Southern Tlinois University Campus Renewal Term: 24 Months
PD - Carbondale
Accounts Payable Bmail: kendallh@dps.siv.edu Payment Terms:  Net 30
Address; 1175 S, Washington Street Carbondale, Billing Frequency:  Annual Plan - First Year Invoiced at Signing.
Illinois 62901 Retention Petiod: 30 Days

Haidware and Software Products
Annual recutting amounta over subseription term

Included

Flock Saféty Falcon ® : Included

Professtonal Services - Existlng Infrastruoture
Implementation Fee $150.00 2 $300,00
Subtotal Year 1: $6,300.00
Annual Recurring Subtotals $6,000,00
) Estmated Taxs $0.00
Confract Total: $30,300.00
Taxes shown above are provided as an estimate. Actual taxes are the responsibility of the Customer, This Agr ¢ will antomatically renew for successive

renewal terms of the greater of one year or the length set forth on the Order Form (each, a "Renewnl Term") unless cither Party gives the other Parly
notice of non-renewal at least thirty (30) days prior fo the end of the then-current term.




Billing Schedule

TE = A SH ¥
Year1

At Contract Slgning $6,300.00
Annual Recurring after Year 1 $6,000.00
Contract Total $30,300,00

*Tax not included




P_rod_uct and Services Description

A Intograted public safety platform that deteots, centralizes and decodes actionable evidence to increase safoty, imprave efficiency, and conneot the
FlockOS ™ - Rssentlals community.
Law enfotcement grade Infrastrucure-free (solar power -+ LTE) license plate recognition oamera with Vehicle Fingetpeint ™ technology (proprictary
Flock Safety Faleon ® machine learning software) and real-fime aferts for unlimited users,

Professional Setvices - Exlsting | One-time Professional Services engagement, Includes slte and safety assedsment of existing vertical infrastructure location, catmera setup and testing,
Tafrastructure Implementation Fee | and shipping and handling in acoordance with the Flock Safety Standard Implementation Service Brief,

FlockOS Features & Description

=

i A RCRUNR A poe AN
The abtlity to request direot access to feeds from privately owned Flock Safety Faloon® LPR camoras

Community Network Access located In nelghborhoods, schools, and businesses in your community, signtficantly increasing actionable
evidence that clears oases.

Unlimited Users Unlimlted usets for FlockOS

Time & Location Based Search Search full, partial, and temporary plates by time at particular device locations

License Plate Lookup Look up spectfic license plate location history captured on Flock devices

: . . Search footage using Vehicle Fingerprint™ technology. Access vehiclo type, make, colot, license plate

Vehicle Fiugecprit Search state, missing / covered plates, and othor unlque features like bumper stickers, decals, and roof racks.

ESRI Based Map Interface Mapjbascd h}terface that consolidates all data strea!ns and the locations of sach connected asset, enabling
greater situational awateness and a common operating picture,

Unlimited Custom Hot Lists Ability to add a suspect’s liconse plate to a custom list and gef alerted when it passes by a Flock cameta

Allows agenoies to look up license plates on all cameras opted into the Flock Safety network within your
state.

With the vast Flook Safety sharing networlk, law enforoement agencles no Jonger have ta rely on just their

| devices-alone-Agencies-can-leverage-a nationwide system boasting.1 0 billion additional plate readsper |
month to amplify the potential to collect vital evidence in otherwise doead-end [nvestigations,

The ability to request direot acoess to evidence detection devioes from Law Enforcetment agencies outside

State Network (License Plate Lookup Only)

- | Natioawids Network (License Plate Lookup Only)- - —— -

Law BEnforcement Network Access

of your jurlsdiction,
. Reporting tool to help administrators manage their LPR program with device performance data, uset and
Tnsigh ,
nsights & Analytics network audits, plate read reports, hot list alert reports, eveat logs, and outcotne reports.
Reoelve automated alerts when vehicles entered into established databases for missing and wanted persons
Real-Time NCIC Alerts on Flock ALPR Cameras are detected, including the FBU's Nationa! Crime Information Center (NCIC) and National Center for

Missing &awp; Bxplolted Children (NCMEC) databases,




' By{exe‘cuting this Order Form, Customer represents and warrants that it has read and agrees to all of the

terms and conditions contained in the previously executed agreement,
The Parties have executed this Agreement as of the dates set forth below.

FLOCK GROUY, INC. Customer: IL - Southern Ilinois University
Campus PD - Carbondale

By: By: CoUCH T JHLLLLL /N
v /
Name: Name: EI"IQ. MQSSU:I
3 ok A
Title: Title: Ihirector of P mwi‘emeﬂ‘f_&W@fS
Date: l Date: q - z " t'l

PO Number: J§€ r L
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SMALL PURCHASE AGREEMENT ADDENDUM

This Small Purchase Agreement Addendum, dated this 25™ day of QOctober, 2022 (“Effective Date™),
amends, is added to, and shall constitute a part of the Flock Group, Inc. Services Agreement Order Form,
Government Agency Agreement, and any and all terms and conditions referenced or incorporated therein,
(the aforementioned Order Form, Government Agency Agreement, and their referenced or incorporated
terms and conditions are hereafter referred to collectively as the “Contract™) by and between FLOCK
GROUP INC., aDelaware corporation (hereinafier referred to as “Service Provider”) and the BOARD OF
TRUSTEES OF SOUTHERN ILLINOIS UNIVERSITY, a body politic and corporate of thg_ State of
Minois, by and on behalf of the Southern Illinois University Carbondale (identified as “Agency” AND
__“Southern Illinois University Campus PD” in_the Contract and hereinafter refetred to as “University” or .
“SIU™). University and Service Provider may hereafter be referred to siﬁgly as a “Party” and collectively
as the “Parties.”
WHEREFORE, the parties further agree as follows:
L. Notwithstanding any term or condition of the Contract, the Parties covenant and agree that
the following documents shall constitute the entiré agtreement of the parties and shall supersede and
terminate any previous agreements, oral or written, concerning the subject matter thereof: (a) this
Addendum; (b) the State of Illinois Contract Certifications. and (c) the Contract; (the “Confract
Documents™). To the extent atny provision of one of the Contract Documents conflicts with or is
inconsistent with another, the provision of the Contract Document first listed in this Section shall
supersede the provision of the Contract Document that follows. The Contract Documents may
only be modified by a written instrument signed by the authorized representative(s) of each Party.
The Terms of this Addendum may only be modified by written agreement of the Parties that
specifically refers to and expressly modifies the terms or conditions herein, Afl terms of this”
Addendum shall be applicable notwithstanding any term or condition of the Contract. Service

Provider’s completion and execution of the State of Tllinois Contract
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Certifications or its successful registration at the 1llinois Procurement
Gateway ( hitps//ipg.vendorreg.com/default.asp? ) are conditions precedent to the
enforceability of the Contract Documents,
2. Service Provider acknowledges and agrees (a) that University is a body politic and
corporate of the State of Illinols; (b) that no term or condition of the Contract Documents is or shall
be interpreted as (i) a waiver, in whole or in part, of University’s sovereign immunity, or (il)
University’s consent to suit; and (c) that University reserves the right to assert sovereign immunity
as a defense in the event of any dispute arising out of the Contract Documents.
3. The term of the Contract shall be two years commencing on the latest date of signature of

this Addendum (*Initial Term™), The Parties may renew this Agreement for one additional term of

two years (“RenewatliT;rm”) ;pon further written agreement. No further extensions or renewé]s

of the Contract are permitted.

The Contract Documents may be renewed or extended beyond the initial term set forth in the
Contract only by an additional written instrument signed by the authorized representatives of each
Party. Any term or condition of the Contract providing for automatic renewal or extension, including
without limitation such terms or conditions stating that renewal or extension shall be automatic
unless notice of termination or non-renewal/extension is provided on or before a certain date; or that
the term of the agreement shall continue beyond the initial term unless first terminated, are stricken‘
in their entirety and shall not form part of the Contract Documents,

4, To remove any doubt, University’s cost for the first year on the Initial Term is $8550 and

the annual cost for the second year of the Initial Term and each year of the Renewal Term is $7500.

5. Any terms or conditions of the Contract providing that the law of any jurisdiction other

than Illinois governs the Contract any section thereof or disputes arising thereunder; or that state

the Contract shall be deemed entered into at any location other than within the State of Itlinois are

stricken in their entirety and shall not form part of the Contract Documents. The Contract
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Documents and any dispute arising thereunder shall be governed by and construed according to the

laws of the State of Illinois, without reference to its conflict of law provisions.

6. Any ter.ms or conditions of the Contract that provide for or stipulate jurisdiction and/or

venue In a court outside the State of Hlinois, consent to such jutisdiction or venue, and/or that are

inconsistent with Illinois law are stricken and shall not form part of the Contract Documents. Any
and all claims against University arising from the Contract Documents are subject to the Illinois

Court of Claims Act,

7. Any and all terms or conditions of the Contract mandating arbitration, mediation or any

other form of alternative dispute resolution as a method of resolving disputes between the Parties

_ . . _ormandating that disputes shall be resolved according to the rules of any arbitration or mediation
organization, are stricken and shall not form part of the Contract Documents.

8. Univel*éity’s obligations pursuant to any non-~disclosure, confidentiality or other such term
or condition, shall be subject to and superseded by University’s obligations under applicable law, including
without limitation the Illinois Freedom of Information Act. The Parties expressly acknowledge and agree
that the Contract Documents are “public records” as defined by the Illinois Freedom of Information Act
and further agree that any term or condition of the Contract providing that the Contract Documents are
confidential are stricken and shall not form part of the Contract Documents.

9. The Parties acknowledge and agree that all University payment obligations pursuant to the
Contract Documents shall be governed by and construed according to the Illinois State Prompt Payment
Act and that any terms or conditions of the Contract inconsistent or in conflict with the Iflinois State Prompt
Payment Act shall be superseded thereby to the fullest extent of such conflict or inconsistency.

10, Any and all indemnification or hold harmless obligationsiimposed on the University by the

Contract are limited to costs, liabilities, and expenses arising from third party claims and further

limited to the extent permitted by Illinois law and not inconsistent with the doctrine of sovereign

immunity; and Service Provider shall indemnify and hold University harmless from and against

any and all actions, suits, claims, labilities, and/or costs arising from the negligent or reckless




DocuSign Envelops 1D: 623900AF-582E-4B06-8E1F-266563EA427B

actions or omissions of Service Provider or its intentional misconduct. University shall have no

obligation to indemnify Service Provider for any actions, suits, claims, lability, or costs to the

extent such matters arise from the negligent or willful and wanton actions or omissions of Service

Provider or its intentional misconduct. Any terms or conditioqs which purport to limit Service

Provider’s liability for its own actions or omissions or those of its agents, officets or employees are

stricken and shall not form part of the Contract Documents, Notwithstanding the foregoing Section

10, under no circumstances will Univetsity have an obligation to “defend” Service Provider nor

will its total obligation pursuant to any indemnification or hold harmless provision exceed the limits

of University’s liability under Illinois law had the claim giving rise to such obligation been brought
directly against University. — Lol _

11. In addition to any other termination rights afforded the University by the Contract

Documents, the Contract Documents are subject to termination by University as follows: (a)

immediately upon written notice in any yeat for which the Iilinois General Assembly fails to make

an appropriation or sufficient appropriation to the University to make payments under the terms of
the Contract Documents,.

12, To the extent any term or condition of the Contract reqitires University to name Service

Provider as an additional insured on any policy or program of insurance or provide a waiver of

subrogation tights the term or condition is stricken,

13. Any and all uses of University’s name or marks authorized by the Contract Documents
shall be subject to University’s policies governing such uses, including without limitation the University’s
Visual Ldentity Policy.

14. Service Provider shall identify any and all known subcontractors with a subcontract having

an annual value in excess of $50,000 and pursuant to which the subcontractor provides some or all

of the services to be provided pursuant to the Contract Documents by providing the following
information for each such subcontractor: (a) Full legal name of subcontractor; (b) full address and

phone number of subcontractor; (c) a description of the general type of work the subcontractor will
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perform; and (d) the expected amount of money the subcontractor will receive pursuant to the

Contract Documents,

If at any time during the term of the Contract Documents Service Provider adds or changes any
subcontractors meeting the above specified requirements, Service Provider shall promptly notify SIU in
writing of such change or addition and provide the information for that subcontractor as specified above,
The aforementioned notification to be provided to SIU pursuant to this Section shall, upon acceptance by
SIU, be incorporated into this instrument By reference as though fully stated herein. Each and every
subcontractor utilized pursuant o the Contract Documents shall be subject to the State Contract
Certifications referred to in Section 1(b) herein. As used in this Section, the term “subcontractor” teans a
_person or entity that enfers into a confractual agreement with a total value of $50,000 or more with a person
or entity who has or is seeking a contract subject to the Ilinois Procurement Code pursuant to which the
person or entity provides some or all of the goods, services, real property, remuneration, or other monetary
forms of consideration that are the subject of the primary State contract, including subleases from a lessee
. of a State contract. Notwithstanding the foregoing definition of “subcontractor,” a person or entity is not a
“subcontractor” if that person only provides supplies that are Incidental to the performance of the Contract
Documents. As used herein the term “services” means ’;he furnishing of labor, time, or effort by a
contractor, not involving the delivery of a specific end product other than reports or supplies that are
incidental to the required performance. As used herein the term “supplies” shall mean all personal property,
including, but not limited to, equipment, materials, printing, and insurance and the financing of those
supplies that can be procured regu],arly ar are available on the commercial market.

15, In the event the implementation of the terms and conditions of the Contract Documents

requires the University’s disclosure of “Personally Identifiable Information” from “Education

Records,”

Service Provider agrees that it shall comply with the Family Educational Rights & Privacy Act (20 U.S.C,
1232g) and its implementing regulations (34 C.F.R. Part 99) which said Act and regulations shall hereinafter

be referred to as FERPA, Accordingly Setvice Provider agrees as follows: (a) that should Service Provider




DocuSign Envelope ID: 623990AF-582E-4B96-8E1F-266563EA4278

receive from University Personally Identifiable information from Education Records it shall not release that
information to any other party without the prior, written consent of the eligible student(s) identified in the
records or as otherwise expressly permitted by FERPA; and (b) that Service Provider shall strictly limit its
use of such information to the purpose for which the disclosure was made. As used herein the terms
“Personally Identifiable Information” and “Education Records” have the meaning ascribed to them in 34
CPFR § 99.3. This Section shall not be construed to limit Service Provider’s confidentiality obligations
regarding Personally Identifiable Information from Education Records should the Contract impose
restrictions on the disclosure or use of such information in excess of those required by this Section.

16. Service Provider shall maintain, for a minimum of 3 years after expiration or termination

~of the Contract Documents adequate books, records and supporting documents to verify the

amounts, recipients, and uses of all disbursement of funds passing pursuant to the Contract
Documents; the Contract Documents, and all books, records, and supporting documents related
thereto, shall be made available for review and audit by the Illinois Auditor General, chief
Procutement officer, internal auditor, and University; and Service Provider agrees to cooperate
fully with any such audit and to provide full access to all relevant materials. Failure to maintain
the books, records, and supporting documents required by this secﬁon shall establish a presumption
in favor of the University for recovery of any funds paid by the University under the Contract
Documents for which adequate books, records and supporting documentation are not available to
support their purported disbursement.

17, Any and all assignments ot novations of the Contract Docuuments are subject to the prior
written consent of the State of Tllinois Chief Procurement Officer for Higher Education or the State
Procurement Officer; provided however that Service Provider may assign money receivable under
the Contract Documents upon prior written notice to University. Any assignment or novation in
violation of this section shall be null and void.

18. No Party shall be in default or breach of the Contract Documents if failure to perform any
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obligatié)n thereunder is caused by supervening conditions beyond the party's control, including acts of God,
civil commotion, strikes, labor disputes, governmental demands or requirements, or a service interruption
from an underlying carrier or service provider; provided however, that any party claiming force majeure
shall provide written notice thereof to the other party and shall make all commercially reasonable efforts to
comply with the Contract Documents notwithstanding the force majeure event(s).
19, Service Provider certifies to University that Service Provider is fully qualified to perform
in conformance with the Contract Documents and that it will do so in accordance with all applicable
laws, certifications, orders, rules, and regulations. The Equal Employment Opportunity Clause set

forth in Appendix A of Title 44 Illinois Administrative Code Section 750 is incorporated by

reference as though fully set forth herein.

20. Each person signing this Addendum represents and warrants that he or she is authorized to

sign on behalf of and to bind the party on whose behalf he or she is signing.

IN WITNESS WHEREOF, each Party hereto has executed this instrument by its duly authorized

representatives as of the date fitst above written.
BOARD OF TRUSTEES OF SERVICE PROVIDER

SOUTHERN ILLINOIS UNIVERSITY

Dobusigned by:

St [ F Marte Swile

S ACECAS 1454024F 3.,

* Susan Zamora, Director, Signature
Procurement Services

Southern Illinois University Carbondale

Mark smith

Printed Name
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Vendor Name: Flock Group Inc d/b/a Flock Safety

Vendor certifies that it DOES NOT provide to Southern lllinois University covered
telecommunications equipment or services or any equipment, system or service that
uses covered telecommunications equipment or services and WILL NOT provide such
equipment or services pursuant to the pending contract. As used in this certification, the
term “covered telecommunications equipment or services” means as follows:

(a) Telecommunications equipment produced by Huawei Technologies Company or
ZTE Corporation (or any subsidiary or affiliate of such entities);

(b) For the purpose of public safety, security of Government facilities, physical

security surveillance of critical infrastructure, and other national security purposes,

video surveillance and telecommunications equipment produced by Hytera

Communications Corporation, Hangzhou Hikvision Digital Technology Company, or
- Dahua Technology Company (or any subsidiary or affiliate of such entities);

(c) Telecommunications or video surveillance services provided by such entities or
using such equipment; or

(d) Telecommunications or video surveillance equipment or services produced or
provided by an entity that the Secretary of Defense, in consultation with the Director of
National Intelligence or the Director of the Federal Bureau of Investigation, reasonably
believes to be an entity owned or controlled by, or otherwise connected to, the
government of a covered foreign count.

Signed by:

Mart: Switle

ACSCARIARACRAER

Signature

Mark Smith
Name (Please print legibly)

General Counsel
Title (Please print legibly)

4/25/2025

Date (Please print legibly)




SHIP TO:

Not Applicable
Carbondale,ll. 62901

PO No: 153850

PURCHASE ORDER
SOUTHERN ILLINOIS UNIVERSITY

PROCUREMENT SERVICES
MAILCODE 6813
CARBONDALE, ILLINOIS 62901
(618) 453-5751

(618) 453-6714 (FAX)

Mark all shipments on
your shipping label and
invoices with this order
number:

153850

BUYER:
Floyd Tellor

DATE:
23-MAY-25

PAGE: 1

SUPPLIER: Notes to Supplier:
You are hereby authorized to
FLOCK GROUP INCORPORATED furnish in accordance with the
DBA FLOCK SAFETY terms, conditions, and

1170 HOWELL MILL RD NW STE 210
ATLANTA, GA 30318-8637

specifications hereon, the items
listed below.

Payments can only be made upon
receipt of itemized invoice.

Mait invoice to:
Southern lllinois University

DELIVERY PROMISE:

SHIP VIA:

TERMS:

FOB POINT:

Accounts Payable
Woody Hall, Room 449
900 S Normal Avenue
Carbondale IL 62901
(618) 536-2351

(618) 453-1304 (FAX)
Email: acctspay@siu.edu

For more information on
payment by ACH, send
email to acctspay@siu.edy.

ITEMNO | QUANTITY UNIT

DESCRIPTION

UNIT PRICE AMOUNT

1 1 Each

2ND YEAR SERVICE FOR FLOCK AERODOME DFR,
M4D SERIES DRONE, A CONTACT CHARGING
DOCK, FLOCK OS.

Obligations of the State will cease immediately without
penalty of further payment being required if in any fiscal
year the lllinois General Assembly or federal funding
source fails to appropriate or otherwise make available
sufficient funds for this agreement. (30 ILCS 500/20-
60(b))

Export Compliance. The vendor (or supplier) agrees
that it will provide the export control classification
associated with the commodity being purchased, to the
extent that this item is controlled either under the Export
Administration Regulations (EAR) or the International
Traffic in Arms Regulations (ITAR). For EAR-controlled
items, the correct ECCN classification based on the
Commerce Control List will be provided. For ITAR items,
the correct USML Category will be provided. In both
cases, to the extent that the item includes technical data

48,600.00 48,600.00

Instructions to vendors:

1. Packing list must accompany all shipments.
2. No changes in this purchase order may be made except on instructions

from the undersigned.

3. Submit all invoices as original and one copy.
4, The contract certification form is recognized as a formal part of this

contract.

VENDOR DELIVERY NOTE:

THE SOUTHERN ILLINOIS UNIVERSITY CENTRAL RECEIVING OFFICE AT BY:

SIU IS A TAX-EXEMPT INSTITUTION, IL TAX #E99908433.

APPROVED:

This transaction subject to Procurement Rules of the Chief Procurement Officer for Public
Institutions of Higher Education and the lllinois Prompt Payment Act.

BOARD OF TRUSTEES OF SOUTHERN I[LLINOIS UNIVERSITY

210 PHYSICAL PLANT DRIVE, CARBONDALE, IL 62901 IS OPEN FROM
8:00 AM — 2:00 PM DAILY, EXCLUDING SCHEDULED HOLIDAYS. IT IS THE

RESPONSIBILITY OF THE VENDOR TO SCHEDULE DELIVERIES DURING FQR:
Eric D Massey, DIRECTOR OF PROCUREMENT SERVICES

NORMAL WORKING HOURS ONLY.

SOUTHERN ILLINOIS UNIVERSITY




SHIP TO:

Not Applicable
Carbondale,IL 62901

PO No: 153850

PURCHASE ORDER
SOUTHERN ILLINOIS UNIVERSITY

PROCUREMENT SERVICES
MAILCODE 6813
CARBONDALE, ILLINOIS 62901
(618) 453-5751

(618) 453-6714 (FAX)

Mark ali shipments on
your shipping label and
invoices with this order
number:

153850

BUYER:
Floyd Tellor

DATE:
23-MAY-25

PAGE: 2

such as operational manuals, such data must also be
classified. In the event that the vendor (or supplier) is
unable to comply with this instruction, it will notify SIUC
within thirty (30) days of purchase order, indicating the
reason for non-compliance and recommended solution.

TOTAL

48,600.00

FY26, BP#200081, REQ.#200081-0010, 2-WAY, SPO, DIRECT.

VENDOR CONTACT IS MATT.LEON@FLOCKSAFETY.COM
PRICING PER FLOCK SAFETY ORDER FORM.
EXEMPT PER (30 ILCS 500/1-13)(b)(10)

Instructions to vendors:

1. Packing list must accompany all shipments.

2. No changes in this purchase order may be made except on instructions
from the undersigned.

3. Submit all invoices as original and one copy.

4. The contract certification form is recognized as a formal part of this
contract.

VENDOR DELIVERY NOTE:

THE SOUTHERN ILLINOIS UNIVERSITY CENTRAL RECEIVING OFFICE AT
210 PHYSICAL PLANT DRIVE, CARBONDALE, IL 62901 IS OPEN FROM
8:00 AM — 2:00 PM DAILY, EXCLUDING SCHEDULED HOLIDAYS. IT IS THE
RESPONSIBILITY OF THE VENDOR TO SCHEDULE DELIVERIES DURING
NORMAL WORKING HOURS ONLY. )

SIU IS A TAX-EXEMPT INSTITUTION, IL TAX #E99808433.
This transaction subject to Procurement Rules of the Chief Procurement Officer for Public
Institutions of Higher Education and the lilinols Prompt Payment Act.

APPROVED:
BOARD OF TRUSTEES OF SOUTHERN ILLINOIS UNIVERSITY

o ERl Tl

FOR:
Eric D Massey, DIRECTOR OF PROCUREMENT SERVICES
SOUTHERN [LLINOIS UNIVERSITY
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fifock safety

ORDER FORM
This order form (“Order Form™) hereby incorporates and includes the terms of the previously executed agreement (the “Terms”) which describe and

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

disclaimers, liability limitations and use limitations.

This additional services Agreement will be effective when this Order Form is executed by both Parties (the “Effective Date”)

Customer;  IL - Southern Illinois University Campus Initial Term; 24 Months
PD - Carbondale
Legal Entity Name:  IL - Southern Illinois University Campus Renewal Term: 24 Months
PD - Carbondale
Accounts Payable Email: Payment Terms:  Net 30
Address: 1175 S. Washington Street Carbondale, Billing Frequency: ~ Annual Plan - First Year Invoiced at Signing. :
Illinois 62901 Retention Period: 30 Days ‘

Hardware and Software Products
Annual recurring amounts over subscription term

Flock Safety Flock OS - Ty : ; ' : i e . : : .
FlockOS Plus Solution » Included 1 Includ‘ed‘
‘ FlockOS Plus Included 1 Included

: i Fléck Safétyjl‘)vron“'e.bHardﬁéré and ’Serv‘iccs ‘ ‘ e B : SO AN ' ' :
v  Flock Acrodome DER - M4D + Dock 3 Included 1 VIn4cIuded
Flock Aerodome DFR - M4D + Dock 3 Included 1 Included
Flock911 for Aerodome Included 1 Included
Flock Safety Video Products : : ‘ :
Community Partnership Video Camera Included 4 Included

Video Integration Gateway 2.0 - 16 Streams, fka
Wing Included 4 Included

Professional Services and One Time Purchases

- Flock Safety: Professional Services . e - ’ .
Video Camera Professional Services - Standard $750.00 1 $750.00

Implementation Fee
Professional Services - Video Integration Gateway $500.00 4 $2.000.00
Implementation Fee ' T

Subtotal Year 1: $51,350.00
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Annual Recurring Subtotal: $48.600.00
Discounts: $62,800.00

Estimated Tax: $0.00
Contract Total: $99,950.00

Taxes shown above are provided as an estimate. Actual taxes ave the responsibility of the Customer. This Agreement will automatically renew for successive
renewal terms of the greater of one year or the length set forth on the Order Form (each, a “Renewal Term”) unless either Party gives the other Party
notice of non-renewal at least thirty (30) days prior to the end of the then-current term.

The Term for Flock Hardware shall commence upon first installation and validation, except that the Term for any Flock Hardware that requires self-
instaliation shall commence upon execution of the Agreement. In the event a Customer purchases more than one type of Flock Hardware, the eavliest Term
start date shall control. In the event a Customer purchases sofiware only, the Term shall commence upon execution of the Agreement.
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Billing Schedule
At Contract Signing $51,350.00
Annual Recurring after Year 1 $48,600.00
Contract Total $99,950.00

*Tax not included

Discounts

Flock Safety Platform $0.00
Flock Safety Add-ons $0.00
Flock Safety Professional Services $0.00
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ervic
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Product an

FlockOS Plus Solution

FlockOS Plus Solution

Community Partnership Video
Camera

Designed to enhance community safety, the Flock Community Partnership Camera is a solar-powered video camera, cellular-enabled solution
provided to businesses. With an LED deterrent light, it deters crime while reinforcing collaboration between businesses and law enforcement

Video Integration Gateway 2.0 - 16
Streams, fka Wing

Video Integration Gateway 2.0 box with 16TB data and 8 channel AT capability, 30 days of storage

FlockOS Plus

FlockOS Plus enhances real-time policing by providing tools for patrol, dispatch, and community collaboration without complex setups. It includes
all features of FlockOS Starter while enabling seamless integration with existing platforms for improved operations and regional coordination.

Video Camera Professional
Services - Standard
Implementation Fee

One-time Professional Services engagement, Includes site and safety assessment, camera setup and testing, and shipping and handling in accordance
with the Flock Safety Standard Implementation Service Brief.

Professional Services - Video
Integration Gateway
Implementation Fee

Flock Aerodome DFR - M4D +
Dock 3

Drone as First Responder (DFR) 2.0 system, including hardware, software, and services. Hardware includes M4D series drone, camera, batteries, and
contact-charging Dock 3. Software includes remote piloting, air traffic awareness, spectator view, mobile app, flight logging, mission reporting, and
community engagement dashboard. Services include FAA regulatory services, SOP development, training, and ongoing support.

Flock Aerodome DFR - M4D +
Dock 3

Drone as First Responder (DFR) 2.0 system, including hardware, software, and services. Hardware includes MA4D series drone, camera, batteries, and
contact-charging Dock 3, Softwate includes remote piloting, air traffic awareness, spectator view, mobile app, flight logging, mission reporting, and
community engagement dashboard. Services include FAA regulatory services, SOP development, training, and ongoing support.

Flock911 for Aerodome

Flock911 enables users to access live 911 calls directly within the FlockOS™ software, delivering real-time situational context that ensures faster,
safer, and more efficient responses to calls for service.

ESRI Based Map Interface

FlockOS Features & Description
. .

greater situational awareness and a common operating picture.

Real-Time Alerting on Flock Hardware

Receive LPR, video, and audio alerts on a single interface, providing real-time event details, locations, and
nearby cameras.

Real-Time Traffic Layer

Overlay live traffic data onto your agency’s operational map, integrating it with CAD calls, body camera
locations, and police vehicle positions.

Camera Direction Indicator Tool

The Camera Direction Indicator in FlockOS visually displays the viewing angles of live video and/or LPR
cameras on the Flock Map.

Map Attachments

Easily managed through the Flock Admin portal, Map Attachments enables agencies to store and access key
operational data for dispatchers, patrol officers, and command staff.

Custom Map Layerts

Powered by ESRI, the FlockOS Map supports 3D visualizations, floor plans, GIS data layering, and allows
users to upload custom map layers for a tailored mapping experience

Real-Time Routing

Promote safety by anticipating a defined area where a vehicle could be located that alerts on an LPR camera
through advanced analytics.

Recent LPR Images

View recent snapshots from nearby LPRs in a map-based modal to help operators visually scan for vehicles
matching a description and identify plates in real time,

Flock Aerodome Drone Location & Live Viewing

FlockOS integrates Aerodrome drones to strean live video and GPS data directly into the platform,
providing real-time aerial visibility for law enforcement operations.

Receive Bxternal CAD

View supported CAD calls for service shared by neighboring agencies, providing real-time visibility into
active incidents to improve cross-jurisdictional coordination.

Automatic Vehicle Location (AVL) Connection Inside Agency Vehicle Location (AVL) data through supported product integration; with an API being provided for other

Displays real-time patrol officer locations from your ageney in a unified map view by integrating Automatic

vendors if specific integration is not available.

Body Worn Camera Live Location

Displays real-time patrol officer locations in a unified map view by integrating Body-Worn Camera
Location (BWC) data through supported product integrations; with an API being provided for other vendors
if specific integration is not available.

Map Based Viewing of 3rd Party Video Inside Agency

Consolidate integrated third-party cameras onto a single operational view, making it casy to locate, activate,
and monitor live video feeds in real time.

Access to Live Video Qutside of Agency Jurisdiction schools, traffic cameras, or third-party video feeds in a centralized system for cross-jurisdictional

Agencies can view live and recorded footage from neighboring agenciesé&#39; cameras- whether from

collaboration.

FirstTwo Connection

Law enforcement agencies with an existing FirstTwo account can integrate it with FlockOS to access real-
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time open source intelligence data, including information about residents at specific locations, details about
people e.g. phone number, names, ages, to enhance situational awareness and response coordination.

Video Integration with Cloud, Gateway, VMS

Agencies can access and manage video feeds from connected public and private camera systems in one
secure platform via Flock&#39;s Video Integration products.

Public/Private Partnership MOU Creation

Flock Safety facilitates the legal agreements needed for public-private video sharing, ensuring compliance
and reducing administrative workload for law enforcement agencies

Camera Registry Program

Access a customizable, fully-hosted camera registry website to quickly identify nearby video sources during
incidents. Strengthen community ties by incorporating fixed camera feeds from local schools, businesses,
and neighborhoods. The interactive map lets you spot relevant cameras so you can easily contact camera
owrers to assist in investigations.

Custom Community Partnership Website

The Community Partnership Website is a customized, pfofessionally designed platform that helps
businesses and residents register their cameras, access public safety resources, and actively support local
law enforcement efforts.

Community Rollover Program

The Flock Safety Commnunity Rollover Program allows law enforcement agencies to establish public-
private camera partnerships with flexibility. Any unused community camera connections can be converted
into Flock Safety equipment, such as LPR cameras, live video cameras, or audio detection devices, ensuring
all investments contribute to public safety.

Dedicated Customer Success Manager

A dedicated Customer Success Manager serves as your agency’s primary contact, providing expert
assistance to streamline deployment, maximize efficiency, and ensure long-term success with FlockOS,

Unlimited Users

Unlimited users for FlockOS

Utilization of Flock Safety Mobile App

Increase case clearance on-the-go with real-time alerts and searchable LPR data for mobile devices via the
Flock Safety Mobile App, available on Android and iOS devices.

Live Location Sharing from Flock Safety Mobile App

Live Location Sharing in the Flock Safety Mobile App allows officers to share their real-time location with
dispatch and command staff through FlockOS Map, enhancing coordination and safety.
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PRODUCT ADDENDUM

UNMANNED AIR SUPPORT AS A SERVICE (UASaaS) PROGRAM
FOR DRONE RESPONSE SERVICES

WHEREAS, Customer has determined that it is in the interests of public safety for it to have the ability to
utilize unmanned drones during crisis incidents, public emergencies, and in certain public safety operations, to the
extent permitted by law;

WHEREAS, Flock is in the business of providing unmanned drone services (the unmanned drone services
shall be considered part of the “Flock Services”) and Flock Hardware;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Customer and Flock agree as follows:

1 UNMANNED AIR SUPPORT GENERAL TERMS OF DELIVERY

11 Flock Services and Hardware. Flock shall provide access to Customer the Flock Services
and related Flock Hardware (the “Flock Hardware”) listed on the Order Form upon the terms and conditions set forth
in the Agreement. Flock maintains ownership of all the Flock Hardware. Each year, as specified in the Order Form, the
Customer will be provided with a designated number of batteries. Customer may place an order for additional Flock
Hardware (e.g., batteries prior to 500 complete charging cycles, hardware damaged due to Customer’s error, additional
spares, etc.) at Flock’s then current list price, which will be made available to Customer upon request.

1.2 FAA Regulatory Waivers. Flock will assist Customer in acquiring any required Federal
Aviation Administration (“FAA”) regulatory waivers.

1.3 Delivery. Flock shall make the Flock Hardware available to Customer at Customer’s delivery address set forth
in the Order Form (“Delivery Point”). If for any reason Customer fails to accept delivery of the Flock Hardware by the
date fixed pursuant to Flock's notice stating that the Flock Hardware is available at the Delivery Point: (i) Customer
shall bear the risk of loss to the Flock Hardware; (ii) the Flock Hardware shall be deemed to have been delivered; and
(iif) Flock, at its option, may store the Flock Hardware until collected by Customer, whereupon Customer shall be liable
for all related costs and expenses (including, without limitation, storage and insurance). Once the Flock Hardware is
made available as the Delivery Point, Customer is responsible for any resulting use of the Flock Hardware by all
Authorized Users and all third-parties who may gain access to the same.

1.4 Pilot Services. Upon Customer’s request, Flock will make available an employee or independent contractor
pilot (each a “Pilot”) to Customer for purposes of operating the Flock Hardware (hereafter the “Pilot Services”) at the
pricing set forth in the Order Form. The Pilot Services shall be considered part of the Flock Services. When operating
the Flock Hardware, the Pilot shall comply with the reasonable requests of Customer. Such Pilot Services may be used
for up to forty (40) hours per week during the Term. Customer’s use of the Pilot Services shall not alleviate any of
Customer’s obligations set forth herein. Customer shall provide Pilots with a safe working environment when on
Customer’s premises,

2, LOSS AND DAMAGE OF FLOCK HARDWARE

2.1 Customer assumes and shall bear the entire risk of loss, damage to, theft or destruction of,
all Flock Hardware. LOSS OR DAMAGE TO THE FLOCK HARDWARE, OR ANY PART OF IT, SHALL NOT
RELIEVE CUSTOMER OF ANY OBLIGATION UNDER THE AGREEMENT. Customer’s obligations with respect
to this Section shall commence upon delivery of the Flock Hardware.
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2.2 Customer agrees to immediately notify Flock of any accident or event of loss or damage
involving the Flock Hardware. The notification shall include any information as may be pertinent to Flock's
investigation of such accident, loss, or damage, or which Flock may reasonably require.

3. FEES. The Order Form dictates the Flock Hardware, software, personnel, and Flock Services and
the entire Flock Services corresponding fees. Customer shall pay the Fees as described on the Order Form.

4, TERM. The term of this Agreement commences on the Effective Date of this Agreement and
continues until terminated as provided under this Agreement (the “Term”). Each Order Form shall commence and
expire and/or terminate according to the terms set forth in such Order Form. On expiration or termination of the
Agreement, all licenses provided hereunder by Flock shall immediately expire.

5. FLOCK DRONE IP. Customer Data does not include, and Flock Drone IP (defined herein)
expressly includes, any data to the extent processed by, resulting as an output of, or based on the usage of, the Flock
Services, Flock Hardware, including, without limitation, data collected by Flock’s radar and radio frequency sensors.
Such Flock Drone IP shall be Flock’s Confidential Information. Flock shall own all rights to (i) any data input into
the Flock Services, Flock Hardware by or on behalf of Flock (not including any Customer Data) and (ii) any
aggregated and anonymized data extracted or derived from the Flock Services, or use of the Flock Hardware,
including all aggregated and anonymized usage data, statistical data, transactional data, metadata, market data, flight
logs and flight history, telemetry data and logs, fleet information including drone serial numbers and models,
connected device information including radar data concerning the surrounding airspace, and other aggregated and
anonymized data collected from user data and files (collectively, “Flock Drone IP”). Without limiting the generality
of the foregoing, Flock reserves the right to create and market public indexes, analysis or insights created from such
data. Customer agrees that it will not share, sell, transfer, or make available any data generated by the Flock
Hardware, including all Flock Drone IP to which it may have access, to any third party without the prior express
written consent of Flock
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SCHEDULE A

SERVICES

Flock makes no warranties regarding the efficacy of the training detailed below.

1. AIRWORTHINESS TRAINING
Flock will make commercially reasonable efforts to provide training for the Customer to maintain the airworthiness of
its drones, including compliance-related trainings.
Customer shall be responsible for ensuring that all crew, including pilot in command, visual observer, sensor or payload
operator, or other persons necessary for the safe operation of the flight have the qualifications, experience, licenses,
and certificates required by applicable FAA regulations and that all have the necessary skill required to perform their

duties. After completion of training, Customer will be responsible for maintaining the airworthiness of drones to which
Customer is responsible and the ensuring that the respective operations are in line with all applicable laws and

regulations.

The training will be conducted via both online and in-person methods, as agreed upon by both parties. The frequency
and duration of training will be mutually decided and scheduled to the convenience of the Customer.

2. FLIGHT TRAINING
Flock will assist the Customer in obtaining FAA BVLOS waivers and train the Customer on compliance matters related

to such waivers. Flock will start with one deployment location at a time, and work up to the agreed upon number of
deployment locations for all UAS. As part of the BVLOS process, Flock will provide training materials to the Customer
to certify all employees of the Customers selected as Visual Observers (“VOs”) to help aid in BVLOS operations.
Flock will provide training to officers on how to utilize the Flock IP. This will consist of:

e Showing how to access Flock on their respective internet devices

e Showing how to view a live stream through the application

e Showing how to control the drone using the application

e Showing how to report problems if they come across them on the application

The training will be conducted via both online and in-person methods, as agreed upon by both parties. The frequency
and duration of training will be mutually decided and scheduled to the convenience of the Customer.

3. FLOCK HARDWARE TRAINING

There will also be training for the Customer to use the Flock Hardware. This training will consist of:
® Discussing maintenance list for the drone, and how to maintain airworthiness
® Teaching how to fly the drone autonomously using the Flock IP

® Teaching how to fly the drone manually using the remote controller

The training will be conducted via both online and in-person methods, as agreed upon by both parties. The frequency
and duration of training will be mutually decided and scheduled to the convenience of the Customer.
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4, DEPLOYMENT SUPPORT

Flock will teach the Customer how to dispatch the Flock Hardware using the software for 911 calls.

Only personnel authorized by Customer may have access to the livestream from the drone. They will also be taught on
how to use Flock’s software to view said stream on any internet-connected device.

Authorized personnel may have access to the Flock IP, which can convey the current status of the drone, and how to
tell the drone to conduct additional maneuvers if needed.

All operations must be conducted by a Pilot in Command (“PIC”), who is an FAA-certified pilot. Customer will provide
the PICs needed to sustain this program.

Flock will assist in drafting a Standard Operating Procedure (“SOP”) as well as department policies regarding access,
deployments, privacy, and community engagement.

Flock will ensure correct implementation of each Flock station and its included Flock Hardware which may or may not
include the aircraft, on-prem servers, charging dock installations, radars, and more.
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SCHEDULE B

SPECIFICATIONS

Customer must abide by the following standards:

Operational:

Per FAA regulations, and without the necessary waiver, a minimum of one pilot is required to operate each
drone.

Work with Flock to get BVLOS waivers for the city to fully use Flock’s product and services.

Train members of the city to be VOs so that the Customer can have FAA-compliant and safe BVLOS
operations (Flock will provide training material if needed).

If Customer wants to connect Flock’s software to their Computer Aided Dispatch (“CAD*) system, Customer
will provide access to said CAD system at no cost to Flock to location information and other pertinent
information about calls-for-service as they are placed.

Flock will provide their Flock software interface to command the Flock Hardware. Customer must
independently access and store any personal information about calls-for-services other than their location and
the type of response (police, fire, or EMS) they prompted.

Customer shall be responsible to integrate with CAD software to pull location information and call type information
of every call-for-service that the Customer decides the drone should be deployed to, so long as there are no monetary
charges to Flock for said integration.
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By executing this Order Form, Customer represents and warrants that it has read and agrees to all of the
terms and conditions contained in the previously executed agreement.
The Parties have executed this Agreement as of the dates set forth below.

FLOCK GROUP, INC.
Signed by:
Mark Switle
By: ACS5C931454C24F3...
Mark smith
Name;

. General Counsel
Title:

4/25/2025
Date:

Customer: IL - Southern Illinois University
Campus PD - Carbondale

Signed by:

€ric Massey

By: B5A586C6000348D...

Eric Massey

Name:
. Director of Procurement
Title:
4/25/2025
Date:

PO Number:




SHIP TO:

Not Applicable
Carbondale,lL 62901

PO No: 155604

PURCHASE ORDER
SOUTHERN ILLINOIS UNIVERSITY

PROCUREMENT SERVICES
MAILCODE 6813
CARBONDALE, ILLINOIS 62901
(618) 453-5751

(618) 453-6714 (FAX)

Mark all shipments on
your shipping label and
involces with this order
number:

1565604

BUYER:
Floyd Tellor
DATE:
23-SEP-25

PAGE: 1

SUPPLIER: Notes to Supplier:
You are hereby authorized to
FLOCK GROUP INCORPORATED L )
DBA FLOCK SAFETY furnish in accordance with the

1170 HOWELL MILL RD NW STE 210
ATLANTA, GA 30318-8637

terms, conditions, and

listed below.

receipt of itemized invoice.
Mail invoice to:

Southern lllinois University
Accounts Payable

Woody Hall, Room 449
900 S Normal Avenue
Carbondale IL. 62901
(618) 536-2351

(618) 453-1304 (FAX)
Email: acctspay@siu.edu

specifications hereon, the items

Payments can only be made upon

DELIVERY PROMISE:

SHIP VIA:

TERMS:
Net 30

FOB POINT:

For more information on
payment by ACH, send
email to acctspay@siu.edu.

ITEMNO | QUANTITY UNIT

DESCRIPTION

UNIT PRICE

AMOUNT

1 3 Each

SUBSCRIPTION SERVICE - FLOCKOS COMMUNITY
PLUS SERVICES FOR 3 FLOCK SAFETY FALCON
CAMERAS.

Obligations of the State will cease immediately without
penalty of further payment being required if in any fiscal
year the lllinois General Assembly or federal funding
source fails to appropriate or otherwise make available
sufficient funds for this agreement. (30 ILCS 500/20-
60(b))

Export Compliance. The vendor (or supplier) agrees
that it will provide the export control classification
associated with the commodity being purchased, to the
extent that this item is controlled either under the Export
Administration Regulations (EAR) or the International
Traffic in Arms Regulations (ITAR). For EAR-controlled
items, the correct ECCN classification based on the
Commerce Control List will be provided. For ITAR items,
the correct USML Category will be provided. In both
cases, to the extent that the item includes technical data

2,500.00 7,500.00

Instructions to vendors:

1. Packing list must accompany all shipments.
2. No changes In this purchase order may be made except on instructions

from the undersigned.

3. Submit all invoices as original and one copy.
4. The contract certification form is recognized as a formal part of this

contract.

VENDOR DELIVERY NOTE:

SIU 1S A TAX-EXEMPT INSTITUTION, IL TAX #E99908433.

Institutions of Higher Education.

APPROVED:

THE SOUTHERN ILLINOIS UNIVERSITY CENTRAL RECEIVING OFFICE AT BY:
210 PHYSICAL PLANT DRIVE, CARBONDALE, IL 62901 IS OPEN FROM
8:00 AM — 2:00 PM DAILY, EXCLUDING SCHEDULED HOLIDAYS. IT [S THE

RESPONSIBILITY OF THE VENDOR TO SCHEDULE DELIVERIES DURING FOR:
Eric D.Massey, DIRECTOR OF PROCUREMENT SERVICES

NORMAL WORKING HOURS ONLY.

This transaction subject to Procurement Rules of the Chief Procurement Officer for Public

BOARD OF TRUSTEES OF SOUTHERN [LLINOIS UNIVERSITY

e

SOUTHERN ILLINOIS UNIVERSITY




SHIP TO:

Mark all shipments on

Not Applicable PURCHASE ORDER Fvoices il ths ardy
Carbondale, L. 62901 SOUTHERN ILLINOIS UNIVERSITY number.
O No:
PO No: 155604 155604
PROCUREMENT SERVICES BUYER:
MAILCODE 6813 Floyd Tellor
CARBONDALE, ILLINOIS 62901 DATE:
(618) 453-5751 23-SEP-25
(618) 453-6714 (FAX)
PAGE: 2
such as operational manuals, such data must also be
classified. In the event that the vendor (or supplier) is
unable to comply with this instruction, it will notify SIUC
within thirty (30) days of purchase order, indicating the
reason for non-compliance and recommended solution.
TOTAL 7,500.00

FY26, BP#213900, REQ.#213900-0010, 2-WAY, SPO, DIRET.

VENDOR CONTACT IS COLTON.COTTIS@FLOCKSAFETY.COM
PRICING PER QUOTE NUMBER Q-103240

1ST OF 2 YEAR RENEWAL
FY26 TERM IS 7/1/25-6/30/26 FOR $15000. MONTHS 1-12.
FY27 TERM IS 7/1/26-6/30/27 FOR $15000, MONTHS 13-24.

Instructions to vendors:

1. Packing list must accompany all shipments.
No changes in this purchase order may be made except on Instructions
from the undersigned.

3. Submit all invoices as original and one copy.

4. The contract certification form is recognized as a formal part of this
contract.

VENDOR DELIVERY NOTE:

THE SOUTHERN ILLINOIS UNIVERSITY CENTRAL RECEIVING OFFICE AT
210 PHYSICAL PLANT DRIVE, CARBONDALE, IL 62901 IS OPEN FROM
8:00 AM — 2:00 PM DAILY, EXCLUDING SCHEDULED HOLIDAYS. IT IS THE
RESPONSIBILITY OF THE VENDOR TO SCHEDULE DELIVERIES DURING
NORMAL WORKING HOURS ONLY.

SIUIS A TAX-EXEMPT INSTITUTION, IL. TAX #E99908433,
This transaction subject to Procurement Rules of the Chief Procurement Officer for Public
Institutions of Higher Education.

APPROVED:
BOARD OF TRUSTEES OF SOUTHERN ILLINOIS UNIVERSITY

FOR:
Eric D Massey, DIRECTOR OF PROCUREMENT SERVICES
SOUTHERN ILLINOIS UNIVERSITY
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Quote

This document is for informational purposes only. Pricing Is subject to change.

I Bill To: 1175 S. Washington Street Carbondale, lllinois 62901 Ship To: 1175 S. Washington Street Carbondale, Illinois 62901
Billing Company Name: L - Southern Illinois University Campus PD - Subscription Term: 24 Months
Carbondale
‘ Billing Contact Name: Renewal Term:
| Billing Email Address: Payment Terms:  Net 30
i Billing Phone: Billing Frequency:  Annual - First Year at Signing.

Hardware and Software Products
| Annual recurring amounts over subscription term

afety Flock O - o ‘ e
 FlockOS ™ - Community B Included T " Included

 Flock Safely LPR Produsts ~ 1 » RS st

" Flock Safety Falcon ®

Included Included

Professional Services and One Time Purchases

Subtotal Year 1: $7,500.00
Annual Recurring Subtotal: $7,500.00 i
Estimated Tax: $0.00 }

Contract Total: $15,000.00 ;

Taxes shown above are provided as an estimate. Actual taxes are the responsibilify of the Customer. This is not an invoice — this document is a non-binding proposal |
for informational purposes only, Pricing is subject to change. :




Product and Services Description

AR

Flock Safety Falcon ®

255,

Installation on existing One-time Professional Services engagement. Includes site & safety assessment, camera setup & testing, and shipping & handling
infrastructure in accordance with the Flock Safety Advanced Implementation Service Brief.

Professional Services - One-time Professional Services engagement. Includes site and safety assessment, camera setup and testing, and shipping and
Standard Implementation Fee | handling in accordance with the Flock Safety Standard Implementation Service Brief.

Professional Services - One-time Professional Services engagement. Includes site & safety assessment, camera setup & testing, and shipping & handling
Advanced Implementation Fee [in accordance with the Flock Safety Advanced Implementation Service Brief.

FlockOS Features & Description

S 2 TR T R ik Padlis:

The ability to request direct access to feeds from privately owned Flock Safety Falcon® LPR

Community Network Access cameras located in neighborhoods, schools, and businesses in your community, significantly
increasing actionable evidence that clears cases.

Unlimited Users Unlimited users for FlockOS
Time & Location Based Search Search full, partial, and temporary plates by time at particular device locations
License Plate Lookup Look up specific license plate location history captured on Flock devices
Search footage using Vehicle Fingerprint™ technology. Access vehicle type, make, color, license
Vehicle Fingerprint Search plate state, missing / covered plates, and other unique features like bumper stickers, decals, and
. : roof racks.

Map-based interface that consolidates all data streams and the locations of each connected

ESRI Based Map interface . o ) .
asset, enabling greater situational awareness and a common operating picture.

Alert sent to any shared community Law Enforcement agency when a vehicle entered into the

I-Ti C
Real-Time NCIC alerts sent to Shared Agencies NCIC crime database passes by a Flock camera

Ability to add a suspect's license plate to a custom list and get alerted when it passes by a Flock
camera

Unlimited Custom Hot Lists
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MEMORANDUM OF UNDERSTANDING

This Data Sharing Memorandum of Understanding (hereinafter “MOU?”) is entered into by and
between Flock Group, Inc., d/b/a “Flock Safety”, with a place of business at 1170 Howell Mill
Road NW Suite 210. Atlanta, GA 30318 (“Flock™) and Board of Trustees of Western Illinois
University with a place of business at 1 University Circle, Macomb, Illinois 61455
(*“Customer”™) (each a “Party", and together, the “Parties™).

Whereas, Customer desires to access Flock’s technology platform and F lockOS® (together, the
“Flock Services™) in order to view and search still images and associated information (e.g.,
metadata, geo-location of devices, time stamp, and vehicle description) captured by Flock’s
devices (“Captured Data™) for the Purpose (defined below).

Whereas, Flock desires to share Captured Data with Customer in accordance with the applicable
retention requirements, pursuant to the following terms and conditions:

1. Definitions.

1.1. “Authorized User” means employees, agents, or officers of Customer accessing or
using the Flock Services for the Purpose.

1.2. “Flock IP” means the Flock Services, Flock’s proprietary software, hardware, and
any intellectual property or proprietary information therein or otherwise provided to
Customer and/or its Authorized Users.

1.3. “FlockOS®™ Essentials Tier” means access to Flock’s cloud-based public safety
platform, which includes real-time hotlist alerts and search vehicle evidence from a
nationwide network of license plate reader cameras. FlockOS® Essentials Tier includes
access to Flock’s national law enforcement network of devices.

1.4. “FlockOS® Community Tier” means access to Flock’s cloud-based public safety
platform, which includes limited access to community devices, such as Home Owner
Associations, businesses, law enforcement, and school safety customers, within the local
city or county they serve. FlockOS® Community Tier does not include national access to
Flock’s law enforcement network of devices.

2. Purpose. Customer shall use Flock Services solely for the awareness, prevention, and
prosecution of crime, bona fide investigations and evidence gathering by law enforcement to the

extent permitted by law (“Purpose”).

3. Term. This MOU will commence upon execution by both Parties and shall continue until
terminated by either Party pursuant to Section 12 (“Termination for Convenience™).

4. Trial Period. For the first ninety (90) days of the Term (“Trial Period™), Customer will have
complimentary access to FlockOS® Essentials Tier. After the Trial Period, Customer will be

85 Pl
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automatically downgraded to FlockOS® Community Tier unless the Parties mutually execute a
paid subscription agreement.

5. Access Rights to Flock Services. Flock grants to Customer a non-exclusive, non-transferable,
revocable right to access the features and functions of the Flock Services during the Term, solely
for use by Authorized Users. Customer shall undertake reasonable efforts to make all Authorized
Users aware of the provisions of this MOU and shall cause Authorized Users to comply with
such provisions. Customer shall be responsible for all acts and omissions of Authorized Users.

6. Restrictions on Use. Customer will not permit any Authorized Users or any third party to: (i)
copy or duplicate any of the Flock Services; (i1) decompile, disassemble, reverse engineer or
otherwise attempt to obtain or perceive the source code from which any software component of
any of the Flock Services is compiled or interpreted; (iii) modify, alter, or tamper with any of the
Flock Services, or create any derivative product from any of the foregoing; (iv) interfere or
attempt to interfere in any manner with the functionality or proper working of any of the Flock
Services; (v) remove, obscure, or alter any notice of any intellectual property or proprietary right
appearing on or contained within any of the Flock Services; or (vi) assign, sublicense, sell, resell,
lease, rent or otherwise transfer or convey, or pledge as security or otherwise encumber,
Customer’s rights. Customer may only access Captured Data and Flock Services to perform the
Purpose, as described in Section 2. Parties shall comply with all applicable local, state and
federal laws, regulations, policies and ordinances.

7. Service Interruption. Flock Services may be interrupted in the event that: (a) Flock’s
provision of Flock Services to Customer or any Authorized User is prohibited by applicable law;
(b) any third-party services required for Flock Services are interrupted; (c) if Flock reasonably
believe Flock Services are being used for malicious, unlawful, or otherwise unauthorized use; (d)
there is a threat or attack on any of the Flock IP by a third party; or (e) scheduled or emergency
maintenance (“Service Interruption”). Flock will make commercially reasonable efforts to
provide written notice of any Service Interruption to Customer, to provide updates, and to
resume providing access to Flock Services as soon as reasonably possible after the event giving
rise to the Service Interruption is cured. Flock will have no liability for any damage, liabilities,
losses (including any loss of data or profits), or any other consequences that Customer or any
Authorized User may incur as a result of a Service Interruption.

8. Service Suspension. Flock may temporarily suspend Customer’s and any Authorized User’s
access to any portion or all of the Flock IP or Flock Services if: (a) there is a threat or attack on
any of the Flock IP by Customer; (b) Customer’s or any Authorized User’s use of the Flock IP
disrupts or poses a security risk to the Flock IP or any other customer or vendor of Flock; (c)
Customer or any Authorized User uses the Flock IP for fraudulent or illegal activities; (d)
Customer has violated any term of this provision, including, but not limited to, utilizing Flock
Services for anything other than the Purpose; or (¢) any unauthorized access to Flock Services
through Customer’s account.

9. Ownership. Flock retains all right, title and interest in and to the Flock Service, Flock IP, and
its components or data provided by Flock to Customer. Customer further acknowledges that
Flock retains the right to use the foregoing for any purpose in Flock’s sole discretion. Except as
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provided herein, Customer acknowledges that it neither owns nor acquires any rights, title or
interest in Flock IP or Captured Data. If Customer or Authorized User provides any suggestions
or other information relating to the subject matter hereunder, Customer or Authorized User
hereby assigns to Flock all right, title and interest (including intellectual property rights) with
respect to or resulting from any of the foregoing. There are no implied rights.

10. Warranty. Flock Services are provided “As Is”. Flock disclaims all warranties, express or
implied, including, but not limited to, implied warranties of merchantability and fitness for a
particular purpose as to Flock Services and Captured Data.

11. Financial Implications to Customer. No financial commitment by Customer is required to
access the Flock Services or Captured Data under this MOU.

12. Termination for Convenience. Either Party may terminate this MOU for its convenience at
its sole discretion by providing thirty (30) days prior written notice of termination, effective
immediately after such notice. Upon termination of this MOU, Customer will immediately cease
all use of Flock Services.

13. Indemnification. Each Party to this MOU shall assume the responsibility and liability for the
acts and omissions of its own employees, deputies, officers, or agents, in connection with the use
of Flock Services. To the extent permitted by law, Parties shall indemnify and hold harmless
each other against any suits, claims, actions, complaints, or liability of any kind, which relate to
the use of or reliance on Flock Services. For tort liability purposes, no participating Party shall be
considered the agent of the other participating Party. Each Party to this MOU shall be liable (if at
all) only for the torts of its own officers, agents, or employees. Under no circumstances shall this
MOU be interpreted to create a partnership or joint venture.

14. Limitation of Liability.

14.1. Limitation on Direct Damages. TO THE MAXIMUM EXTENT PERMITTED BY
APPLICABLE LAW, IN NO EVENT SHALL FLOCK, ITS OFFICERS, DIRECTORS,
AGENTS, EMPLOYEES OR REPRESENTATIVES BE LIABLE FOR ANY
AMOUNT GREATER THAN $100 IN UNITED STATES CURRENCY, WITHOUT
REGARD TO WHETHER SUCH CLAIM IS BASED IN CONTRACT, TORT
(INCLUDING NEGLIGENCE OR STRICT LIABILITY), PRODUCT LIABILITY OR
OTHERWISE.

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

15. Confidentiality.
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15.1. Obligations. During the performance of services and Customer's use of the Flock
Services under this Agreement it may be necessary for a Party to provide the other with
certain information considered to be proprietary or confidential by the disclosing Party. The
disclosure of such confidential information shall be subject to the following terms and
conditions.

15.1.1. "Confidential Information" shall mean any material, data, systems, procedures
and other information of or with respect to disclosing Party that is not be accessible or
known to the general public, including information concerning its hardware, business
plans or opportunities, business strategies, finances, employees, object code, source
code, formulae, algorithms, financial data, clients, employees, software development
plans, software support and third-party proprietary or other information that disclosing
Party treats as confidential. The receiving Party shall not use, publish or divulge any
Confidential Information of the disclosing Party except (i) in connection with receiving
Party’s provision of software and services pursuant to this Agreement, (ii) to receiving
Party's officers, directors, employees, agents and contractors who need to know such
information to enable receiving Party to provide software and services pursuant to this
Agreement, or (iii) with the prior written consent of disclosing Party, provided that
disclosing Party may withhold such consent in its sole discretion.

15.1.2. Each Party shall protect the other's Confidential Information with the same
degree of care normally used to protect its own similar Confidential Information, but in
no event less than that degree of care that a reasonably prudent business person would
use to protect such information. The obligations of each Party to protect Confidential
Information received from the other Party shall not apply to information that is publicly
known or becomes publicly known through no act or failure to act on the part of the
recipient. All provisions of this MOU concerning this section herein, shall survive any
termination of this MOU.

15.2. Exclusions. Confidential Information shall not include any information that is (i)
already known to the receiving Party at the time of the disclosure; (ii) publicly known at the
time of the disclosure or becomes publicly known through no wrongful act or failure of the
receiving Party; (iii) subsequently disclosed to the receiving Party on a non-confidential basis
by a third-party not having a confidential relationship with the other Party hereto that
rightfully acquired such information; or (iv) communicated to a third party by the receiving
Party with the express written consent of the other party hereto. A disclosure of Confidential
Information that is legally compelled to be disclosed pursuant to a subpoena, summons, order
or other judicial or governmental process or the Freedom of Information Act or Public
Records Request shall not be considered a breach of this MOU; provided the receiving Party
provides prompt notice of any such subpoena, order, or the like to the other Party so that such
Party will have the opportunity to obtain a protective order or otherwise oppose the disclosure.

16. Entire Agreement. This MOU is complete and contains the entire understanding between
the Parties relating to the provision of Flock Services, the sharing of Captured Data, and
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Confidential Information by and between Flock and Customer. This MOU supersedes any and all
other agreements between the Parties. This Agreement is non-assignable by either Party.

17. Severability. Nothing is this MOU is intended to conflict with or violate State or Federal
laws, regulations, policies, ctc. If a term or provision of this MOU is inconsistent with a law or
authority, then that term or provision shall be invalid, but the remaining terms and provisions
shall remain in full force and effect. If any provision of this MOU is found to be unenforceable,
unlawful, or void, the provi%ion shall be deemed severable from the MOU and shall not affect the
validity of the remaining provisions.

18. Miscellaneous. All notices under this Agreement will be in writing and will be deemed to
have been duly given when received, if personally delivered; when receipt is electronically
confirmed, if transmitted by email; the day after it is sent, if sent for next day delivery by
recognized overnight delivery service; and upon receipt, if sent by certified or registered mail,
return receipt requested. All notices will be provided to the email or mailing address listed in this
Agreement. This MOU shall be governed by the laws of the state in which the Customer is
located, excluding its conflict of laws rules. The parties agree that the United Nations
Convention for the International Sale of Goods is excluded in its entirety from this MOU.

IN WITNESS WHEREOF, Flock and the Customer have caused this MOU to be signed on the
date set forth below and be effective on the last date specified below.

FLOCK GROUP, INC. Board of Trustees of Western Illinois University

By: By:
Mark Smith Cindy Baxter
Name: Name:
. . purchasing Contract Administrator
Title: Title:

10/24/2024
Date: Date:
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EXHIBIT A

ORDER FORM
Powrd of Tustees of
Customer:  IL - Western Illinois University Initial Term: 24 Months
Legal Entity Name:  IL - Western Illinois University Renewal Term: 36 Months
Accounts Payable Email:  dj-watts@wiu.edu Payment Terms:  Net 30
Address: 1 University Circle Macomb, Illinois 61455 Billing Frequency:  Annual Plan - Invoiced at First Camera Validation.

Retention Period: 30 Days

Hardware and Software Products

Annual recurring amounts over subscription term

Quantity Total

Flock Safety LPR, fka Falcon

Ly

Included 6 Included

Professional Services and One Time Purchases

Quantity

 Flock Safety Professional Services

Professional Services - Standard Implementation Fee $650.00 6 $3,900.00
Subtotal Year 1: $21,900.00

Annual Recurring Subtotal: $18,000.00

Estimated Tax: $3,240.00

Contract Total: £39,900.00

Taxes shown above are provided as an estimate. Actual taxes are the responsibility of the Customer. This Agreement will automatically renew for successive
renewal terms of the greater of one year or the length set forth on the Order Form (each, a “Renewal Term") uniess either Party gives the other Party
notice of non-renewal at least thirty (30) days prior to the end of the then-current term.

The Term for Flock Hardware shall commence upon first installation and validation, except that the Term for any Flock Hardware that requires self-
installation shall commence upon execution of the Agreement. In the event a Customer purchases more than one type of Flock Hardware, the earliest Term
start date shall control. In the event a Customer purchases software only, the Term shall commence upon execution of the Agre ement.

Billing Schedule

Billing Schedule Amount (USD)
Year 1

At First Camera Validation £21,900.00
Annual Recurring after Year 1 $18,000.00
Contract Total £39,900.00

*Tax not included




Flock Safety + IL - Western Illinois
University

Flock Group Inc.
1170 Howell Mill Rd, Suite 210
Atlanta, GA 30318

MAIN CONTACT:

Matt Leon
matt.leon@flocksafety.com
+17347167003

Quote Number: Q-169165
Expiration Date; 11/17/2025

fYock safety




Product and Services Description

Flock Safety Platform Items

Flock Safety LPR, fka Falcon

Product Description

Law enforcement grade infrastructure-free (solar power + LTE) license plate recognition camera with Vehicle Fingerprint ™ technology (proprietary
machine learning software) and real-time alerts for unlimited users.

Professional Services - Standard
Implementation Fee

One-time Professional Services engagement. Includes site and safety assessment, camera setup and testing, and shipping and handling in accordance
with the Flock Safety Standard Implementation Service Brief.

By executing this Order Form, Customer represents and warrants that it has read and agrees to all of the
terms and conditions contained in the Master Services Agreement attached. .

The Parties have executed this Agreement as of the dates set forth below. M’L oﬁﬂl&b{ﬁ&‘s 0.?

FLOCK GROUP, INC. Customer: IL - Western Hllinois University
By: By:

Name: Name:

Title: Title:

Date: Date:

PO Number:




Discounts

Discounts Applied Amount (USD)
Flock Safety Platform $0.00
Flock Safety Add-ons $0.00

Flock Safety Professional Services $0.00




12/19/25, 10:23 AM Western lllinois University Mail - Re: Action Required | IL - Western lllinois University - Law Enforcement Agreement | Pending Co...

"5 Matt Leon ERRER

Account Executive

[oicon 734-716-7003 [ Nicon flocksafety.com

|
| [#2App Banner Image

[ _tox__

B Forwarded message -----—---

From: Flock Safety <contracts@docusign.flocksafety.com>

Date: Sat, Oct 18, 2025 at 1:13 PM

Subject: Action Required | IL - Western lllinois University - Law Enforcement Agreement | Pending Counterparty Review
To: <matt.leon@flocksafety.com>

[+.Flock Safety

You have a document for review

Hi

’

You are receiving this email on behalf of Flock Safety.

Below, you will find a link to the IL - Western lllinois University - Law
Enforcement Agreement which has been submitted for your review.

| If you would like to redline the agreement, download it to your computer
and make your edits, following the on screen instructions and prompts.

Alternatively, if you do not have any edits, indicate it in the Comments
section.

If you have any questions, please contact Matt Leon.

! upload and complete your review.
i
|

i
Please DO NOT DELETE this email, as you will need the link below to
|
i
|
!

hitps://mail.google.com/mail/u/0/?ik=534f35eab6&view=pt&search=all&permthid=thread-f: 18516 7477520539486 3%7Cmsg-f:1851854418372105289&...  2/3



12/19/25, 10:23 AM Western lllinois University Mail - Re: Action Required | IL - Western lllinois University - Law Enforcement Agreement | Pending Co...
Thank You!

— matt.leon@flocksafety.com

There are two ways to review:

Reply to this email Review the document online

_i
Download the attachments, Use our secure review platform '
review them and then reply to view and edit the documents
directly with any new versions. right from your browser.

Review online

You can only reply to this email once. Make sure you've attached
all your feedback or changes before you reply.

] MSA - IL - Western lllinois University - Law Enforcement
= Agreement.docx
Due on: 4/17/2026

le.email graphic  Derek Watts | Chief/Director

| Office of Public Safety

Western lllinois University

Mowbray Hall | 1 University Circle, Macomb, IL 61455
309-298-1949 (office)

| "The world will not be destroyed by those who do evil, but by those who watch them without doing anything - Albert
| Einstein

https://mail.google.com/mail/u/0/?ik=534f35eab6&view=pt&search=all&permthid=thread-f:1851674775205394863%7Cmsq-f:1851854418372105289&...  3/3



12/19/25, 10:23 AM Western lllinois University Mail - Re: Action Required | IL - Western lllinois University - Law Enforcement Agreement | Pending Co...

w Cindy Baxter <ca-baxter@wiu.edu>

Re: Action Required | IL - Western lllinois University - Law Enforcement Agreement |

Pending Counterparty Review
1 message

Justin Schuch <jl-schuch@wiu.edu> Thu, Dec 18, 2025 at 7:52 AM
To: Derek Watts <dj-watts@wiu.edu>
Cc: Cindy Baxter <ca-baxter@wiu.edu>

| approve.

Justin Schuch, Ph.D. | Vice President for Student Success
Division of Student Success

Western lllinois University
Sherman Hall, 321 | 1 University Circle, Macomb, IL 61455
309-298-1814 (office)

On Tue, Dec 16, 2025 at 8:17 AM Derek Watts <dj-watts@wiu.edu> wrote:
Justin,
Per our conversation, | am seeking approval to move forward in the procurement process for Flock Safety.

Cindy,
Please let me know if you have any questions.

Thanks
Derek

-------- -- Forwarded message ---------

From: Matt Leon <matt.leon@flocksafety.com>

Date: Sat, Oct 18, 2025 at 12:19 PM

Subject: Fwd: Action Required | IL - Western lllinois University - Law Enforcement Agreement | Pending Counterparty
Review

To: Derek Watts <dj-watts@wiu.edu>

Chief,
Nice catching up with you on Friday! Per our discussion, please find the attached MSA for legal review. Please have
any redlines sent back to me and | will forward to our team. Thank you for the continued opportunity to help make WIU
a safer campus!

Hope you guys have a great homecoming!

l Matt

https://mail.google.com/mail/u/0/?ik=534f35eabb&view=pt&search=all&permthid=thread-f: 1851674775205394863%7Cmsg-f: 1851854418372105289&...  1/3



Master Services Agreement

This Master Services Agreement (this “Agreement”) is entered into by and between
Flock Group, Inc. with a place of business at 1170 Howell Mill Road NW Suite 210, Atlanta, GA
30318 (“Flock™) and the entity identified in the signature block (“Customer”) (each a “Party,”
and together, the “Parties”). This Agreement is effective on the date of mutual execution
(“Effective Date”). Parties will sign an Order Form (“Order Form’) which will describe the

Flock Services to be performed and the period for performance, attached hereto as Exhibit A.

RECITALS

WHEREAS, Flock offers a software and hardware situational awareness solution
through Flock’s technology platform that upon detection is capable of capturing audio, video,

image, and recording data and provide notifications to Customer (“Nofifications™);

WHEREAS, Customer desires access to the Flock Services (defined below) on existing
devices, provided by Customer, or Flock provided Flock Hardware (as defined below) in order to

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

WHEREAS, Customer shall have access to the Footage in Flock Services. Pursuant to
Flock’s standard Retention Period (defined below) Flock deletes all Footage on a rolling thirty
(30) day basis, except as otherwise stated on the Order Form. Customer shall be responsible for
extracting, downloading and archiving Footage from the Flock Services on its own storage

devices; and

WHEREAS, Flock desires to provide Customer the Flock Services and any access
thereto, subject to the terms and conditions of this Agreement, solely for the awareness,
prevention, and prosecution of crime, bona fide investigations and evidence gathering for law

enforcement purposes, (“Permitted Purpose’).

1. DEFINITIONS



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

1.1 “Agreement’ means the order form (to be provided as Exhibit A, “Order Form”), these
terms and conditions, and any document therein incorporated by reference in section 11.4.

1.2 “Training Data” means a small fraction of images captured by the Flock Services, which are
stripped of all metadata and identifying information, and used solely for the limited purpose of
improving the Flock Services through machine learning.

1.3 “Authorized End User(s)” means any individual employees, agents, or contractors of
Customer accessing or using the Services, under the rights granted to Customer pursuant to this
Agreement.

1.4 “Customer Data” means the images, audio and/or video segments made available to
Customer through the Web Interface in connection with the Flock Services, together with the
metadata associated with that Customer’s use of the Flock Services (e.g., license plate number,
timestamp of capture, and geospatial coordinates). For clarity, Customer Data does not include
the underlying raw Footage captured by the Flock Hardware or any Flock IP (as defined in
Section 1.10).

1.5 “Customer Generated Data” means any content submitted by Customer through the Flock
Services, including but not limited to text, images, data, feedback, suggestions, and other
materials, whether provided directly or indirectly by the Customer during their use of the
Services.

1.6. “Customer Hardware” means the third-party camera owned or provided by Customer and
any other physical elements that interact with the Embedded Software and the Web Interface to
provide the Services.

1.7 “Effective Date” means the date this Agreement is mutually executed (valid and enforceable)
by both Parties.

1.8 “Embedded Software” means the Flock proprietary software and/or firmware integrated with
or installed on the Flock Hardware or Customer Hardware.

1.9 “Flock Hardware” means the Flock device(s), which may include the pole, clamps, solar
panel, installation components, and any other physical elements that interact with the Embedded
Software and the Web Interface, to provide the Flock Services as specifically set forth in the
applicable Order Form.

1.10 “Flock IP” means the Flock Services, the Embedded Software, and all intellectual property
or proprietary information therein or otherwise provided to Customer or its Authorized End
Users, including, but not limited to, Flock’s technology, patents, trade secrets, trademarks,
algorithms, data models, machine learning methods, documentation, and any modifications or
improvements. For clarity, Flock IP also includes any derivative works, intermediate or final



outputs, analyses, reports, models, or other results generated by or through the Flock Services.
Except for the limited ability to access and download Customer Data within the applicable
Retention Period, no rights are granted to download, extract, export, or otherwise create or retain
copies of such derivative works, outputs, or other elements of the Flock IP.

1.11 “Flock Services” means the provision of Flock’s software and hardware situational
awareness solution, via the Web Interface, for automatic license plate detection, alerts, audio
detection, searching image records, and video.

1.12 “Footage” means still images, video, audio, and other raw data captured by the Flock
Hardware or Customer Hardware via the Flock Services.

1.13 “Integration Data” means any distribution of data from a Customer requested third party
integration.

1.14 “Installation Services” means the services provided by Flock for installation of Flock
Services.

1.15 “Permitted Purpose” means legitimate public safety and/or business purpose, including but
not limited to the awareness, prevention, and prosecution of crime; investigations; and
prevention of commercial harm, to the extent permitted by law.

1.16 “Retention Period” means the time period that the Customer Data is stored within the cloud
storage, as specified in the applicable Order Form.

1.17 “Term” means the date, unless otherwise stated in the Order Form, upon which the Services
are operational.

1.18 “Web Interface” means the website(s) or application(s) through which Customer and its
Authorized End Users can access the Services. For clarity, the Web Interface does not include
APIs, or any other automated, programmatic data transfer method.

2. SERVICES AND SUPPORT

2.1 Provision of Access. Flock hereby grants to Customer a non-exclusive, non-transferable
right to access the features and functions of the Flock Services via the Web Interface during the
Term, solely for use by Customer and Authorized End Users. Customer Data will be available
for Authorized End Users to access and download via the Web Interface during the applicable
Retention Period. For clarity, Flock retains the exclusive right to determine and control the
method, timing, format, and medium of such access or delivery, and is not obligated to provide
Customer Data in any alternative form, format, or transmission method outside of the Web
Interface. Authorized End Users will be required to sign up for an account and select a password
and username (“User ID”’). Customer shall be responsible for all acts and omissions of
Authorized End Users and shall undertake reasonable efforts to ensure that all Authorized End
Users comply with the applicable provisions of this Agreement.



2.2 Embedded Software License. Flock grants Customer a limited, non-exclusive, non-
transferable, non-sublicensable (except to the Authorized End Users), revocable right to use the
Embedded Software as it pertains to Flock Services, solely as necessary for Customer to use the
Flock Services.

2.3 Support Services. Flock shall monitor the Flock Services, and any applicable device health,
in order to improve performance and functionality. Flock will use commercially reasonable
efforts to respond to requests for support within seventy-two (72) hours. Flock will provide
Customer with reasonable technical and on-site support and maintenance services in-person, via
phone or by email at support@flocksafety.com (such services collectively referred to as
“Support Services”).

2.4 Updates to Platform. Flock may make any updates to system or platform that it deems
necessary or useful to (i) maintain or enhance the quality or delivery of Flock’s products or
services to its agencies, the competitive strength of, or market for, Flock’s products or services
such platform or system’s cost efficiency or performance, or (ii) to comply with applicable law.
Parties understand that such updates are necessary from time to time and will not diminish the
quality of the services or materially change any terms or conditions within this Agreement.

2.5 Service Interruption. Services may be interrupted in the event that: (a) Flock’s provision of
the Services to Customer or any Authorized End User is prohibited by applicable law; (b) any
third-party services required for Services are interrupted; (c) if Services are being used for
malicious, unlawful, or otherwise unauthorized use; (d) there is a threat or attack on any of the
Flock IP by a third party; or (¢) scheduled or emergency maintenance (“Service Interruption”).
Flock will make commercially reasonable efforts to provide written notice of any Service
Interruption to Customer, to provide updates, and to resume providing access to Flock Services
as soon as reasonably possible after the event giving rise to the Service Interruption is cured.
Flock will have no liability for any damage, liabilities, losses (including any loss of data or
profits), or any other consequences that Customer or any Authorized End User may incur as a
result of a Service Interruption. To the extent that the Service Interruption is not caused by
Customer’s direct actions or by the actions of parties associated with the Customer, the time will
be tolled by the duration of the Service Interruption (for any continuous suspension lasting at
least one full day). For example, in the event of a Service Interruption lasting five (5) continuous
days, Customer will receive a credit for five (5) free days at the end of the Term.

2.6 Service Suspension. Flock may temporarily suspend Customer’s and any Authorized End
User’s access to any portion or all of the Flock IP or Flock Service if (a) there is a threat or attack
on any of the Flock IP by Customer; (b) Customer’s or any Authorized End User’s use of the
Flock IP disrupts or poses a security risk to the Flock IP or any other customer or vendor of
Flock; (¢) Customer or any Authorized End User is/are using the Flock IP for fraudulent or
illegal activities; (d) Customer has violated any term of this provision, including, but not limited
to, utilizing Flock Services for anything other than the Permitted Purpose; or (e) any
unauthorized access to Flock Services through Customer’s account (“Service Suspension™).
Customer shall not be entitled to any remedy for the Service Suspension period, including any
reimbursement, tolling, or credit. If the Service Suspension was not caused by Customer, the
Term will be tolled by the duration of the Service Suspension.



2.7 Hazardous Conditions. Flock Services do not contemplate hazardous materials, or other
hazardous conditions, including, without limit, asbestos, lead, or toxic or flammable substances.
In the event any such hazardous materials are discovered in the designated locations in which
Flock is to perform services under this Agreement, Flock shall have the right to cease work
immediately.

3. CUSTOMER OBLIGATIONS

3.1 Customer Obligations. Flock will assist Customer Authorized End Users in the creation of a
User ID. Authorized End Users agree to provide Flock with accurate, complete, and updated
registration information. Authorized End Users may not select as their User ID, a name that they
do not have the right to use, or any other name with the intent of impersonation. Customer and
Authorized End Users may not transfer their account to anyone else without prior written
permission of Flock. Authorized End Users shall not share their account username or password
information and must protect the security of the username and password. Unless otherwise stated
and defined in this Agreement, Customer shall not designate Authorized End Users for persons
who are not officers, employees, or agents of Customer. Authorized End Users shall only use
Customer-issued email addresses for the creation of their User ID. Customer is responsible for
any Authorized End User activity associated with its account. Customer shall ensure that
Customer provides Flock with up to date contact information at all times during the Term of this
Agreement. Customer shall be responsible for obtaining and maintaining any equipment and
ancillary services needed to connect to, access or otherwise use the Flock Services (e.g., laptops,
internet connection, mobile devices, etc.). Customer shall (at its own expense) provide Flock
with reasonable access and use of Customer facilities and Customer personnel in order to enable
Flock to perform Services (such obligations of Customer are collectively defined as “Customer
Obligations”).

3.2 Customer Representations and Warranties. Customer represents, covenants, and warrants
that Customer shall use Flock Services only in compliance with this Agreement and all
applicable laws and regulations, including but not limited to any laws relating to the recording or
sharing of data, video, photo, or audio content.

4. DATA USE AND LICENSING

4.1 Customer Data. As between Flock and Customer, all right, title and interest in the Customer
Data, belong to and are retained solely by Customer. Customer hereby grants to Flock a limited,
non-exclusive, royalty-free, irrevocable, worldwide license to use the Customer Data and
perform all acts as may be necessary for Flock to provide the Flock Services to Customer. Flock
does not own and shall not sell Customer Data.

4.2 Customer Generated Data. Customer grants Flock a limited, non-exclusive, worldwide,
royalty-free license to process Customer Generated Data, as needed, to provide, maintain, and
improve the Flock Services. Flock does not claim ownership of, and will not sell, Customer
Generated Data. Customer acknowledges that Flock has no obligation to monitor or enforce any



intellectual property rights in such data. Flock retains sole discretion to determine the method,
timing, format, and medium of access or delivery.

4.3 Training Data. Customer grants Flock a non-exclusive, worldwide, perpetual, royalty-free
license to use Training Data solely to improve Flock Services. This includes training machine
learning algorithms and supporting diagnostic and corrective efforts necessary for continuity of
Flock Services. All Training Data is used internally to enhance recognition of vehicles, objects,
and descriptions. For example, Flock may use de-identified images of a newly released car to
help distinguish it from similar vehicles. These images are never sold or shared with third
parties. To safeguard privacy, Training Data is maintained separately and is never combined in a
manner that would render it personally identifiable. Use of such data is critical to ensuring the
accuracy and effectiveness of Flock Services.

4.4 Data Distribution.

Customer may, upon request, choose to integrate Flock Services with a third party to either
distribute Integration Data or Customer Data (such third party, “Recipient”). Upon such request,
Customer hereby grants to Flock a non-exclusive, non-transferable, royalty-free, perpetual
license to access, share, view, record, duplicate, store, save, reproduce, modify, display, and
distribute Customer Data and/or Integration Data, as required by the requested distribution.
Customer acknowledges that such data may be viewed, recorded, duplicated, stored, saved,
reproduced, modified, displayed, distributed, and retained by Recipient for a period longer than
Flock’s standard retention period and hereby provides consent to such retention period.

5. CONFIDENTIALITY; DISCLOSURES

5.1 Confidentiality. To the extent required by any applicable public records requests, each Party
(the “Receiving Party”) understands that the other Party (the “Disclosing Party”) has disclosed
or may disclose business, technical or financial information relating to the Disclosing Party’s
business (hereinafter referred to as “Proprietary Information” of the Disclosing Party).
Proprietary Information includes non-public information provided by the Disclosing Party to the
Receiving Party regarding features, functionality, and performance of this Agreement. The
Receiving Party agrees: (i) to take the same security precautions to protect against disclosure or
unauthorized use of such Proprietary Information that the Party takes with its own proprietary
information, but in no event less than commercially reasonable precautions, and (ii) not to use
(except in performance of the Services or as otherwise permitted herein) or divulge to any third
person any such Proprietary Information. The Disclosing Party agrees that the foregoing shall not
apply with respect to any information that the Receiving Party can document (a) is or becomes
generally available to the public; or (b) was in its possession or known by it prior to receipt from
the Disclosing Party; or (c) was rightfully disclosed to it without restriction by a third party; or
(d) was independently developed without use of any Proprietary Information of the Disclosing
Party. Nothing in this Agreement will prevent the Receiving Party from disclosing the
Proprietary Information pursuant to any judicial or governmental order, provided that the
Receiving Party gives the Disclosing Party reasonable prior notice of such disclosure to contest
such order. At the termination of this Agreement, all Proprietary Information will be returned to
the Disclosing Party, destroyed or erased (if recorded on an erasable storage medium), together
with any copies thereof, when no longer needed for the purposes above, or upon request from the



Disclosing Party, and in any case upon termination of the Agreement. Notwithstanding any
termination, all confidentiality obligations of Proprietary Information that is trade secret shall
continue in perpetuity or until such information is no longer trade secret.

5.2 Usage Restrictions on Flock IP. Flock and its licensors retain all right, title and interest in
and to the Flock IP and its components, and Customer acknowledges that it neither owns nor
acquires any additional rights in and to the foregoing not expressly granted by this Agreement.
Customer further acknowledges that Flock retains the right to use the foregoing for any purpose
in Flock’s sole discretion. Customer and Authorized End Users shall not (i) directly or indirectly,
reverse engineer, decompile, disassemble or otherwise attempt to discover or recreate the source
code, object code or underlying structure, ideas or algorithms of the Flock Services or any
software provided hereunder; modify, translate, or create derivative works based on the Flock
Services or any software provided hereunder(ii) attempt to modify, alter, tamper with or repair
any of the Flock IP, or attempt to create any derivative product from any of the foregoing; (iii)
interfere or attempt to interfere in any manner with the functionality or proper working of any of
the Flock IP; (iv) remove, obscure, or alter any notice of any intellectual property or proprietary
right appearing on or contained within the Flock Services or Flock IP; (v) use the Flock Services
for anything other than the Permitted Purpose; or (vii) assign, sublicense, sell, resell, lease, rent,
or otherwise transfer, convey, pledge as security, or otherwise encumber, Customer’s rights.
There are no implied rights.

5.3 Disclosure of Customer Data. Subject to and during the Retention Period, Flock may
access, use, preserve and/or disclose the Customer Data to law enforcement authorities,
government officials, and/or third parties, if legally required to do so or if Flock has a good faith
belief that such access, use, preservation or disclosure is reasonably necessary to comply with a
legal process, enforce this Agreement, or detect, prevent or otherwise address security, privacy,
fraud or technical issues, or emergency situations.

6. PAYMENT OF FEES

6.1 Billing and Payment of Fees. Customer shall pay the fees set forth in the applicable Order
Form based on the billing structure and payment terms as indicated in the Order Form. To the
extent the Order Form is silent, Customer shall pay all invoices net thirty (30) days from the date
of receipt. If Customer believes that Flock has billed Customer incorrectly, Customer must
contact Flock no later than thirty (30) days after the closing date on the first invoice in which the
error or problem appeared to receive an adjustment or credit. Customer acknowledges and agrees
that a failure to contact Flock within this period will serve as a waiver of any claim. If any
undisputed fee is more than thirty (30) days overdue, Flock may, without limiting its other rights
and remedies, suspend delivery of its service until such undisputed invoice is paid in full. Flock
shall provide at least thirty (30) days’ prior written notice to Customer of the payment
delinquency before exercising any suspension right.

6.2 Notice of Changes to Fees. In the event of any changes to fees, Flock shall provide
Customer with sixty (60) days notice (email sufficient) prior to the end of the Initial Term or
Renewal Term (as applicable). Any such changes to fees shall only impact subsequent Renewal
Terms.



6.3 Taxes. To the extent Customer is not a tax exempt entity, Customer is responsible for all
taxes, levies, or duties, excluding only taxes based on Flock’s net income, imposed by taxing
authorities associated with the order. If Flock has the legal obligation to pay or collect taxes,
including amount subsequently assessed by a taxing authority, for which Customer is
responsible, the appropriate amount shall be invoice to and paid by Customer unless Customer
provides Flock a legally sufficient tax exemption certificate and Flock shall not charge Customer
any taxes from which it is exempt. If any deduction or withholding is required by law, Customer
shall notify Flock and shall pay Flock any additional amounts necessary to ensure that the net
amount that Flock receives, after any deduction and withholding, equals the amount Flock would
have received if no deduction or withholding had been required.

7. TERM AND TERMINATION

7.1 Term. The initial term of this Agreement shall be for the period of time set forth on the Order
Form (the “Term”). Unless otherwise indicated on the Order Form, the Term shall commence
upon first installation of Flock Hardware, as applicable. Following the Term, unless otherwise
indicated on the Order Form, this Agreement will automatically renew for successive renewal
terms of the greater of one year or the length set forth on the Order Form (each, a “Renewal
Term™) unless either Party gives the other Party notice of non-renewal at least thirty (30) days
prior to the end of the then-current term.

7.2 Termination. Upon termination or expiration of this Agreement, Flock will remove any
applicable Flock Hardware at a commercially reasonable time period. In the event of any
material breach of this Agreement, the non-breaching Party may terminate this Agreement prior
to the end of the Term by giving thirty (30) days prior written notice to the breaching Party;
provided, however, that this Agreement will not terminate if the breaching Party has cured the
breach prior to the expiration of such thirty (30) day period (“Cure Period”). Either Party may
terminate this Agreement (i) upon the institution by or against the other Party of insolvency,
receivership or bankruptcy proceedings, (ii) upon the other Party's making an assignment for the
benefit of creditors, or (iii) upon the other Party's dissolution or ceasing to do business. In the
event of a material breach by Flock, and Flock is unable to cure within the Cure Period, Flock
will refund Customer a pro-rata portion of the pre-paid fees for Services not received due to such
termination.

7.3 Survival. The following Sections will survive termination: 1, 3, 5, 6, 7, 8.3, 8.4, 9, 10.1 and
11.6.

8. REMEDY FOR DEFECT; WARRANTY AND DISCLAIMER

8.1 Applicability. Certain provisions of this Section 8 apply only where the Customer has
licensed Flock Hardware as part of the Flock Services. Where Customer purchases only software
or cloud-based Flock Services, this Section 8 does not create or confer any warranty, remedy, or
obligation with respect to Flock Hardware, and any language referencing Flock Hardware shall

not apply.



8.2 Manufacturer Defect. Upon a malfunction or failure of Flock Hardware or Embedded
Software (a “Defect’), Customer must notify Flock’s technical support team. In the event of a
Defect, Flock shall make a commercially reasonable attempt to repair or replace the defective
Flock Hardware at no additional cost to the Customer. Flock reserves the right, in its sole
discretion, to repair or replace such Defect, provided that Flock shall conduct inspection or
testing within a commercially reasonable time, but no longer than seven (7) business days after
Customer gives notice to Flock.

8.3 Replacements. In the event that Flock Hardware is lost, stolen, or damaged, Customer may
request a replacement of Flock Hardware at a fee according to the reinstall fee schedule
(https://www.flocksafety.com/reinstall-fee-schedule). In the event that Customer chooses not to
replace lost, damaged, or stolen Flock Hardware, Customer understands and agrees that Flock is
not liable for any resulting impact to Flock Service, nor shall Customer receive a refund for the
lost, damaged, or stolen Flock Hardware.

8.4 Warranty. Flock shall use reasonable efforts consistent with prevailing industry standards to
maintain the Services in a manner which minimizes errors and interruptions in the Services and
shall perform the Installation Services in a professional and workmanlike manner. Services may
be temporarily unavailable for scheduled maintenance or for unscheduled emergency
maintenance, either by Flock or by third-party providers, or because of other causes beyond
Flock’s reasonable control, but Flock shall use reasonable efforts to provide advance notice in
writing or by e-mail of any scheduled service disruption.

8.5 Disclaimer. THE REMEDY DESCRIBED IN SECTION 8.1 ABOVE IS CUSTOMER’S
SOLE REMEDY, AND FLOCK’S SOLE LIABILITY, WITH RESPECT TO DEFECTS.
FLOCK IS NOT LIABLE FOR ANY DAMAGES OR ISSUES ARISING FROM THIRD-
PARTY DISTRIBUTIONS REQUESTED BY CUSTOMER. AFOREMENTIONED
DISTRIBUTION IS AT CUSTOMER’S OWN RISK. FLOCK DOES NOT WARRANT THAT
THE SERVICES WILL 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 AS EXPRESSLY SET FORTH IN THIS SECTION, THE SERVICES
ARE PROVIDED “AS IS” AND FLOCK DISCLAIMS ALL WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. THIS
DISCLAIMER ONLY APPLIES TO THE EXTENT ALLOWED BY THE GOVERNING LAW
OF THE STATE MENTIONED IN SECTION 11.6.

8.6 Insurance. Flock will maintain commercial general liability policies to be provided as
Exhibit B.

8.7 Force Majeure. Parties are not responsible or liable for any delays or failures in performance
from any cause beyond their control, including, but not limited to acts of God, changes to law or
regulations, embargoes, war, terrorist acts, pandemics (including the spread of variants), issues of
national security, acts or omissions of third-party technology providers, riots, fires, earthquakes,
floods, power blackouts, strikes, supply chain shortages of equipment or supplies, financial



institution crisis, weather conditions or acts of hackers, internet service providers or any other
third party acts or omissions.

9. LIMITATION OF LIABILITY; INDEMNITY

9.1 Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY,
FLOCK, ITS OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS AND
EMPLOYEES SHALL NOT BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY
SUBJECT MATTER OF THIS AGREEMENT OR TERMS AND CONDITIONS RELATED
THERETO UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY, PRODUCT
LIABILITY, OR OTHER THEORY: (A) FOR LOSS OF REVENUE, BUSINESS OR
BUSINESS INTERRUPTION; (B) INCOMPLETE, CORRUPT, OR INACCURATE DATA; (C)
COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY; (D)
FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES; (E) FOR ANY MATTER BEYOND FLOCK’S ACTUAL KNOWLEDGE OR
REASONABLE CONTROL INCLUDING REPEAT CRIMINAL ACTIVITY OR INABILITY
TO CAPTURE FOOTAGE OR CUSTOMER DATA; OR (F) FOR ANY AMOUNTS THAT,
TOGETHER WITH AMOUNTS ASSOCIATED WITH ALL OTHER CLAIMS, EXCEED THE
FEES PAID AND/OR PAYABLE BY CUSTOMER TO FLOCK FOR THE SERVICES UNDER
THIS AGREEMENT 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 ONLY APPLIES TO THE EXTENT ALLOWED BY THE
GOVERNING LAW OF THE STATE REFERENCED IN SECTION 11.6.
NOTWITHSTANDING ANYTHING TO THE CONTRARY, THE FOREGOING
LIMITATIONS OF LIABILITY SHALL NOT APPLY (I) IN THE EVENT OF GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT, OR (II) INDEMNIFICATION
OBLIGATIONS.

9.2 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for
the acts and omissions of its own employees, officers, or agents, in connection with the
performance of their official duties under this Agreement. Each Party to this Agreement shall be
liable for the torts of its own officers, agents, or employees.

9.3 Flock Indemnity. Flock shall indemnify and hold harmless Customer, its agents and
employees, from liability of any kind, including claims, costs (including defense) and expenses,
on account of: (i) any copyrighted material, patented or unpatented invention, articles, device or
appliance manufactured or used in the performance of this Agreement; or (ii) any damage or
injury to property or person directly caused by Flock’s installation of Flock Hardware, except for
where such damage or injury was caused solely by the negligence of the Customer or its agents,
officers or employees. Flock’s performance of this indemnity obligation shall not exceed the fees
paid and/or payable for the services rendered under this Agreement in the preceding twelve (12)
months.

10. INSTALLATION SERVICES AND OBLIGATIONS



10.1 Applicability. Certain provisions of this Section 10 apply only where Customer has
licensed Flock Hardware as part of the Flock Services. Where Customer purchases only software
or cloud-based Flock Services, this Section 10 does not create or confer any rights or obligations
with respect to the Flock Hardware, Installation Services, or Deployment Plans, and any
language referencing such Flock Hardware, Installation Services, or Deployment Plans shall not

apply.

10.2 Ownership of Hardware. Flock Hardware is owned and shall remain the exclusive
property of Flock. Title to any Flock Hardware shall not pass to Customer upon execution of this
Agreement, except as otherwise specifically set forth in this Agreement. Except as otherwise
expressly stated in this Agreement, Customer is not permitted to remove, reposition, re-install,
tamper with, alter, adjust or otherwise take possession or control of Flock Hardware. Customer
agrees and understands that in the event Customer is found to engage in any of the foregoing
restricted actions, all warranties herein shall be null and void, and this Agreement shall be
subject to immediate termination for material breach by Customer. Customer shall not perform
any acts which would interfere with the retention of title of the Flock Hardware by Flock. Should
Customer default on any payment of the Flock Services, Flock may immediately cut off access to
the Web Interface and remove Flock Hardware at Flock’s discretion. Such actions, if made by
Flock, shall not be deemed a waiver of Flock’s rights to any damages Flock may sustain as a
result of Customer’s default and Flock shall have the right to enforce any other legal remedy or
right.

10.3 Deployment Plan. Flock shall advise Customer on the location and positioning of the Flock
Hardware for optimal product functionality, as conditions and locations allow. Flock will
collaborate with Customer to design the strategic geographic mapping of the location(s) and
implementation of Flock Hardware to create a deployment plan (“Deployment Plan”). In the
event that Flock determines that Flock Hardware will not achieve optimal functionality at a
designated location, Flock shall have final discretion to veto a specific location and will provide
alternative options to Customer.

10.4 Changes to Deployment Plan. After installation of Flock Hardware, any subsequent
requested changes to the Deployment Plan, including, but not limited to, relocating, re-
positioning, adjusting of the mounting, removing foliage, replacement, changes to heights of
poles will incur a fee according to the reinstall fee schedule located at
(https://www.flocksafety.com/reinstall-fee-schedule). Customer will receive prior notice and
confirm approval of any such fees.

10.5 Customer Installation Obligations. Customer is responsible for any applicable
supplementary cost as described in the Customer Implementation Guide. Customer represents
and warrants that it has, or shall lawfully obtain, all necessary right title and authority and hereby
authorizes Flock to install the Flock Hardware at the designated locations and to make any
necessary inspections or maintenance in connection with such installation.

10.6 Flock’s Obligations. Installation of any Flock Hardware shall be installed in a professional
manner within a commercially reasonable time from the Effective Date of this Agreement. Upon
removal of Flock Hardware, Flock shall restore the location to its original condition, ordinary



wear and tear excepted. Flock will continue to monitor the performance of Flock Hardware for
the length of the Term. Flock may use a subcontractor or third party to perform certain
obligations under this Agreement, provided that Flock’s use of such subcontractor or third party
shall not release Flock from any duty or liability to fulfill Flock’s obligations under this
Agreement.

11. MISCELLANEOUS

11.1 Compliance with Laws. Parties shall comply with all applicable local, state and federal
laws, regulations, policies and ordinances and their associated record retention schedules,
including responding to any subpoena request(s).

11.2 Severability. If any provision of this Agreement is found to be unenforceable or invalid,
that provision will be limited or eliminated to the minimum extent necessary so that this
Agreement will otherwise remain in full force and effect.

11.3 Assignment. This Agreement is not assignable, transferable or sublicensable by either
Party, without prior consent. Notwithstanding the foregoing, either Party may assign this
Agreement, without the other Party's consent, (i) to any parent, subsidiary, or affiliate entity, or
(ii) to any purchaser of all or substantially all of such Party's assets or to any successor by way of
merger, consolidation or similar transaction.

11.4 Entire Agreement. This Agreement, together with the Order Form(s), the reinstall fee
schedule (https://www.flocksafety.com/reinstall-fee-schedule), and any attached exhibits are the
complete and exclusive statement of the mutual understanding of the Parties and supersedes and
cancels all previous or contemporaneous negotiations, discussions or agreements, whether
written and oral, communications and other understandings relating to the subject matter of this
Agreement. All waivers and modifications must be in a writing signed by both Parties, except as
otherwise provided herein. None of Customer’s purchase orders, authorizations or similar
documents will alter the terms of this Agreement, and any such conflicting terms are expressly
rejected. Any mutually agreed upon purchase order is subject to these terms. In the event of any
conflict of terms found in this Agreement or any other terms and conditions, the terms of this
Agreement shall prevail. Customer agrees that Customer’s purchase is neither contingent upon
the delivery of any future functionality or features nor dependent upon any oral or written
comments made by Flock with respect to future functionality or feature.

11.5 Relationship. No agency, partnership, joint venture, or employment is created as a result of
this Agreement and Parties do not have any authority of any kind to bind each other in any
respect whatsoever. Flock shall at all times be and act as an independent contractor to Customer.

11.6 Governing Law; Venue. This Agreement shall be governed by the laws of the state in
which the Customer is located. The Parties hereto agree that venue would be proper in the
chosen courts of the State of which the Customer is located. The Parties agree that the United
Nations Convention for the International Sale of Goods is excluded in its entirety from this
Agreement.



11.7 Special Terms. Flock may offer certain special terms which are indicated in the Order Form
and will become part of this Agreement, upon Customer’s prior written consent and the mutual
execution by authorized representatives (“Special Terms”). To the extent that any terms of this
Agreement are inconsistent or conflict with the Special Terms, the Special Terms shall control.

11.8 Publicity. Upon prior written consent, Flock has the right to reference and use Customer’s
name and disclose the nature of the Services in business and development and marketing efforts.
Nothing contained in this Agreement shall be construed as conferring on any Party, any right to
use the other Party’s name as an endorsement of product/service.

11.9 Feedback. If Customer or Authorized End User provides any suggestions, ideas,
enhancement requests, feedback, recommendations or other information relating to the subject
matter hereunder, Customer or Authorized End User hereby assigns to Flock all right, title and
interest (including intellectual property rights) with respect to or resulting from any of the
foregoing.

11.10 Export. Customer may not remove or export from the United States or allow the export or
re-export of the Flock IP or anything related thereto, or any direct product thereof in violation of
any restrictions, laws or regulations of the United States Department of Commerce, the United
States Department of Treasury Office of Foreign Assets Control, or any other United States or
foreign Customer or authority. As defined in Federal Acquisition Regulation (“FAR”), section
2.101, the Services, the Flock Hardware and Documentation are “commercial items” and
according to the Department of Defense Federal Acquisition Regulation (“DFAR”) section
252.2277014(a)(1) and are deemed to be “commercial computer software” and “‘commercial
computer software documentation.” Flock is compliant with FAR Section 889 and does not
contract or do business with, use any equipment, system, or service that uses the enumerated
banned Chinese telecommunication companies, equipment or services as a substantial or
essential component of any system, or as critical technology as part of any Flock system.
Consistent with DFAR section 227.7202 and FAR section 12.212, any use, modification,
reproduction, release, performance, display, or disclosure of such commercial software or
commercial software documentation by the U.S. Government will be governed solely by the
terms of this Agreement and will be prohibited except to the extent expressly permitted by the
terms of this Agreement.

11.11 Headings. The headings are merely for organization and should not be construed as adding
meaning to the Agreement or interpreting the associated sections.

11.12 Authority. Each of the below signers of this Agreement represent that they understand this
Agreement and have the authority to sign on behalf of and bind the Parties they are representing
upon the Effective Date.

11.13 Conflict. In the event there is a conflict between this Agreement and any applicable
statement of work, or Customer purchase order, this Agreement controls unless explicitly stated
otherwise.



11.14 Notices. All notices under this Agreement will be in writing and will be deemed to have
been duly given when received, if personally delivered; when receipt is electronically confirmed,
if transmitted by email; the day after it is sent, if sent for next day delivery by recognized
overnight delivery service; and upon receipt, if sent by certified or registered mail, return receipt
requested. All notices will be provided to the email or mailing address listed in the Order Form.

11.15 Non-Appropriation. Notwithstanding any other provision of this Agreement, all
obligations of the Customer under this Agreement which require the expenditure of public funds
are conditioned on the availability of said funds appropriated for that purpose. To the extent
applicable, Customer shall have the right to terminate this Agreement for non appropriation with
thirty (30) days written notice without penalty or other cost.

These Terms and Conditions are subject to change.
Last Updated: October 15th, 2025



FLOCK NOTICES ADDRESS:
1170 HOWELL MILL ROAD, NW SUITE 210

ATLANTA, GA 30318
ATTN: LEGAL DEPARTMENT

EMALIL: legal@flocksafety.com

Customer NOTICES ADDRESS:
ADDRESS:

ATTN:

EMAIL:




EXHIBIT B
INSURANCE

Required Coverage. Flock shall procure and maintain for the duration of this Agreement
insurance against claims for injuries to persons or damages to property that may arise from or in
connection with the performance of the services under this Agreement and the results of that
work by Flock or its agents, representatives, employees or subcontractors. Insurance shall be
placed with insurers with a current A. M. Best rating of no less than “A” and “VII”. Flock shall
obtain and, during the term of this Agreement, shall maintain policies of professional liability
(errors and omissions), automobile liability, and general liability insurance for insurable amounts
of not less than the limits listed herein. The insurance policies shall provide that the policies shall
remain in full force during the life of the Agreement. Flock shall procure and shall maintain
during the life of this Agreement Worker's Compensation insurance as required by applicable
State law for all Flock employees. For the avoidance of doubt, (i) all required insurance limits by
Customer can be met through a combination of primary and excess/umbrella coverage, and (ii)
Flock’s Cyber and Errors and Omissions insurance has a shared limit of Five Million Dollars

(5,000,000) per incident and in the aggregate.

Types and Amounts Required. Flock shall maintain, at minimum, the following insurance

coverage for the duration of this Agreement:

(i) Commercial General Liability insurance written on an occurrence basis with minimum
limits of One Million Dollars ($1,000,000) per occurrence and Two Million Dollars ($2,000,000)
in the aggregate for bodily injury, death, and property damage, including personal injury,
contractual liability, independent contractors, broad-form property damage, and product and

completed operations coverage;
(11) Workers Compensation insurance in accordance with statutory limits;

(111) Professional Liability/Errors and Omissions insurance with minimum limits of Five

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

aggregate;



(iv) Commercial Automobile Liability insurance with a minimum combined single limit of
One Million Dollars ($1,000,000) per occurrence for bodily injury, death, and property coverage,

including owned and non-owned and hired automobile coverage; and

(v) Cyber Liability insurance written on an occurrence basis with minimum limits of Five

Million Dollars ($5,000,000).



Master Services Agreement

This Master Services Agreement (this “Agreement’) is entered into by and between
Flock Group Inc. with a place of business at 1170 Howell Mill Road NW Suite 210, Atlanta, GA
30318 (“Flock™) and the entity identified in the signature block (“Customer™) (each a “Party.,”
and together, the “Parties”). This Agreement is effective on the date of mutual execution
(“Effective Date™). Parties will sign an Order Form (“Order Form”) which will describe the

Flock Services to be performed and the period for performance, attached hereto as Exhibit A.

RECITALS

WHEREAS, Flock offers a software and hardware situational awareness solution
through Flock’s technology platform that upon detection is capable of capturing audio, video,

image, and recording data and provide notifications to Customer (“/Notifications™);

WHEREAS, Customer desires access to the Flock Services (defined below) on existing
devices, provided by Customer, or Flock provided Flock Hardware (as defined below) in order to

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

NOW THEREFORE, in consideration of the mutual promises and covenants set forth

herein, the Parties agree as follows:

WHEREAS, Flock desires to provide Customer the Flock Services and any access
thereto, subject to the terms and conditions of this Agreement, solely for the awareness,
prevention, and prosecution of crime, bona fide investigations and evidence gathering for law

enforcement purposes, (“Permitted Purpose”™).

1. DEFINITIONS

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

referenced in this Section 1.



1.1 “Agreement” means the order form (to be provided as Exhibit A, “Order Form”), these terms
and conditions, and any document therein incorporated by reference in section 11.4.

1.2 “Anonymized Data” means Customer Data permanently stripped of identifying details and
any potential personally identifiable information, by commercially available standards which
irreversibly alters data in such a way that a data subject (i.e., individual person or entity) can no
longer be identified directly or indirectly.

1.3 “Authorized End User(s)” means any individual employees, agents, or contractors of
Customer accessing or using the Services, under the rights granted to Customer pursuant to this
Agreement.

1.4 “Customer Data” means the data, media, and content provided by Customer through the
Services. For the avoidance of doubt, the Customer Data will include the Footage.

1.5. “Customer Hardware” means the third-party camera owned or provided by Customer and
any other physical elements that interact with the Embedded Software and the Web Interface to
provide the Services.

1.6 “Effective Date” means the date this Agreement is mutually executed (valid and enforceable)
by both Parties. '

1.7 “Embedded Software” means the Flock proprietary software and/or firmware integrated with
or installed on the Flock Hardware or Customer Hardware.

1.8 “Flock Hardware” means the Flock device(s), which may include the pole, clamps, solar
panel, installation components, and any other physical elements that interact with the Embedded
Software and the Web Interface, to provide the Flock Services as specifically set forth in the
applicable Order Form.

1.9 “Flock IP” means the Services, the Embedded Software, and any intellectual property or
proprietary information therein or otherwise provided to Customer and/or its Authorized End
Users. Flock IP does not include Footage (as defined below).

1.10 “Flock Services” means the provision of Flock’s software and hardware situational
awareness solution, via the Web Interface, for automatic license plate detection, alerts, audio
detection, searching image records, video and sharing Footage.

1.11 “Footage” means still images, video, audio, and other data captured by the Flock Hardware

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



1.12 “Integration Data” means any distribution of data from a Customer requested third party
integration.

1.13“Installation Services” means the services provided by Flock for installation of Flock
Services.

1.14 “Permitted Purpose” means for legitimate public safety and/or business purpose, including
but not limited to the awareness, prevention, and prosecution of crime; investigations; and
prevention of commercial harm, to the extent permitted by law.

1.15 “Retention Period” means the time period that the Customer Data is stored within the cloud
storage, as specified in the applicable Order Form. Flock deletes all Footage on a rolling thirty
(30) day basis, except as otherwise stated on the Order Form. Customer shall be responsible for
extracting, downloading and archiving Footage from the Flock Services on its own storage
devices.

1.16 “Term” means the date, unless otherwise stated in the Order Form, upon which the cameras
are validated by both Parties as operational.

1.17 “Web Interface” means the website(s) or application(s) through which Customer and its

Authorized End Users can access the Services.

2. SERVICES AND SUPPORT

2.1 Provision of Access. Flock hereby grants to Customer a non-exclusive, non-transferable
right to access the features and functions of the Flock Services via the Web Interface during the
Term, solely for the Authorized End Users. The Footage will be available for Authorized End
Users to access and download via the Web Interface for the Retention Period. Authorized End
Users will be required to sign up for an account and select a password and username (“User
ID”). Customer shall be responsible for all acts and omissions of Authorized End Users.
Customer shall undertake reasonable efforts to make all Authorized End Users aware of all
applicable provisions of this Agreement and shall cause Authorized End Users to comply with
such provisions. Flock may use the services of one or more third parties to deliver any part of the
Flock Services, (such as using a third party to host the Web Interface for cloud storage or a cell

phone provider for wireless cellular coverage).



2.2 Embedded Software License. Flock grants Customer a limited, non-exclusive, non-
transferable, non-sublicensable (except to the Authorized End Users), revocable right to use the
Embedded Software as it pertains to Flock Services, solely as necessary for Customer to use the
Flock Services.

2.3 Support Services. Flock shall monitor the Flock Services, and any applicable device health,
in order to improve performance and functionality. Flock will use commercially reasonable
efforts to respond to requests for support within seventy-two (72) hours. Flock will provide
Customer with reasonable technical and on-site support and maintenance services in-person, via

phone or by email at support@flocksafety.com (such services collectively referred to as

“Support Services”).

2.4 Updates to Platform. Flock may make any updates to system or platform that it deems
necessary or useful to (i) maintain or enhance the quality or delivery of Flock’s products or
services to its agencies, the competitive strength of, or market for, Flock’s products or services,
such platform or system’s cost efficiency or performance, or (ii) to comply with applicable law.
Parties understand that such updates are necessary from time to time and will not diminish the
quality of the services or materially change any terms or conditions within this Agreement.

2.5 Service Interruption. Services may be interrupted in the event that: (a) Flock’s provision of
the Services to Customer or any Authorized End User is prohibited by applicable law; (b) any
third-party services required for Services are interrupted; (c) if Services are being used for
malicious, unlawful, or otherwise unauthorized use; (d) there is a threat or attack on any of the
Flock IP by a third party; or (¢) scheduled or emergency maintenance (“Service Interruption™).
Flock will make commercially reasonable efforts to provide written notice of any Service
Interruption to Customer, to provide updates, and to resume providing access to Flock Services
as soon as reasonably possible after the event giving rise to the Service Interruption is cured.
Flock will have no liability for any damage, liabilities, losses (including any loss of data or
profits), or any other consequences that Customer or any Authorized End User may incur as a
result of a Service Interruption. To the extent that the Service Interruption is not caused by
Customer’s direct actions or by the actions of parties associated with the Customer, the time will
be tolled by the duration of the Service Interruption (for any continuous suspension lasting at
least one full day). For example, in the event of a Service Interruption lasting five (5) continuous

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



2.6 Service Suspension. Flock may temporarily suspend Customer’s and any Authorized End
User’s access to any portion or all of the Flock IP or Flock Service if (a) there is a threat or
attack on any of the Flock IP by Customer; (b) Customer’s or any Authorized End User’s use of
the Flock IP disrupts or poses a security risk to the Flock IP or any other customer or vendor of
Flock; (c) Customer or any Authorized End User is/are using the Flock IP for fraudulent or
illegal activities; (d) Customer has violated any term of this provision, including, but not limited
to, utilizing Flock Services for anything other than the Permitted Purpose; or (e) any
unauthorized access to Flock Services through Customer’s account (“Service Suspension™).
Customer shall not be entitled to any remedy for the Service Suspension period, including any
reimbursement, tolling, or credit. If the Service Suspension was not caused by Customer, the
Term will be tolled by the duration of the Service Suspension.

2.7 Hazardous Conditions. Flock Services do not contemplate hazardous materials, or other
hazardous conditions, including, without limit, asbestos, lead, or toxic or flammable substances.
In the event any such hazardous materials are discovered in the designated locations in which
Flock is to perform services under this Agreement, Flock shall have the right to cease work

immediately.

3. CUSTOMER OBLIGATIONS

3.1 Customer Obligations. Flock will assist Customer Authorized End Users in the creation of a
User ID. Authorized End Users agree to provide Flock with accurate, complete, and updated
registration information. Authorized End Users may not select as their User ID, a name that they
do not have the right to use, or any other name with the intent of impersonation. Customer and
Authorized End Users may not transfer their account to anyone else without prior written
permission of Flock. Authorized End Users shall not share their account username or password
information and must protect the security of the username and password. Unless otherwise stated
and defined in this Agreement, Customer shall not designate Authorized End Users for persons
who are not officers, employees, or agents of Customer. Authorized End Users shall only use
Customer-issued email addresses for the creation of their User ID. Customer is responsible for
any Authorized End User activity associated with its account. Customer shall ensure that
Customer provides Flock with up-to-date contact information at all times during the Term of this

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



ancillary services needed to connect to, access or otherwise use the Flock Services (e.g., laptops,
internet connection, mobile devices, etc.). Customer shall (at its own expense) provide Flock
with reasonable access and use of Customer facilities and Customer personnel in order to enable
Flock to perform Services (such obligations of Customer are collectively defined as “Customer
Obligations”).

3.2 Customer Representations and Warranties. Customer represents, covenants, and warrants
that Customer shall use Flock Services only in compliance with this Agreement and all
applicable laws and regulations, including but not limited to any laws relating to the recording or

sharing of data, video, photo, or audio content.

4. DATA USE AND LICENSING

4.1 Customer Data. As between Flock and Customer, all right, title and interest in the Customer
Data, belong to and are retained solely by Customer. Customer hereby grants to Flock a limited,
non-exclusive, royalty-free, irrevocable, worldwide license to use the Customer Data and
perform all acts as may be necessary for Flock to provide the Flock Services to Customer. Flock

does not own and shall not sell Customer Data.

4.2 Customer Generated Data. Flock may provide Customer with the opportunity to post,
upload, display, publish, distribute, transmit, broadcast, or otherwise make available, messages,
text, illustrations, files, images, graphics, photos, comments, sounds, music, videos, information,
content, ratings, reviews, data, questions, suggestions, or other information or materials produced
by Customer (“Customer Generated Data”). Customer shall retain whatever legally cognizable
right, title, and interest in Customer Generated Data. Customer understands and acknowledges
that Flock has no obligation to monitor or enforce Customer’s intellectual property rights of
Customer Generated Data. Customer grants Flock a non-exclusive, irrevocable, worldwide,
royalty-free, license to use the Customer Generated Data for the purpose of providing Flock

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

4.3 Anonymized Data. Flock shall have the right to collect, analyze, and anonymize Customer
Data and Customer Generated Data to the extent such anonymization renders the data non-
identifiable to create Anonymized Data to use and perform the Services and related systems and
technologies, including the training of machine learning algorithms. Customer hereby grants

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



Anonymized Data to improve and enhance the Services and for other development, diagnostic
and corrective purposes, and other Flock offerings. Parties understand that the aforementioned

license is required for continuity of Services. Flock does not own and shall not sell Anonymized

Data.

4.4 Data Distribution. Customer may, upon request, choose to integrate Flock Services with a
third party to either distribute Integration Data or Customer Data (such third party, “Recipient”).
Upon such request, Customer hereby grants to Flock a non-exclusive, non-transferable, royalty-
free, perpetual license to access, share, view, record, duplicate, store, save, reproduce, modify,
display, and distribute Customer Data and/or Integration Data, as required by the requested
distribution. Customer acknowledges that such data may be viewed, recorded, duplicated,
stored, saved, reproduced, modified, displayed, distributed, and retained by Recipient for a
period longer than Flock’s standard retention period and hereby provides consent to such
retention period. Unless expressly listed in the Order Form, the provision, access, or use of any
Application Programming Interfaces ("APIs") is not included under this Agreement. Any rights,
licenses, or obligations related to APIs shall be governed solely by the terms set forth in the

Order Form or a separate agreement between the parties.

5. CONFIDENTIALITY; DISCLOSURES

5.1 Confidentiality. To the extent required by any applicable public records requests, each Party
(the “Receiving Party”) understands that the other Party (the “Disclosing Party”) has disclosed
or may disclose business, technical or financial information relating to the Disclosing Party’s
business (hereinafter referred to as “Proprietary Information” of the Disclosing Party).
Proprietary Information of Flock includes non-public information provided by the Disclosing
Party to the Receiving Party regarding features, functionality and performance of this
Agreement. Proprietary Information of Customer includes non-public data provided by Customer
to Flock or collected by Flock via Flock Services, which includes but is not limited to
geolocation information and environmental data collected by sensors. The Receiving Party
agrees: (i) to take the same security precautions to protect against disclosure or unauthorized use
of such Proprietary Information that the Party takes with its own proprietary information, but in
no event less than commercially reasonable precautions, and (ii) not to use (except in

performance of the Services or as otherwise permitted herein) or divulge to any third person any



such Proprietary Information. The Disclosing Party agrees that the foregoing shall not apply with
respect to any information that the Receiving Party can document (a) is or becomes generally
available to the public; or (b) was in its possession or known by it prior to receipt from the
Disclosing Party; or (c) was rightfully disclosed to it without restriction by a third party; or (d)
was independently developed without use of any Proprietary Information of the Disclosing Party.
Nothing in this Agreement will prevent the Receiving Party from disclosing the Proprietary
Information pursuant to any judicial or governmental order, provided that the Receiving Party
gives the Disclosing Party reasonable prior notice of such disclosure to contest such order. At the
termination of this Agreement, all Proprietary Information will be returned to the Disclosing
Party, destroyed or erased (if recorded on an erasable storage medium), together with any copies
thereof, when no longer needed for the purposes above, or upon request from the Disclosing
Party, and in any case upon termination of the Agreement. Notwithstanding any termination, all
confidentiality obligations of Proprietary Information that is trade secret shall continue in
perpetuity or until such information is no longer trade secret.

5.2 Usage Restrictions on Flock IP. Flock and its licensors retain all right, title and interest in
and to the Flock IP and its components, and Customer acknowledges that it neither owns nor
acquires any additional rights in and to the foregoing not expressly granted by this Agreement.
Customer further acknowledges that Flock retains the right to use the foregoing for any purpose
in Flock’s sole discretion. Customer and Authorized End Users shall not: (i) directly or
indirectly, reverse engineer, decompile, disassemble, or otherwise attempt to discover, or
recreate the source code, object code or underlying structure, ideas or algorithm of the Flock
Services or any software provided hereunder; modify, translate, or create derivative works based
on the Flock Services or any software provided hereunder, (ii) attempt to modify, alter, tamper
with or repair any of the Flock IP, or attempt to create any derivative product from any of the
foregoing; (iii) interfere or attempt to interfere in any manner with the functionality or proper
working of any of the Flock IP; (iv) remove, obscure, or alter any notice of any intellectual
property or proprietary right appearing on or contained within the Flock Services or Flock IP; (v)
use the Flock Services for anything other than the Permitted Purpose; or (vi) assign, sublicense,
sell, resell, lease, rent, or otherwise transfer, convey, pledge as security, or otherwise encumber,

Customer’s rights. There are no implied rights.



5.3 Disclosure of Footage. Subject to and during the Retention Period, Flock may access, use,
preserve and/or disclose the Footage to law enforcement authorities, government officials, and/or
third parties, if legally required to do so or if Flock has a good faith belief that such access, use,
preservation or disclosure is reasonably necessary to comply with a legal process, enforce this
Agreement, or detect, prevent or otherwise address security, privacy, fraud or technical issues, or

emergency situations.
6. PAYMENT OF FEES

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

Form based on the billing structure and payment terms as 1nd1cated in the Order Form. To the

extent the Order Form is silent, Customer shall pay all invoices net thm-yﬁt)) days from the date

of receipt. If Customer believes that Flock has billed Customer incorrectly, Customer must

contact Flock no later than thirty (30) days after the closing date on the first invoice in which the

error or problem appeared to receive an adjustment or credit. Customer acknowledges and agrees

that a failure to contact Flock within this period will serve as a waiver of any claim. If any

undisputed fee is more than thiﬁyclgﬂ) days overdue, Flock may, without limiting its other rights

and remedies, suspend delivery of its service until such undisputed invoice is paid in full. Flock

shall provide at least thirty (30) days’ prior written notlce to Customer of the payment

delinquency before exercising any suspension right. D/]{ .Ll linoh$ o M?‘f M N
(3olLs 540,

Customer with sixty (60) days notice (email sufficient) prior to the end of the Initial Term or

6.2 Notice of Changes to Fees. In the event of any changes to fees, Flock shall provide

Renewal Term (as applicable). Any such changes to fees shall only impact subsequent Renewal
Terms.

6.3 Taxes. To the extent Customer is not a tax exempt entity, Customer is responsible for all
taxes, levies, or duties, excluding only taxes based on Flock’s net income, imposed by taxing
authorities associated with the order. If Flock has the legal obligation to pay or collect taxes,
including amount subsequently assessed by a taxing authority, for which Customer is
responsible, the appropriate amount shall be invoice to and paid by Customer unless Customer
provides Flock a legally sufficient tax exemption certificate and Flock shall not charge Customer
any taxes from which it is exempt. If any deduction or withholding is required by law, Customer

shall notify Flock and shall pay Flock any additional amounts necessary to ensure that the net



amount that Flock receives, after any deduction and withholding, equals the amount Flock would

have received if no deduction or withholding had been required.
7. TERM AND TERMINATION

7.1 Term. The initial term of this Agreement shall be for the period of time set forth on the
Order Form (the “Term”). Unless otherwise indicated on the Order Form, the Term shall
commence upon first installation of Flock Hardware, as applicable. Following the Term, unless
otherwise indicated on the Order Form, this Agreement will automatically renew for successive
renewal terms of the greater of one year or the length set forth on the Order Form (each, a
“Renewal Term”) unless either Party gives the other Party notice of non-renewal at least thirty
(30) days prior to the end of the then-current term. HTI Fen MW (Y\L&ud ﬂ?\wﬂw
7.2 Termination. Upon termination or expiration of {lﬁsuﬁg-‘r ?n@ﬁloc wi 1 emove any
applicable Flock Hardware at a commercially reasonable time period. In the event of any
material breach of this Agreement, the non-breaching Party may terminate this Agreement prior
to the end of the Term by giving thirty (30) days prior written notice to the breaching Party;
provided, however, that this Agreement will not terminate if the breaching Party has cured the
breach prior to the expiration of such thirty (30) day period (“Cure Period’). Either Party may
terminate this Agreement (i) upon the institution by or against the other Party of insolvency,
receivership or bankruptcy proceedings, (ii) upon the other Party's making an assignment for the
benefit of creditors, or (iii) upon the other Party's dissolution or ceasing to do business. In the
event of a material breach by Flock, and Flock is unable to cure within the Cure Period, Flock
will refund Customer a pro-rata portion of the pre-paid fees for Services not received due to such
termination.

7.3 Survival. The following Sections will survive termination: 1, 3, 5, 6, 7, 8.3, 8.4, 9, 10.1 and

11.6.

8. REMEDY FOR DEFECT; WARRANTY AND DISCLAIMER

8.1 Manufacturer Defect. Upon a malfunction or failure of Flock Hardware or Embedded
Software (a “Defect’”), Customer must notify Flock’s technical support team. In the event of a
Defect, Flock shall make a commercially reasonable attempt to repair or replace the defective

Flock Hardware at no additional cost to the Customer. Flock reserves the right, in its sole
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discretion, to repair or replace such Defect, provided that Flock shall conduct inspection or
testing within a commercially reasonable time, but no longer than seven (7) business days after
Customer gives notice to Flock.

8.2 Replacements. In the event that Flock Hardware is lost, stolen, or damaged, Customer may
request a replacement of Flock Hardware at a fee according to the reinstall fee schedule

(https://www.flocksafety.com/reinstall-fee-schedule). In the event that Customer chooses not to

replace lost, damaged, or stolen Flock Hardware, Customer understands and agrees that Flock is
not liable for any resulting impact to Flock Service, nor shall Customer receive a refund for the
lost, damaged, or stolen Flock Hardware.

8.3 Warranty. Flock shall use reasonable efforts consistent with prevailing industry standards to
maintain the Services in a manner which minimizes errors and interruptions in the Services and
shall perform the Installation Services in a professional and workmanlike manner. Services may
be temporarily unavailable for scheduled maintenance or for unscheduled emergency
maintenance, either by Flock or by third-party providers, or because of other causes beyond
Flock’s reasonable control, but Flock shall use reasonable efforts to provide advance notice in
writing or by e-mail of any scheduled service disruption.

8.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 8.1 ABOVE IS CUSTOMER’S
SOLE REMEDY, AND FLOCK’S SOLE LIABILITY, WITH RESPECT TO DEFECTS.
FLOCK IS NOT LIABLE FOR ANY DAMAGES OR ISSUES ARISING FROM THIRD-
PARTY DISTRIBUTIONS REQUESTED BY CUSTOMER. AFOREMENTIONED
DISTRIBUTION IS AT CUSTOMER’S OWN RISK. FLOCK DOES NOT WARRANT THAT
THE SERVICES WILL 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 AS EXPRESSLY SET FORTH IN THIS SECTION, THE
SERVICES ARE PROVIDED “AS IS” AND FLOCK DISCLAIMS ALL WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. THIS
DISCLAIMER ONLY APPLIES TO THE EXTENT ALLOWED BY THE GOVERNING LAW
OF THE STATE MENTIONED IN SECTION 11.6.

8.5 Insurance. Flock will maintain commercial general liability policies to be provided as

Exhibit B.
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8.6 Force Majeure. Parties are not responsible or liable for any delays or failures in

performance from any cause beyond their control, including, but not limited to acts of God,

changes to law or regulations, embargoes, war, terrorist acts, pandemics (including the spread of

variants), issues of national security, acts or omissions of third-party technology providers, riots,

fires, earthquakes, floods, power blackouts, strikes, supply chain shortages of equipment or Dm% dﬁ{j

L4

supplies, financial institution crisis, weather conditions or acts of hackers, internet servicih wn

W/t

9. LIMITATION OF LIABILITY; INDEMNITY w

providers or any other third party acts or omissions.

9.1 Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY,
FLOCK, ITS OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS AND
EMPLOYEES SHALL NOT BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY
SUBJECT MATTER OF THIS AGREEMENT OR TERMS AND CONDITIONS RELATED
THERETO UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY, PRODUCT
LIABILITY, OR OTHER THEORY: (A) FOR LOSS OF REVENUE, BUSINESS OR
BUSINESS INTERRUPTION; (B) INCOMPLETE, CORRUPT, OR INACCURATE DATA;
(C) COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR
TECHNOLOGY; (D) FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES; (E) FOR ANY MATTER BEYOND FLOCK’S ACTUAL
KNOWLEDGE OR REASONABLE CONTROL INCLUDING REPEAT CRIMINAL
ACTIVITY OR INABILITY TO CAPTURE FOOTAGE; OR (F) FOR ANY AMOUNTS
THAT, TOGETHER WITH AMOUNTS ASSOCIATED WITH ALL OTHER CLAIMS,
EXCEED THE FEES PAID AND/OR PAYABLE BY CUSTOMER TO FLOCK FOR THE
SERVICES UNDER THIS AGREEMENT 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 ONLY APPLIES TO THE EXTENT
ALLOWED BY THE GOVERNING LAW OF THE STATE REFERENCED IN SECTION
11.6. NOTWITHSTANDING ANYTHING TO THE CONTRARY, THE FOREGOING
LIMITATIONS OF LIABILITY SHALL NOT APPLY (I) IN THE EVENT OF GROSS
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NEGLIGENCE OR WILLFUL MISCONDUCT, OR (II) INDEMNIFICATION
OBLIGATIONS.

9.2 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for
the acts and omissions of its own employees, officers, or agents, in connection with the
performance of their official duties under this Agreement. Each Party to this Agreement shall be
liable for the torts of its own officers, agents, or employees.

9.3 Flock Indemnity. Flock shall indemnify and hold harmless Customer, its agents and
employees, from liability of any kind, including claims, costs (including defense) and expenses,
on account of: (i) any copyrighted material, patented or unpatented invention, articles, device or
appliance manufactured or used in the performance of this Agreement; or (ii) any damage or
injury to property or person directly caused by Flock’s installation of Flock Hardware, except for
where such damage or injury was caused solely by the negligence of the Customer or its agents,
officers or employees. Flock’s performance of this indemnity obligation shall not exceed the fees
paid and/or payable for the services rendered under this Agreement in the preceding twelve (12)

months.

10. INSTALLATION SERVICES AND OBLIGATIONS

10.1 Ownership of Hardware. Flock Hardware is owned and shall remain the exclusive
property of Flock. Title to any Flock Hardware shall not pass to Customer upon execution of this
Agreement, except as otherwise specifically set forth in this Agreement. Except as otherwise
expressly stated in this Agreement, Customer is not permitted to remove, reposition, re-install,
tamper with, alter, adjust or otherwise take possession or control of Flock Hardware. Customer
agrees and understands that in the event Customer is found to engage in any of the foregoing
restricted actions, all warranties herein shall be null and void, and this Agreement shall be
subject to immediate termination for material breach by Customer. Customer shall not perform
any acts which would interfere with the retention of title of the Flock Hardware by Flock. Should
Customer default on any payment of the Flock Services, Flock may remove Flock Hardware at
Flock’s discretion. Such removal, if made by Flock, shall not be deemed a waiver of Flock’s
rights to any damages Flock may sustain as a result of Customer’s default and Flock shall have

the right to enforce any other legal remedy or right.
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10.2 Deployment Plan. Flock shall advise Customer on the location and positioning of the Flock
Hardware for optimal product functionality, as conditions and locations allow. Flock will
collaborate with Customer to design the strategic geographic mapping of the location(s) and
implementation of Flock Hardware to create a deployment plan (“Deployment Plan”). In the
event that Flock determines that Flock Hardware will not achieve optimal functionality at a
designated location, Flock shall have final discretion to veto a specific location, and will provide
alternative options to Customer.

10.3 Changes to Deployment Plan. After installation of Flock Hardware, any subsequent
requested changes to the Deployment Plan, including, but not limited to, relocating, re-
positioning, adjusting of the mounting, removing foliage, replacement, changes to heights of
poles will incur a fee according to the reinstall fee schedule located at

(https://www.flocksafety.com/reinstall-fee-schedule). Customer will receive prior notice and

confirm approval of any such fees.

10.4 Customer Installation Obligations. Customer is responsible for any applicable
supplementary cost as described in the Customer Implementation Guide, attached hereto as
Exhibit C. Customer represents and warrants that it has, or shall lawfully obtain, all necessary
right title and authority and hereby authorizes Flock to install the Flock Hardware at the
designated locations and to make any necessary inspections or maintenance in connection with
such installation.

10.5 Flock’s Obligations. Installation of any Flock Hardware shall be installed in a professional
manner within a commercially reasonable time from the Effective Date of this Agreement. Upon
removal of Flock Hardware, Flock shall restore the location to its original condition, ordinary
wear and tear excepted. Flock will continue to monitor the performance of Flock Hardware for
the length of the Term. Flock may use a subcontractor or third party to perform certain
obligations under this Agreement, provided that Flock’s use of such subcontractor or third party
shall not release Flock from any duty or liability to fulfill Flock’s obligations under this

Agreement.

11. MISCELLANEOUS
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11.1 Compliance with Laws. Parties shall comply with all applicable local, state and federal
laws, regulations, policies and ordinances and their associated record retention schedules,
including responding to any subpoena request(s).

11.2 Severability. If any provision of this Agreement is found to be unenforceable or invalid,
that provision will be limited or eliminated to the minimum extent necessary so that this
Agreement will otherwise remain in full force and effect.

11.3 Assignment. This Agreement is not assignable, transferable or sublicensable by either
Party, without prior consent. Notwithstanding the foregoing, either Party may assign this
Agreement, without the other Party's consent, (i) to any parent, subsidiary, or affiliate entity, or
(ii) to any purchaser of all or substantially all of such Party's assets or to any successor by way of
merger, consolidation or similar transaction.

11.4 Entire Agreement. This Agreement, together with the Order Form(s), the reinstall fee

schedule (https://www.flocksafety.com/reinstall-fee-schedule), and any attached exhibits are the

complete and exclusive statement of the mutual understanding of the Parties and supersedes and
cancels all previous or contemporaneous negotiations, discussions or agreements, whether
written and oral, communications and other understandings relating to the subject matter of this
Agreement. All waivers and modifications must be in a writing signed by both Parties, except as
otherwise provided herein. None of Customer’s purchase orders, authorizations or similar
documents will alter the terms of this Agreement, and any such conflicting terms are expressly
rejected. Any mutually agreed upon future purchase order is subject to these legal terms and does
not alter the rights and obligations under this Agreement, except that future purchase orders may
outline additional products, services, quantities and billing terms to be mutually accepted by
Parties. In the event of any conflict of terms found in this Agreement or any other terms and
conditions, the terms of this Agreement shall prevail. Customer agrees that Customer’s purchase
is neither contingent upon the delivery of any future functionality or features nor dependent upon
any oral or written comments made by Flock with respect to future functionality or feature.

11.5 Relationship. No agency, partnership, joint venture, or employment is created as a result of
this Agreement and Parties do not have any authority of any kind to bind each other in any
respect whatsoever. Flock shall at all times be and act as an independent contractor to Customer.
11.6 Governing Law; Venue. This Agreement shall be governed by the laws of the state in

which the Customer is located. The Parties hereto agree that venue would be proper in the
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chosen courts of the State of which the Customer is located. The Parties agree that the United
Nations Convention for the International Sale of Goods is excluded in its entirety from this
Agreement.

11.7 Special Terms. Flock may offer certain special terms which are indicated in the Order

Form and will become part of this Agreement, upon Customer’s prior written consent and the

mutual execution by authorized representatives (“Special Terms™). To the extent that any terms

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

11.8 Publicity. Upon prior written consent, Flock has the right to reference and use Customer’s
name and disclose the nature of the Services in business and development and marketing efforts.
Nothing contained in this Agreement shall be construed as conferring on any Party, any right to
use the other Party’s name as an endorsement of product/service.

11.9 Feedback. If Customer or Authorized End User provides any suggestions, ideas,
enhancement requests, feedback, recommendations or other information relating to the subject
matter hereunder, Customer or Authorized End User hereby assigns to Flock all right, title and
interest (including intellectual property rights) with respect to or resulting from any of the
foregoing.

11.10 Export. Customer may not remove or export from the United States or allow the export or
re-export of the Flock IP or anything related thereto, or any direct product thereof in violation of
any restrictions, laws or regulations of the United States Department of Commerce, the United
States Department of Treasury Office of Foreign Assets Control, or any other United States or
foreign Customer or authority. As defined in Federal Acquisition Regulation (“FAR™), section
2.101, the Services, the Flock Hardware and Documentation are “commercial items™ and
according to the Department of Defense Federal Acquisition Regulation (“DFAR”) section
252.2277014(a)(1) and are deemed to be “commercial computer software” and “commercial
computer software documentation.” Flock is compliant with FAR Section 889 and does not
contract or do business with, use any equipment, system, or service that uses the enumerated
banned Chinese telecommunication companies, equipment or services as a substantial or
essential component of any system, or as critical technology as part of any Flock system.
Consistent with DFAR section 227.7202 and FAR section 12.212, any use, modification,

reproduction, release, performance, display, or disclosure of such commercial software or

16



commercial software documentation by the U.S. Government will be governed solely by the
terms of this Agreement and will be prohibited except to the extent expressly permitted by the
terms of this Agreement.

11.11 Headings. The headings are merely for organization and should not be construed as
adding meaning to the Agreement or interpreting the associated sections.

11.12 Authority. Each of the below signers of this Agreement represent that they understand this
Agreement and have the authority to sign on behalf of and bind the Parties they are representing
upon the Effective Date.

11.13 Conflict. In the event there is a conflict between this Agreement and any applicable
statement of work, or Customer purchase order, this Agreement controls unless explicitly stated
otherwise.

11.14 Notices. All notices under this Agreement will be in writing and will be deemed to have
been duly given when received, if personally delivered; when receipt is electronically confirmed,
if transmitted by email; the day after it is sent, if sent for next day delivery by recognized
overnight delivery service; and upon receipt to the address listed on the Order Form (or, if
different, below), if sent by certified or registered mail, return receipt requested. All notices will
be provided to the email or mailing address listed in the Order Form.

11.15 Non-Appropriation. Notwithstanding any other provision of this Agreement, all
obligations of the Customer under this Agreement which require the expenditure of public funds
are conditioned on the availability of said funds appropriated for that purpose. To the extent
applicable, Customer shall have the right to terminate this Agreement for non-appropriation with

thirty (30) days written notice without penalty or other cost.
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FLOCK NOTICES ADDRESS:
1170 HOWELL MILL ROAD, NW SUITE 210
ATLANTA, GA 30318
ATTN: LEGAL DEPARTMENT

EMAIL: legal@flocksafety.com

Customer NOTICES ADDRESS: ’50 % | LL5+@(//5 ﬁ(
/1

. WIN
ADDRESS: | (16)y ¢yt %i&“e; M'g%mtg /L, é/g@’

ATTN:

EMAIL:




EXHIBIT B
INSURANCE

Required Coverage. Flock shall procure and maintain for the duration of this Agreement
insurance against claims for injuries to persons or damages to property that may arise from or in
connection with the performance of the services under this Agreement and the results of that
work by Flock or its agents, representatives, employees or subcontractors. Insurance shall be
placed with insurers with a current A. M. Best rating of no less than “A” and “VII”. Flock shall
obtain and, during the term of this Agreement, shall maintain policies of professional liability
(errors and omissions), automobile liability, and general liability insurance for insurable amounts
of not less than the limits listed herein. The insurance policies shall provide that the policies shall
remain in full force during the life of the Agreement. Flock shall procure and shall maintain
during the life of this Agreement Worker's Compensation insurance as required by applicable
State law for all Flock employees. For the avoidance of doubt, (i) all required insurance limits by
Customer can be met through a combination of primary and excess/umbrella coverage, and (i1)
Flock’s Cyber and Professional Liability/Errors and Omissions insurance has a shared limit of

Five Million Dollars (5,000,000) per incident and in the aggregate.

Types and Amounts Required. Flock shall maintain, at minimum, the following insurance

coverage for the duration of this Agreement:

(i) Commercial General Liability insurance written on an occurrence basis with minimum
limits of One Million Dollars ($1,000,000) per occurrence and Two Million Dollars ($2,000,000)
in the aggregate for bodily injury, death, and property damage, including personal injury,
contractual liability, independent contractors, broad-form property damage, and product and

completed operations coverage;
(ii) Workers Compensation insurance in accordance with statutory limits;

(iii) Professional Liability/Errors and Omissions insurance with minimum limits of Five

Million Dollars (85,000,000) per occurrence and Five Million Dollars ($5,000,000) in the
aggregate;
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(1iv) Commercial Automobile Liability insurance with a minimum combined single limit of
One Million Dollars ($1,000,000) per occurrence for bodily injury, death, and property coverage,

including owned and non-owned and hired automobile coverage; and

(v) Cyber Liability insurance written on an occurrence basis with minimum limits of Five

Million Dollars ($5,000,000).
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Quote Number: Q-169165
Expiration Date: 01/30/2026
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fiock safety

EXHIBIT A
ORDER FORM
Customer:  IL - Western Illinois University Initial Term: 24 Months
Legal Entity Name:  IL - Western Illinois University Renewal Term: 36 Months
Accounts Payable Email:  ca-baxter@wiu.edu Payment Terms:  Net 90
Address: 1 University Circle Macomb, Illinois 61455 Billing Frequency: ~ Annual Plan - Invoiced at First Camera Validation.

Retention Period: 30 Days

Hardware and Software Products

Annual recurring amounts over subscription term

Quantity

Flock Safety LPR Products
Flock Safety LPR, fka Falcon Included 6 Included

Professional Services and One Time Purchases

 Flock Safety Professional Services
Professional Services - Standard Implementation Fee $650.00 6 $3,900.00
Subtotal Year 1: $21,900.00
Annual Recurring Subtotal: $18,000.00
Estimated Tax: $3,240.00
Contract Total: $39,900.00
Taxes shown above are provided as an estimate. Actual taxes are the responsibility of the Cust . This Agr t will automatically renew for successive

renewal terms of the greater of one year or the length set forth on the Order Form (each, a “Renewal Term "} unless either Party gives the other Party
notice of non-renewal at least thirty (30) days prior to the end of the then-current term.

The Term for Flock Hardware shall commence upon first installation and validation, excepl that the Term for any Flock Hardware that requires self-

installation shall commence upon execution of the Agreement. In the event a Customer purchases more than one type of Flock Hardware, the earliest Term
start date shall control. In the event a Customer purchases sofiware only, the Term shall commence upon execution of the Agre ement.

Billing Schedule

Billing Schedule Amount (USD)
Year 1

At First Camera Validation $21,900.00
Annual Recurring after Year 1 $18,000.00
Contract Total $39,900.00

*Tax not included
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Discounts
) e Amo
Flock Safety Platform $0.00
Flock Safety Add-ons $0.00
Flock Safety Professional Services $0.00
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Product and Services Description
Flock Safety Platform Items

Flock Safety LPR, fka Falcon

Law enforcement grade infrastructure-free (solar power + LTE) license plate recognition camera with Vehicle Fingerprint ™ technology (proprictary
machine learning software) and real-time alerts for unlimited users.

Product Description

Implementation Fee with the Flock Safety Standard Implementation Service Brief.

Professional Services - Standard One-time Professional Services engagement. Includes site and safety assessment, camera setup and testing, and shipping and handling in accordance

By executing this Order Form, Customer represents and warrants that it has read and agrees to all of the
terms and conditions contained in the Master Services Agreement attached. .

The Parties have executed this Agreement as of the dates set forth below.

FLOCK GROUP, INC.
Signed by:
By:
Dan Haley
Name:

Title: Chief Legal officer

1/21/2026
Date:

Customer: IL - Western Illinois University

By:
Cindy Baxter
Name:
: Purchasing Contract Administrator
Title:
1/21/2026
Date:

PO Number:
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Master Services Agreement

This Master Services Agreement (this “Agreement”) is entered into by and between
Flock Group, Inc. with a place of business at 1170 Howell Mill Road NW Suite 210, Atlanta, GA
30318 (“Flock’) and the entity identified in the signature block (“Customer’) (each a “Party,”
and together, the “Parties”). This Agreement is effective on the date of mutual execution
(“Effective Date”). Parties will sign an Order Form (“Order Form”) which will describe the

Flock Services to be performed and the period for performance, attached hereto as Exhibit A.

RECITALS

WHEREAS, Flock offers a software and hardware situational awareness solution
through Flock’s technology platform that upon detection is capable of capturing audio, video,

image, and recording data and provide notifications to Customer (“Notifications™);

WHEREAS, Customer desires access to the Flock Services (defined below) on existing
devices, provided by Customer, or Flock provided Flock Hardware (as defined below) in order to

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

WHEREAS, Customer shall have access to the Footage in Flock Services. Pursuant to
Flock’s standard Retention Period (defined below) Flock deletes all Footage on a rolling thirty
(30) day basis, except as otherwise stated on the Order Form. Customer shall be responsible for
extracting, downloading and archiving Footage from the Flock Services on its own storage

devices; and

WHEREAS, Flock desires to provide Customer the Flock Services and any access
thereto, subject to the terms and conditions of this Agreement, solely for the awareness,
prevention, and prosecution of crime, bona fide investigations and evidence gathering for law

enforcement purposes, (“Permitted Purpose™).

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

I.1 “Agreement” means the order form (to be provided as Exhibit A, “Order Form”), these
terms and conditions, and any document therein incorporated by reference in section 11 .4.

1.2 “Training Data” means a small fraction of images captured by the Flock Services, which are
stripped of all metadata and identifying information, and used solely for the limited purpose of
improving the Flock Services through machine learning.

1.3 “Authorized End User(s)” means any individual employees, agents, or contractors of
Customer accessing or using the Services, under the rights granted to Customer pursuant to this
Agreement.

1.4 “Customer Data” means the images, audio and/or video segments made available to
Customer through the Web Interface in connection with the Flock Services, together with the
metadata associated with that Customer’s use of the Flock Services (e.g., license plate number,
timestamp of capture, and geospatial coordinates). For clarity, Customer Data does not include
the underlying raw Footage captured by the Flock Hardware or any Flock IP (as defined in
Section 1.10).

1.5 “Customer Generated Data” means any content submitted by Customer through the Flock
Services, including but not limited to text, images, data, feedback, suggestions, and other
materials, whether provided directly or indirectly by the Customer during their use of the
Services.

1.6. “Customer Hardware” means the third-party camera owned or provided by Customer and
any other physical elements that interact with the Embedded Software and the Web Interface to
provide the Services.

1.7 “Effective Date” means the date this Agreement is mutually executed (valid and enforceable)
by both Parties.

1.8 “Embedded Software” means the Flock proprietary software and/or firmware integrated with
or installed on the Flock Hardware or Customer Hardware.

1.9 “Flock Hardware” means the Flock device(s), which may include the pole, clamps, solar
panel, installation components, and any other physical elements that interact with the Embedded
Software and the Web Interface, to provide the Flock Services as specifically set forth in the
applicable Order Form.

1.10 “Flock IP” means the Flock Services, the Embedded Software, and all intellectual property
or proprietary information therein or otherwise provided to Customer or its Authorized End
Users, including, but not limited to, Flock’s technology, patents, trade secrets, trademarks,
algorithms, data models, machine learning methods, documentation, and any modifications or
improvements. For clarity, Flock IP also includes any derivative works, intermediate or final
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2.2 Embedded Software License. Flock grants Customer a limited, non-exclusive,
non-transferable, non-sublicensable (except to the Authorized End Users), revocable right to use
the Embedded Software as it pertains to Flock Services, solely as necessary for Customer to use
the Flock Services.

2.3 Support Services. Flock shall monitor the Flock Services, and any applicable device health,
in order to improve performance and functionality. Flock will use commercially reasonable
efforts to respond to requests for support within seventy-two (72) hours. Flock will provide
Customer with reasonable technical and on-site support and maintenance services in-person, via

phone or by email at support@flocksafety.com (such services collectively referred to as
“Support Services”).

2.4 Updates to Platform. Flock may make any updates to system or platform that it deems
necessary or useful to (i) maintain or enhance the quality or delivery of Flock’s products or
services to its agencies, the competitive strength of, or market for, Flock’s products or services
such platform or system’s cost efficiency or performance, or (ii) to comply with applicable law.
Parties understand that such updates are necessary from time to time and will not diminish the
quality of the services or materially change any terms or conditions within this Agreement.

2.5 Service Interruption. Services may be interrupted in the event that: (a) Flock’s provision of
the Services to Customer or any Authorized End User is prohibited by applicable law; (b) any
third-party services required for Services are interrupted; (c) if Services are being used for
malicious, unlawful, or otherwise unauthorized use; (d) there is a threat or attack on any of the
Flock IP by a third party; or (e) scheduled or emergency maintenance (“Service Interruption™).
Flock will make commercially reasonable efforts to provide written notice of any Service
Interruption to Customer, to provide updates, and to resume providing access to Flock Services
as soon as reasonably possible after the event giving rise to the Service Interruption is cured.
Flock will have no liability for any damage, liabilities, losses (including any loss of data or
profits), or any other consequences that Customer or any Authorized End User may incur as a
result of a Service Interruption. To the extent that the Service Interruption is not caused by
Customer’s direct actions or by the actions of parties associated with the Customer, the time will
be tolled by the duration of the Service Interruption (for any continuous suspension lasting at _
least one full day). For example, in the event of a Service Interruption lasting five (5) continuous
days, Customer will receive a credit for five (5) free days at the end of the Term.

2.6 Service Suspension. Flock may temporarily suspend Customer’s and any Authorized End
User’s access to any portion or all of the Flock IP or Flock Service if (a) there is a threat or attack
on any of the Flock IP by Customer; (b) Customer’s or any Authorized End User’s use of the
Flock IP disrupts or poses a security risk to the Flock IP or any other customer or vendor of
Flock; (c) Customer or any Authorized End User is/are using the Flock IP for fraudulent or
illegal activities; (d) Customer has violated any term of this provision, including, but not limited
to, utilizing Flock Services for anything other than the Permitted Purpose; or (e) any
unauthorized access to Flock Services through Customer’s account (“Service Suspension”).
Customer shall not be entitled to any remedy for the Service Suspension period, including any
reimbursement, tolling, or credit. If the Service Suspension was not caused by Customer, the
Term will be tolled by the duration of the Service Suspension.
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outputs, analyses, reports, models, or other results generated by or through the Flock Services.
Except for the limited ability to access and download Customer Data within the applicable
Retention Period, no rights are granted to download, extract, export, or otherwise create or retain
copies of such derivative works, outputs, or other elements of the Flock IP.

1.11 “Flock Services” means the provision of Flock’s software and hardware situational
awareness solution, via the Web Interface, for automatic license plate detection, alerts, audio
detection, searching image records, and video.

1.12 “Footage” means still images, video, audio, and other raw data captured by the Flock
Hardware or Customer Hardware via the Flock Services.

1.13 “Integration Data” means any distribution of data from a Customer requested third party
integration.

1.14 “Installation Services” means the services provided by Flock for installation of Flock
Services.

1.15 “Permitted Purpose” means legitimate public safety and/or business purpose, including but
not limited to the awareness, prevention, and prosecution of crime; investigations; and
prevention of commercial harm, to the extent permitted by law.

1.16 “Retention Period’ means the time period that the Customer Data is stored within the cloud
storage, as specified in the applicable Order Form.

1.17 “Term’ means the date, unless otherwise stated in the Order Form, upon which the Services
are operational.

1.18 “Web Interface” means the website(s) or application(s) through which Customer and its
Authorized End Users can access the Services. For clarity, the Web Interface does not include
APISs, or any other automated, programmatic data transfer method.

2. SERVICES AND SUPPORT

2.1 Provision of Access. Flock hereby grants to Customer a non-exclusive, non-transferable
right to access the features and functions of the Flock Services via the Web Interface during the
Term, solely for use by Customer and Authorized End Users. Customer Data will be available
for Authorized End Users to access and download via the Web Interface during the applicable
Retention Period. For clarity, Flock retains the exclusive right to determine and control the
method, timing, format, and medium of such access or delivery, and is not obligated to provide
Customer Data in any alternative form, format, or transmission method outside of the Web
Interface. Authorized End Users will be required to sign up for an account and select a password
and username (“User ID”). Customer shall be responsible for all acts and omissions of
Authorized End Users and shall undertake reasonable efforts to ensure that all Authorized End
Users comply with the applicable provisions of this Agreement.
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2.7 Hazardous Conditions. Flock Services do not contemplate hazardous materials, or other
hazardous conditions, including, without limit, asbestos, lead, or toxic or flammable substances.
In the event any such hazardous materials are discovered in the designated locations in which
Flock is to perform services under this Agreement, Flock shall have the right to cease work
immediately.

3. CUSTOMER OBLIGATIONS

3.1 Customer Obligations. Flock will assist Customer Authorized End Users in the creation of a
User ID. Authorized End Users agree to provide Flock with accurate, complete, and updated
registration information. Authorized End Users may not select as their User ID, a name that they
do not have the right to use, or any other name with the intent of impersonation. Customer and
Authorized End Users may not transfer their account to anyone else without prior written
permission of Flock. Authorized End Users shall not share their account username or password
information and must protect the security of the username and password. Unless otherwise stated
and defined in this Agreement, Customer shall not designate Authorized End Users for persons
who are not officers, employees, or agents of Customer. Authorized End Users shall only use
Customer-issued email addresses for the creation of their User ID. Customer is responsible for
any Authorized End User activity associated with its account. Customer shall ensure that
Customer provides Flock with up to date contact information at all times during the Term of this
Agreement. Customer shall be responsible for obtaining and maintaining any equipment and
ancillary services needed to connect to, access or otherwise use the Flock Services (e.g., laptops,
internet connection, mobile devices, etc.). Customer shall (at its own expense) provide Flock
with reasonable access and use of Customer facilities and Customer personnel in order to enable
Flock to perform Services (such obligations of Customer are collectively defined as “Customer
Obligations”™).

3.2 Customer Representations and Warranties. Customer represents, covenants, and warrants
that Customer shall use Flock Services only in compliance with this Agreement and all
applicable laws and regulations, including but not limited to any laws relating to the recording or
sharing of data, video, photo, or audio content.

4. DATA USE AND LICENSING

4.1 Customer Data. As between Flock and Customer, all right, title and interest in the Customer
Data, belong to and are retained solely by Customer. Customer hereby grants to Flock a limited,
non-exclusive, royalty-free, irrevocable, worldwide license to use the Customer Data and
perform all acts as may be necessary for Flock to provide the Flock Services to Customer. Flock
does not own and shall not sell Customer Data.

4.2 Customer Generated Data. Customer grants Flock a limited, non-exclusive, worldwide,
royalty-free license to process Customer Generated Data, as needed, to provide, maintain, and
improve the Flock Services. Flock does not claim ownership of, and will not sell, Customer
Generated Data. Customer acknowledges that Flock has no obligation to monitor or enforce any
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intellectual property rights in such data. Flock retains sole discretion to determine the method,
timing, format, and medium of access or delivery.

4.3 Training Data. Customer grants Flock a non-exclusive, worldwide, perpetual, royalty-free
license to use Training Data solely to improve Flock Services. This includes training machine
learning algorithms and supporting diagnostic and corrective efforts necessary for continuity of
Flock Services. All Training Data is used internally to enhance recognition of vehicles, objects,
and descriptions. For example, Flock may use de-identified images of a newly released car to
help distinguish it from similar vehicles. These images are never sold or shared with third
parties. To safeguard privacy, Training Data is maintained separately and is never combined in a
manner that would render it personally identifiable. Use of such data is critical to ensuring the
accuracy and effectiveness of Flock Services.

4.4 Data Distribution.

Customer may, upon request, choose to integrate Flock Services with a third party to either
distribute Integration Data or Customer Data (such third party, “Recipient”). Upon such request,
Customer hereby grants to Flock a non-exclusive, non-transferable, royalty-free, perpetual
license to access, share, view, record, duplicate, store, save, reproduce, modify, display, and
distribute Customer Data and/or Integration Data, as required by the requested distribution.
Customer acknowledges that such data may be viewed, recorded, duplicated, stored, saved,
reproduced, modified, displayed, distributed, and retained by Recipient for a period longer than
Flock’s standard retention period and hereby provides consent to such retention period.

S. CONFIDENTIALITY; DISCLOSURES

5.1 Confidentiality. To the extent required by any applicable public records requests, each Party
(the “Receiving Party”) understands that the other Party (the “Disclosing Party”) has disclosed
or may disclose business, technical or financial information relating to the Disclosing Party’s
business (hereinafter referred to as “Proprietary Information™ of the Disclosing Party).
Proprietary Information includes non-public information provided by the Disclosing Party to the
Receiving Party regarding features, functionality, and performance of this Agreement. The
Receiving Party agrees: (i) to take the same security precautions to protect against disclosure or
unauthorized use of such Proprietary Information that the Party takes with its own proprietary
information, but in no event less than commercially reasonable precautions, and (ii) not to use
(except in performance of the Services or as otherwise permitted herein) or divulge to any third
person any such Proprietary Information. The Disclosing Party agrees that the foregoing shall not
apply with respect to any information that the Receiving Party can document (a) is or becomes
generally available to the public; or (b) was in its possession or known by it prior to receipt from
the Disclosing Party; or (¢) was rightfully disclosed to it without restriction by a third party; or
(d) was independently developed without use of any Proprietary Information of the Disclosing
Party. Nothing in this Agreement will prevent the Receiving Party from disclosing the
Proprietary Information pursuant to any judicial or governmental order, provided that the
Receiving Party gives the Disclosing Party reasonable prior notice of such disclosure to contest
such order. At the termination of this Agreement, all Proprietary Information will be returned to
the Disclosing Party, destroyed or erased (if recorded on an erasable storage medium), together
with any copies thereof, when no longer needed for the purposes above, or upon request from the
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Disclosing Party, and in any case upon termination of the Agreement. Notwithstanding any
termination, all confidentiality obligations of Proprietary Information that is trade secret shall
continue in perpetuity or until such information is no longer trade secret.

5.2 Usage Restrictions on Flock IP. Flock and its licensors retain all right, title and interest in
and to the Flock IP and its components, and Customer acknowledges that it neither owns nor
acquires any additional rights in and to the foregoing not expressly granted by this Agreement.
Customer further acknowledges that Flock retains the right to use the foregoing for any purpose
in Flock’s sole discretion. Customer and Authorized End Users shall not (i) directly or indirectly,
reverse engineer, decompile, disassemble or otherwise attempt to discover or recreate the source
code, object code or underlying structure, ideas or algorithms of the Flock Services or any
software provided hereunder; modify, translate, or create derivative works based on the Flock
Services or any software provided hereunder(ii) attempt to modify, alter, tamper with or repair
any of the Flock IP, or attempt to create any derivative product from any of the foregoing; (iii)
interfere or attempt to interfere in any manner with the functionality or proper working of any of
the Flock IP; (iv) remove, obscure, or alter any notice of any intellectual property or proprietary
right appearing on or contained within the Flock Services or Flock IP; (v) use the Flock Services
for anything other than the Permitted Purpose; or (vii) assign, sublicense, sell, resell, lease, rent,
or otherwise transfer, convey, pledge as security, or otherwise encumber, Customer’s rights.
There are no implied rights.

5.3 Disclosure of Customer Data. Subject to and during the Retention Period, Flock may
access, use, preserve and/or disclose the Customer Data to law enforcement authorities,
government officials, and/or third parties, if legally required to do so or if Flock has a good faith
belief that such access, use, preservation or disclosure is reasonably necessary to comply with a
legal process, enforce this Agreement, or detect, prevent or otherwise address security, privacy,
fraud or technical issues, or emergency situations.

6. PAYMENT OF FEES

6.1 Billing and Payment of Fees. Customer shall pay the fees set forth in the applicable Order
Form based on the billing structure and payment terms as indicated in the Order Form. To the
extent the Order Form is silent, Customer shall pay all invoices net ninety (90) days from the
date of receipt. If Customer believes that Flock has billed Customer incorrectly, Customer must
contact Flock no later than ninety (90) days after the closing date on the first invoice in which the
error or problem appeared to receive an adjustment or credit. Customer acknowledges and agrees
that a failure to contact Flock within this period will serve as a waiver of any claim. If any
undisputed fee is more than ninety (90) days overdue, Flock may, without limiting its other rights
and remedies, suspend delivery of its service until such undisputed invoice is paid in full. Flock
shall provide at least thirty (30) days’ prior written notice to Customer of the payment
delinquency before exercising any suspension right.

6.2 Notice of Changes to Fees. In the event of any changes to fees, Flock shall provide
Customer with sixty (60) days notice (email sufficient) prior to the end of the Initial Term or
Renewal Term (as applicable). Any such changes to fees shall only impact subsequent Renewal
Terms.
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6.3 Taxes. To the extent Customer is not a tax exempt entity, Customer is responsible for all
taxes, levies, or duties, excluding only taxes based on Flock’s net income, imposed by taxing
authorities associated with the order. If Flock has the legal obligation to pay or collect taxes,
including amount subsequently assessed by a taxing authority, for which Customer is
responsible, the appropriate amount shall be invoice to and paid by Customer unless Customer
provides Flock a legally sufficient tax exemption certificate and Flock shall not charge Customer
any taxes from which it is exempt. If any deduction or withholding is required by law, Customer
shall notify Flock and shall pay Flock any additional amounts necessary to ensure that the net
amount that Flock receives, after any deduction and withholding, equals the amount Flock would
have received if no deduction or withholding had been required.

7. TERM AND TERMINATION

7.1 Term. The initial term of this Agreement shall be for the period of time set forth on the Order
Form (the “Term”). Unless otherwise indicated on the Order Form, the Term shall commence
upon first installation of Flock Hardware, as applicable. Following the Term, unless otherwise
indicated on the Order Form, this Agreement may be renewed for successive renewal terms of
the greater of one year or the length set forth on the Order Form (each, a “Renewal Term”) upon
mutual agreement in writing by both parties.

7.2 Termination. Upon termination or expiration of this Agreement, Flock will remove any
applicable Flock Hardware at a commercially reasonable time period. In the event of any
material breach of this Agreement, the non-breaching Party may terminate this Agreement prior
to the end of the Term by giving thirty (30) days prior written notice to the breaching Party;
provided, however, that this Agreement will not terminate if the breaching Party has cured the
breach prior to the expiration of such thirty (30) day period (“Cure Period”). Either Party may
terminate this Agreement (i) upon the institution by or against the other Party of insolvency,
receivership or bankruptcy proceedings, (ii) upon the other Party's making an assignment for the
benefit of creditors, or (iii) upon the other Party's dissolution or ceasing to do business. In the
event of a material breach by Flock, and Flock is unable to cure within the Cure Period, Flock
will refund Customer a pro-rata portion of the pre-paid fees for Services not received due to such
termination.

7.3 Survival. The following Sections will survive termination: 1, 3, 5, 6, 7, 8.3, 8.4, 9, 10.1 and
11.6.

8. REMEDY FOR DEFECT; WARRANTY AND DISCLAIMER

8.1 Applicability. Certain provisions of this Section 8 apply only where the Customer has
licensed Flock Hardware as part of the Flock Services. Where Customer purchases only software
or cloud-based Flock Services, this Section 8 does not create or confer any warranty, remedy, or
obligation with respect to Flock Hardware, and any language referencing Flock Hardware shall

not apply.
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8.2 Manufacturer Defect. Upon a malfunction or failure of Flock Hardware or Embedded
Software (a “Defect”), Customer must notify Flock’s technical support team. In the event of a
Defect, Flock shall make a commercially reasonable attempt to repair or replace the defective
Flock Hardware at no additional cost to the Customer. Flock reserves the right, in its sole
discretion, to repair or replace such Defect, provided that Flock shall conduct inspection or
testing within a commercially reasonable time, but no longer than seven (7) business days after
Customer gives notice to Flock.

8.3 Replacements. In the event that Flock Hardware is lost, stolen, or damaged, Customer may
request a replacement of Flock Hardware at a fee according to the reinstall fee schedule
(https://www.flocksafety.com/reinstall-fee-schedule). In the event that Customer chooses not to
replace lost, damaged, or stolen Flock Hardware, Customer understands and agrees that Flock is
not liable for any resulting impact to Flock Service, nor shall Customer receive a refund for the
lost, damaged, or stolen Flock Hardware.

8.4 Warranty. Flock shall use reasonable efforts consistent with prevailing industry standards to
maintain the Services in a manner which minimizes errors and interruptions in the Services and
shall perform the Installation Services in a professional and workmanlike manner. Services may
be temporarily unavailable for scheduled maintenance or for unscheduled emergency
maintenance, either by Flock or by third-party providers, or because of other causes beyond
Flock’s reasonable control, but Flock shall use reasonable efforts to provide advance notice in
writing or by e-mail of any scheduled service disruption.

8.5 Disclaimer. THE REMEDY DESCRIBED IN SECTION 8.1 ABOVE IS CUSTOMER’S
SOLE REMEDY, AND FLOCK’S SOLE LIABILITY, WITH RESPECT TO DEFECTS.
FLOCK IS NOT LIABLE FOR ANY DAMAGES OR ISSUES ARISING FROM
THIRD-PARTY DISTRIBUTIONS REQUESTED BY CUSTOMER. AFOREMENTIONED
DISTRIBUTION IS AT CUSTOMER’S OWN RISK. FLOCK DOES NOT WARRANT THAT
THE SERVICES WILL 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 AS EXPRESSLY SET FORTH IN THIS SECTION, THE SERVICES
ARE PROVIDED “AS IS” AND FLOCK DISCLAIMS ALL WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. THIS
DISCLAIMER ONLY APPLIES TO THE EXTENT ALLOWED BY THE GOVERNING LAW
OF THE STATE MENTIONED IN SECTION 11.6.

8.6 Insurance. Flock will maintain commercial general liability policies to be provided as
Exhibit B.

8.7 Force Majeure. Parties are not responsible or liable for any delays or failures in performance
from any cause beyond their control, including, but not limited to acts of God, changes to law or
regulations, embargoes, war, terrorist acts, pandemics (including the spread of variants), issues of
national security, acts or omissions of third-party technology providers, riots, fires, earthquakes,
floods, power blackouts, strikes (other than vendors own), supply chain shortages of equipment
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or supplies, financial institution crisis, weather conditions or acts of hackers, internet service
providers or any other third party acts or omissions.

9. LIMITATION OF LIABILITY; INDEMNITY

9.1 Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY,
FLOCK, ITS OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS AND
EMPLOYEES SHALL NOT BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY
SUBJECT MATTER OF THIS AGREEMENT OR TERMS AND CONDITIONS RELATED
THERETO UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY, PRODUCT
LIABILITY, OR OTHER THEORY: (A) FOR LOSS OF REVENUE, BUSINESS OR
BUSINESS INTERRUPTION; (B) INCOMPLETE, CORRUPT, OR INACCURATE DATA; ©)
COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR TECHNOLOGY; (D)
FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR CONSEQUENTIAL
DAMAGES; (E) FOR ANY MATTER BEYOND FLOCK’S ACTUAL KNOWLEDGE OR
REASONABLE CONTROL INCLUDING REPEAT CRIMINAL ACTIVITY OR INABILITY
TO CAPTURE FOOTAGE OR CUSTOMER DATA; OR (F) FOR ANY AMOUNTS THAT,
TOGETHER WITH AMOUNTS ASSOCIATED WITH ALL OTHER CLAIMS, EXCEED THE
FEES PAID AND/OR PAYABLE BY CUSTOMER TO FLOCK FOR THE SERVICES UNDER
THIS AGREEMENT 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 ONLY APPLIES TO THE EXTENT ALLOWED BY THE
GOVERNING LAW OF THE STATE REFERENCED IN SECTION 11.6.
NOTWITHSTANDING ANYTHING TO THE CONTRARY, THE FOREGOING
LIMITATIONS OF LIABILITY SHALL NOT APPLY (I) IN THE EVENT OF GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT, OR (II) INDEMNIFICATION
OBLIGATIONS.

9.2 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for
the acts and omissions of its own employees, officers, or agents, in connection with the
performance of their official duties under this Agreement. Each Party to this Agreement shall be
liable for the torts of its own officers, agents, or employees.

9.3 Flock Indemnity. Flock shall indemnify and hold harmless Customer, its agents and
employees, from liability of any kind, including claims, costs (including defense) and expenses,
on account of: (i) any copyrighted material, patented or unpatented invention, articles, device or
appliance manufactured or used in the performance of this Agreement; or (ii) any damage or
injury to property or person directly caused by Flock’s installation of Flock Hardware, except for
where such damage or injury was caused solely by the negligence of the Customer or its agents,
officers or employees. Flock’s performance of this indemnity obligation shall not exceed the fees
paid and/or payable for the services rendered under this Agreement in the preceding twelve (12)
months.

10. INSTALLATION SERVICES AND OBLIGATIONS
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10.1 Applicability. Certain provisions of this Section 10 apply only where Customer has
licensed Flock Hardware as part of the Flock Services. Where Customer purchases only software
or cloud-based Flock Services, this Section 10 does not create or confer any rights or obligations
with respect to the Flock Hardware, Installation Services, or Deployment Plans, and any
language referencing such Flock Hardware, Installation Services, or Deployment Plans shall not

apply.

10.2 Ownership of Hardware. Flock Hardware is owned and shall remain the exclusive
property of Flock. Title to any Flock Hardware shall not pass to Customer upon execution of this
Agreement, except as otherwise specifically set forth in this Agreement. Except as otherwise
expressly stated in this Agreement, Customer is not permitted to remove, reposition, re-install,
tamper with, alter, adjust or otherwise take possession or control of Flock Hardware. Customer
agrees and understands that in the event Customer is found to engage in any of the foregoing
restricted actions, all warranties herein shall be null and void, and this Agreement shall be
subject to immediate termination for material breach by Customer. Customer shall not perform
any acts which would interfere with the retention of title of the Flock Hardware by Flock. Should
Customer default on any payment of the Flock Services, Flock may immediately cut off access to
the Web Interface and remove Flock Hardware at Flock’s discretion. Such actions, if made by
Flock, shall not be deemed a waiver of Flock’s rights to any damages Flock may sustain as a
result of Customer’s default and Flock shall have the right to enforce any other legal remedy or
right.

10.3 Deployment Plan. Flock shall advise Customer on the location and positioning of the Flock
Hardware for optimal product functionality, as conditions and locations allow. Flock will
collaborate with Customer to design the strategic geographic mapping of the location(s) and
implementation of Flock Hardware to create a deployment plan (“Deployment Plan”). In the
event that Flock determines that Flock Hardware will not achieve optimal functionality at a
designated location, Flock shall have final discretion to veto a specific location and will provide
alternative options to Customer.

10.4 Changes to Deployment Plan. After installation of Flock Hardware, any subsequent
requested changes to the Deployment Plan, including, but not limited to, relocating,
re-positioning, adjusting of the mounting, removing foliage, replacement, changes to heights of
poles will incur a fee according to the reinstall fee schedule located at

(https://www.flocksafety.com/reinstall-fee-schedule). Customer will receive prior notice and

confirm approval of any such fees.

10.5 Customer Installation Obligations. Customer is responsible for any applicable
supplementary cost as described in the Customer Implementation Guide. Customer represents
and warrants that it has, or shall lawfully obtain, all necessary right title and authority and hereby
authorizes Flock to install the Flock Hardware at the designated locations and to make any
necessary inspections or maintenance in connection with such installation.

10.6 Flock’s Obligations. Installation of any Flock Hardware shall be installed in a professional
manner within a commercially reasonable time from the Effective Date of this Agreement. Upon
removal of Flock Hardware, Flock shall restore the location to its original condition, ordinary
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wear and tear excepted. Flock will continue to monitor the performance of Flock Hardware for
the length of the Term. Flock may use a subcontractor or third party to perform certain
obligations under this Agreement, provided that Flock’s use of such subcontractor or third party
shall not release Flock from any duty or liability to fulfill Flock’s obligations under this
Agreement.

11. MISCELLANEOUS

1.1 Compliance with Laws. Parties shall comply with all applicable local, state and federal
laws, regulations, policies and ordinances and their associated record retention schedules,
including responding to any subpoena request(s).

11.2 Severability. If any provision of this Agreement is found to be unenforceable or invalid,
that provision will be limited or eliminated to the minimum extent necessary so that this
Agreement will otherwise remain in full force and effect.

11.3 Assignment. This Agreement is not assignable, transferable or sublicensable by either
Party, without prior consent. Notwithstanding the foregoing, either Party may assign this
Agreement, without the other Party's consent, (i) to any parent, subsidiary, or affiliate entity, or
(i1) to any purchaser of all or substantially all of such Party's assets or to any successor by way of
merger, consolidation or similar transaction.

11.4 Entire Agreement. This Agreement, together with the Order Form(s), the reinstall fee
schedule (https://www.flocksafety.com/reinstall-fee-schedule), and any attached exhibits are the
complete and exclusive statement of the mutual understanding of the Parties and supersedes and
cancels all previous or contemporaneous negotiations, discussions or agreements, whether
written and oral, communications and other understandings relating to the subject matter of this
Agreement. All waivers and modifications must be in a writing signed by both Parties, except as
otherwise provided herein. None of Customer’s purchase orders, authorizations or similar
documents will alter the terms of this Agreement, and any such conflicting terms are expressly
rejected. Any mutually agreed upon purchase order is subject to these terms. In the event of any
conflict of terms found in this Agreement or any other terms and conditions, the terms of this
Agreement shall prevail. Customer agrees that Customer’s purchase is neither contingent upon
the delivery of any future functionality or features nor dependent upon any oral or written
comments made by Flock with respect to future functionality or feature.

11.5 Relationship. No agency, partnership, joint venture, or employment is created as a result of
this Agreement and Parties do not have any authority of any kind to bind each other in any
respect whatsoever. Flock shall at all times be and act as an independent contractor to Customer.

11.6 Governing Law; Venue. This Agreement shall be governed by the laws of the state in
which the Customer is located. The Parties hereto agree that venue would be proper in the
chosen courts of the State of which the Customer is located. The Parties agree that the United
Nations Convention for the International Sale of Goods is excluded in its entirety from this
Agreement.
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11.7 Special Terms. Flock may offer certain special terms which are indicated in the Order Form
and will become part of this Agreement, upon Customer’s prior written consent and the mutual
execution by authorized representatives (“Special Terms”). To the extent that any terms of this
Agreement are inconsistent or conflict with the Special Terms, the Special Terms shall control.

11.8 Publicity. Upon prior written consent, Flock has the right to reference and use Customer’s
name and disclose the nature of the Services in business and development and marketing efforts.
Nothing contained in this Agreement shall be construed as conferring on any Party, any right to
use the other Party’s name as an endorsement of product/service.

11.9 Feedback. If Customer or Authorized End User provides any suggestions, ideas,
enhancement requests, feedback, recommendations or other information relating to the subject
matter hereunder, Customer or Authorized End User hereby assigns to Flock all right, title and
interest (including intellectual property rights) with respect to or resulting from any of the
foregoing.

11.10 Export. Customer may not remove or export from the United States or allow the export or
re-export of the Flock IP or anything related thereto, or any direct product thereof in violation of
any restrictions, laws or regulations of the United States Department of Commerce, the United
States Department of Treasury Office of Foreign Assets Control, or any other United States or
foreign Customer or authority. As defined in Federal Acquisition Regulation (“FAR”), section
2.101, the Services, the Flock Hardware and Documentation are “commercial items” and
according to the Department of Defense Federal Acquisition Regulation (“DFAR”) section
252.2277014(a)(1) and are deemed to be “commercial computer software” and “commercial
computer software documentation.” Flock is compliant with FAR Section 889 and does not
contract or do business with, use any equipment, system, or service that uses the enumerated
banned Chinese telecommunication companies, equipment or services as a substantial or
essential component of any system, or as critical technology as part of any Flock system.
Consistent with DFAR section 227.7202 and FAR section 12.212, any use, modification,
reproduction, release, performance, display, or disclosure of such commercial software or
commercial software documentation by the U.S. Government will be governed solely by the
terms of this Agreement and will be prohibited except to the extent expressly permitted by the
terms of this Agreement.

11.11 Headings. The headings are merely for organization and should not be construed as adding
meaning to the Agreement or interpreting the associated sections.

11.12 Authority. Each of the below signers of this Agreement represent that they understand this
Agreement and have the authority to sign on behalf of and bind the Parties they are representing
upon the Effective Date. -

11.13 Conflict. In the event there is a conflict between this Agreement and any applicable
statement of work, or Customer purchase order, this Agreement controls unless explicitly stated
otherwise.



Docusign Envelope ID: 2F35C1A3-6596-4F8C-9DA7-0018A8A469A9

11.14 Notices. All notices under this Agreement will be in writing and will be deemed to have
been duly given when received, if personally delivered; when receipt is electronically confirmed,
if transmitted by email; the day after it is sent, if sent for next day delivery by recognized
overnight delivery service; and upon receipt, if sent by certified or registered mail, return receipt
requested. All notices will be provided to the email or mailing address listed in the Order Form.

I1.15 Non-Appropriation. Notwithstanding any other provision of this Agreement, all
obligations of the Customer under this Agreement which require the expenditure of public funds
are conditioned on the availability of said funds appropriated for that purpose. To the extent
applicable, Customer shall have the right to terminate this Agreement for non appropriation with
thirty (30) days written notice without penalty or other cost.

These Terms and Conditions are subject to change.
Last Updated: October 15th, 2025
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FLOCK NOTICES ADDRESS:
1170 HOWELL MILL ROAD, NW SUITE 210

ATLANTA, GA 30318
ATTN: LEGAL DEPARTMENT

EMAIL: legal@flocksafety.com

Customer NOTICES ADDRESS: Board of Trustees of Western Illinois University
ADDRESS: 1 University Circle, Macomb, lllinois 61455

ATTN: Cindy Baxter, Purchasing Contract Administrator

EMAIL: ca-baxter @wiu.edu
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EXHIBIT B
INSURANCE

Required Coverage. Flock shall procure and maintain for the duration of this Agreement
insurance against claims for injuries to persons or damages to property that may arise from or in
connection with the performance of the services under this Agreement and the results of that
work by Flock or its agents, representatives, employees or subcontractors. Insurance shall be
placed with insurers with a current A. M. Best rating of no less than “A” and “VII”. Flock shall
obtain and, during the term of this Agreement, shall maintain policies of professional liability
(errors and omissions), automobile liability, and general liability insurance for insurable amounts
of not less than the limits listed herein. The insurance policies shall provide that the policies shall
remain in full force during the life of the Agreement. Flock shall procure and shall maintain
during the life of this Agreement Worker's Compensation insurance as required by applicable
State law for all Flock employees. For the avoidance of doubt, (i) all required insurance limits by
Customer can be met through a combination of primary and excess/umbrella coverage, and (ii)
Flock’s Cyber and Errors and Omissions insurance has a shared limit of Five Million Dollars

(5,000,000) per incident and in the aggregate.

Types and Amounts Required. Flock shall maintain, at minimum, the following insurance

coverage for the duration of this Agreement:

(1) Commercial General Liability insurance written on an occurrence basis with minimum
limits of One Million Dollars (§1,000,000) per occurrence and Two Million Dollars ($2,000,000)
in the aggregate for bodily injury, death, and property damage, including personal injury,
contractual liability, independent contractors, broad-form property damage, and product and

completed operations coverage;
(i1) Workers Compensation insurance in accordance with statutory limits;

(1i1) Professional Liability/Errors and Omissions insurance with minimum limits of Five
Million Dollars ($5,000,000) per occurrence and Five Million Dollars ($5,000,000) in the

aggregate;
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(iv) Commercial Automobile Liability insurance with a minimum combined single limit of
One Million Dollars ($1,000,000) per occurrence for bodily injury, death, and property coverage,

including owned and non-owned and hired automobile coverage; and

(v) Cyber Liability insurance written on an occurrence basis with minimum limits of Five

Million Dollars ($5,000,000).
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