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                      Flock Safety + OR - Lane County SO  
                                ____   

Flock Group 
Inc.  anta, GA 
30318   

______________   

MAIN CONTACT:   
David Johnson   

david.johnson@flocksafety.com  
+12067157607  

                      
                                  

 
EXHIBIT A   

ORDER FORM   
Customer: OR - Lane County SO Initial Term: 24 Months   

               Legal Entity Name: OR - Lane County SO Renewal Term: 24 Months                          
Accounts Payable Email: Payment Terms: Net 30   

                          Address: 125 E 8Th Ave Eugene, OR 97401 Billing Frequency: Annual Plan - First Year Invoiced at Signing.  Retention Period: 30 Days   

Hardware and Software Products   
Annual recurring amounts over subscription term   

Flock Safety Platform $66,000.00 Flock Safety LPR Products   
Flock Safety LPR, fka Falcon Included 22 Included   

Professional Services and One Time Purchases   
Item Cost Quantity Total One Time Fees   

Flock Safety Professional Services   
Professional Services - Standard Implementation Fee $0.00 22 $0.00   

Subtotal Year 1: $66,000.00   
Annual Recurring Subtotal: $66,000.00   

Discounts: $14,300.00  
Estimated Tax: $0.00   

Contract Total: $132,000.00   

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”) 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 
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 Agreement.   

Special terms:    
Customer understands that the previously executed agreement with Flock Safety and the City of Eugene executed on or around March 24, 2025 shall 
govern  this Order Form; any future purchase orders or order forms mutually accepted by parties shall be subject to the terms and conditions previously 
agreed  upon. However, the City of Eugene contract was used only as a template for the following documentation, and this contract is between the Lane 
County Sheriff’s Office (LCSO), and Flock Safety (Contractor), as the only two entities forming this contract.  
  

Item Cost Quantity Total  
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Billing Schedule   

Billing Schedule   Amount (USD)  

Year 1  (July 1, 2025 – June 30, 2026)    

At Contract Signing   $66,000.00  

Annual Recurring after Year 1  (July 1, 2026 – June 
30, 2027)  

$66,000.00  

Contract Total   $132,000.00  

  
  

*Tax not included  

Discounts   

Discounts Applied   Amount (USD)  

Flock Safety Platform   $0.00  

Flock Safety Add-ons   $0.00  

Flock Safety Professional Services   $14,300.00  

  
  
                   
                                  

            Product and Services Descrip�on   

Flock Safety 
Platform Items   Product Description  

Flock Safety LPR, fka 
Falcon  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.  
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         SOFTWARE SERVICES CONTRACT 
Flock Safety ALPR Software Services  

BETWEEN: Lane County Sheriff’s Office, (LCSO) a political subdivision of the State of Oregon  

AND: Flock Group Inc, (Contractor) a Corporation organized and existing under the laws of the State of 
Delaware.   

CONTRACT NO.:   

EXPIRATION DATE: Two years from date of first operational camera  (June 30, 2027) 

RECITALS   
A. Contractor is engaged in the business of Automated License Plate Recognition (ALPR) software

services.

B. LCSO desires to engage Contractor to provide the Services described in this Agreement and
Contractor  is  willing to provide such Services on the terms and conditions set forth herein.

C. The Contract described herein was awarded under the exemption or procedure authorized by City of
Eugene Administrative Order 44-23-01-F, Public Contracting Rules 2022, Exemption E10 Information
Technology.  However, the City of Eugene contract was utilized as a template only. This Agreement
is between the Contractor and LCSO as the only parties to this contract.

AGREEMENT   
1. Incorporation of Exhibits; Definitions; Contractor’s Representations and Warranties.

1.1 Exhibits.  The Contract between the parties (the “Contract”) includes and incorporates into this
document (this “Agreement”) all of the following:   

Exhibit A summarizes certain federal, state, and municipal laws that apply to 
government  contracts. The provisions of Exhibit A are statements of law and may not 
be modified and  take precedence in the event of an inconsistency with the Agreement. 

Other Exhibits. The Contract also includes and incorporates the following exhibits, 
which  are listed in order of precedence. The provisions of this Agreement will have 
priority over  all conflicting provisions of the following exhibits:    
 Exhibit B: Statement of Work / Service Deliverables /Standard County contract 
Conditions       Exhibit C: Compensation    

    Exhibit D: Flock Safety Master Services Agreement (MSA) 
    Exhibit E:  Insurance Requirements 
    Attachment A:  Customer Implementation Guide 

1.2 Definitions. With the exception of proper nouns, capitalized terms not otherwise defined herein 
shall  have the following meanings.   

“Agreement” means this document, entitled Personal Services Contract and ending 
with  the signatures of all parties.    
“Contract” means the written statement of the parties’ mutual and respective 
agreements,  promises, undertakings and rights as set forth in this Agreement and all 
incorporated  exhibits.    
“Services” means all of the products, properties, and Services to be provided by 
Contractor under this Contract, as described in Exhibit B.    
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1.3 Contractor’s Representations and Warranties. Contractor makes the following representations 
and  warranties to LCSO:   

1.3.1 Contractor and Contractor’s personnel are, and will at all times hereunder be, fully 
qualified  by all necessary education, training, experience, licensure, and certification 
to perform the  Services.   

1.3.2 As of the date of execution hereof, there are no claims or suits or proceedings, or 
threats  thereof, seeking to enjoin the execution of the Contract by Contractor or the 
effect of which  could prevent Contractor from performing or having the authority to 
perform the Services.    

1.3.3 Neither the execution of the Contract nor the performance of the Services will constitute 
a  breach or violation of any other contract, agreement, or law by which Contractor is 
bound  or to which Contractor or any of its personnel who will perform the Services are 
subject.    

2. Services.
2.1 Commencement. Contractor shall begin to provide the Services on July 1, 2025, or, if later, as 

soon  as this Contract has been executed by all parties.    

2.2 Key Personnel. Contractor has agreed that certain key personnel shall be assigned to perform 
certain  parts of the Services, as described below. Removal of these key personnel from the 
specified  tasks without the prior approval of LCSO will be a material breach of the Contract.: 
NONE.    

2.3 Security. If the Services will be performed on LCSO property, Contractor will comply with all of 
LCSO’s  security policies and procedures.    

3. Term.
3.1 Initial Term. The initial term of the Contract shall expire, unless terminated or renewed, on the 

expiration date shown in the caption of this Agreement.    

3.2 Renewal. Upon completion of the initial term, the LCSO may elect to extend the Contract for up 
to     three (3) additional one-year terms by mutual agreement of the parties.    

4. Compensation. Subject to LCSO’s right of offset for breach, Contractor will bill LCSO for the
Services by  submitting periodic invoices that conform to the requirements of Exhibit C. LCSO will
make payments net  30 days of receipt of a properly submitted invoice. Notwithstanding the
foregoing:

4.1 LCSO will have the  right to withhold payment for any item which LCSO disputes in good faith, 
provided that LCSO pays for all non-disputed items and takes commercially reasonable action 
to  resolve the dispute.    

4.2 If LCSO identifies a billing error, LCSO must notify Contractor within 30 days of the invoice date 
to request  an adjustment or credit. Failure to notify within this period will constitute a waiver of 
any claim for  that billing cycle.    

4.3 Contractor may suspend services for non-payment if (1) the payment is undisputed, (2) it 
remains  unpaid for more than 30 days past due, and (3) Contractor has provided at least 30 
days’ prior  written notice to LCSO before exercising any suspension rights.    

5. Termination. Notwithstanding any other provisions hereof to the contrary, the Contract may be
terminated as follows:
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5.1 The parties, by mutual written agreement, may terminate the Contract at any time.   

5.2 Either party may terminate the Contract if the other party is in breach of any provision hereof 
which  

breach continues for more than 30 days after a notice describing the breach has been given 
unless,  in the case of a breach which cannot be cured within such 30-day period, the breaching 
party  immediately initiates and diligently prosecutes a plan of curative action that is acceptable 
to the  non-breaching party. Notwithstanding the foregoing, termination for a recurring breach may 
be  made if the breach is uncured within seven days after the second notice in any twelve-month 
period and immediately, without opportunity for cure, in the third or any subsequent notice of 
breach in any twelve-month period.

5.3 Either Party may terminate this Contract (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 Contractor, and  Contractor is unable to cure 
within the Cure Period, Contractor will refund Customer a pro-rata  portion of the pre-paid fees 
for Services not received due to such termination.    

5.4 The LCSO may terminate the Contract on any date specified in a notice if funding for the 
Services   becomes unavailable.   

5.5 LCSO may terminate the Contract immediately and without prior notice upon Contractor's failure 
to have  in force any insurance required by the Contract, if Contractor breaches the LCSOs 
security  requirements, if Contractor fails to maintain any certificate or license required for 
performance of  the Services, or as provided in Exhibit A.   

5.6 Hardware Removal: Upon termination or expiration of this Contract, Contractor will remove any  
applicable hardware at a commercially reasonable time, as agreed upon by both parties. Any 
hardware removal terms shall be in accordance with the LCSO's policies and procedures at the 
time  of termination.    

6. Force Majeure. Neither LCSO nor Contractor are responsible for any failure to perform or for any
delay in the  performance of any obligation under this Contract caused by public health emergency,
fire, riot, acts of  God, terrorism, war, or any other cause which is beyond the breaching party’s
reasonable control.  Contractor shall, however, make all reasonable efforts to remove or eliminate
the cause of Contractor’s  delay or breach and shall, upon the cessation of the cause, continue
performing under this contract. LCSO  may terminate this Contract upon written notice to Contractor
after LCSO reasonably determines that the  delay or breach will likely prevent successful
performance of the Contract.

7. Criminal Background Check. A successful criminal background check is required for all
Contractors  before a person is allowed to work on any of LCSO’s computer software projects. All
Contractor(s) who  have been selected for the project(s) will be considered in pending status until
they have passed the  criminal background check. Depending on the nature of the project and the
sensitivity of data, either the  Human Resources and Risk Services Department or the Lane County
Sheriff’s Office will perform the  necessary background check.

8. Remedies.
8.1 In the event of a termination of this Contract by LCSO because of a breach by Contractor, 
LCSO may  complete the Work either by itself or by contracting with other persons, or any 
combination thereof.  Contractor shall be liable to LCSO for any costs or losses incurred by LCSO 
arising out of or related to the breach, including costs incurred in selecting other contractors, time 
delay losses, attorney fees and the like, less the remaining unpaid balance of the consideration 
provided in this Contract. LCSO may withhold payment of sums due Contractor for work performed 
to the date of termination until LCSO's costs and losses have been determined, at which time 
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LCSO may offset any such amount due Contractor against the costs and losses incurred by 
LCSO.    

8.2 The foregoing remedies provided to LCSO for breach of this Contract by Contractor shall not be 
exclusive. LCSO shall be entitled to exercise any one or more other legal or equitable remedies 
available because of Contractor's breach with or without termination.    

8.3 In the event of breach of this Contract by LCSO, Contractor's remedy shall be limited to 
termination of  this Contract and payment for Services performed to the date of termination less 
any offset to  which LCSO is entitled.    

9. Records/Inspection. Contractor shall maintain records of its charges to LCSO under this Contract
for a                   period of not less than six  full fiscal years following Contractor's completion of this
Contract. Upon reasonable    advance notice, LCSO or its authorized representatives may from time
to time inspect, audit and make  copies of any of Contractor's records that relate to this Contract. If
any audit by LCSO discloses that  payments to the Contractor were in excess of the amount to
which Contractor was entitled under this  Contract, Contractor shall promptly pay to LCSO the
amount of such excess. If the excess is greater than  two percent of the Contract amount, Contractor
shall also reimburse LCSO its reasonable costs incurred in  performing the audit.

10. Indemnification. Contractor shall indemnify and hold LCSO, its officers, agents, and employees,
harmless  from and against any and all claims, actions, liabilities, costs including costs of defense,
arising out of or  in any way related to the work or other actions or failure to act by Contractor and
Contractor's employees,  agents, officers and contractors. In the event any such action or claim is
brought against LCSO, Contractor  shall, if LCSO so elects upon tender by LCSO, defend the same
at Contractor's sole cost and expense,  promptly satisfy any judgment adverse to LCSO, or to LCSO
and Contractor jointly, and reimburse LCSO for any  loss, cost, damage, or expense (including legal
fees) suffered or incurred by LCSO.

11. Insurance Contractor shall have and maintain the insurance policies specified below. Each policy
of  insurance shall be written as a primary policy, not contributing with or in excess of any coverage
which  LCSO may carry. A copy of each policy or a certificate satisfactory to LCSO shall be delivered
to LCSO prior to  commencement of the Services. The adequacy of all insurance policies for
compliance with this Section  12 shall be subject to approval by LCSO’s Risk Manager. Failure to
maintain any insurance coverage required by the Contract shall be cause for immediate termination
of the Contract by LCSO.

   Unless otherwise specified, each policy shall be written on an “occurrence” form with an admitted 
insurance carrier licensed to do business in the state of Oregon; and shall contain an endorsement 
entitling  LCSO to not less than 30 days prior written notice of cancellation. In the event the statutory 
limit of liability  of a public body for claims arising out of a single accident or occurrence is increased 
above the combined  single limit  

   coverage requirements specified below, LCSO shall have the right to require that Contractor  increase 
the coverage limits of all liability policies by the amount of the increase in the statutory limit. The limits 
required by this Contract can be met by either providing a  primary policy or in combination with 
umbrella/excess liability policy(ies), or self-insured retention.  

11.1 Commercial General Liability. Contractor shall maintain a broad form commercial general liability 
insurance policy with coverage of not less than $2,000,000 combined single limit per occurrence, 
with aggregate of $4,000,000, for bodily injury, personal injury, or property damage. Such policy 
shall contain a contractual liability endorsement to cover Contractor's indemnification obligations 
under this Contract. The policy shall also contain an endorsement naming LCSO as an additional 
insured, in a form satisfactory to LCSO, and expressly providing that the interest of LCSO shall 
not be  affected by Contractor's breach of policy provisions.    
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11.2 Workers' Compensation Insurance. Contractor shall comply with the Oregon Workers' 
Compensation  law by qualifying as a carrier-insured employer or as a self-insured employer 
and shall strictly  comply with all other applicable provisions of such law. Contractor shall provide 
LCSO with such  further assurances as LCSO may require from time to time that Contractor is 
in compliance with  these Workers' Compensation coverage requirements and the Workers' 
Compensation law.  Contractor is a subject employer that will comply with ORS 656.017.  

11.3 Automobile Liability. Contractor shall maintain an automobile liability insurance policy with 
coverage                            of not less than $2,000,000 combined single limit per occurrence for 
bodily injury, personal injury, or

property damage. The coverage shall include both hired and non-owned auto liability. The policy  
shall also contain an endorsement naming LCSO as an additional insured, in a form satisfactory 
to  LCSO, and expressly providing that the interest of LCSO shall not be affected by Contractor’s 
breach  of policy provisions.    

11.4 Professional Liability. Contractor shall maintain a professional liability insurance policy reflecting 
limits  of not less than $2,000,000 for claims for professional acts, errors or omissions arising 
from the  Work. The policy may be written on a “claims made” form. Contractor shall maintain 
the  professional liability insurance coverage for at least one year after the completion of the 
work. The  policy shall contain an endorsement entitling the LCSO not less than 60 days prior 
written notice of  cancellation of such policy.    

11.5 Cyber Liability. Contractor shall maintain a cyber liability insurance policy reflecting limits of not 
less  than $2,000,000 for claims for data breach, or technical errors or omissions arising from 
the Work.  The policy may be written on a “claims made” form. Contractor shall maintain the 
cyber liability insurance coverage for at least one year after the completion of the work. The 
policy shall contain  an endorsement           entitling LCSO not less than 60 days prior written 
notice of any material change,  nonrenewal or cancellation of such policy.    

12. Subcontracting. Contractor was selected for its special knowledge, skills, and expertise, and shall
not  subcontract the Services, in whole or in part, without LCSO’s prior written approval, which may
be withheld  for any reason. Contractor shall require any approved subcontractor to agree, as to the
portion  subcontracted, to comply with all obligations of Contractor specified in the Contract.
Notwithstanding LCSO’s  approval of a subcontractor, Contractor shall remain obligated for full
performance of the Contract and LCSO shall incur no obligation to any subcontractor. Contractor
shall indemnify, defend, and hold LCSO  harmless from all claims of subcontractors.

13. Assignment. Contractor shall not assign the Contract, in whole or in part, or any right or obligation
hereunder, without LCSO’s prior written approval, which approval shall not be subject to a
reasonableness  standard. If Contractor is a corporation or partnership, a change in ownership of
Contractor resulting from  a voluntary transfer of stock or partnership interests, or a transfer upon
death or disability of any owner,  shall not constitute an assignment unless the transferor is one of
the key personnel specified in Section  2.2 of this Agreement.

14. Independent Contractor. Whether Contractor is a corporation, partnership, other legal entity or an
individual, Contractor is an independent contractor. If Contractor is an individual, Contractor's duties
will  be performed with the understanding that Contractor is a self-employed person, has special
expertise as  to the Services which Contractor is to perform and is customarily engaged in the
independent performance  of the same or similar services for others. The manner in which the
Services are performed shall be  controlled by Contractor; however, the nature of the Services and
the results to be achieved shall be  specified by LCSO. Contractor is not to be deemed an employee
or agent of LCSO and has no authority to  make any binding commitments or obligations on behalf
of LCSO except to the extent expressly provided  herein.

15. Confidential Information. To be considered “Confidential Information” under the Contract,
information  must be clearly marked as “confidential information,” in a manner that will be obvious
immediately upon  access. Each party will limit its use of Confidential Information to the purpose for
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which it was disclosed  by the other party and will use a reasonable level of care to prevent the 
intentional or inadvertent misuse,  theft, or inappropriate disclosure of such information. Contractor 
understands that all records held by the  LCSO are public records and subject to public disclosure 
under public records law, and Contractor agrees  that LCSO shall have no liability for the disclosure 
of any Confidential Information properly disclosed under the law or under a court  order in response 
to a public records request.  Contractor also understands and agrees that the Contract documents 
and all records of Contractor’s fees and charges may not be considered Confidential Information 
and are public records for which no exemption to public disclosure applies. 

16. Compliance with Laws. Contractor shall comply with all applicable Federal, State, and local   laws,
rules, ordinances, and regulations at all times and in the performance of the Work.

17. Ownership of Work Product.
17.1 Nothing in this Section is intended to appropriate to LCSO any personal property not created for

LCSO  under the Contract or any property used or incorporated into a Work Product that was 
owned by  Contractor or a third party prior to its use for the Services, or that is merely a minor 
development  or enhancement of Contractor’s pre-existing proprietary process, formula, or 
technology.    

17.2 LCSO shall remove Contractor’s name and trademarks, if any, from any copy of a Work Product 
that  is modified except when modified by Contractor, and Contractor shall have no responsibility 
for  any modification of a Work Product that is not made under Contractor’s supervision.    

18. Notices. Any notice permitted or required by the Contract shall be deemed given when personally
delivered or upon deposit in the United States mail, postage fully prepaid, certified, and with return
receipt requested, to the persons and addresses shown below. In addition, if directions for electronic
transmission (emails) are set forth below, notices may be delivered by email. Notices sent by
certified mail  will be deemed delivered three business days after placement in the mail and notices
sent by email will  be deemed delivered when successful transmission is electronically confirmed.
Except as expressly  provided in the Contract, required notices must be signed by the person
designated to receive notices, or  that person’s designee or attorney.

Contractor: Flock Safety   
1170 Howell Mill Road 
NW Suite 210,   
 Atlanta, GA 30318      
legal@flocksafety.com   

LCSO: Lane County Sheriff’s Office   
Lane County Sheriff’s Office 
125 E 8th Avenue  
Eugene, Oregon 97401    

Project Manager for Operations:   
Captain DJ Mann 
dj.mann@lanecountyor. gov | 541-
682-6527

Each party shall notify the other of any change in the name, address, or email instructions to be used 
for delivery of notices.    
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19. Dispute Resolution.
19.1 Continued Performance. Unless the Contract is terminated, neither party shall suspend

performance of its obligations hereunder pending the resolution of a dispute.   

19.2 Negotiation/Mediation. The parties shall use all reasonable attempts to resolve disputes informally 
through conferral and negotiation. In the event such efforts are unsuccessful, the parties may 
mutually agree to voluntary mediation. The parties shall share equally in all common costs of 
mediation.

19.3 Forum. Any litigation between LCSO and the Contractor that arises from or relates to this Contract 
shall be brought and conducted solely and exclusively within the Lane County Circuit Court; 
provided, however, if a dispute must be brought in a federal forum, then it shall be brought and 
conducted solely and exclusively within the United States District Court for the District of Oregon, 
Eugene Division. In  

no event shall this Subsection be construed as a waiver by LCSO of Eugene  of any form of 
defense or immunity, whether sovereign immunity, governmental immunity, or  otherwise, from 
any claim or from the jurisdiction of any court. CONTRACTOR, BY EXECUTION  OF THE 
CONTRACT HEREBY CONSENTS TO THE IN PERSONAM JURISDICTION OF THE 
COURTS REFERENCED IN THIS SECTION.  

20. Waiver. No waiver of any breach of this Contract shall be held to be a waiver of any other or
subsequent  breach of this Contract. The failure of either party to insist upon any of its rights shall not
be deemed a  waiver of such rights on any subsequent occasions.

21. Interpretation. This Contract shall be governed by and interpreted in accordance with the laws of the
State of Oregon without regard to principles of conflict of laws.

22. Severability. If any portion of this Contract is held or declared by a court of competent jurisdiction to
be  void, invalid, illegal, or otherwise not fully enforceable, it shall not affect any other section of this
Contract  and the remainder of the Contract shall continue to be binding and of full force and effect.

23. Survival. Any duty, liability, or obligation of a party which arises under this Contract, including without
limitation, obligations with respect to indemnification, shall survive the termination or expiration of this
Contract and shall be legally enforceable until satisfied by performance or payment, or until
enforcement  is legally precluded by lapse of time.

24. No Third-Party Beneficiaries. There are no third-party beneficiaries of this Contract. The parties
agree  and intend that this Contract shall be enforceable only by the parties and their duly authorized
representatives.

25. Integration. The Contract embodies the entire agreement of the parties concerning the Services.
There  are no promises, terms, conditions. or obligations other than those contained herein. The
Contract shall  supersede all prior communications, representations, or agreements, either oral or
written, between the  parties. The Contract shall not be amended except in writing, signed by both
parties.

26. Effective Date. The effective date of this Contract shall be the latest date of signature by the parties.
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    Lane County Sheriff’s Office 
Signature:  

  Print Name:    Carl E.Wilkerson III 

  Title:  Sheriff 

  Date: 

Certifications of Contractor: Pursuant to ORS 305.385, Contractor hereby certifies that it is not in 
violation  of any tax laws as defined in ORS 305.380. If Contractor is other than one or more 
individuals who have  signed below, the individual(s) signing on behalf of Contractor hereby further 
certifies and swears under  penalty of perjury and warrants to LCSO that: (a) the full legal name and 
status of Contractor are as set forth  in the caption to this Agreement, and (b) s/he is authorized to 
execute and deliver this Agreement and the  Contract to LCSO of behalf of, and as the act of 
Contractor.    

Contractor   

Signature:  

Print Name: 

 Title:  

 Date:    

                Signature:

Name/Title:  Steve Mokrohisky, Administrator
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EXHIBIT  B: Scope of Services   

ORDER FORM  
Customer: LCSO Initial Term: 24 Months   

  Legal Entity Name: Lane County Renewal Term: 24 Months   
    Accounts Payable Email: lcso_ap@lanecountyor.gov Payment Terms: Net 30  
    Address: 125 E 8th Avenue Eugene, OR 97401 
    Billing Frequency: Annual – See Billing Schedule    

Retention Period: 30 Days   

 Hardware and Software Products   
         Annual recurring amounts over subscription term   

Item Cost Quantity Total Flock Safety Platform $132,000.00 Flock Safety LPR Products   
Flock Safety LPR, fka Falcon Included 22 Included   

   Professional Services and One Time Purchases   
Item Cost Quantity Total  One Time Fee 

Flock Safety Professional Services   

Professional Services - Standard Implementation Fee $0.00 22 $0.00 Professional Services - Existing Infrastructure  

Implementation Fee $0.00 30 $0.00 Professional Services - Advanced Implementation   

Fee $0.00 5 $0.00  

  Subtotal Year 1: $66,000.00  
Annual Recurring Subtotal: $66,000.00   

Discounts: $14,300.00  
Estimated Tax: $0.00   

Contract Total: $132,000.00   

Taxes shown above are provided as an estimate. Actual taxes are the responsibility of the Customer. 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”).  

   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 Agreement.   

Billing Schedule  

Billing Schedule  Amount (USD) 

Invoice 1  (July 1, 2025 – June 30, 2026)  
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At Contract Signing  $66,000.00  

Invoice 2 (July 1, 2026 – June 30, 2027)  $66,000.00  

   Annual Recurring 
$66,000.00  

Contract Total (for 2 years)  $132,000.00  

*Tax not included

Discounts   

Discounts Applied  Amount (USD) 

Flock Safety Platform  $0.00  

Flock Safety Add-ons  $0.00  

Flock Safety Professional Services  $14,300.00  

Product and Services Descrip�on 

Flock Safety 
Platform Items  

Product Description  

Flock Safety LPR, fka 
Falcon  

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. 
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Professional Services -  
Existing Infrastructure   
Implementation Fee 

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

Professional Services -  
Advanced 
Implementation  Fee 

One-time Professional Services engagement. Includes site &amp; safety assessment, camera setup &amp; testing, and 
shipping &amp;  handling in accordance with the Flock Safety Advanced 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.    

FLOCK GROUP, INC.            Customer: Lane County Sheriff’s Office 

Signature:           Signature:  

By:            By:  Carl E.Wilkerson III  

Title:             Title:  Sheriff  

Date:            Date:  

Signature:

By:  Steve Mokrohisky, Administrator
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STANDARD COUNTY CONTRACT CONDITIONS 

1. INDEPENDENT CONTRACTOR STATUS. The performance of this Contract is at Contractor’s sole
risk. The service or services to be rendered under this Contract are those of an independent contractor
that is not an officer, employee, or agent of the County as those terms are used in ORS 30.265. 
Contractor is solely liable for any workers' compensation coverage, social security, unemployment 
insurance, retirement payments, and federal or state taxes due as a result of payments under this 
Contract, whether due on account of Contractor or Contractor’s subcontractors.  

2. INSURANCE AND INDEMNIFICATION
2.1 Contractor's Required Insurance. Contractor must provide and maintain all types and amounts

of insurance called for on the Exhibit titled "Insurance Coverages Required" and must notify 
Lane County Risk Management of any material reduction or exhaustion of aggregate limits. 
Contractor may not commence any work until Contractor furnishes evidence of all required 
insurance specified by the County and has obtained the County's approval as to limits, form, and 
amount. Commercial General Liability and Auto Liability coverage must include an Additional 
Insured Endorsement naming the County and its officers, agents, and employees that includes 
completed operations, and which is primary and non-contributory with any other insurance and 
self-insurance.  

2.2 Contractor to Maintain Insurance. Contractor may not cancel, materially change, or not renew 
insurance coverages. If any policy is canceled before final payment by County to Contractor, 
Contractor must immediately procure other insurance meeting the requirements. Any insurance 
bearing on adequacy of performance must be maintained after completion of the Contract for the 
full guarantee period. If Contractor fails to maintain any required insurance, County reserves the 
right to procure such insurance and to charge the cost to Contractor.  

2.3 Workers' Compensation. Contractor, its subcontractors, and all employers working under this 
Contract are subject employers under Oregon Workers' Compensation Law and must comply 
with ORS 656.017 and provide Workers' Compensation coverage for all their subject workers 
unless exempt under ORS 656.126.  

2.4 No Limitation. Nothing contained in these insurance requirements limits the extent of Contractor’s 
responsibility for payment of damages resulting from Contractor’s operation under this Contract. 

2.5 Contractor's Indemnification. To the fullest extent permitted by law, and to the extent otherwise 
provided for in private contracts of insurance, Contractor shall indemnify, defend, and hold 
harmless the County and its officers, agents, employees, and volunteers from all damages, losses, 
and expenses, including but not limited to attorney fees and costs related to litigation, and to 
defend all claims, proceedings, lawsuits, and judgments arising out of or resulting from 
Contractor's performance of or failure to perform under this Contract. The provisions of the 
foregoing notwithstanding, Contractor will not be required to indemnify County for any liability 
arising solely out of wrongful acts of County.  

2.6 Intellectual Property. If the Work of this Contract includes work product or any tangible or 
intangible items delivered to County under the Contract that may be the subject of protection 
under any state or federal intellectual property law or doctrine, the Contractor’s indemnification 
shall extend to any claim that the County's use thereof infringes any patent, copyright, trade 
secret, trademark, or other proprietary right of any third party.  

3. CONTRACTOR'S OBLIGATIONS
3.1 Except as provided in the bidding or procurement documents, Contractor must meet the highest

standards prevalent in the industry or business most closely involved in providing the goods or 
services required by this Contract.  
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3.2  Contractor must make all provisions of the Contract applicable to any subcontractor performing 
work under the contract.  

3.3 Contractor agrees that County will not be responsible for any losses or unanticipated costs suffered 
by Contractor as a result of the contractor's failure to obtain full information in advance in regard 
to all conditions pertaining to the work.  

3.4 Contractor agrees that any prepayment issued by Lane County will be returned if this agreement is 
terminated.  

3.5 Contractor certifies that Contractor has all necessary licenses, permits, or certificates of registration 
necessary to perform the contract and further certifies that all subcontractors will likewise have 
all necessary licenses, permits, or certificates before performing any work.  

3.6 Contractor may not permit any lien or claim to be filed or prosecuted against the County on account 
of any labor or material furnished, will be responsible for satisfaction of any lien so filed or 
prosecuted, and must defend against, indemnify, and hold the County harmless from any such 
lien or claim.  

3.7 Unless otherwise provided by the Contract or law, Contractor agrees that County and its duly 
authorized representatives may have access to the books, documents, papers, and records of 
Contractor which are directly pertinent to this Contract for the purpose of making audits, 
examinations, excerpts, copies, and transcripts. Contractor must retain and keep accessible such 
books, documents, papers, and records for a minimum of 6 years after County makes final 
payment on the Contract. Copies of applicable records must be made available upon request, and 
payment of copy costs is reimbursable by County.  

3.8 Contractor must, in the course of carrying out Contractor's Work, comply at all times with the then-
current "Mandatory County Policies for Vendors" published on County's Procurement and 
Purchasing webpage at: www.lanecountyor.gov/bids.  

3.9 Ownership of Work Product. All work product created by Contractor pursuant to the services 
provided under this Contract, including derivative works and compilations of work product, 
whether or not such work product is considered a work made for hire or an employment to invent, 
is the exclusive property of County. County and Contractor agree that such work product is “work 
made for hire” of which County is the author within the meaning of the United States Copyright 
Act. If for any reason the work product is not “work made for hire,” Contractor hereby 
irrevocably assigns to County any and all of Contractor’s rights, title, and interest in all work 
product, whether arising from copyright, patent, trademark, trade secret, or any other state or 
federal intellectual property law or doctrine. Upon County’s reasonable request, Contractor will 
execute such further documents and instruments necessary to fully vest such rights in County. 
Contractor forever waives any and all rights relating to such work product, including without 
limitation, any and all rights arising under 17 USC §106A or any other rights of identification of 
authorship or rights of approval, restriction or limitation on use or subsequent modifications.  
3.9.1 Contractor Intellectual Property. In the event that a deliverable provided by Contractor 
under this Contract is a derivative work based on Contractor’s Intellectual Property, or is a 
compilation that includes Contractor-owned intellectual property, Contractor hereby grants to 
County an irrevocable, non-exclusive, perpetual, royalty-free license to use, reproduce, prepare 
derivative works based upon, distribute copies of, perform, and display the pre-existing elements 
of the Contractor Intellectual Property employed in any deliverable.   
3.9.2 License in Third-Party Intellectual Property. In the event that a deliverable provided by 
Contractor under this Contract is a derivative work based on third-Party intellectual property, or 
is a compilation that includes third-party intellectual property, Contractor will secure on County’s 
behalf and in the name of County an irrevocable, non-exclusive, perpetual, royalty-free license 
to use, reproduce, prepare derivative works based upon, distribute copies of, perform, and display 

http://www.lanecountyor.gov/bids
http://www.lanecountyor.gov/bids
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the pre-existing elements of the third-party intellectual property employed in the deliverable, and 
to authorize others to do the same on County’s behalf.  
3.9.3 No Rights. Except as expressly set forth in this Contract, nothing in this Contract may be 
construed as granting to or conferring upon Contractor any right, title, or interest in any 
intellectual property that is now owned or subsequently owned by County. Except as expressly 
set forth in this Contract, nothing in this Contract may be construed as granting to or conferring 
upon County any right, title, or interest in any contractor-owned intellectual property that is now 
owned or subsequently owned by Contractor.  
3.9.4 Marks. Neither party grants the other the right to use its trademarks, trade names, service 
marks or other designations in any promotion or publication without prior written consent. Each 
party grants only the licenses and rights specified in this Contract.  

4. CONTRACTOR’S OBLIGATIONS REQUIRED BY LAW  
4.1 Contractor must promptly make payments for labor and material and pay all contributions due to 

the Industrial Accident Fund, in accordance with ORS 279B.220 or ORS 279C.505, as 
applicable.  

4.2 Contractor must promptly make payments for any costs described in ORS 279B.230 and 279C.530, 
as applicable.  

4.3 Contractor must comply with requirements related to employed persons’ hours of work and payment 
for overtime work, in accordance with ORS 279B.235, 279C.520, and 279C.540, as applicable.  

4.4 If Contractor is a nonresident bidder and the Contract price exceeds $10,000, Contractor must 
promptly report to the Department of Revenue on forms provided by that Department the total 
contract price, terms of payment, length of contract and such other information as the Department 
may require before the County will make final payment on the contract, in accordance with ORS 
279A.120.  

4.5 Contractor and any subcontractor must pay to the Department of Revenue all sums withheld from 
employees, in accordance with ORS 316.167.  

4.6  Contractor acknowledges that, pursuant to ORS 210.190, no payment may be made by County 
on account of this Contract if Contractor is indebted to Lane County in any manner, except for 
taxes not delinquent. Contractor expressly grants County the right to deduct from any payments 
due on this Contract the amount necessary to satisfy such indebtedness until any such debt has 
been satisfied.  

4.7 Equal Employment Opportunity. During the performance of this Contract, Contractor will not 
discriminate against any employee or applicant for employment because of race, color, religion, 
sex, sexual orientation, gender identity, or national origin. Contractor will comply with all 
applicable requirements of 29 CFR Part 471, Appendix A to Subpart A (copy available at: 
www.dol.gov/olms/regs/compliance/EO13496.htm), and will include the terms of these 
requirements in all subcontracts entered into under this Contract.  

4.8 Oregon False Claims Act. Contractor acknowledges that the Oregon False Claims Act (ORS 
180.750 to 180.785) applies to any action or conduct by Contractor pertaining to this Contract 
that constitutes a “claim” as defined by the Act. By its execution of this Contract, Contractor 
certifies the truthfulness, completeness, and accuracy of any statement or claim it has made, may 
make, or causes to be made, that pertains to this Contract or to the Work of the Contract.  

4.9  Compliance with Law. In connection with its activities under this Agreement, Contractor must 
comply with all applicable federal, state, and local laws.  

5. MODIFICATION AND TERMINATION  
5.1 Modification. No modification or amendment to this Contract will bind either party unless in 

writing, plus signed by both parties. In lieu of termination pursuant to subsection 5.2.4 below, 

http://www.dol.gov/olms/regs/compliance/EO13496.htm
http://www.dol.gov/olms/regs/compliance/EO13496.htm


18 
LCSO: County Standards & Conditions  

County may propose modifications to the Contract sufficient to allow County to perform its 
obligations.  

 5.2  Termination:  
5.2.1 The parties may jointly agree to terminate this Contract at any time by written agreement.  
5.2.2 County may terminate this Contract for its convenience at any time with no liability on its 
part, except to pay for services previously provided, by giving Contractor not less than 30 days' 
advance written notice.  
5.2.3 If County reasonably believes that Contractor is in material breach of Contractor’s 
obligations or any representation or warranty contained in this Contract, County may suspend 
the Work of this Contract at any time without notice. Upon notice to Contractor of such breach, 
and failure of Contractor to cure such breach within 7 days of receipt of County’s notice, County 
may terminate this Contract.  
5.2.4 County certifies that it has sufficient funds currently authorized for expenditure to finance 
the costs of the Contract for the period within the current budget. However, Contractor 
understands and agrees that: (1) if County fails to appropriate funds for any successive budget 
year or determines that termination of the contract is required for the public interest; or (2) if 
County’s funding, appropriations, or expenditure authority are reduced to a level insufficient, in 
County’s reasonable administrative discretion, to perform its obligations under this Contract; or 
(3) if County’s funding source(s) eliminates, reduces, or freezes any funding the County is 
relying upon for this Contract, County may terminate the Contract immediately upon notice to 
Contractor.   
5.2.5 County may terminate the Contract immediately and without prior notice upon any of the 
following:   

• If Contractor fails to have in force any insurance required by this Contract; or  
• If Contractor breaches the County’s security requirements; or  
• If Contractor fails to maintain any certificate of license required for performance of the 

services described herein.  
5.2.6 Upon termination pursuant to this subsection, County will have no further obligation to 
Contractor except for payments for amounts earned prior to the termination date. No claim for 
loss of profits will be allowed.  

5.3 Remedies and Default. County may exercise any of the following remedies for Contractor's 
failure to perform the scope of work or failure to meet established performance standards: reduce 
or withhold payment; require Contractor to perform, at Contractor's expense, additional work 
necessary to perform the identified scope of work or meet the established performance standards; 
or declare a default, terminating the Contract and seeking damages and other relief available 
under the terms of the Contract or applicable law.  

5.4 Force Majeure. Neither County nor Contractor will be held responsible for delay or default due 
to force majeure acts, events, or occurrences, including but not limited to fires, riots, wars, and 
epidemics, unless such delay or default could have been avoided by the exercise of reasonable 
care, prudence, foresight, and diligence by that party. If delays or nonperformance are caused by 
a subcontractor of Contractor, Contractor will be liable for such supplies or services if the 
supplies or services were obtainable from other sources in sufficient time to permit Contractor to 
meet the required schedule. County may terminate this Contract upon written notice after 
determining that a delay or default caused by force majeure acts, events, or occurrences will 
reasonably prevent successful performance of the Contract.   

6. DISPUTES  
6.1 Dispute Resolution. The parties are required to exert every effort to cooperatively resolve any 

disagreements that may arise under this Contract. This may be done at any management level, 
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including at a level higher than the persons directly responsible for administration of the 
Contract. In the event that the parties alone are unable to resolve any conflict under this Contract, 
they are encouraged to resolve their differences through mediation or another cooperative dispute 
resolution process.  

6.2 Choice of Law, Venue, and Jurisdiction. All matters in dispute between the parties to this Contract 
arising from or relating to the Contract, including without limitation alleged tort or violation, are 
governed by, construed, and enforced in accordance with the laws of the State of Oregon without 
regard to principles of conflict of laws. All disputes and litigation arising out of this Contract will 
be decided by the state or federal courts of Oregon, CONTRACTOR HEREBY  
CONSENTS TO THE IN PERSONAM JURISDICTION OF SAID COURTS, WAIVES ANY 
OBJECTION TO VENUE IN SUCH COURTS, AND WAIVES ANY CLAIM THAT SUCH 
FORUM IS AN INCONVENIENT FORUM. Venue for all disputes and litigation will be in Lane 
County, Oregon. This section does not constitute a waiver by County of any form of defense or 
immunity, whether governmental immunity or otherwise, from any claim or from the jurisdiction 
of any court.  

6.3  Attorney Fees. In the event an action, suit, proceeding, including appeals, is brought for failure 
to observe any of the terms of this Contract, each party shall be responsible for that party's own 
attorney fees, expenses, costs and disbursements for the action, suit, proceeding, or appeal.  

7. MISCELLANEOUS PROVISIONS 7.1 
Taxes.  

7.1.1 County’s Tax-Exempt Status. County is a political subdivision of the State of Oregon and 
has been granted tax-exempt status by the Internal Revenue Service, affirmed March 26, 2010, 
reference number 0248464840. County is not obliged to pay or reimburse any costs for taxes 
upon goods or services furnished under this Contract. Such taxes are included in Contractor’s 
administrative costs for the Contract and any changes thereto.  
7.1.2 Contractor’s Taxes. Contractor is independently responsible for its obligations for federal, 
state, and local sales and income taxes, including the Oregon Corporate Activity Tax, and no 
amount will be chargeable to County for such taxes.   

7.2 Public Records. The parties acknowledge that this Contract and all records held by County are 
public records and subject to public disclosure unless a statutory exemption applies and agree 
that County shall have no liability for the disclosure of any confidential information in response 
to a public records request where such disclosure is required by court or district attorney order, 
or by County’s good faith interpretation of its statutory requirements.  

7.3 Confidentiality and Protection of Consumer Personal Information. If Contractor as part of 
the work of this Contract receives any consumer personal information, Contractor must maintain 
confidentiality of such consumer personal information and may not use, release, or disclose any 
information concerning any employee, client, applicant, or person doing business with County 
for any purpose not directly connected with the administration of County's or Contractor's 
responsibilities under this Contract, except upon written consent of County and, if applicable, the 
employee, client, applicant, or person. Contractor must ensure that its officers, employees, 
agents, and subcontractors understand and comply with the confidentiality provisions of this 
Contract. If Contractor owns, maintains, or otherwise possesses data that includes a consumer's 
personal information, Contractor must have and maintain appropriate administrative, technical, 
and physical safeguards to protect the security, confidentiality, and integrity of consumer personal 
information, and agrees to comply with all other provisions of the Oregon Consumer Identity 
Theft Protection Act (ORS 646A.600 et seq.) throughout the term of this Contract.  

7.4 Merger and Construction. This Contract contains the entire agreement of County and 
Contractor with respect to the subject matter of this Contract, and supersedes all prior 
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negotiations, agreements, and understandings. This Contract is the result of an open procurement 
process and negotiations between the parties, and the provisions of this Contract are to be 
interpreted, and their legal effects determined as a whole, with no part to be construed against 
the drafter of such part.  

7.5 Waiver. Failure of County to enforce any provision of this Contract does not constitute a waiver 
or relinquishment by County of the right to such performance in the future nor of the right to 
enforce that or any other provision of this Contract.  

7.6 Severability. If any provision of this Contract is declared by a court to be illegal or in conflict 
with any law, the validity of the remaining terms and provisions are not affected; the rights and 
obligations of the parties are to be construed and enforced as if the Contract did not contain the 
particular provision held to be invalid.  

7.7 Survival. The provisions of this Contract with respect to governing law, indemnity, insurance for 
completed products and operations, warranties, guarantees, and, if included in the Contract, 
attorney fee provisions and limitations will survive termination or completion of the Contract.  

7.8 Time is of the Essence. The parties agree that time is of the essence with respect to all provisions 
of this Contract.  

7.9 Non-Assignment. Contractor may not assign or transfer its interest in this Contract without prior 
written approval of County.  

7.10 Binding on Successors and Assigns. The provisions of this Contract are binding upon and inure 
to the benefit of the parties to this Contract, their respective successors, and permitted assigns.  

7.11 No Third-Party Beneficiaries. County and Contractor are the only parties to this Contract and 
are the only parties entitled to enforce its terms. Nothing in this Contract gives or may be 
construed to give or provide any benefit or right to third persons, either directly or indirectly, that 
is greater than the rights and benefits enjoyed by the general public, unless that party is identified 
by name in this Contract.  

7.12 Headings. The headings and captions in this Contract are for reference and identification 
purposes only and may not be used to construe the meaning or to interpret the Contract.  
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EXHIBIT C: Compensation Schedule  
  
  
  

Compensation    

The contractor will bill LCSO with two separate invoices: the first upon contract execution 
and the  second in July 2026.    

Billing Schedule   Amount   

  
  

Invoice 1 – At Contract  

Signing                   

$ 66,000.00   

Invoice 2 – July 2026   $66,000.00   

Contract Total   $132,000.00   

  
  

                    Invoices    
LCSO terms are net 30. After this Contract has been executed by both parties, LCSO 
will provide the  Contractor with a purchase order. Contractor must include the related 
purchase order number and this  Contract number on the invoice. Contractor invoices 
that are submitted without the related purchase order  number will be sent back for 
correction and resubmittal. Contractor shall submit invoices by email to:  

lcso_ap@lanecountyor.gov.    
Lane County Sheriff’s Office 
Attn: Accounts Payable    
125 E 8th Avenue  
Eugene, OR 97401    
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                     EXHIBIT D: Flock Safety Master Services Agreement (MSA)    

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 the performance, attached hereto as Exhibit B.    
    

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 B, “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 
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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.    
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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”).   
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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.   
 
 
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.    
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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.                          
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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 
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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.    
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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 Survival. The following Sections will survive termination: 1, 3, 5, 6, 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 discretion, to repair or replace such  Defect, provided that 
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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 in 
Exhibit D.  
 
  
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 
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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 TWO  TIMES (2X) 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  
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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. 
    
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. 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.    
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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 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 
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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  reexport 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 
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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.    

                      
                                  

FLOCK NOTICES ADDRESS:    
1170 HOWELL MILL ROAD, NW SUITE 210    
 ATLANTA, GA 30318    
ATTN: LEGAL DEPARTMENT    
EMAIL: legal@flocksafety.com    

 

Customer NOTICES ADDRESS:    
      125 E 8th AVENUE, EUGENE, OR 97401    

                           ATTN: LANE COUNTY LEGAL DEPARTMENT   

EMAIL: legalcounsel@lanecountyor.gov   
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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 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 ($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).    

                                                              
                                  
  



                                                             EXHIBIT E -- NSURANCE COVERAGES REQUIRED  

Contractor shall not commence any work until Contractor obtains, at Contractor's own expense, all required insurance as specified below. Such 
insurance must have the approval of Lane County as lo limits, form and amount. The types of insurance Contractor is required to obtain or 
maintain for the full period of the contract will be: 

l✓I COMMERCIAL GENERAL LIABILITY WITH ADDITIONAL INSURED STATUS shall include:

□ 

Policy must include: MINIMUM POLICY LIMITS 
• Commercial General Liability @ $2 million per occurrence*/$4 million aggregate* 
• Damage to Rented Property ($50,000) O Amount required by funding source $ /$ 
• Medical Expenses ($5,000) □Other Amount pre-approved by Risk Management:
• Personal and Advertising (Same as per occurrence) $ occurrence/$ aggregate 
• Products/Completed Operations (Same as per occurrence)

Aggregate limits: @ Per Policy (most contracts) 0Per Project (construction contracts) 
All policies must be of the occurrence form with combined single limit for bodily injury and property damage. Any deviation from this 
must be approved by Risk Management. All claims-made forms must be approved by Risk Management in advance and provide 
tail/continuous coverage for 24 months from the end of the project. 

ADDITIONAL INSURED STATUS for general liability insurance coverage is required for performance of this contract. Unless 
otherwise specified below, blanket additional insured is acceptable and is considered a written contract requirement on any insurance 
policies required herein with respect to Provider's activities being performed under the Contract, excluding Professional Liability 
coverage. The contract MUST either include language that the additional insured status is required, or include this Insurance 
Coverages Required document as an attachment, and proof of blanket coverage from your policy must be provided either by a copy 
of your policy or by separate blanket endorsement. 

□ 
Wlten tltis box is cltecked, the Additional Insured status for this contract MUST be by scheduled (or named) endorsement only, 
and must read: 
Lane County, its officers, agents, employees and volunteers are named as additional insureds with respect to Provider's 
activities being performed under the Contract. The additional insureds must be named as an additional insured by separate 
endorsement, the policy must be endorsed lo show cancellation notices to the Lane County department who originated the contract, 
and the Endorsement must be attached to the COi. 

AUTOMOBILE LIABILITY WITH ADDITIONAL INSURED STATUS: Insurance with limits as specified below. The coverage 
shall include owned, hired, and non-owned automobiles and include Lane County and its divisions, its commissioners, officers, agent, 
and employees as additional designated insureds (CA 20 48 02 99 or equivalent). 
LIMITS* 

�
$2 million combined single limit per accident for bodily injury and property damage 
Amount required by funding source: $ /$ 
Other Amount pre-approved by Risk Management: $ /$ 

WORKERS' COMPENSATION AND EMPLOYER'S LIABILITY as statutorily required for persons perfonning work under this 
contract. Any subcontractor hired by Contractor shall also carry Workers' Compensation and Employers' Liability coverage. Sole 
proprietors not subject lo Workers' Compensation coverage must complete, execute, and submit the Workers' Compensation Coverage 
Exemption Statement. 

@Statutory amount (currently $500,000 in Oregon, other states may vary) 
0Other: minimum of$1,000,000 when not regulated by statute 

OTHER - All non-occurrence coverages must provide tail/continuous coverage for 24 months from the end of the project and shall include completed 
operations where applicable. All coverages, except Professional Liability, must contain blanket Additional Insured status, unless otherwise indicated. 

OCYBER coverage in the amount of$ ($2,000,000loccurrence minimum unless indicated). 
0 PROFESSIONAL LIABILITY coverage: limits not less than$ ($2,000,000/occurrence minimum unless indicated). 
0 POLLUTION LIABILITY coverage: limits not less than $ ($2,000,000/occurrence minimum unless indicated). 
□ Type: : limits not less than$ ($1,000,000/occurrence minimum unless indicated), 
D Type: : limits not less than $ ($1,000,000loccurrence minimum unless indicated). 

*Umbrella or Excess coverage to increase the policy limits to the required amount is acceptable!

CERTIFICATE HOLDER: Lane County, its officers, agents, employees and volunteers, c/o Lane County Sheriff's Office 

LANE COUNTY REQUIRES THE COVERAGE TYPES AND AMOUNTS SHOWN ABOVE OR POLICY LIMITS, 
WHICHEVER IS GREATER. The policy limits specified above are minimum requirements; Lane County reserves the right to claim 
up to the policy limits. All coverages are Primary and Non-Contributory with any other insurance and self-insurance. Acceptance of a 
COi providing less than required coverages does not relieve contractor of the insurance requirements set out above or in the contract. 
The contractor must notify the County if non-County claims have infringed or impacted the policy. Contractor is required to notify Lane 
County of any changes to or cancellation of coverage(s) within 24 hours. Contractor is required to provide a copy of the policy to Lane 
County upon demand. 

DIRECT ALL INSURANCE RELATED DOCUMENTS FOR YOUR CONTRACT TO YOUR CONTACT AT LANE 
COUNTY; DO NOT DIRECT YOUR DOCUMENTS TO RISK MANAGEMENT AS THIS WILL RESULT IN DELAYS. 
Your Lane County Contact:Janna Beckett email: ianna.beckett@lanecountyor.gov Phone: 541-682-6293

This document is an attachment to and part of your contract with Lane County. 
I :inP C'n11nlv Rid· M:in:ioPmPnl / I C'Rl<::J<Mr.'7i11,mPrn11ntvnr onv 





AGENCY CUSTOMER ID: CN134017657
--------'--'-----------------

LO C #: San Francisco 

ADDITIONAL REMARKS SCHEDULE 

AGENCY NAMED tNSURED 
MARSH RISK & INSURANCE SERVICES Flock Group Inc 

OBA Flock Safety 
POLICY NUMBER 1170 Howell Mill Rd NW 

AHanla,GA 30316 

CARRIER 
I 

NAIC CODE 

EFFECTIVE DATE: 

ADDITIONAL REMARKS 

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM, 
FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance 

CONTINUED FROM DESCRIPTION SECTION: 

Insurer will provdie certificate holder with 30 day notice of cancellation. 

Carner wi• provide notice of cancellation or nonrenewal per below if required by a written conl/act , 

Cancellation For Other Than Nonpayment: Number of Days Notice: 30 days 

Cancellation For Nonpayment: Number of Days Notice 10 days 

(Nonrenewal): Number of Days Notice:10 days 

Page 2 of 2 

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved. 
The ACORD name and logo are registered marks of ACORD 



Policy #810-6T343696-24-I3-G COMMERCIAL AUTO 

THIS ENDORSEMENT CHANGES THE POLICY. PLEASE READ IT CAREFULLY. 

BUSINESS AUTO EXTENSION ENDORSEMENT 

This endorsement modifies insurance provided under the following: 

BUSINESS AUTO COVERAGE FORM 

GENERAL DESCRIPTION OF COVERAGE - This endorsement broadens coverage. However, coverage for any 
injury, damage or medical expenses described in any of the provisions of this endorsement may be excluded or 
limited by another endorsement to the Coverage Part, and these coverage broadening provisions do not apply to 
the extent that coverage is excluded or limited by such an endorsement. The following listing is a general cover­
age description only. Limitations and exclusions may apply to these coverages. Read all the provisions of this en­
dorsement and the rest of your policy carefully to determine rights, duties, and what is and is not covered. 

A. BROAD FORM NAMED INSURED H. HIRED AUTO PHYSICAL DAMAGE - LOSS OF

B. BLANKET ADDITIONAL INSURED USE - INCREASED LIMIT

C. EMPLOYEE HIRED AUTO
I. PHYSICAL DAMAGE - TRANSPORTATION

EXPENSES - INCREASED LIMIT
D. EMPLOYEES AS INSURED

E. SUPPLEMENTARY PAYMENTS - INCREASED
LIMITS

F. HIRED AUTO - LIMITED WORLDWIDE COV-
ERAGE - INDEMNITY BASIS

G. WAIVER OF DEDUCTIBLE - GLASS

PROVISIONS 

A. BROAD FORM NAMED INSURED

The following is added to Paragraph A.1 .. Who Is
An Insured, of SECTION II - COVERED AUTOS
LIABILITY COVERAGE:

Any organization you newly acquire or form dur­
ing the policy period over which you maintain
50% or more ownership interest and that is not
separately insured for Business Auto Coverage.
Coverage under this provision is afforded only un­
til the 180th day after you acquire or form the or­
ganization or the end of the policy period, which­
ever is earlier.

B. BLANKET ADDITIONAL INSURED

The following is added to Paragraph c. in A.1.,
Who Is An Insured, of SECTION II - COVERED
AUTOS LIABILITY COVERAGE:

Any person or organization who is required under
a written contract or agreement between you and
that person or organization, that is signed and
executed by you before the "bodily injury" or 
"property damage" occurs and that is in effect
during the policy period, to be named as an addi­
tional insured is an "insured" for Covered Autos
Liability Coverage, but only for damages to which

J. PERSONAL PROPERTY

K. AIRBAGS

L. NOTICE AND KNOWLEDGE OF ACCIDENT OR
LOSS

M. BLANKET WAIVER OF SUBROGATION

N. UNINTENTIONAL ERRORS OR OMISSIONS

this insurance applies and only to the extent that 
person or organization qualifies as an "insured" 
under the Who Is An Insured provision contained 
in Section II. 

C. EMPLOYEE HIRED AUTO

1. The following is added to Paragraph A.1.,
Who Is An Insured, of SECTION II - COV­
ERED AUTOS LIABILITY COVERAGE:

An "employee" of yours is an "insured" while
operating an "auto" hired or rented under a
contract or agreement in an "employee's"
name. with your permission, while performing
duties related to the conduct of your busi­
ness.

2. The following replaces Paragraph b. in B.5 ..
Other Insurance, of SECTION IV - BUSI­
NESS AUTO CONDITIONS:

b. For Hired Auto Physical Damage Cover­
age, the following are deemed to be cov­
ered "autos" you own:

(1) Any covered "auto" you lease, hire,
rent or borrow: and

(2) Any covered "auto" hired or rented by
your "employee" under a contract in
an "employee's" name, with your

CA T3 53 0215 IC> 2015 The Travelers Indemnity Company. All rights reserved. Page 1 of 4 
Includes copyrighted material of Insurance Services Office, Inc. with its permission. 
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