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City and County of San Francisco
Office of Contract Administration

Purchasing Division
City Hall, Room 430
1 Dr. Carlton B. Goodlett Place
San Francisco, California 94102-4685

Agreement between the City and County of San Francisco

and
Flock Safety.

CONTRACT ID 1000032139

AGREEMENT

This Agreement is made this 28" day of February, 2024 in the City and County of San Francisco
(“City”), State of California, by and between Flock Group Inc. DBA Flock Safety, 1170 Howell
Mill Rd NW, Suite 210, Atlanta, GA 30318 (“Contractor”) and City.

Recitals

WHEREAS, the San Francisco Police Department (“Department”) wishes to procure Automated
License Plate Recognition (ALPR) Cameras from Contractor; and

WHEREAS, Contractor represents and warrants that it is qualified to deliver the Goods required
by City as set forth under this Agreement; and

WHEREAS, Contractor was selected pursuant to a waiver of San Francisco Administrative Code
Section 21; and

WHEREAS, this Contract is for mixed subscription and software as a service with no
Subcontracting Requirements of Chapter 14B of the San Francisco Administrative Code; and

Now, THEREFORE, the parties agree as follows:

Article 1 Definitions
The following definitions apply to this Agreement:

11 “Agreement” means this contract document, including all attached appendices,
and all applicable City Ordinances and Mandatory City Requirements specifically incorporated
into this Agreement by reference as provided herein.

1.2 “City” or “the City” means the City and County of San Francisco, a municipal
corporation, acting by and through both its Director of the Office of Contract Administration or
the San Francisco Police Department” and all City Departments authorized to utilize this
Agreement for the purpose of securing the Services and Goods described herein. In Appendix D,
Lessee means City.

13 “City Data” means that data as described in Article 13 of this Agreement which
includes, without limitation, all data collected, used, maintained, processed, stored, or generated
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by or on behalf of the City in connection with this Agreement. City Data includes, without
limitation, Confidential Information.

14 “CMD” means the Contract Monitoring Division of the City.

15 “Confidential Information” means confidential City information including, but
not limited to, criminal justice information (“CJIS data”), personally-identifiable information
(“PII”), protected health information (“PHI”), or individual financial information (collectively,
“Proprietary or Confidential Information”) that is subject to local, state or federal laws restricting
the use and disclosure of such information, including, but not limited to, Article 1, Section 1 of
the California Constitution; the California Information Practices Act (Civil Code § 1798 et seq.);
the California Confidentiality of Medical Information Act (Civil Code § 56 et seq.); the federal
Gramm-Leach-Bliley Act (15 U.S.C. §8 6801(b) and 6805(b)(2)); the privacy and information
security aspects of the Administrative Simplification provisions of the federal Health Insurance
Portability and Accountability Act (45 CFR Part 160 and Subparts A, C, and E of part 164); and
San Francisco Administrative Code Chapter 12M (Chapter 12M).

1.6 “Contractor” or “Consultant” or “Lessor” means Flock Group Inc.
1.7 Reserved (“Deliverables™).
1.8 “Goods” or “Commodities” means the products, materials, equipment or supplies

to be provided by Contractor under this Agreement.

1.9 “Mandatory City Requirements” means those City laws set forth in the San
Francisco Municipal Code, including the duly authorized rules, regulations, and guidelines
implementing such laws that impose specific duties and obligations upon Contractor.

1.10 “Party” and “Parties” means the City and Contractor either collectively or
individually.
1.11 “Services” means the mixed subscription, software, and hardware services

identified in Appendices A and B. .

Article 2 Term of the Agreement
2.1 The term of this Agreement shall commence on March 1, 2024 and expire on
February 28, 2027, unless earlier terminated as otherwise provided herein.

2.2 The City has options to renew the Agreement for up to five additional years, for a
total of 8 years. The City may extend this Agreement beyond the expiration date by exercising an
option at the City’s sole and absolute discretion and by modifying this Agreement as provided in
Section 11.5, “Modification of this Agreement.”

Article 3 Financial Matters

3.1  Certification of Funds; Budget and Fiscal Provisions; Termination in the
Event of Non-Appropriation. This Agreement is subject to the budget and fiscal provisions of
the City’s Charter. Charges will accrue only after prior written authorization certified by the
Controller, and the amount of City’s obligation hereunder shall not at any time exceed the
amount certified for the purpose and period stated in such advance authorization. This
Agreement will terminate without penalty, liability or expense of any kind to City at the end of
any fiscal year if funds are not appropriated for the next succeeding fiscal year. If funds are
appropriated for a portion of the fiscal year, this Agreement will terminate, without penalty,
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liability or expense of any kind at the end of the term for which funds are appropriated. City has
no obligation to make appropriations for this Agreement in lieu of appropriations for new or
other agreements. City budget decisions are subject to the discretion of the Mayor and the Board
of Supervisors. Contractor’s assumption of risk of possible non-appropriation is part of the
consideration for this Agreement.

THIS SECTION CONTROLS AGAINST ANY AND ALL OTHER PROVISIONS OF
THIS AGREEMENT.

3.2  Guaranteed Maximum Costs. The City’s payment obligation to Contractor
cannot at any time exceed the amount certified by City’s Controller for the purpose and period
stated in such certification. Absent an authorized emergency per the City Charter or applicable
Code, no City representative is authorized to offer or promise, nor is the City required to honor,
any offered or promised payments to Contractor under this Agreement in excess of the certified
maximum amount without the Controller having first certified the additional promised amount
and the Parties having modified this Agreement as provided in Section 11.5, “Modification of
this Agreement.”

3.3 Compensation.

3.3.1 Calculation of Charges. Contractor shall provide an invoice to the City
for Goods delivered in accordance with Appendix B, “Price Schedule and Scope of Work.”
Compensation shall be made for Goods identified in the invoice that the City, in its sole
discretion, concludes has been satisfactorily delivered. In no event shall the amount of this
Agreement exceed three million nine hundred thirty-five thousand dollars ($3,935,000.00). The
breakdown of charges associated with this Agreement appears in Appendix B, “Price Schedule
and Scope of Work.” In no event shall City be liable for interest or late charges for any late
payments. City will not honor minimum service order charges under this Agreement.

3.3.2 Payment Limited to Satisfactory Delivery of Goods and Services.
Contractor is not entitled to any payments from City until City approves the Goods and Services
delivered pursuant to this Agreement. Payments to Contractor by City shall not excuse
Contractor from its obligation to replace unsatisfactory Goods and Services, even if the
unsatisfactory character may have been apparent or detected at the time such payment was made.
Goods and Services delivered pursuant to this Agreement that do not conform to the
requirements of this Agreement may be rejected by City and in such case must be replaced by
Contractor without delay at no cost to the City.

3.3.3 Withhold Payments. If Contractor fails to provide Goods in accordance
with Contractor’s obligations under this Agreement, the City may withhold any and all payments
due Contractor until such failure to perform is cured. Contractor shall not stop providing Goods
as a result of City’s withholding of payments, as provided herein.

3.3.4 Invoice Format. Invoices furnished by Contractor under this Agreement
must be in a form acceptable to the Controller and City and include a unique invoice number and
a specific invoice date. Payment shall be made by City as specified in Section 3.3.8, or in such
alternate manner as the Parties have mutually agreed upon in writing. All invoices must show the
PeopleSoft Purchase Order ID Number, PeopleSoft Supplier Name and 1D, Item numbers (if
applicable), complete description of Goods delivered, sales/use tax (if applicable), contract
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payment terms and contract price. Invoices that do not include all required information or
contain inaccurate information may not be processed for payment.

3.3.5 Reserved (LBE Payment and Utilization Tracking System).
3.3.6 Getting paid by the City for Goods.

@) The City and County of San Francisco utilizes the Paymode-X®
service offered by Bank of America Merrill Lynch to pay City contractors. Contractor must sign
up to receive electronic payments to be paid under this Agreement. To sign up for electronic
payments, visit http://portal.paymode.com/city _countyofsanfrancisco.

(b) At the option of the City, Contractor may be required to submit
invoices directly in the City’s financial and procurement system (PeopleSoft) via eSettlement.
Refer to https://sfcitypartner.sfgov.org/pages/training.aspx for more information on
eSettlement. For access to PeopleSoft eSettlement, submit a request through
sfemployeeportalsupport@sfgov.org.

3.3.7 Grant Funded Contracts

(a) Grant Terms. The funding for this Agreement is provided
in full or in part by a Federal or State Grant to City. As part of the terms of receiving
the funds, City is required to incorporate some of the terms into this Agreement. The
incorporated terms may be found in Appendix F, “Grant Terms.” To the extent that
any Grant Term is inconsistent with any other provisions of this Agreement such that
Contractor is unable to comply with both the Grant Term and the other provision(s),
the Grant Term shall apply.

(b) Disallowance. If Contractor requests or receives payment
from City for Services, reimbursement for which is later disallowed due to
Contractor’s non-compliance with the Grant Terms, Contractor shall promptly refund
the disallowed amount to City upon City’s request. At its option, City may offset the
amount disallowed from any payment due or to become due to Contractor under this
Agreement or any other agreement between Contractor and City.

(c) Subgrantees. Contractor shall insert each Grant Term into
each lower tier subcontract. Contractor is responsible for compliance with the Grant
Terms by any subcontractor, lower-tier subcontractor or service provider.

3.3.8 Payment Terms.

@ Payment Due Date: Unless City notifies the Contractor that a
dispute exists, Payment shall be made within thirty (30) calendar days, measured from (1) the
delivery of Goods or (2) the date of receipt of the invoice, whichever is later. Payment is deemed
to be made on the date on which City has issued a check to Contractor or, if Contractor has
agreed to electronic payment, the date on which City has posted electronic payment to
Contractor. If any undisputed fee is more than sixty (60) days overdue, Contractor may, without
limiting its other rights and remedies, suspend delivery of its service until such undisputed
invoice is paid in full. Contractor shall provide at least sixty (60) days prior written notice to
Customer of the payment delinquency before exercising any suspension right.

3.4 Audit and Inspection of Records. Contractor agrees to maintain and make
available to the City, during regular business hours, accurate books and accounting records
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relating to the Goods. Contractor will permit City to audit, examine, copy, and make excerpts
and transcripts from such books and records, and to make audits of all invoices, materials,
payrolls, records or personnel and other data related to all other matters covered by this
Agreement, whether funded in whole or in part under this Agreement. Contractor shall
maintain such data and records in an accessible location and condition for a period of not less
than five years, unless required for a longer duration due to Federal, State, or local
requirements of which the City will notify Contractor in writing, after final payment under this
Agreement or until after final audit has been resolved, whichever is later. The State of
California or any Federal agency having an interest in the subject matter of this Agreement
shall have the same rights as conferred upon City by this Section. Contractor shall include the
same audit and inspection rights and record retention requirements in all subcontracts.

3.5 Submitting False Claims. The full text of San Francisco Administrative Code
Chapter 21, Section 21.35, including the enforcement and penalty provisions, is incorporated
into this Agreement. Pursuant to San Francisco Administrative Code §21.35, any contractor or
subcontractor who submits a false claim shall be liable to the City for the statutory penalties set
forth in that section. A contractor or subcontractor will be deemed to have submitted a false
claim to the City if the contractor or subcontractor: (a) knowingly presents or causes to be
presented to an officer or employee of the City a false claim or request for payment or
approval; (b) knowingly makes, uses, or causes to be made or used a false record or statement
to get a false claim paid or approved by the City; (c) conspires to defraud the City by getting a
false claim allowed or paid by the City; (d) knowingly makes, uses, or causes to be made or
used a false record or statement to conceal, avoid, or decrease an obligation to pay or transmit
money or property to the City; or (e) is a beneficiary of an inadvertent submission of a false
claim to the City, subsequently discovers the falsity of the claim, and fails to disclose the false
claim to the City within a reasonable time after discovery of the false claim.

3.6 Payment of Prevailing Wages

3.6.1 Covered Services. Services to be performed by Contractor under this
Agreement may involve the performance of trade work covered by the provisions of Section
6.22(e) [Prevailing Wages] of the Administrative Code or Section 21C [Miscellaneous
Prevailing Wage Requirements] (collectively, “Covered Services”). The provisions of Section
6.22(e) and 21C of the Administrative Code are incorporated as provisions of this Agreement as
if fully set forth herein and will apply to any Covered Services performed by Contractor and its
subcontractors.

3.6.2 Wage Rates. The latest prevailing wage rates for private employment on
public contracts as determined by the San Francisco Board of Supervisors and the Director of
the California Department of Industrial Relations, as such prevailing wage rates may be
changed during the term of this Agreement, are hereby incorporated as provisions of this
Agreement. Copies of the prevailing wage rates as fixed and determined by the Board of
Supervisors are available from the Office of Labor Standards and Enforcement (“OLSE”) and
on the Internet at http://www.dir.ca.gov/DLSR/PWD and http://sfgov.org/olse/prevailing-wage.
Contractor agrees that it shall pay not less than the prevailing wage rates, as fixed and
determined by the Board, to all workers employed by Contractor who perform Covered Services
under this Agreement.
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3.6.3 Subcontract Requirements. As required by Section 6.22(e)(5) of the
Administrative Code, Contractor shall insert in every subcontract or other arrangement, which it
may make for the performance of Covered Services under this Agreement, a provision that said
subcontractor shall pay to all persons performing labor in connection with Covered Services
under said subcontract or other arrangement not less than the highest general prevailing rate of
wages as fixed and determined by the Board of Supervisors for such labor or services.

3.6.4 Posted Notices. As required by Section 1771.4 of the California Labor
Code, Contractor shall post job site notices prescribed by the California Department of
Industrial Relations (“DIR”) at all job sites where services covered by Chapter 6.22 are to be
performed.

3.6.5 Payroll Records. As required by Section 6.22(e)(6) of the Administrative
Code and Section 1776 of the California Labor Code, Contractor shall keep or cause to be kept
complete and accurate payroll records for all trade workers performing Covered Services. Such
records shall include the name, address and social security number of each worker who
provided Covered Services on the project, including apprentices, his or her classification, a
general description of the services each worker performed each day, the rate of pay (including
rates of contributions for, or costs assumed to provide fringe benefits), daily and weekly number
of hours worked, deductions made and actual wages paid. Every subcontractor who shall
undertake the performance of any part of Covered Services shall keep a like record of each
person engaged in the execution of Covered Services under the subcontract. All such records
shall at all times be available for inspection of and examination by the City and its authorized
representatives and the DIR.

3.6.6 Certified Payrolls. Certified payrolls shall be prepared pursuant to
Administrative Code Section 6.22(e)(6) and California Labor Code Section 1776 for the period
involved for all employees, including those of subcontractors, who performed labor in
connection with Covered Services. Contractor and each subcontractor performing Covered
Services shall submit certified payrolls to the City and to the DIR electronically. Contractor
shall submit payrolls to the City via the reporting system selected by the City. The DIR will
specify how to submit certified payrolls to it. The City will provide basic training in the use of
the reporting system at a scheduled training session. Contractor and all subcontractors that will
perform Covered Services must attend the training session. Contractor and applicable
subcontractors shall comply with electronic certified payroll requirements (including training) at
no additional cost to the City.

3.6.7 Compliance Monitoring. Covered Services to be performed under this
Agreement are subject to compliance monitoring and enforcement of prevailing wage
requirements by the DIR and /or the OLSE. Contractor and any subcontractors performing
Covered Services will cooperate fully with the DIR and/or the OLSE and other City employees
and agents authorized to assist in the administration and enforcement of the prevailing wage
requirements, and agrees to take the specific steps and actions as required by Section 6.22(e)(7)
of the Administrative Code. Steps and actions include but are not limited to requirements that:
(i) the Contractor will cooperate fully with the Labor Standards Enforcement Officer and other
City employees and agents authorized to assist in the administration and enforcement of the
Prevailing Wage requirements and other labor standards imposed on Public Works Contractor
by the Charter and Chapter 6 of the San Francisco Administrative Code; (ii) the Contractor
agrees that the Labor Standards Enforcement Officer and his or her designees, in the
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performance of their duties, shall have the right to engage in random inspections of job sites and
to have access to the employees of the Contractor, employee time sheets, inspection logs,
payroll records and employee paychecks; (iii) the contractor shall maintain a sign-in and sign-
out sheet showing which employees are present on the job site; (iv) the Contractor shall
prominently post at each job-site a sign informing employees that the project is subject to the
City’s Prevailing Wage requirements and that these requirements are enforced by the Labor
Standards Enforcement Officer; and (v) that the Labor Standards Enforcement Officer may
audit such records of the Contractor as he or she reasonably deems necessary to determine
compliance with the Prevailing Wage and other labor standards imposed by the Charter and this
Chapter on Public Works Contractors. Failure to comply with these requirements may result in
penalties and forfeitures consistent with analogous provisions of the California Labor Code,
including Section 1776(g), as amended from time to time.

3.6.8 Remedies. Should Contractor, or any subcontractor who shall undertake
the performance of any Covered Services, fail or neglect to pay to the persons who perform
Covered Services under this Contract, subcontract or other arrangement for the Covered
Services, the general prevailing rate of wages as herein specified, Contractor shall forfeit, and in
the case of any subcontractor so failing or neglecting to pay said wage, Contractor and the
subcontractor shall jointly and severally forfeit, back wages due plus the penalties set forth in
Administrative Code Section 6.22 (e) and/or California Labor Code Section 1775. The City,
when certifying any payment which may become due under the terms of this Agreement, shall
deduct from the amount that would otherwise be due on such payment the amount of said
forfeiture.

3.7 Reserved (Displaced Worker Protection Act).

Article 4 Goods
4.1  Reserved (Primary and Secondary Contractors).

4.2  Term Agreement — Indefinite Quantities. This is a term, indefinite quantities
Agreement to supply the Goods identified in this Agreement. Unless otherwise specified herein,
deliveries will be required in quantities and at times as ordered during the period of the
Agreement. Estimated quantities are approximate only. City, in its sole discretion, may
purchase any greater or lesser quantity. Purchasing may also make purchases from other
suppliers when Purchasing determines, in its sole discretion, that the City has an immediate need
for such items or that it is not practical to purchase against this Agreement. City will not honor
minimum order charges under this Agreement.

4.3  Reserved (Qualified Personnel).
44  Goods.

4.4.1 Place of Manufacture. No article furnished hereunder shall have been
made in prison or by convict labor, except Goods purchased for use by City’s detention facilities.
The City may require Contractor to provide within seven (7) working business days from the
date they are requested to do so, information and documentation requested by Purchaser,
including but not limited to: sources of supply, distribution, dealership or agency agreements and
authorizations from manufacturer(s) they claim to represent, lines of credit with financial
institutions for manufacturer(s) they claim to represent, lines of credit with financial institutions

Flock Safety 7 of 32 Contract ID 1000032139
P-615¢c (1-22)



DocuSign Envelope ID: EDF5D297-E5AC-4048-842B-F995AB 162650

and suppliers, numbers of employees, trade references and any other information to determine
the Contractor’s fitness to supply the Agreement requirements.

4.4.2 Electrical Products. Goods must comply with all applicable laws,
ordinances and other legal requirements, including (among others) the Cal-OSHA regulations in
Title 8 of the Code of Regulations and, for electrical products, Sections 110.2 and 110.3 (B) of
the S.F. Electrical Code.

443 Condition of Goods. Goods offered and furnished must be new and
previously unused, and of manufacturer’s latest model, unless otherwise specified herein.
Refurbished cameras may be considered with City’s written prior approval. Contractor shall
establish quality control measures, as applicable to department’s operations, and promptly
provide documented reports to City of any product defects or premature failures.

4.4.4 Inspection. All Goods supplied shall be subject to inspection and
acceptance or rejection by Purchasing or any department official responsible for inspection. Non-
conforming or rejected Goods may be subject to reasonable storage fees.

445 F.O.B. Goods shall be shipped Freight on Board, to any destination named
in a Purchase Order issued by City against this Agreement. The cost of shipment must be
incorporated into the offered unit costs.

4.4.6 Failure to Deliver. If Contractor fails to deliver Goods of the quality, in
the manner or within the time called for by this Agreement, such Goods may be bought from
any source by Purchasing. If City is required to pay a price that exceeds the price agreed upon
by this Agreement, the excess price will be charged to and collected from Contractor (or
sureties on its bond, if bond has been required); or, the City may terminate the Agreement for
default; or, the City may return deliveries already made and receive a refund.

4.4.7 Safety Data Sheets. Where required by law or by City, Contractor will
include Safety Data Sheets (SDSs) with delivery for applicable items. Failure to include the
SDSs for such items will constitute a material breach of contract and may result in refusal to
accept delivery.

4.4.8 Awarded Goods. If during the term of the Agreement, a contract item is
determined to be unacceptable for a particular use, and such is documented by a City
Department and as determined by Purchasing, it is understood and agreed that the item will be
canceled and removed from the Agreement without penalty to the City. The City’s sole
obligation to the supplier is payment of deliveries made prior to the cancellation date. City shall
give the supplier ten days’ notice prior to any cancellation. The City will purchase the required
replacement item from any source and in the manner as determined by Purchasing. If a
contracted item has been discontinued by the manufacturer or is deemed temporarily
unavailable, it will be the responsibility of the Contractor to search the marketplace and find an
acceptable equal substitute in the time required for delivery and at the Agreement price.
Contractor must notify Purchasing in writing, which can include email, certified mail, registered
mail, or other trackable mail, of any changes in the description of article, brand, product code or
packaging. Any changes made without the approval of City will constitute a Default.

4.4.9 Warranty. Contractor warrants to City that the manufacturer’s warranty
and service will be passed on to the City at the time of delivery.
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45 Services.

45.1 Awarded Services. Contractor agrees to perform the Services stated in
Appendix A. Officers and employees of the City are not authorized to request and City is not
required to compensate for Services beyond those stated. If, during the term of the Agreement, a
contract service is determined to be unacceptable for a particular department, and such is
documented by Purchasing, Contractor agrees that the service will be canceled and removed
from the Agreement without penalty to City. City’s sole obligation to Contractor is payment for
Services performed prior to the cancellation date. City shall give Contractor ten (10) days’
notice prior to any cancellation. City will contract for the required service from any source and
in the manner as determined by Purchasing. Contractor must notify Purchasing in writing,
which can include email, certified mail, or other trackable mail, thirty (30) days in advance of
any changes in the Services required in the Agreement. Any changes made without the approval
of Purchasing will constitute a Default.

4.5.2 Subcontracting. Contractor may subcontract portions of the Services
only upon prior written approval of City. Contractor is responsible for its subcontractors
throughout the course of the work required to perform the Services. All subcontracts must
incorporate the terms of Article 10 “Additional Requirements Incorporated by Reference” of
this Agreement, unless inapplicable. Neither Party shall, on the basis of this Agreement,
contract on behalf of, or in the name of, the other Party. Any agreement made in violation of
this provision shall be null and void.

4.5.3 Independent Contractor; Payment of Employment Taxes and Other
EXxpenses.

(a) Independent Contractor. For the purposes of this Section
4.5, “Contractor” shall be deemed to include not only Contractor, but also any agent or
employee of Contractor. Contractor acknowledges and agrees that at all times,
Contractor is an independent contractor and is wholly responsible for the manner and
means by which it performs the Services and work required under this Agreement.
Contractor, and its agents and employees, will not represent or hold themselves out to
be employees of City at any time. Contractor shall not have employee status with City,
nor be entitled to participate in any plans, arrangements, or distributions by the City
pertaining to or in connection with any retirement, health or other benefits that City
may offer its employees. Contractor is liable for its acts and omissions. Contractor
shall be responsible for all obligations and payments, whether imposed by federal,
state or local law, including, but not limited to, FICA, income tax withholdings,
unemployment compensation, insurance, and other similar responsibilities related to
Contractor’s performing Services and work, or any agent or employee of Contractor
providing same. Nothing in this Agreement shall be construed as creating an
employment or agency relationship between City and Contractor or any of its agents or
employees. Contractor agrees to maintain and make available to City, upon request
and during regular business hours, accurate books and accounting records
demonstrating Contractor’s compliance with this Section. Should City determine that
Contractor is not performing in accordance with the requirements of this Section, City
shall provide Contractor with written notice of such failure. Within five (5) business
days of Contractor’s receipt of such notice, and in accordance with Contractor policy
and procedure, Contractor shall remedy the deficiency. Notwithstanding, if City
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believes that an action of Contractor warrants immediate remedial action by
Contractor, City shall contact Contractor and provide Contractor in writing with the
reason for requesting such immediate action.

(b) Payment of Employment Taxes and Other Expenses.
Should City, in its discretion, or a relevant taxing authority such as the Internal
Revenue Service or the State Employment Development Division, or both, determine
that Contractor is an employee for purposes of collection of any employment taxes, the
amounts payable under this Agreement shall be reduced by amounts equal to both the
employee and employer portions of the tax due (and offsetting any credits for amounts
already paid by Contractor which can be applied against this liability). City shall then
forward those amounts to the relevant taxing authority. Should a relevant taxing
authority determine a liability for past Services performed by Contractor for City,
upon notification of such fact by City, Contractor shall promptly remit such amount
due or arrange with City to have the amount due withheld from future payments to
Contractor under this Agreement (again, offsetting any amounts already paid by
Contractor which can be applied as a credit against such liability). A determination of
employment status pursuant to this Section 4.4 shall be solely limited to the purposes
of the particular tax in question, and for all other purposes of this Agreement,
Contractor shall not be considered an employee of City. Notwithstanding the
foregoing, Contractor agrees to indemnify and hold harmless City and its officers,
agents and employees from, and, if requested, shall defend them against any and all
claims, losses, costs, damages, and expenses, including attorneys' fees, arising from
this Section..

4.5.4 Warranty (Services). Contractor warrants to City that the maintenance
Services will be performed with the degree of skill and care that is required by current, good
and sound professional procedures and practices, and in conformance with generally accepted
professional standards prevailing at the time the maintenance Services are performed so as to
ensure that all maintenance Services performed are correct and appropriate for the purposes
contemplated in this Agreement. Contractor warrants to City that the manufacturer’s warranty
and service will be passed on to the City at the time of delivery.

4.6  Assignment. Neither this Agreement, nor any duties or obligations hereunder,
may be directly or indirectly assigned, novated, hypothecated, transferred, or delegated by
Contractor, or, where the Contractor is a joint venture, a joint venture partner, (collectively
referred to as an “Assignment”) unless first approved by City by written instrument executed and
approved in the same manner as this Agreement in accordance with the Administrative Code.
The City’s approval of any such Assignment is subject to the Contractor demonstrating to City’s
reasonable satisfaction that the proposed transferee is: (i) reputable and capable, financially and
otherwise, of performing each of Contractor’s obligations under this Agreement and any other
documents to be assigned, (ii) not forbidden by applicable law from transacting business or
entering into contracts with City; and (iii) subject to the jurisdiction of the courts of the State of
California. A change of ownership or control of Contractor or a sale or transfer of substantially
all of the assets of Contractor shall be deemed an Assignment for purposes of this Agreement.
Contractor shall immediately notify City about any Assignment. Any purported Assignment
made in violation of this provision shall be null and void....
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4.7  Reserved (Liquidated Damages).
4.8  Reserved (Performance Bond).
4.9  Reserved (Fidelity Bond).

4.10 Emergency - Priority 1 Service. In case of an emergency that affects any part of
the San Francisco Bay Area, Contractor will give the City and County of San Francisco priority
1 service with regard to the Goods procured under this Agreement unless preempted by State
and/or Federal laws. Contractor will make every good faith effort in attempting to deliver
products using all modes of transportation available. Contractor shall provide a 24-hour
emergency telephone number of a company representative who is able to receive and process
orders for immediate delivery or will call in the event of an emergency. In addition, the
Contractor shall charge fair and competitive prices for Goods ordered during an emergency and
not covered under the awarded Agreement.

4.11 Usage Reports by Contractor.

4.11.1 Each year, no later than February 15, Contractor shall prepare and submit
to City an electronic report of the total Goods delivered under this Agreement during the
preceding calendar year (January 1 — December 31). The report must list by City department the
following: (1) all Goods ordered (“Order”) (2) all Goods delivered; (3) the date on which each
Order was placed; (4) the date on which each Order was delivered; and (5) total quantity and unit
price of the Goods contained within each Order. Contractor must also furnish a separate similar
report for the total of all items ordered by City which are not part of this Agreement. Contractor
shall email reports to OCAVendor.Reports@sfgov.org.

4.11.2 Any report files larger than 10MB must be submitted in electronic format
on USB drive and mailed to the address shown below with the term Agreement number and
“Annual Supplier Reporting” clearly marked on the envelope/packaging. Contractor shall mail
the reports to:

Ryan Kao

Director of Crime Strategies

San Francisco Police Department
1245 31 St

San Francisco, CA 94158

4.11.3 City reserves the right to terminate this Agreement if information
requested from and submitted by Contractor fails to satisfy City and/or Contractor is unable to
provide the information and/or documentation within the period requested.

Article 5 Insurance and Indemnity
5.1 Insurance.

5.1.1 Required Coverages. Without in any way limiting Contractor’s liability
pursuant to the “Indemnification” section of this Agreement, Contractor must maintain in force,
during the full term of the Agreement, insurance in the following amounts and coverages:

Flock Safety 11 of 32 Contract ID 1000032139
P-615¢c (1-22)



DocuSign Envelope ID: EDF5D297-E5AC-4048-842B-F995AB 162650

@) Commercial General Liability Insurance with limits not less than
$1,000,000 each occurrence for Bodily Injury and Property Damage, including Contractual
Liability, Personal Injury, Products and Completed Operations.

(b) Commercial Automobile Liability Insurance with limits not less
than $1,000,000 each occurrence, “Combined Single Limit” for Bodily Injury and Property
Damage, including Owned, Non-Owned and Hired auto coverage, as applicable.

(©) Workers” Compensation, in statutory amounts, with Employers’
Liability Limits not less than $1,000,000 each accident, injury, or illness.

(d) Reserved (Professional Liability Insurance).

()] Technology Errors and Omissions Liability Insurance, with limits
of $5,000,000 for each claim and each loss. The policy shall at a minimum cover professional
misconduct or lack of the requisite skill required for the performance of Services defined in this
Agreement and shall also provide coverage for the following risks:

(i) Network security liability arising from the unauthorized
access to, use of, or tampering with computers or computer systems, including hacker attacks;
and

(i) Liability arising from the introduction of any form of
malicious software including computer viruses into, or otherwise causing damage to City’s or
third person’s computer, computer system, network, or similar computer related property and the
data, software, and programs thereon.

4) Cyber and Privacy Liability Insurance with limits of not less than
$5,000,000 per claim. Such insurance shall include coverage for liability arising from theft,
dissemination, and/or use of confidential information, including but not limited to, bank and
credit card account information or personal information, such as name, address, social security
numbers, PHI or other PII, stored or transmitted in electronic form

5.1.2 Additional Insured.

€)) The Commercial General Liability Insurance policy must include
as Additional Insured City and County of San Francisco and, its Officers, Agents, and
Employees.

(b) The Commercial Automobile Liability Insurance policy must
include as Additional Insured City and County of San Francisco and, its Officers, Agents, and
Employees.

5.1.3 Waiver of Subrogation. The Workers’ Compensation Liability Insurance
policy(ies) shall include a waiver of subrogation in favor of City for all work performed by
Contractor, and its employees, agents and subcontractors.

5.1.4 Primary Insurance.

@) The Commercial General Liability Insurance policy shall provide
that such policies are primary insurance to any other insurance available to the Additional
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Insureds, with respect to any claims arising out of this Agreement, and that the insurance applies
separately to each insured against whom claim is made or suit is brought.

(b) The Commercial Automobile Liability Insurance policy shall
provide that such policies are primary insurance to any other insurance available to the
Additional Insureds, with respect to any claims arising out of this Agreement, and that the
insurance applies separately to each insured against whom claim is made or suit is brought

5.1.5 Other Insurance Requirements

@ Thirty (30) days’ advance written notice shall be provided to City
of cancellation, intended non-renewal, or reduction in coverages, except for non-payment for
which no less than ten (10) days’ notice shall be provided to City. Notices shall be sent to City
address set forth in Section 11.1 entitled “Notices to the Parties.”

(b) Should any of the required insurance be provided under a claims-
made form, Contractor shall maintain such coverage continuously throughout the term of this
Agreement and, without lapse, be maintained for a period of three (3) years beyond the
expiration of this Agreement, to the effect that, should occurrences during the Agreement term
give rise to claims made after expiration of the Agreement, such claims shall be covered by such
claims-made policies.

(©) Should any of the required insurance be provided under a form of
coverage that includes a general annual aggregate limit or provides that claims investigation or
legal defense costs be included in such general annual aggregate limit, such general annual
aggregate limit shall be double the occurrence or claims limits specified above.

(d) Should any required insurance lapse during the term of this
Agreement, requests for payments originating after such lapse shall not be processed until City
receives satisfactory evidence of reinstated coverage as required by this Agreement, effective as
of the lapse date. If insurance is not reinstated, City may, at its sole option, terminate this
Agreement effective on the date of such lapse of insurance.

(e) Before commencing any Services, Contractor shall furnish to City
certificates of insurance including additional insured and waiver of subrogation status, as
required, with insurers with ratings comparable to A-, VII1 or higher, that are authorized to do
business in the State of California, and that are satisfactory to City, in form evidencing all
coverages set forth above. Approval of the insurance by City shall not relieve or decrease
Contractor’s liability hereunder.

(j) If Contractor will use any subcontractor(s) to provide Services,
Contractor shall require the subcontractor(s) to provide all necessary insurance and to name City
and County of San Francisco and its officers, agents and employees and Contractor as additional
insureds and waive subrogation in favor of City, where required.

5.2 .. Indemnification

5.2.1 General Indemnification. Contractor shall indemnify and hold harmless
City and its officers, agents and employees from, and, if requested, shall defend them from and
against any and all liabilities (legal, contractual, or otherwise), losses, damages, costs, expenses,
or claims for injury or damages (collectively, “Claims”), arising from or in any way connected
with Contractor’s performance of the Agreement, including but not limited to, any: (i) injury to
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or death of a person, including employees of City or Contractor; (ii) loss of or damage to
property; (iii) violation of local, state, or federal common law, statute or regulation, including
but not limited to privacy or personal identifiable information, health information, disability and
labor laws or regulations; (iv) strict liability imposed by any law or regulation; or (v) losses
arising from Contractor’s execution of subcontracts not in accordance with the requirements of
this Agreement applicable to subcontractors; except to the extent such indemnity is void or
otherwise unenforceable under applicable law, and except where such Claims are the result of
the active negligence or willful misconduct of City and are not contributed to by any act of, or
by any omission to perform some duty imposed by law or agreement on, Contractor, its
subcontractors, or either’s agent or employee. The foregoing indemnity shall include, without
limitation, reasonable fees of attorneys, consultants, and experts and related costs, and City’s
costs of investigating any claims against City. In addition to Contractor’s obligation to
indemnify City, Contractor specifically acknowledges and agrees that it has an immediate and
independent obligation to defend City from any claim which actually or potentially falls within
this indemnification provision, even if the allegations are or may be groundless, false or
fraudulent, which obligation arises at the time such Claim is tendered to Contractor by City and
continues at all times thereafter.

5.2.2 Infringement Indemnification. If notified promptly in writing of any
judicial action or informal claims brought against City based on an allegation that City’s use of
the SaaS Application and Services infringes a patent, copyright, or any right of a third-party or
constitutes misuse or misappropriation of a trade secret or any other right in intellectual
property (Infringement), Contractor will hold City harmless and defend such action at its own
expense. Contractor will pay the costs and damages awarded in any such action or the cost of
settling such action, provided that Contractor shall have sole control of the defense of any such
action and all negotiations or its settlement or compromise, only if Contractor accepts the
defense and hold harmless requirements without reservation, and provided, however, that
Contractor shall not agree to any injunctive relief or settlement that obligates City to perform
any obligation, make an admission of guilt, fault or culpability or incur any expense, without
City’s prior written consent, which shall not be unreasonably withheld or delayed. In the event a
final injunction is obtained against City’s use of the SaaS Application and Services by reason of
Infringement, or in Contractor’s opinion City’s use of the SaaS Application and Services is
likely to become the subject of Infringement, Contractor may at its option and expense: (i)
procure for City the right to continue to use the SaaS Application and Services as contemplated
hereunder; (ii) replace the SaaS Application and Services with a non-infringing, functionally
equivalent substitute SaaS Application and Services; or (iii) suitably modify the SaaS
Application and Services to make its use hereunder non-infringing while retaining functional
equivalency to the unmodified version of the SaaS Application and Services. If none of these
options is reasonably available to Contractor, then Agreement may be terminated at the option
of either Party hereto and Contractor shall refund to City all amounts paid under this Agreement
for the license of such infringing SaaS Application and/or Services. Any unauthorized
modification or attempted modification of the SaaS Application and Services by City or any
failure by City to implement any improvements or updates to the SaaS Application and
Services, as supplied by Contractor, shall void this indemnity unless City has obtained prior
written authorization from Contractor permitting such modification, attempted modification or
failure to implement. Contractor shall have no liability for any claim of Infringement based on
City’s use or combination of the SaaS Application and Services with products or data of the
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type for which the SaaS Application and Services was neither designed nor intended to be used,
unless City has obtained prior written authorization from Contractor permitting such use.

5.2.3 Under no circumstances will City indemnify or hold harmless Contractor.
5.3.. Warranties of Contractor

5.3.1 Warranty of Authority; No Conflict. Each Party warrants to the other
that it is authorized to enter into this Agreement and that its performance of the Agreement will
not conflict with any other agreement

53.2 Warranty of Performance. Contractor warrants that when fully
implemented, the SaaS Application to be configured and provided under this Agreement shall
perform in accordance with the specifications applicable thereto. With respect to all Services to
be performed by Contractor under this Agreement, including SaaS Implementation and Training
Services outlined in Appendix A, and SaaS Application and Hosted Services outlined in
Appendix B, Contractor warrants that it will use reasonable care and skill. All services shall be
performed in a professional, competent and timely manner by Contractor personnel
appropriately qualified and trained to perform such services. In the event of a breach of the
foregoing warranty relating to any service under this Agreement within twelve (12) months
from the date of provision such services, Contractor shall, at its sole cost and expense, re-
perform such services.

5.3.3 Compliance with Description of Services. Contractor represents and
warrants that the SaaS Application and Services specified in this Agreement and all updates and
improvements to the SaaS Application and Services will comply in all material respects with the
specifications and representations specified in the Documentation (including performance,
capabilities, accuracy, completeness, characteristics, specifications, configurations, standards,
functions and requirements) as set forth (i) herein or in any amendment hereto, and (ii) the
updates thereto.

534 Title. Contractor represents and warrants to City that it is the
lawful owner or license holder of all Software, materials and property identified by Contractor
as Contractor-owned and used by it in the performance of the SaaS Services contemplated
hereunder and has the right to permit City access to or use of the SaaS Application and Services
and each component thereof. To the extent that Contractor has used Open Source Software
(“OSS”) in the development of the SaaS Application and Services, Contractor represents and
warrants that Contractor is in compliance with any applicable OSS license(s) and is not
infringing. Contractor has not and will not grant any rights to any third party that are in conflict
with any of the rights granted to City under this Agreement.

535 Disabling Code. Contractor represents and warrants that the SaaS
Application and Services, and any information, reports or other materials provided to
Authorized Users as a result of the operation of the SaaS Application and Services, including
future enhancements and modifications thereto, shall be free of (i) any Disabling Code; (ii)
viruses or other computer programming routines or defects that re intended to damage,
detrimentally interfere with, or expropriate any system, data, or information; or (iii) any feature
that does, or with the passage of time could, in any way impair the operation of the SaaS
Application or Services now or hereafter.
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5.3.6 Warranty of Suitability for Intended Purpose. Contractor
warrants that the SaaS Application and Services will be suitable for the intended purpose of this
Agreement.

5.3.7 Business Continuity. Contractor warrants and represents to City that it
has implemented and will maintain a business continuity and disaster recovery plan in
accordance with this Agreement.

Article 6 Liability of the Parties

6.1 Liability of City. CITY’S PAYMENT OBLIGATIONS UNDER THIS
AGREEMENT SHALL BE LIMITED TO THE PAYMENT OF THE COMPENSATION
PROVIDED FOR IN SECTION 3.3.1, “PAYMENT,” OF THIS AGREEMENT.
NOTWITHSTANDING ANY OTHER PROVISION OF THIS AGREEMENT, IN NO EVENT
SHALL CITY BE LIABLE, REGARDLESS OF WHETHER ANY CLAIM IS BASED ON
CONTRACT OR TORT, FOR ANY SPECIAL, CONSEQUENTIAL, INDIRECT OR
INCIDENTAL DAMAGES, INCLUDING, BUT NOT LIMITED TO, LOST PROFITS,
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR GOODS
DELIVERED IN CONNECTION WITH THIS AGREEMENT

6.2  Liability for Use of Equipment. In the event that Goods are lost, stolen, or
damaged, Customer may request a replacement of Goods 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 Goods, Customer understands and agrees that (1)
Contractors services will be materially affected, and (2) that Contractor shall have no liability to
Customer regarding such affected Contractor services, nor shall Customer receive a refund for
the lost, damaged, or stolen Goods.

Article 7 Payment of Taxes

7.1  Contractor to Pay All Taxes. Except for any applicable California sales and use
taxes charged by Contractor to City, Contractor shall pay all taxes, including possessory interest
taxes levied upon or as a result of this Agreement, or the Goods delivered pursuant hereto.
Contractor shall remit to the State of California any sales or use taxes paid by City to Contractor
under this Agreement. Contractor agrees to promptly provide information requested by the City
to verify Contractor’s compliance with any State requirements for reporting sales and use tax
paid by City under this Agreement.

7.2 Possessory Interest Taxes. Contractor acknowledges that this Agreement may
create a “possessory interest” for property tax purposes. Generally, such a possessory interest is
not created unless the Agreement entitles the Contractor to possession, occupancy, or use of City
property for private gain. If such a possessory interest is created, then the following shall apply.

7.2.1 Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that Contractor, and any permitted successors and assigns, may be
subject to real property tax assessments on the possessory interest.

7.2.2 Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that the creation, extension, renewal, or assignment of this
Agreement may result in a “change in ownership” for purposes of real property taxes, and
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therefore may result in a revaluation of any possessory interest created by this Agreement.
Contractor accordingly agrees on behalf of itself and its permitted successors and assigns to
report on behalf of the City to the County Assessor the information required by Revenue and
Taxation Code section 480.5, as amended from time to time, and any successor provision.

7.2.3 Contractor, on behalf of itself and any permitted successors and assigns,
recognizes and understands that other events also may cause a change of ownership of the
possessory interest and result in the revaluation of the possessory interest. (see, e.g., Rev. & Tax.
Code section 64, as amended from time to time). Contractor accordingly agrees on behalf of
itself and its permitted successors and assigns to report any change in ownership to the County
Assessor, the State Board of Equalization or other public agency as required by law.

7.2.4 Contractor further agrees to provide such other information as may be
requested by the City to enable the City to comply with any reporting requirements for
possessory interests that are imposed by applicable law.

7.3  Withholding. Contractor agrees that it is obligated to pay all amounts due to the
City under the San Francisco Business and Tax Regulations Code during the term of this
Agreement. Pursuant to Section 6.10-2 of the San Francisco Business and Tax Regulations
Code, Contractor further acknowledges and agrees that City may withhold any payments due to
Contractor under this Agreement if Contractor is delinquent in the payment of any amount
required to be paid to the City under the San Francisco Business and Tax Regulations Code.
Any payments withheld under this paragraph shall be made to Contractor, without interest, upon
Contractor coming back into compliance with its obligations.

Article 8 Termination and Default
8.1 Termination for Convenience.

8.1.1 City shall have the option, in its sole discretion, to terminate this
Agreement, at any time during the term hereof, for convenience and without cause. City shall
exercise this option by giving Contractor written notice of termination (“Notice of
Termination”). The Notice of Termination shall specify the date on which termination of the
Agreement shall become effective (“Termination Date”).

8.1.2 Upon receipt of the Notice of Termination, Contractor shall commence
and perform, with diligence, all actions necessary on the part of Contractor to affect the
termination of this Agreement on the Termination Date and to minimize the liability of
Contractor and City to third parties as a result of the termination. All such actions shall be
subject to the prior approval of City. Such actions may include any or all of the following,
without limitation:

(@) Completing delivery of all Goods that City requires
Contractor to complete prior to the Termination Date.

(b) Halting the delivery of all Goods on and after the
Termination Date unless such Goods were ordered prior to the Termination Date.

(c) Cancelling all existing orders and subcontracts by the
Termination Date, and not placing any further orders or subcontracts for materials,
Goods, equipment or other items.
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(d) At City’s direction, assigning to City any or all of
Contractor’s right, title, and interest under the orders and subcontracts cancelled. Upon
such assignment, City shall have the right, in its sole discretion, to settle or pay any or
all claims arising out of the cancellation of such orders and subcontracts.

() Subject to City’s approval, settling all outstanding
liabilities and all claims arising out of the cancelled orders and subcontracts.

(f) Taking such action as may be necessary, or as City may
direct, for the protection and preservation of any property related to this Agreement
which is in the possession of Contractor and in which City has or may acquire an
interest.

8.1.3 Within 30 days after the specified termination date, Contractor shall
submit to City an invoice, which shall set forth the cost of all Goods delivered prior to City’s
notice of termination. If City elects to terminate prior to the initial term, City shall be
responsible for all payments to Contractor for the remainder of the term. For purposes of
clarity, in the event City terminates prior to February 28, 2027, City shall pay Contractor for all
amounts otherwise due between the date of notice of termination and February 28, 2027.

8.1.4 Inarriving at the amount due to Contractor under this Section, City may
deduct: (1) all payments previously made by City for Goods covered by Contractor’s final
invoice and (ii) any claim which City may have against Contractor in connection with this
Agreement.

8.1.5 City’s payment obligation under this Section shall survive termination of
this Agreement.

8.2 Termination for Default; Remedies.

8.2.1 Each of the following shall constitute an immediate event of default
(“Event of Default”) under this Agreement:

€)) Contractor fails or refuses to perform or observe any term,
covenant or condition contained in any of the following Sections of this Agreement:

3.5 Submitting False Claims 10.10 Alcohol and Drug-Free Workplace
4.6 Assignment 11.10 Compliance with Laws

Article 5 | Insurance and Indemnity Avrticle 13 | Data and Security

Article 7 | Payment of Taxes

(b) Contractor fails or refuses to perform or observe any other term,
covenant or condition contained in this Agreement, including any obligation imposed by
ordinance or statute and incorporated by reference herein, and such default is not cured within
ten days after written notice thereof from City to Contractor. If Contractor defaults a second time
in the same manner as a prior default cured by Contractor, City may in its sole discretion
immediately terminate the Agreement for default or grant an additional period not to exceed five
days for Contractor to cure the default.
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(© Contractor (i) is generally not paying its debts as they become due;
(i) files, or consents by answer or otherwise to the filing against it of a petition for relief or
reorganization or arrangement or any other petition in bankruptcy or for liquidation or to take
advantage of any bankruptcy, insolvency or other debtors’ relief law of any jurisdiction; (iii)
makes an assignment for the benefit of its creditors; (iv) consents to the appointment of a
custodian, receiver, trustee or other officer with similar powers of Contractor or of any
substantial part of Contractor’s property; or (v) takes action for the purpose of any of the
foregoing.

(d) A court or government authority enters an order (i) appointing a
custodian, receiver, trustee or other officer with similar powers with respect to Contractor or with
respect to any substantial part of Contractor’s property, (ii) constituting an order for relief or
approving a petition for relief or reorganization or arrangement or any other petition in
bankruptcy or for liquidation or to take advantage of any bankruptcy, insolvency or other
debtors’ relief law of any jurisdiction or (iii) ordering the dissolution, winding-up or liquidation
of Contractor.

8.2.2 On and after any Event of Default, City shall have the right to exercise its
legal and equitable remedies, including, without limitation, the right to terminate this Agreement
or to seek specific performance of all or any part of this Agreement. In addition, where
applicable, City shall have the right (but no obligation) to cure (or cause to be cured) on behalf of
Contractor any Event of Default; Contractor shall pay to City on demand all costs and expenses
incurred by City in effecting such cure, with interest thereon from the date of incurrence at the
maximum rate then permitted by law. City shall have the right to offset from any amounts due to
Contractor under this Agreement or any other agreement between City and Contractor: (i) all
damages, losses, costs or expenses incurred by City as a result of an Event of Default; and (ii)
any liquidated damages levied upon Contractor pursuant to the terms of this Agreement; and
(iii), any damages imposed by any ordinance or statute that is incorporated into this Agreement
by reference, or into any other agreement with the City. This Section 8.2.2 shall survive
termination of this Agreement.

8.2.3 All remedies provided for in this Agreement may be exercised
individually or in combination with any other remedy available hereunder or under applicable
laws, rules and regulations. The exercise of any remedy shall not preclude or in any way be
deemed to waive any other remedy. Nothing in this Agreement shall constitute a waiver or
limitation of any rights that City may have under applicable law.

8.2.4 Any notice of default must be sent by registered mail to the address set
forth in Article 11.

8.3  Non-Waiver of Rights. The omission by either Party at any time to enforce any
default or right reserved to it, or to require performance of any of the terms, covenants, or
provisions hereof by the other Party at the time designated, shall not be a waiver of any such
default or right to which the Party is entitled, nor shall it in any way affect the right of the Party
to enforce such provisions thereafter.
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8.4  Rights and Duties upon Termination or Expiration.

8.4.1 This Section and the following Sections of this Agreement listed below,
shall survive termination or expiration of this Agreement:

3.3.2 Payment Limited to 11.6 Dispute Resolution Procedure
Satisfactory Delivery of
Goods

3.3.7 Reserved (Grant Funded 11.7 Agreement Made in
Contracts) California; Venue

34 Audit and Inspection of 11.8 Construction
Records

3.5 Submitting False Claims 11.9 Entire Agreement

Article 5 | Insurance and Indemnity 11.10 Compliance with Laws

6.1 Liability of City 11.11 Severability

Article 7 | Payment of Taxes Article 12 Department Specific Terms

9.1 Ownership of Results Avrticle 13 Data and Security

9.2 Works for Hire

8.4.2 Subject to the survival of the Sections identified in Section 8.4.1, above, if
this Agreement is terminated prior to expiration of the term specified in Article 2, this
Agreement shall be of no further force or effect. Contractor shall transfer title to City, and deliver
in the manner, at the times, and to the extent, if any, directed by City, any work in progress,
completed work, supplies, equipment, and other materials produced as a part of, or acquired in
connection with the performance of this Agreement, and any completed or partially completed
work which, if this Agreement had been completed, would have been required to be furnished to
City.

Article 9 Rights In Deliverables

9.1  Ownership of Results. Any interest of Contractor or its subcontractors, in the
Deliverables, including any drawings, plans, specifications, blueprints, studies, reports,
memoranda, computation sheets, computer files and media or other documents prepared by
Contractor or its subcontractors for the purposes of this Agreement, shall become the property of
and will be transmitted to City. However, unless expressly prohibited elsewhere in this
Agreement, Contractor may retain and use copies for reference and as documentation of its
experience and capabilities.

9.2  Works for Hire. If, in connection with Services, Contractor or its subcontractors
creates Deliverables including, without limitation, artwork, copy, posters, billboards,
photographs, videotapes, audiotapes, systems designs, software, reports, diagrams, surveys,
blueprints, source codes, or any other original works of authorship, whether in digital or any
other format, such works of authorship shall be works for hire as defined under Title 17 of the
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United States Code, and all copyrights in such works shall be the property of the City. If any
Deliverables created by Contractor or its subcontractor(s) under this Agreement are ever
determined not to be works for hire under U.S. law, Contractor hereby assigns all Contractor’s
copyrights to such Deliverables to the City, agrees to provide any material and execute any
documents necessary to effectuate such assignment, and agrees to include a clause in every
subcontract imposing the same duties upon subcontractor(s). With City’s prior written approval,
Contractor and its subcontractor(s) may retain and use copies of such works for reference and as
documentation of their respective experience and capabilities.

Article 10 Additional Requirements Incorporated by Reference

10.1 Laws Incorporated by Reference. The full text of the laws listed in this Article
10, including enforcement and penalty provisions, are incorporated by reference into this
Agreement. The full text of the San Francisco Municipal Code provisions incorporated by
reference in this Article and elsewhere in the Agreement (“Mandatory City Requirements”) are
available at http://www.amlegal.com/codes/client/san-francisco_ca/.

10.2 Conflict of Interest. By executing this Agreement, Contractor certifies that it
does not know of any fact which constitutes a violation of Section 15.103 of the City’s Charter;
Article III, Chapter 2 of City’s Campaign and Governmental Conduct Code; Title 9, Chapter 7 of
the California Government Code (Section 87100 et seq.), or Title 1, Division 4, Chapter 1,
Avrticle 4 of the California Government Code (Section 1090 et seq.), and further agrees promptly
to notify the City if it becomes aware of any such fact during the term of this Agreement.

10.3  Prohibition on Use of Public Funds for Political Activity. In delivering the
Goods, Contractor shall comply with San Francisco Administrative Code Chapter 12G, which
prohibits funds appropriated by the City for this Agreement from being expended to participate
in, support, or attempt to influence any political campaign for a candidate or for a ballot measure.
Contractor is subject to the enforcement and penalty provisions in Chapter 12G.

10.4 Consideration of Salary History. Contractor shall comply with San Francisco
Administrative Code Chapter 12K, the Consideration of Salary History Ordinance or “Pay Parity
Act.” Contractor is prohibited from considering current or past salary of an applicant in
determining whether to hire the applicant or what salary to offer the applicant to the extent that
such applicant is applying for employment to be performed on this Agreement or in furtherance
of this Agreement, and whose application, in whole or part, will be solicited, received, processed
or considered, whether or not through an interview, in the City or on City property. The
ordinance also prohibits employers from (1) asking such applicants about their current or past
salary or (2) disclosing a current or former employee’s salary history without that employee’s
authorization unless the salary history is publicly available. Contractor is subject to the
enforcement and penalty provisions in Chapter 12K. Information about and the text of Chapter
12K is available on the web at https://sfgov.org/olse/consideration-salary-history. Contractor is
required to comply with all of the applicable provisions of 12K, irrespective of the listing of
obligations in this Section.

10.5 Nondiscrimination Requirements

10.5.1 Nondiscrimination in Contracts. Contractor shall comply with the
provisions of Chapters 12B and 12C of the San Francisco Administrative Code. Contractor shall
incorporate by reference in all subcontracts the provisions of Sections 12B.2(a), 12B.2(c)-(k),
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and 12C.3 of the San Francisco Administrative Code and shall require all subcontractors to
comply with such provisions. Contractor is subject to the enforcement and penalty provisions in
Chapters 12B and 12C.

10.5.2 Nondiscrimination in the Provision of Employee Benefits. San
Francisco Administrative Code 12B.2. Contractor does not as of the date of this Agreement, and
will not during the term of this Agreement, in any of its operations in San Francisco, on real
property owned by San Francisco, or where work is being performed for the City elsewhere in
the United States, discriminate in the provision of employee benefits between employees with
domestic partners and employees with spouses and/or between the domestic partners and spouses
of such employees, subject to the conditions set forth in San Francisco Administrative Code
Section 12B.2.

10.6  Local Business Enterprise and Non-Discrimination in Contracting
Ordinance. Contractor shall comply with all applicable provisions of Chapter 14B (“LBE
Ordinance”). Contractor is subject to the enforcement and penalty provisions in Chapter 14B.

10.7  Minimum Compensation Ordinance. Administrative Code Chapter 12Q applies
to this contract. Contractor shall pay covered employees no less than the minimum compensation
required by San Francisco Administrative Code Chapter 12P, including a minimum hourly gross
compensation, compensated time off, and uncompensated time off. Contractor is subject to the
enforcement and penalty provisions in Chapter 12P. Information about and the text of Chapter
12P is available on the web at http://sfgov.org/olse/mco. Contractor is required to comply with
all of the applicable provisions of 12P, irrespective of the listing of obligations in this Section.
By signing and executing this Agreement, Contractor certifies that it complies with Chapter 12P

10.8 Health Care Accountability Ordinance. Administrative Code Chapter 12Q
applies to this contract. Contractor shall comply with the requirements of Chapter 12Q. For
each Covered Employee, Contractor shall provide the appropriate health benefit set forth in
Section 12Q.3 of the HCAO. If Contractor chooses to offer the health plan option, such health
plan shall meet the minimum standards set forth by the San Francisco Health Commission.
Information about and the text of Chapter 12Q, as well as the Health Commission's minimum
standards, is available on the web at http://sfgov.org/olse/hcao. Contractor is subject to the
enforcement and penalty provisions in Chapter 12Q. Any Subcontract entered into by
Contractor shall require any Subcontractor with 20 or more employees to comply with the
requirements of the HCAO and shall contain contractual obligations substantially the same as
those set forth in this Section.

10.9 First Source Hiring Program. Contractor must comply with all of the provisions
of the First Source Hiring Program, Chapter 83 of the San Francisco Administrative Code, that
apply to this Agreement, and Contractor is subject to the enforcement and penalty provisions in
Chapter 83.

10.10 Alcohol and Drug-Free Workplace. City reserves the right to deny access to, or
require Contractor to remove from, City facilities personnel of any Contractor or subcontractor
who City has reasonable grounds to believe has engaged in alcohol abuse or illegal drug activity
which in any way impairs City’s ability to maintain safe work facilities or to protect the health
and well-being of City employees and the general public. City shall have the right of final
approval for the entry or re-entry of any such person previously denied access to, or removed
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from, City facilities. Illegal drug activity means possessing, furnishing, selling, offering,
purchasing, using or being under the influence of illegal drugs or other controlled substances for
which the individual lacks a valid prescription. Alcohol abuse means possessing, furnishing,
selling, offering, or using alcoholic beverages, or being under the influence of alcohol.

10.11 Limitations on Contributions. By executing this Agreement, Contractor
acknowledges its obligations under Section 1.126 of the City’s Campaign and Governmental
Conduct Code, which prohibits any person who contracts with, or is seeking a contract with, any
department of the City for the rendition of personal services, for the furnishing of any material,
supplies or equipment, for the sale or lease of any land or building, for a grant, loan or loan
guarantee, or for a development agreement, from making any campaign contribution to (i) a City
elected official if the contract must be approved by that official, a board on which that official
serves, or the board of a state agency on which an appointee of that official serves, (ii) a
candidate for that City elective office, or (iii) a committee controlled by such elected official or a
candidate for that office, at any time from the submission of a proposal for the contract until the
later of either the termination of negotiations for such contract or twelve months after the date
the City approves the contract. The prohibition on contributions applies to each prospective party
to the contract; each member of Contractor’s board of directors; Contractor’s chairperson, chief
executive officer, chief financial officer and chief operating officer; any person with an
ownership interest of more than 10% in Contractor; any subcontractor listed in the bid, proposal
or contract; and any committee that is sponsored or controlled by Contractor. Contractor certifies
that it has informed each such person of the limitation on contributions imposed by Section 1.126
by the time it submitted a proposal for the contract, and has provided the names of the persons
required to be informed to the City department with whom it is contracting.

10.12 Reserved (Slavery Era Disclosure).
10.13 Reserved (Working with Minors).
10.14 Consideration of Criminal History in Hiring and Employment Decisions.

10.14.1 Contractor agrees to comply fully with and be bound by all of the
provisions of Chapter 12T, “City Contractor/Subcontractor Consideration of Criminal History in
Hiring and Employment Decisions,” of the San Francisco Administrative Code (“Chapter 12T”),
including the remedies provided, and implementing regulations, as may be amended from time to
time. The provisions of Chapter 12T are incorporated by reference and made a part of this
Agreement as though fully set forth herein. The text of the Chapter 12T is available on the web
at http://sfgov.org/olse/fco. Contractor is required to comply with all of the applicable provisions
of 12T, irrespective of the listing of obligations in this Section. Capitalized terms used in this
Section and not defined in this Agreement shall have the meanings assigned to such terms in
Chapter 12T.

10.14.2 The requirements of Chapter 12T shall only apply to a Contractor’s or
Subcontractor’s operations to the extent those operations are in furtherance of the performance of
this Agreement, shall apply only to applicants and employees who would be or are performing
work in furtherance of this Agreement, and shall apply when the physical location of the
employment or prospective employment of an individual is wholly or substantially within the
City of San Francisco. Chapter 12T shall not apply when the application in a particular context
would conflict with federal or state law or with a requirement of a government agency
implementing federal or state law.
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10.15 Reserved (Public Access to Nonprofit Records and Meetings). .

10.16 Food Service Waste Reduction Requirements. Contractor shall comply with the
Food Service Waste Reduction Ordinance, as set forth in San Francisco Environment Code
Chapter 16, including but not limited to the remedies for noncompliance provided therein.

10.17 Reserved (Distribution of Beverages and Water).

10.18 Tropical Hardwood and Virgin Redwood Ban. Pursuant to San Francisco
Environment Code Section 804(b), the City urges Contractor not to import, purchase, obtain, or
use for any purpose, any tropical hardwood, tropical hardwood wood product, virgin redwood or
virgin redwood wood product.

10.19 Reserved (Preservative Treated Wood Products).

10.20 Reserved (Sweat Free Procurement).

10.21 Environment Code Chapter 5, Resource Conservation Ordinance.
10.21.1Reserved (Printing Services and/or Writing Paper Products).
10.21.2 Reserved (Collection of Recyclable Materials).

10.22 Reserved (Prop J Approval).

10.23 Use of City Opinion. Contractor shall not quote, paraphrase, or otherwise refer to
or use any opinion of City, its officers or agents, regarding Contractor or Contractor’s
performance under this Agreement without prior written permission of Purchasing.

Article 11 General Provisions

11.1  Notices to the Parties. Unless otherwise indicated in this Agreement, all written
communications sent by the Parties may be by U.S. mail or e-mail, and shall be addressed as
follows:

To City: Ryan Kao

Director of Crime Strategies

San Francisco Police Department
1245 3" St

San Francisco, CA 94158

Email: Ryan.Kao@sfgov.org
Phone: (415)837-7290

To Kyle Egkan

Contractor: Regional Account Manager

Flock Group, Inc.

1170 Howell Mill Rd NW, Suite 210
Atlanta, GA 30318

Email: kyle.egkan@flocksafety.com
Phone: (714)469-0389

Any notice of default must be sent by registered mail or other trackable overnight mail. Either
Party may change the address to which notice is to be sent by giving written notice thereof to the
other Party. If email notification is used, the sender must specify a receipt notice.
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11.2 Compliance with Americans with Disabilities Act. Contractor shall provide the
Goods in a manner that complies with the Americans with Disabilities Act (ADA), including but
not limited to Title II’s program access requirements, and all other applicable federal, state and
local disability rights legislation.

11.3 Incorporation of Recitals. The matters recited above are hereby incorporated
into and made part of this Agreement.

11.4  Sunshine Ordinance. Contractor acknowledges that this Agreement and all
records related to its formation, Contractor’s delivery of the Goods, and City’s payment are
subject to the California Public Records Act, (California Government Code 86250 et. seg.), and
the San Francisco Sunshine Ordinance, (San Francisco Administrative Code Chapter 67). Such
records are subject to public inspection and copying unless exempt from disclosure under
federal, state or local law.

11.5 Modification of this Agreement. This Agreement may not be modified, nor may
compliance with any of its terms be waived, except as noted in Section 11.1, “Notices to
Parties,” regarding change in personnel or place, and except by written instrument executed and
approved in the same manner as this Agreement.

11.6  Dispute Resolution Procedure.

11.6.1 Negotiation; Alternative Dispute Resolution. The Parties will attempt in
good faith to resolve any dispute or controversy arising out of or relating to the delivery of the
Goods under this Agreement. If the Parties are unable to resolve the dispute, then, pursuant to
San Francisco Administrative Code Section 21.36, Contractor may submit to the Contracting
Officer a written request for administrative review and documentation of the Contractor’s
claim(s). Upon such request, the Contracting Officer shall promptly issue an administrative
decision in writing, stating the reasons for the action taken and informing the Contractor of its
right to judicial review. If agreed by both Parties in writing, disputes may be resolved by a
mutually agreed-upon alternative dispute resolution process. If the Parties do not mutually agree
to an alternative dispute resolution process or such efforts do not resolve the dispute, then either
Party may pursue any remedy available under California law. The status of any dispute or
controversy notwithstanding, Contractor shall proceed diligently with the performance of its
obligations under this Agreement in accordance with the Agreement and the written directions of
the City. Neither Party will be entitled to legal fees or costs for matters resolved under this
section.

11.6.2 Government Code Claim Requirement. No suit for money or damages
may be brought against the City until a written claim therefor has been presented to and rejected
by the City in conformity with the provisions of San Francisco Administrative Code Chapter 10
and California Government Code Section 900, et seq. Nothing set forth in this Agreement shall
operate to toll, waive or excuse Contractor’s compliance with the California Government Code
Claim requirements set forth in San Francisco Administrative Code Chapter 10 and California
Government Code Section 900, et seq.

11.6.3 Reserved (Health and Human Service Contract Dispute Resolution
Procedure).
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11.7 Agreement Made in California; Venue. The formation, interpretation and
performance of this Agreement shall be governed by the laws of the State of California. Venue
for all litigation relative to the formation, interpretation and performance of this Agreement shall
be in San Francisco.

11.8 Construction. All paragraph captions are for reference only and shall not be
considered in construing this Agreement.

11.9 Entire Agreement. This contract sets forth the entire Agreement between the
Parties, and supersedes all other oral or written provisions. This Agreement may be modified
only as provided in Section 11.5, “Modification of this Agreement.”

11.10 Compliance with Laws. Contractor shall keep itself fully informed of the City’s
Charter, codes, ordinances and duly adopted rules and regulations of the City and of all state, and
federal laws in any manner affecting the performance of this Agreement, and must at all times
comply with such local codes, ordinances, and regulations and all applicable laws as they may be
amended from time to time.

11.11 Severability. Should the application of any provision of this Agreement to any
particular facts or circumstances be found by a court of competent jurisdiction to be invalid or
unenforceable, then (i) the validity of other provisions of this Agreement shall not be affected or
impaired thereby, and (ii) such provision shall be enforced to the maximum extent possible so as
to effect the intent of the Parties and shall be reformed without further action by the Parties to the
extent necessary to make such provision valid and enforceable.

11.12 Cooperative Drafting. This Agreement has been drafted through a cooperative
effort of City and Contractor, and both Parties have had an opportunity to have the Agreement
reviewed and revised by legal counsel. No Party shall be considered the drafter of this
Agreement, and no presumption or rule that an ambiguity shall be construed against the Party
drafting the clause shall apply to the interpretation or enforcement of this Agreement.

11.13 Order of Precedence. Contractor agrees to furnish the Goods described herein in
accordance with the terms and conditions of this Agreement. If the Appendices to this
Agreement include any standard printed terms from the Contractor, Contractor agrees that in the
event of discrepancy, inconsistency, gap, ambiguity, or conflicting language between the City’s
terms and Contractor’s printed terms attached, the City’s terms shall take precedence, followed
by the procurement issued by the department, Contractor’s bid and/or proposal, and Contractor’s
printed terms, respectively.

11.14 Notification of Legal Requests. Contractor shall immediately notify City upon
receipt of any subpoenas, service of process, litigation holds, discovery requests and other legal
requests (“Legal Requests”) related to all data given to Contractor by City in the performance of
this Agreement (“City Data” or “Data”), or which in any way might reasonably require access to
City’s Data, and in no event later than 24 hours after it receives the request. Contractor shall not
respond to Legal Requests related to City without first notifying City other than to notify the
requestor that the information sought is potentially covered under a non-disclosure agreement.
Contractor shall retain and preserve City Data in accordance with the City’s instruction and
requests, including, without limitation, any retention schedules and/or litigation hold orders
provided by the City to Contractor, independent of where the City Data is stored.
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11.15 Cooperative Agreement. Contractor agrees that during the term of this
Agreement and any authorized extension, the Director of Purchasing may allow other public
agencies or non-profits made up of multiple public agencies to utilize this Agreement to obtain
some or all of the Goods to be provided by Contractor under the same terms and conditions as
the City.

Article 12 Department Specific Terms
12.1  Third Party Beneficiaries.

No third parties are intended by the Parties hereto to be third party beneficiaries under this
Agreement, and no action to enforce the terms of this Agreement may be brought against either
Party by any person who is not a party hereto.

12.2  Exclusion Lists and Employee Verification.

12.2.1 Contractor acknowledges that some or all of the Commaodities that
Contractor furnishes to City under this Agreement may be included, directly or indirectly, in
whole or in part, in claims submitted by City to Federal or State health care programs. By
executing this Agreement Contractor certifies that it is not currently, and shall not during the
term of this Agreement become, excluded, directed to be excluded, suspended, ineligible or
otherwise sanctioned from participation in any Federal or State assistance programs. Contractor
shall notify City, as provided in Section 11.1 (“Notices to the Parties”), within thirty (30) days of
any such exclusion, suspension, ineligibility, or other sanction. This is a material term of this
Agreement. Contractor agrees to indemnify and hold harmless City and City’s officers, directors,
employees, agents, successors and permitted assigns from and against any and all (including but
not limited to Federal, State, or third party) civil monetary penalties, assessments, repayment
obligations, losses, damages, settlement agreements and expenses (including reasonable
attorneys’ fees) arising from the exclusion, suspension, ineligibility, or other sanction of
Contractor and/or Contractor’s workforce (including those who oversee Contractor’s workforce,
supervisors and governing body members) from participation in any Federal or State assistance
program.

Article 13 Data and Security
13.1 Nondisclosure of Private, Proprietary or Confidential Information.

13.1.1 Protection of Private Information. If this Agreement requires City to
disclose “Private Information” to Contractor within the meaning of San Francisco
Administrative Code Chapter 12M, Contractor and subcontractor shall use such information
only in accordance with the restrictions stated in Chapter 12M and in this Agreement and only
as necessary in delivery of the Goods under this Agreement. Contractor is subject to the
enforcement and penalty provisions in Chapter 12M.

13.1.2 Confidential Information. In the delivery of the Goods pursuant to this
Agreement, Contractor may have access to City’s proprietary or Confidential Information, the
disclosure of which to third parties may damage City. If City discloses proprietary or
Confidential Information to Contractor, or Contractor collects such information on City’s
behalf, such information must be held by Contractor in confidence and used only in performing
the Agreement. Contractor shall exercise the same standard of care to protect such information
as a reasonably prudent contractor would use to protect its own proprietary or Confidential
Information.
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13.2 Reserved (Payment Card Industry (“PCI”) Requirements).

13.3

Business Associate Agreement.

The Parties acknowledge that CITY is a Covered Entity as defined in the Healthcare Insurance
Portability and Accountability Act of 1996 (“HIPAA”) and is required to comply with the
HIPAA Privacy Rule governing the access, use, disclosure, transmission, and storage of
protected health information (PHI) and the Security Rule under the Health Information
Technology for Economic and Clinical Health Act, Public Law 111-005 (“the HITECH Act”).

The Parties acknowledge that CONTRACTOR will:

1. 0

Do at least one or more of the following:

A. Create, receive, maintain, or transmit PHI for or on behalf of City
(including storage of PHI, digital or hard copy, even if Contractor does not
view the PHI or only does so on a random or infrequent basis); or

B. Receive PHI, or access to PHI, from City or another Business Associate
of City, as part of providing a Goods to or for City including legal,
actuarial, accounting, consulting, data aggregation, management,
administrative, accreditation, or financial; or

C. Transmit PHI data for City and require access on a regular basis to such
PHI. (Such as health information exchanges (HIESs), e-prescribing
gateways, or electronic health record vendors)

For purposes of this Agreement, Contractor is a Business Associate of
CITY, as defined under HIPAA. Contractor must comply with and
complete the Business Associate Agreement and attestations attached
to this Agreement.

2. NOT do any of the activities listed above in subsection 1;

Contractor is not a Business Associate of CITY. A Business Associate
Agreement and Attestations are not required for the purposes of this
Agreement.

13.4 Reserved (Protected Health Information).
13.5 Management of City Data

13.5.1 Use of City Data and Confidential Information. Contractor agrees to
hold City Data received from or created on behalf of the City in strictest confidence. Contractor
shall not use or disclose City’s Data except as permitted or required by the Agreement or as
otherwise authorized in writing by the City. Any work using, or sharing or storage of, City Data
outside the United States is subject to prior written authorization by the City. Access to City’s
City Data must be strictly controlled and limited to Contractor’s staff assigned to this project on
a need-to-know basis only. Contractor is provided a limited non-exclusive license to use the City
Data or Confidential Information solely for performing its obligations under the Agreement and
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not for Contractor’s own purposes or later use. Nothing herein shall be construed to confer any
license or right to the City Data, by implication, estoppel or otherwise, under copyright or other
intellectual property rights, to any third-party. Unauthorized use of City Data by Contractor,
subcontractors or other third parties is prohibited. For purpose of this requirement, the phrase
“unauthorized use” means the data mining or processing of data, stored or transmitted by the
service, for commercial purposes, advertising or advertising-related purposes, or for any purpose
other than security or service delivery analysis that is not explicitly authorized.

13.6  Disposition of City Data. Upon request of City or termination or expiration of
this Agreement, and pursuant to any document retention period required by this Agreement,
Contractor shall promptly, but in no event later than thirty (30) calendar days, return all City
Data given to or collected, or created by Contractor on City’s behalf, which includes all original
media. Once Contractor has received written confirmation from City that City’s Data has been
successfully transferred to City, Contractor shall within ten (10) business days clear or purge all
City Data from its servers, any hosted environment Contractor has used in performance of this
Agreement, including its subcontractors environment(s), work stations that were used to process
the data or for production of the data, and any other work files stored by Contractor in whatever
medium. Contractor shall provide City with written certification that such purge occurred within
five (5) business days of the purge. Secure disposal shall be accomplished by “clearing,”
“purging” or “physical destruction,” in accordance with National Institute of Standards and
Technology (NIST) Special Publication 800-88 or most current industry standard.

13.7 Ownership of City Data. The Parties agree that as between them, all rights,
including all intellectual property rights, in and to the City Data and any derivative works of the
City Data is the exclusive property of the City. Contractor shall reserve the right to collect,
analyze, and anonymize City 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. City hereby grants
Contractor 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 Contractor offerings. Parties understand that the aforementioned
license is required for continuity of services. Contractor does not own and shall not sell City
Data. Unless requested by City for specific images captured by Contractor through its
equipment, all such images must be destroyed within 30 days of having been recorded.

13.8 Backup and Recovery of City Data. As a part of the SaaS Services, Contractor
is responsible for maintaining a backup of City Data and for an orderly and timely recovery of
such data in the event of data corruption or interruption of the SaaS Services. Unless otherwise
described in Appendices A and/or B, Contractor shall maintain a contemporaneous backup of
City Data that can be recovered within the requirements in this Agreement and as outlined in
Appendix D and maintaining the security of City Data as further described herein. Contractor’s
backup of City Data shall not be considered in calculating storage used by City.

13.9 Data Breach; Loss of City Data. In the event of any Data Breach, act, SaaS
Software Error, omission, negligence, misconduct, or breach that compromises or is suspected to
compromise the security, confidentiality, or integrity of City Data or the physical, technical,
administrative, or organizational safeguards put in place by Contractor that relate to the
protection of the security, confidentiality, or integrity of City Data, Contractor shall, as
applicable
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13.9.1 Notify City immediately following discovery, but no later than twenty-
four (24) hours, of becoming aware of such occurrence or suspected occurrence. Contractor’s
report shall identify:

(a) the nature of the unauthorized access, use or disclosure;
(b) the Confidential Information accessed, used or disclosed,;

(c) the person(s) who accessed, used, disclosed and/or received
protected information (if known);

(d) what Contractor has done or will do to mitigate any
deleterious effect of the unauthorized access, use or disclosure, and

(e) what corrective action Contractor has taken or will take to
prevent future unauthorized access, use or disclosure.

13.9.2In the event of a suspected Breach, Contractor shall keep City informed
regularly of the progress of its investigation until the uncertainty is resolved,

13.9.3 Contractor shall coordinate with City in its breach response activities
including without limitation:

(@) Immediately preserve any potential forensic evidence
relating to the breach, and remedy the breach as quickly as circumstances permit;

(b) Promptly (within 2 business days) designate a contact
person to whom City will direct inquiries, and who will communicate Contractor
responses to City inquiries;

(c) Asrapidly as circumstances permit, apply appropriate
resources to remedy the breach condition, investigate, document, restore City
service(s) as directed by City, and undertake appropriate response activities;

(d) Provide status reports to City on Data Breach response
activities, either on a daily basis or a frequency approved by City;

(e) Make all reasonable efforts to assist and cooperate with
City in its Breach response efforts;

(f) Ensure that knowledgeable Contractor staff are available on
short notice, if needed, to participate in City-initiated meetings and/or conference calls
regarding the Breach; and

(g) Cooperate with City in investigating the occurrence,
including making available all relevant records, logs, files, data reporting, and other
materials required to comply with applicable law or as otherwise required by City.

13.9.41n the case of PII or PHI, at City’s sole election, (a) notify the affected
individuals as soon as practicable but no later than is required to comply with applicable law, or,
in the absence of any legally required notification period, within five (5) calendar days of the
occurrence; or, (b) reimburse City for any costs in notifying the affected individuals;

13.9.51In the case of PII, provide third-party credit and identity monitoring
services to each of the affected individuals who comprise the PII for the period required to
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comply with applicable law, or, in the absence of any legally required monitoring services, for
no fewer than twenty-four (24) months following the date of notification to such individuals;

13.9.6 Perform or take any other actions required to comply with applicable law
as a result of the occurrence;

13.9.7 Recreate lost City Data in the manner and on the schedule set by City
without charge to City; and

13.9.8 Provide to City a detailed plan within ten (10) calendar days of the
occurrence describing the measures Contractor will undertake to prevent a future occurrence

13.9.9 Notification to affected individuals, as described above, shall comply with
applicable law, be written in plain language, and contain (at City’s election) information that
may include: name and contact information of Contractor’s (or City’s) representative; a
description of the nature of the loss; a list of the types of data involved; the known or
approximate date of the loss; how such loss may affect the affected individual; what steps
Contractor has taken to protect the affected individual; what steps the affected individual can
take to protect himself or herself; contact information for major credit card reporting agencies;
and, information regarding the credit and identity monitoring services to be provided by
Contractor.

13.9.10Contractor shall retain and preserve City Data in accordance with City’s
instruction and requests, including without limitation any retention schedules and/or litigation
hold orders provided by City to Contractor, independent of where City Data is stored.

13.9.11City shall conduct all media communications related to such Data
Breach, unless in its sole discretion, City directs Contractor to do so.

Article 14 MacBride And Signature
14.1 MacBride Principles -Northern Ireland.

The provisions of San Francisco Administrative Code 812F are incorporated herein by this
reference and made part of this Agreement. By signing this Agreement, Contractor confirms that
Contractor has read and understood that the City urges companies doing business in Northern
Ireland to resolve employment inequities and to abide by the MacBride Principles, and urges San
Francisco companies to do business with corporations that abide by the MacBride Principles.
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IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day first
mentioned above.

CITY CONTRACTOR
Recommended by: Flock Group, Inc.
March 5, 2024 | 18:44:31 PST March 4, 2024 | 13:11:08 PST
DocuSigned by: DocuSigned by:
(WilLim Scatt Mark Switl,
William Scott” Mark Smith
Chief of Police General Counsel

San Francisco Police Department
City Supplier Number: 0000052885

Approved as to Form:
David Chiu
City Attorney

DocuSigned by:

| Gptin Guibet March 5, 2024 | 18:48:21 PST
By ~—1139D934E44304CB "
Gus Guibert
Deputy City Attorney

Approved:
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Appendix A
Flock Safety - Terms and Conditions

This Appendix A is incorporate into the Agreement dated November 1, 2023
(“Agreement”) between City and Contractor.

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

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

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

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

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

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

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

1.7 “Flock IP” means the Services, the Embedded Software, and any intellectual
property or proprietary information therein or otherwise provided to Customer and/or its
Authorized End Users. Flock IP does not include Footage (as defined below).

1.8 “Flock Network End User(s)” means any user of the Flock Services that Customer
authorizes access to or receives data from, pursuant to the licenses granted herein.

1.9 “Flock Services” means the provision of Flock’s software and hardware situational
awareness solution, via the Web Interface, for automatic license plate detection, alerts, audio
detection, searching image records, video and sharing Footage.
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1.10 “Footage” means still images, video, audio and other data captured by the Flock
Hardware or Customer Hardware in the course of and provided via the Flock Services.

1.11 “Hotlist(s)” means a digital file containing alphanumeric license plate related
information pertaining to vehicles of interest, which may include stolen vehicles, stolen vehicle
license plates, vehicles owned or associated with wanted or missing person(s), vehicles suspected
of being involved with criminal or terrorist activities, and other legitimate law enforcement
purposes. Hotlist also includes, but is not limited to, national data (i.e., NCIC) for similar
categories, license plates associated with AMBER Alerts or Missing Persons/\VVulnerable Adult
Alerts and includes manually entered license plate information associated with crimes that have

occurred in any local jurisdiction.

1.12 “Installation Services” means the services provided by Flock for installation of

Flock Services.

1.13 “Retention Period” means the time period that the Customer Data is stored within
the cloud storage, as specified in the product addenda.

1.14 “Vehicle Fingerprint™” means the unique vehicular attributes captured through
Services such as: type, make, color, state registration, missing/covered plates, bumper stickers,

decals, roof racks, and bike racks.

1.15 “Web Interface” or “Flock OS” means the website(s) or application(s) through
which Customer and its Authorized End Users can access the Services, including the following,
subject to the update or upgrade provisions specified in this Agreement:

Community Cameras (Full Access)

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

Unlimited Users

Unlimited users for FlockOS

State Network (LP Lookup Only)

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

Nationwide Network (LP Lookup Only)

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

Time & Location Based Search

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

License Plate Lookup

Look up specific license plate location history captured on Flock devices

Vehicle Fingerprint Search

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

Flock Insights/Analytics page

Reporting tool to help administrators manage their LPR program with device performance data,
user and network audits, plate read reports, hot list alert reports, event logs, and outcome reports.

ESRI Based Map Interface

Flock Safety’s maps are powered by ESRI, which offers the ability for 3D visualization, viewing of
floor plans, and layering of external GIS data, such as City infrastructure (i.e., public facilities,
transit systems, utilities), Boundary mapping (i.e., precincts, county lines, beat maps), and Interior
floor plans (i.e., hospitals, corporate campuses, universities)

Real-Time NCIC Alerts on Flock ALPR Cameras

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

Unlimited Custom Hot Lists

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

Custom Hot List Deconfliction Portal

Allows Flock users to identify overlapping investigations and provide the contact information of
opted-in parties to facilitate collaboration.

Direct Share - Surrounding Jurisdiction (Full Access)

Access to all Flock devices owned by law enforcement that have been directly shared with you.
Have ability to search by vehicle fingerprint, receive hot list alerts, and view devices on the map.
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1.16 “Flock Privacy Portal” means the website through which Customer and Flock shall
publish publicly available information on Flock policy, procedures, and use of Flock services, as
determined for public release by Customer;

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 365 days (“Retention
Period”). Authorized End Users will be required to sign up for an account and select a password
and username (“User 1D”). Customer shall be responsible for all acts and omissions of
Authorized End Users, and any act or omission by an Authorized End User which, including any
acts or omissions of authorized End user which would constitute a breach of this agreement if
undertaken by customer. 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).

Flock shall, at the consent and discretion of Department, host the Flock Privacy Portal
website for Department and publish publicly available information on Flock policy, procedures,
and use of Flock services by Department.

2.2 Embedded Software License. Flock grants Customer a limited, non-exclusive, non-
transferable, non-sublicensable (except to the Authorized End Users), revocable right to use the
Embedded Software as it pertains to Flock Services, solely as necessary for Customer to use the
Flock Services.

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

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

2.5 Service Interruption. Services may be interrupted in the event that: (a) Flock’s
provision of the Services to Customer or any Authorized End User is prohibited by applicable
law; (b) any third-party services required for Services are interrupted; (c) if Flock reasonably
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believe Services are being used for malicious, unlawful, or otherwise unauthorized use; (d) there
is a threat or attack on any of the Flock IP by a third party; or (e) scheduled or emergency
maintenance (“Service Interruption”). Any such interruption shall be subject to City’s Service
Level Obligations attached hereto as Appendix E to the Agreement. Flock shall 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. 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 twenty-
four (24) hours. 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 each applicable billing
period.

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

2.7 Hazardous Conditions. Flock Services do not contemplate hazardous materials, or
other hazardous conditions, including, without limit, asbestos, lead, toxic or flammable
substances. In the event any such hazardous materials are discovered in the designated locations
in which Flock is to perform services under this Agreement, Flock shall have the right to cease
work immediately.

3. CUSTOMER OBLIGATIONS

3.1 Customer Obligations. Flock will assist Customer Authorized End Users in the
creation of a User ID. Authorized End Users agree to provide Flock with accurate, complete, and
updated registration information. Authorized End Users may not select as their User 1D, 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
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Term of this agreement. Customer shall be responsible for obtaining and maintaining any
equipment and ancillary services needed to connect to, access or otherwise use the Flock
Services. Customer shall (at its own expense) provide Flock with 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 access the Customer
Data solely for the purpose of providing Flock Services to Customer. Flock does not own and
shall not share or sell Customer Data, unless such disclosure is (i) authorized by a court order
based on a finding of probable cause to believe the information constitutes evidence of a crime;
or (ii) otherwise required by law and authorized by customer.

4.2 Customer Generated Data. Flock may provide Customer with the opportunity to
post, upload, display, publish, distribute, transmit, broadcast, or otherwise make available,
messages, text, illustrations, files, images, graphics, photos, comments, sounds, music, videos,
information, content, ratings, reviews, data, questions, suggestions, or other information or
materials produced by Customer (“Customer Generated Data”). Customer shall retain whatever
legally cognizable right, title, and interest in Customer Generated Data. Customer understands
and acknowledges that Flock has no obligation to monitor or enforce Customer’s intellectual
property rights of Customer Generated Data. Customer grants Flock a non-exclusive,
irrevocable, worldwide, royalty-free, license to access the Customer Generated Data solely for
the purpose of providing Flock Services to Customer. Flock does not own and shall not share or
sell Customer Generated Data, unless such disclosure is (i) authorized by a court based on a
finding of probable cause to believe the information constitutes evidence of a crime; or (ii)
otherwise required by law. Unless requested by City for specific images captured by Flock
through its equipment, all such images must be destroyed within 30 days of having been
recorded.

5. CONFIDENTIALITY; DISCLOSURES

5.1 Usage Restrictions on Flock IP. Flock and its licensors retain all right, title and
interest in and to the Flock IP and its components, and Customer acknowledges that it neither
owns nor acquires any additional rights in and to the foregoing not expressly granted by this
Agreement. Customer further acknowledges that Flock retains the right to use the foregoing for
any purpose in Flock’s sole discretion. Customer and Authorized End Users shall not: (i) copy or
duplicate any of the Flock IP; (ii) decompile, disassemble, reverse engineer, or otherwise attempt
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to obtain or perceive the source code from which any software component of any of the Flock IP
is compiled or interpreted, or apply any other process or procedure to derive the source code of
any software included in the Flock IP; (iii) attempt to modify, alter, tamper with or repair any of
the Flock IP, or attempt to create any derivative product from any of the foregoing; (iv) interfere
or attempt to interfere in any manner with the functionality or proper working of any of the Flock
IP; (v) remove, obscure, or alter any notice of any intellectual property or proprietary right
appearing on or contained within the Flock Services or Flock IP; (vi) use the Flock Services for
anything other than the Permitted Purpose; or (vii) assign, sublicense, sell, resell, lease, rent, or
otherwise transfer, convey, pledge as security, or otherwise encumber, Customer’s rights. There
are no implied rights.

5.23 Disclosure of Footage. Subject to and during the Retention Period, Flock may not access,
use, preserve and/or disclose the Footage unless such disclosure is (i) authorized by a court order
based on a finding of probable cause to believe the information constitutes evidence of a crime;
or (i) otherwise required by law and authorized by customer.

6. PAYMENT OF FEES
6.1 Reserved.
6.2 Reserved.
6.3 Reserved.

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

7. REMEDY FOR DEFECT; WARRANTY AND DISCLAIMER

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

7.2 Replacements. In the event that Flock Hardware is lost, stolen, or damaged,
Customer may request a replacement of Flock Hardware at a fee consistent with Appendix B,
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List of Products and Calculation of Charges. In the event that Customer chooses not to replace
lost, damaged, or stolen Flock Hardware, Customer understands and agrees that (1) Flock
Services will be materially affected, and (2) that Flock shall have no liability to Customer
regarding such affected Flock Services, nor shall Customer receive a refund for the lost,
damaged, or stolen Flock Hardware.

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

7.4 Disclaimer. FLOCK DOES NOT WARRANT THAT THE SERVICES WILL BE
UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO
THE RESULTS THAT MAY BE OBTAINED FROM USE OF THE SERVICES. EXCEPT AS
EXPRESSLY SET FORTH IN THIS SECTION, THE SERVICES ARE PROVIDED “AS IS”
AND FLOCK DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING,
BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT. THIS
DISCLAIMER ONLY APPLIES TO THE EXTENT ALLOWED BY THE GOVERNING LAW
OF CALIFORNIA.

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

8. LIMITATION OF LIABILITY; INDEMNITY

8.1 Limitation of Flock’s Liability. NOTWITHSTANDING ANY OTHER
PROVISION OF THIS AGREEMENT, CONTRACTOR SHALL NOT BE LIABLE FOR
INCIDENTAL AND CONSEQUENTIAL DAMAGES ARISING OUT OF THIS
AGREEMENT IN EXCESS OF ONE AND A HALF TIMES THE TOTAL NOT-TO-
EXCEED AMOUNT OF THIS AGREEMENT. CONTRACTOR'S LIABILITY LIMIT SET
FORTH ABOVE SHALL NOT APPLY TO INCIDENTAL AND CONSEQUENTIAL
DAMAGES RESULTING FROM:

(1) CONTRACTOR'S GROSS NEGLIGENCE, RECKLESS CONDUCT OR
WILLFUL ACTS OR OMISSIONS;
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(2) CONTRACTOR'S OBLIGATION TO INDEMNIFY AND DEFEND CITY
PURSUANT TO THE GENERAL INDEMNIFICATION AND INFRINGEMENT
INDEMNIFICATION PROVISIONS HEREIN;

(3) FINES, EXPENSES, DAMAGES, CAUSED BY CONTRACTOR'S
VIOLATION OF FEDERAL, STATE OR LOCAL LAWS REGARDING PRIVACY
AND/OR HEALTH INFORMATION, INCLUDING ALL OF CITY’S RELATED COSTS
OF INVESTIGATION AND NOTIFICATION, AND STATUTORY FINES AND
PENALTIES;

(4) WRONGFUL DEATH CAUSED BY CONTRACTOR, NOT RELATED TO A
LICENSED MEDICAL PROVIDER’S USE OR RELIANCE UPON A CONTRACTOR
DELIVERABLE; AND

(5) CLAIMS COVERED BY INSURANCE.

8.2 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. INSTALLATION SERVICES AND OBLIGATIONS

9.1 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 authorized by Flock, 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.

9.2 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.

Flock shall hold the Deployment Plan, and any revisions to the Deployment Plan, in
confidence and shall only use the Deployment Plan for delivery of goods and services provided
under this Agreement, and shall not disclose or disseminate the Deployment Plan except as
required by court order or as authorized by Department in writing.
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9.3 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 accordance with Appendix B (“List
of Products and Calculation of Charges” of the Agreement. Customer will receive prior notice
and confirm approval of any such fees.

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

9.5 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.

10. MISCELLANEOQOUS

10.1 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).

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

10.3 Publicity. Subject to written approval by City, which includes Board of Supervisors
approval, Flock has the right to reference and use Customer’s name and trademarks and disclose
the nature of the Services in business and development and marketing efforts.

10.4 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.

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

Flock Safety 90f 10 Contract ID 1000032139
P-615¢c (1-22)
Appendix A (Flock Safety — Terms and Conditions)



DocuSign Envelope ID: EDF5D297-E5AC-4048-842B-F995AB 162650

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

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

10.7 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.
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Appendix B
Payment Terms, Price Schedule and Scope of Work

l. Payment Terms

Year Annual Fee
Year 1 $1,535,000
Year 2 $1,200,000
Year 3 $1,200,000
Option Years
Year 4 $1,242,000
Year 5 $1,285,470
Year 6 $1,330,462
Year 7 $1,377,029
Year 8 $1,425,225

Year 1 — Payment due at validation of first camera; includes setup and installation costs

Year 2 — Payment due 1 year after validation of 400th camera or 4 months from contract
execution, whichever comes first. Subscription period will begin at 400th camera validation or 4
months from contract execution, whichever comes first.

Year 3 — Payment due 1 year after second year payment; subscription expires 1 year after date of
third year payment.

Camera validation means confirmation by Contractor that the camera is operational after
installation.

Options to Extend: The City may extend this Agreement beyond the expiration date by
exercising an option at the City’s sole and absolute discretion with a cost increase of
3.5% per year over the previous year.
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Il. Price Schedule

. Cost Per Unit
Item Unit of
Measure
Flock Safety Falcon Camera ® Each $3,000/year
Yearly subscription fee will be paid annually. In the event
of termination by the City, Contractor shall refund any
prepaid fees prorated to the remainder of the term of
subscription after the effective date of termination.
Service Fee Schedule:
Initial Camera Installation
To Existing Infrastructure. Each $150.00
To Flock Pole. Each $650.00
Advanced to Department of Each $1,900.00
Transportation (DOT) Right of Way pole.
Camera Relocations
Existing pole non-AC powered. Each $350.00
Flock pole non-AC powered. Each $750.00
Advanced to Department of Each $5,000.00
Transportation (DOT) Right of Way Pole
non-AC powered.
Equipment Replacements
Camera replacement as a result of Each $800.00
vandalism, theft, or damage.
Flock pole replacement as a result of Each $500.00
vandalism, theft, or damage.
Advanced to Department of Each $5,000.00
Transportation (DOT) Right of Way Pole
replacement as a result of vandalism, theft,
or damage.
Battery pack replacement. Each $750.00
Technician visit for any other reason not Each $350.00
listed above.

Flock Group, Inc.
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Contractor will provide up to 50 camera relocations, including an optional exchange of solar
panel to AC transformer for connection to hardwired power, at no cost to the City. After 50
relocations, all other relocations will be billed to the City at the Price Schedule.

Contractor will provide up to 50 equipment replacements, including camera and Flock pole
replacement, as a result of vandalism, theft, or damage at no cost to the City. After 50
replacements, all other replacements will be billed to Customer at the Price Schedule.

All fees are per reinstall or required visit (in the case that a reinstall is attempted but not
completed), and include labor and materials. If you have any questions, please email
support@flocksafety.com.

I11.  Scope of Work

1. Description of Services

Contractor agrees to provide their Flock Safety License Plate Readers (“Flock ALPR
Hardware”) and access to the content captured by Flock ALPR Hardware, either by cameras
installed pursuant to this Agreement or through Flock ALPR Hardware operated on behalf of
any other party with a valid sharing agreement with Department in accordance with the terms
below and as described in Appendix A and B.

2. Designated Locations

The City has identified potential locations that Flock may be requested to install Flock LPR
Hardware. Final Flock LPR Hardware locations may vary and will be confirmed in writing
from the City to Contractor and subject to Appendix A section 4.1.

3. Standard Implementation Service
Prior to the installation of any Flock LPR Hardware by Contractor, Contractor shall advise
Customer on the location and positioning of the Flock ALPR Hardware for optimal product
functionality, as conditions and locations allow. Contractor will collaborate with Department
to design the strategic geographic mapping of the location(s) and implementation of Flock
ALPR Hardware. Contractor will confirm that a location is safe for work by following state
utility locating procedures and will work with local utilities to prevent service interruptions
during the installation.

4. License Plate Reading Camera Capabilities
The license plate readers will allow Department to capture content used for law enforcement

purposes allowed by law and/or by Department policy, including but not limited to content of
vehicles that are associated with a criminal investigation or violation of law.
(a) Designed to capture 1.5 lanes of traffic heading in a single direction.

Flock Group, Inc. 3o0f7
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(b) Motion detection works up to 75 feet, and field of view at this distance is about 1.5 lanes of
traffic (~20 feet wide).

(c) The infrared technology used to capture license plates illuminates reflective subject matter,
so anything that is not reflective (license plate) or illuminated (light pattern of the vehicle)
will be completely dark.

(d) The data each Flock ALPR Hardware captures include:

i.  Vehicles with license plates, paper plates, or no plates at all;

ii.  The color, type, or other make and model information of a vehicle (car, truck,
motorcycle, etc.);

iii.  Vehicle characteristics that comprise a Vehicle Fingerprint, e.g., accessories,
bumper stickers, or decals;

iv.  Timestamps and location of captured images; and

v.  Other content that may be added through system updates or upgrades that are
consistent with the authorized uses by law.

5. Privacy and Access
Data is stored and then deleted after 365 days for privacy and security purposes.
Only City, or entities expressly granted permission for a law enforcement purpose by
Department, are permitted to monitor or own footage or other data captured by the Flock
ALPR Hardware.

Data storage for 365 days shall incur a one-time fee of $273,500.00.

Flock Group, Inc. 4 0of 7
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Customer:

Legal Entity Name:
Accounts Payable Email:
Address:

fifock safety

ORDER FORM
CA - San Francisco PD Initial Term:
CA - San Francisco PD Renewal Term:
Payment Terms:

1245 3rd St San Francisco, California 94122

Hardware and Software Products
Annual recurring amounts over subscription term

Billing Frequency:
Retention Period:

36 Months
12 Months
Net 30
Annual.
365 Days

Quantity

Flock Safety Flock OS
FlockOS ™ - Essentials Included
Flock Safety LPR Products
Flock Safety Falcon ® Included
Professional Services and One Time Purchases
Item Cost
Flock Safety Professional Services
Professional Services - Standard Implementation Fee $650.00
Professional 'Serwces - Existing Infrastructure $150.00
Implementation Fee
Flock Safety Platform Maintenance
Camera Replacement $0.00
Relocation Fee, Flock pole and/or AC powered $0.00
Flock Safety Platform Add-Ons
Extended Data Retention — 365 Days $273,500.00

36 Months Paid Upfront

Flock Group, Inc. 50f 7
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Quantity

397

50
50

Subtotal Year 1:
Annual Recurring Subtotal:
Discounts:

Estimated Tax:

Contract Total:

Contract ID 1000032139

Included

Included

Total

$1,950.00

$59,550.00

$0.00
$0.00

$273,500.00

$1,535,000.00
$1,200,000.00
$77,500.00
$0.00

$3,935,000.00
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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.

Special Terms:

« Per Appendix B, Section I. Payment Terms of Agreement: Options to Extend: The City may extend this Agreement beyond the expiration date by
exercising an option at the City’s sole and absolute discretion with a cost increase of 3.5% per year over the previous year.

Billing Schedule
Billing Schedule Amount (USD)
Year 1
At 15t camera validation $1,535,000.00
Annual Recurring after Year 1 $1,200,000.00
Contract Total $3,935,000.00
*Tax not included
Discounts
Discounts Applied Amount (USD)
Flock Safety Platform $0.00
Flock Safety Add-ons $0.00
Flock Safety Professional Services $0.00
Flock Safety Platform Maintenance $77,500.00
Flock Group, Inc. 6of7
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Product and Services Description

Flock Safety Platform Items Product Description Terms
FlockOS™ Flock Safety’s situational awareness operating system.
An infrastructure-free license plate reader camera that utilizes Vehicle The Term shall commence upon first installation and validation of Flock
Flock Safety Falcon ® Fingerprint® technology to capture vehicular attributes. Hardware.
Installation on existing One-time Professional Services engagement. Includes site & safety assessment, camera setup & testing, and shipping & handling in accordance with
infrastructure the Flock Safety Advanced Implementation Service Brief.

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

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

FlockOS Features & Description

Community Network Access Access to all privately owned Flock devices within your jurisdiction that have been shared with you.
Unlimited Users Unlimited users for FlockOS

State Network (License Plate Lookup Only) Allows agencies to look up license plates on all cameras opted in to the statewide Flock network.
Nationwide Network (License Plate Lookup Only) Allows agencies to look up license plates on all cameras opted in to the nationwide Flock network.
Time & Location Based Search Search full, partial, and temporary plates by time at particular device locations

License Plate Lookup Look up specific license plate location history captured on Flock devices

Search footage using Vehicle Fingerprint™ technology. Access vehicle type, make, color, license plate

Vehicle Fingerprint Search state, missing / covered plates, and other unique features like bumper stickers, decals, and roof racks.

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

Insights & Analytics . .
9 VA network audits, plate read reports, hot list alert reports, event logs, and outcome reports.

Flock Safety’s maps are powered by ESRI, which offers the ability for 3D visualization, viewing of floor
plans, and layering of external GIS data, such as City infrastructure (i.e., public facilities, transit systems,
utilities), Boundary mapping (i.e., precincts, county lines, beat maps), and Interior floor plans (i.e.,
hospitals, corporate campuses, universities)

ESRI Based Map Interface

Real-Time NCIC Alerts on Flock ALPR Cameras Alert sent when a vehicle entered into the NCIC crime database passes by a Flock camera

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

The ability to request direct access to evidence detection devices from Law Enforcement agencies outside

Law Enforcement Network Access L
of your jurisdiction.
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Appendix C
Regulatory and Compliance Requirements
1. Delivery
Contractor must comply with the following delivery requirements.

A. Notice of Delivery: Prior to all deliveries, Contractor shall provide scheduled delivery
dates to the ordering department. Any deliveries made without prior scheduling will be
rejected by the department with no additional costs incurred.

B. Hours of Delivery All deliveries shall be made and accepted at the City location
indicated by the ordering department between the hours of 8:00 A.M. and 5:00 P.M.

C. Substitutions: No substitutions will be allowed unless approved in advance in writing by
City.

D. Emergency Deliveries: Emergency deliveries shall be delivered by best means possible.
Should the emergency delivery cause City to incur additional costs not contemplated by
this Agreement, Contractor shall obtain City’s prior approval. Contractor shall notify City
of the estimated time of delivery.

E. Back Orders: Contractor shall notify the ordering department immediately if it is unable
to deliver the items and/or quantity ordered. Contractor must notify and obtain approval
from the ordering department prior to delivery of any back-ordered items. Department
may reject back-ordered items at no additional costs incurred to the City. In the event that
back-ordered items are delayed in excess of five (5) working days, the City reserves the
right to reject partial shipment or cancel the item(s) ordered from the Agreement, at no
additional cost incurred to the City.

F. Packing Slips: All deliveries must include a packing slip and must provide the following

information:
1. Complete description including manufacturer’s name and part number
2. Quantity ordered
3. Agreement number and contract item numbers
4. Back-ordered items and amount back-ordered
5. Date back-ordered items will be delivered
6. Purchase Order Number

2. Price

Only prices that appear on Appendix B will be considered. No other pages with prices or
attached price lists and/or catalog prices will be considered. Prices shall be exclusive of any
Federal, State, local sales or use tax. In the event of a discrepancy between the unit price and the
extended price, the unit price will prevail.

3. Price Adjustment

Contractor’s Prices are to be firm for the term of the Agreement, from start date through the end
of the term.
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4. Additional Goods.

If, in the satisfaction of governmental interests it is necessary to purchase additional Goods from
Contractor, additional Goods may be added to this Agreement by mutual agreement of the
Parties in accordance with Chapter 21 of the San Francisco Administrative Code.

5. Reserved (Regulatory Requirements).
6. Other Requirements.

A. Hours of Operation: Contractor must maintain normal business hours of at least
8:00 A.M. to 5:00 P.M., Monday through Friday throughout the term of the
Agreement, and be open at all times during that period.

B. Support: Contractor shall be responsible for providing technical support and
assistance to the City through Contractor’s own personnel, equipment and
facilities as well as through manufacturer’s technical representatives. As part of
this technical support and assistance, the Contractor shall provide personnel with
in-depth technical knowledge of the products the Contractor is providing under
this Agreement, to answer questions and offer any assistance required by City
personnel, during City business hours (8:00 A.M. — 5:00 P.M.).

Flock Group, Inc. 20f2
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Appendix D
Terms Specific to Lease of Equipment, Materials, or Supplies

1. No Automatic Renewal. Notwithstanding anything to the contrary contained in this
Lease (including, without limitation, any terms and conditions of Lessor attached hereto): (a) in
no event shall the term of this Lease be longer than the initial term expressly stated in this Lease;
(b) any automatic renewal or extension (whether or not conditioned upon any notice or absence
thereof from either party) or any similar “evergreen” provision shall be deemed null and void ab
initio; and (c) the term of this Lease shall not be extended or renewed except by written
agreement duly authorized, executed and delivered by City. In the event of any inconsistency
within this Lease relating to the duration of the initial term hereof, the shorter initial term shall
govern. If no initial term is stated in this Lease, then the term shall be one year from the date on
which the term commences.

2. Maintenance. Contractor shall be responsible for  service, repair and maintenance of
the Equipment in accordance with Appendix A. Contractor,  shall keep the Equipment in good
operating order, repair, condition and appearance and shall furnish any and all parts, mechanisms
or devices required to keep the Equipment in good mechanical and working order.

a. Flock shall monitor the Software and Hardware for malfunctions, failures, or
defects.. 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 City. Flock reserves the right, in its sole discretion, to repair or replace such
Defect, provided that Flock shall conduct inspection or testing within a
commercially reasonable time, but no longer than seven (7) business days after
the Defect is detected by Flock or City gives notice of a Defect .

b. In the event that Flock Hardware is lost, stolen, or damaged, City may request a
replacement of Flock Hardware at a fee according to the reinstall fee schedule
(https://www.flocksafety.com/reinstall-fee-schedule) consistent with Appendix B,
Price Schedule and Scope of Work. In the event that City chooses not to replace
lost, damaged, or stolen Flock Hardware, City understands and agrees that (1)
Flock Services will be materially affected, and (2) that Flock shall have no
liability to City regarding such affected Flock Services, nor shall City receive a
refund for the lost, damaged, or stolen Flock Hardware. .

C. 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.
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3. Delivery of Equipment; Transportation. It is the responsibility of the Lessor to
arrange with the manufacturer and/or vendor for the delivery and installation of the equipment.
Charges for delivery and installation are the responsibility of the Lessor. However, the City will
reimburse Lessor for reasonable delivery and installation charges after the Leased Equipment is
accepted and upon proper presentation of invoices unless such charges are included in the cost of
the equipment. The equipment to be provided under this Lease is to be delivered to various
locations as designated by the City.

4. Installation The Lessor will arrange with the manufacturer and/or vendor to prepare site,
obtain all permits and licenses, if any, necessary for the installation and operation of the
equipment, furnish, assemble and install the Equipment as necessary at the location as designated
by the City. Manufacturer and/or vendor must comply with all State laws and local Ordinances in
installing the Equipment.

5. Relocation of Equipment. Lessor agrees that the City may upon reasonable notice to
Lessor, ask Lessor to relocate the Equipment or any item or items thereof to any location or
locations within the geographical boundaries of the City where the City has offices. Prior to any
such relocation the City agrees to execute or obtain and to deliver to Lessor such documents
which Lessor reasonably requests to protect Lessor's right, title and interest in the Equipment.
Relocation of Equipment will be subject to Flock's Reinstall Fee Schedule.

6. Lessor's Removal and the City's Surrender of the Equipment. At the end of the lease
term or unless sooner terminated, removal of Flock Hardware shall be completed by Flock at
Flock’s expense. Lessor agrees, at Lessor’s cost to accept and remove the Equipment as
provided in this Lease. Lessor’s failure to accept and remove the Equipment shall entitle the
City to remove the Equipment and place it in any storage facility in San Francisco at Lessor’s
sole expense and Lessor shall hold the City free and harmless from any expense or damages of
any kind occasioned thereby and arising therefrom.

7. Force Majeure. Lessor shall not be liable for failure to furnish Equipment ready for use
on the date specified or to remove in accordance with the terms of this Lease nor shall City be
liable for delay in installation or removal when such failures are due to causes beyond the
reasonable control of either such as acts of God, acts of civil or military authority, fires, strikes,
floods, epidemics, quarantine, war, riot, delays in transportation, care shortages, and inability due
to causes beyond its reasonable control to obtain necessary labor, materials or manufacturing
facilities, and in such event the party under obligations to perform shall perform as soon as such
cause is removed.

8. The City's Right to Use Other Equipment Simultaneously with the Equipment. The
City does not grant Lessor an exclusive right during the term of this Lease to supply the City
with any other equipment. The City reserves the right to lease or purchase similar or different
equipment from any other supplier or lessors which may be used contemporaneously with any
item of Equipment leased hereunder.
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9. Disclaimer of Warranties. Lessor hereby assigns to the City for and during the Lease
Term, to the extent permitted by law, all Manufacturer's or Vendor’s warranties or guaranties,
express or implied, issued on or applicable to the Leased Equipment, and Lessor authorizes the
City to obtain the customary services furnished in connection with such warranties or guaranties
at the City's expense. Lessor authorizes the City, to the extent permitted by law, to enforce in its
own name any warranty, representation or other claim enforceable against the manufacturer or
vendor. The City acknowledges that the Equipment has been purchased by Lessor on behalf of
the City in accordance with the City's specifications. The City shall look directly to the
Manufacturer or Vendor for any warranties or any service for the equipment.

10. Enjoyment of the Equipment. Provided that and so long as the City is not in default
under this Lease, Lessor hereby covenants to provide the City during the Lease Term with quiet
use and enjoyment of the Equipment, and the City shall during the Lease Term peaceably and
quietly have and hold and enjoy the equipment, without suit, trouble or hindrance from Lessor,
except as expressly set forth in this Lease. Any assignee of Lessor shall not interfere with the
City’s quiet use and enjoyment during the Lease Term so long as the City is not in default
pursuant to this Lease.

11.  Title to the Equipment. Title to the Equipment and any and all additions, repairs,
replacements or modifications thereto shall be held in the name of Lessor, and the City shall
have no right, title or interest in the Equipment or any additions, repairs, replacements or
modifications thereto except as expressly set forth in the Lease.

12. Liability for Damage to Equipment. It is understood and agreed that the City is
responsible for loss of or damage to any Lessor owned equipment involved, only as caused by
the negligent or wrongful actions of City's officers, agents and employees.

Flock Group, Inc. 30f3
P-615¢c (1-22) Contract ID 1000032139
Appendix D (Terms Specific to Lease of Equipment, Materials, or Supplies)



DocuSign Envelope ID: EDF5D297-E5AC-4048-842B-F995AB 162650

Appendix E
Service Level Obligations

l. Description of the SaaS Application and Hosted Services
1. SaaS Data Centers

I11.  SaaS Maintenance Services

IV.  City Responsibilities

V. Technical Support & Training

. Description of the SaaS Application and Hosted Services:

A “SaaS Application and Hosted Services”: SaaS Application and Hosted
Services includes all Software identified in Appendix A.

B. Reporting: Contractor shall provide electronic notification within 2 hours of
discovery and subsequent monthly reporting of any incidents or breaches that had
occurred within the environment or to the hosted application. In the event of a breach,
Contractor shall follow the procedures set forth in Section 13.1.5 of the Agreement.

Availability of SaaS Services: Contractor (or its Hosting Service contractor) shall host
the SaaS Services on computers owned or controlled by Contractor (or its contractor)
and shall provide the City with access to both a production environment with SaaS
Application and data and a test environment with SaaS Application via Internet-access to
use according to the terms herein.

1. Hosted System Uptime: Other than Scheduled SaaS Maintenance
Services as outlined in Section 111, emergency maintenance described below, Force Majeure as
described in the Agreement and lack of Internet availability as described below, Contractor shall
provide uptime to the SaaS Application and Hosted Service to achievea  99.9% Service Level
Availability.

2. Scheduled SaaS Maintenance

i.  Contractor shall conduct Scheduled SaaS Maintenance during the
following hours: Monday through Friday, between 10:00 AM (Pacific Time) and 1:00 PM
(Pacific Time), with the same exclusions noted in subsection 1, above.

ii.  Scheduled SaaS Maintenance shall not exceed an average of 4 hours
per month over a twelve (12) month period except for major scheduled upgrades.

3. Unscheduled SaaS Maintenance. Contractor shall use commercially
reasonable efforts to prevent more than one (1) hour of continuous down 24 hours per day in
any month for which unscheduled SaaS maintenance is required.

4. Emergency Maintenance. If Force Majeure Events or emergencies arise
or continue, Contractor shall be entitled to take any actions that Contractor, in good faith,
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determines is necessary or advisable to prevent, remedy, mitigate, or otherwise address actual or
potential harm, interruption, loss, threat, security or like concern to any of the SaaS systems or
the SaaS Software. Such emergency maintenance may include, but is not limited to: analysis,
testing, repair, maintenance, re-setting and other servicing of the hardware, cabling, networks,
software and other devices, materials and systems through which access to and/or use of the
SaaS Software by City is made available. Contractor shall endeavor to provide advance written
notice of such emergency maintenance to City as soon as is reasonably possible.

5. Notice of Unavailability: In the event there will be more than thirty (30)
minutes down time of any SaaS or Hosted Service components for any reason, including but not
limited to, Scheduled SaaS Maintenance or emergency maintenance, Contractor shall provide
notice to the SFPD Director of Information Technology.

F. Changes in Functionality. During the term of this Agreement, Contractor shall
not reduce or eliminate functionality in SaaS Services. Where Contractor has reduced or
eliminated functionality in SaaS Services, City, in its sole election, shall: (i) have, in addition to
any other rights and remedies under this Agreement or at law, the right to immediately terminate
this Agreement and be entitled to a return of any prepaid fees; or, (ii) determine the value of the
reduced or eliminated functionality and Contractor shall immediately adjust the Services fees
accordingly on a prospective basis. Where Contractor increases functionality in the SaaS
Services, such functionality shall be provided to City without any increase in the Services fees.

1. SaaS Data Centers

A. Control: The method and means of providing the Services shall be under the
exclusive control, management, and supervision of Contractor, giving due consideration to the
requests of City. Contractor, or any previously approved subcontractor, shall provide the
Services (including data storage) solely from within the continental United States and on
computing and data storage devices residing in the United States.

B. Data Center Standards.

Contractor’s Data Centers shall have fully redundant and diverse network paths to City
endpoints. Data Centers shall be located in geographically different seismic zones characterized
by the lowest predicted chance of damage as defined by the US Geological Survey Earthquake
Hazards Program.

Environmental systems must monitor/detect temperature, humidity, fluid leaks,
fire/smoke/particulate and have accompanying suppression systems. Fire suppression systems
should be dry pipe. Power should be fully conditioned to avoid spikes and other aberrations that
can damage equipment. Temporary power units, such as generators, must be in place to support
SaaS Services in the event of a power outage for up to three calendar days, and fuel
replenishment contracts must be in place to keep temporary power operational for longer periods.

C. Location: The location of the approved Data Centers that will be used to host the
SaaS Application are as follows:
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Our platform is hosted in the following Amazon Web Services (AWS) regions North Virginia, Ohio,
and Gov-Cloud West. All regions are secured following AWS data center infrastructure standards:

1. Geographical and Seismic Considerations: AWS regions are globally dispersed
and designed to mitigate environmental risks. Specific locations are confidential for
security reasons, but rest assured they meet the U.S. Geological Survey Earthquake
Hazards Program's criteria for minimal seismic risk. We intentionally utilize all
"Availability Zones" within an AWS "Region™ which further addresses Disaster
Recovery requirements.

2. Environmental Systems: AWS facilities are equipped with advanced systems to
monitor and manage temperature, humidity, and detect fire/smoke/particulates and
fluid leaks. They utilize dry-pipe fire suppression systems.

3. Power and Backup: AWS data centers have fully conditioned power, multiple
backup generators, and contingency plans for extended power outages. Fuel
replenishment contracts are in place for long-term backup power.

For more details about AWS data center locations, refer to this link: AWS Global Infrastructure.
For information on AWS datacenter certifications, standards, compliance and security, please
refer to AWS Compliance Resources.

D. Replacement Hosted Provider: In the event Contractor changes the foregoing
Hosted Provider, Contractor shall provide City with prior written notice of said change and
disclose the name and location of the replacement Hosted Provider. The replacement Hosted
Provider shall be a reputable Hosted Provider comparable to Contractor’s current Hosted
Provider, and said replacement Hosted Provider shall be located within the United States. The
replacement Hosted Provider shall perform a SOC 2, Type 2 Report Audit Report at least
annually, in accordance with Section 13.3 of this Agreement.

E. Notice of Change: If the location of the Data Center used to host the SaaS
Application is changed, Contractor shall provide City with written notice of said change at least
sixty (60) days prior to any such change taking place. Contractor shall disclose the address of
the new facility, which shall be within the United States. The Data Centers referenced above are
subcontractors that must be approved by City.

F. Subcontractors. Contractor shall not enter into any subcontracts for the
performance of the Services, or assign or transfer any of its rights or obligations under this
Agreement, without City’s prior written consent and any attempt to do so shall be void and
without further effect and shall be a material breach of this Agreement. Contractor’s use of
subcontractors shall not relieve Contractor of any of its duties or obligations under this
Agreement.

1. SaaS Maintenance Services.
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A The SaaS Software maintained under this Agreement shall be the SaaS Software
set forth in Appendix A to this Agreement.

B. The following SaaS Maintenance Services are included as part of this Agreement:

1. Contractor Software Version Upgrades, Software Revisions and
Patches. Contractor shall provide and implement all SaaS Software Version upgrades, SaaS
Software Revisions and SaaS Software Patches to ensure: (a) that the functionality of the SaaS
Software and Services, as described in the Documentation, is available to Authorized Users; (b)
that the functionality of the SaaS Software and Services is in accordance with the representations
and warranties set forth herein, including but not limited to, the SaaS Software and Services
conforming in all material respects to the specifications, functions, descriptions, standards, and
criteria set forth in the Documentation; (c) that the Service Level Standards can be achieved; and
(d) that the SaaS Software Services work with the non-hosted browser version.

I. Planning: Contractor must assist the City with the planning and
logistics of upgrades and updates.

ii. Technical Assistance. Contractor must provide technical
assistance regarding release notes, new functionality, and new
application workflows.

iii. Deployment: Deployment of these revisions will be mutually
agreed upon between Contractor and City.

Iv. Software Releases: Release of Software revisions as defined will
be conducted on a schedule as determined by Contractor.
Contractor shall notify of any such releases.

V. Severity 1 and Severity 2 Incident Correction: If a SaaS
Severity Level 1 or Severity Level 2 Issue is identified and
appropriately triaged and classified by both Contractor and City
during the test environment deployment test window, Contractor
shall correct the SaaS Issue. The severity of a SaaS Issue will be
initially defined by the City and confirmed by Contractor. Until
the SaaS Issue has been resolved, the Severity Level may be raised
or lowered based on Contractor’s analysis of impact to business.

Vi. Documentation. In support of such SaaS Software Version
upgrades, SaaS Software Revisions and SaaS Software patches,
Contractor shall provide updated user technical documentation
reflecting the SaaS Software Version upgrades, SaaS Software
Revisions and SaaS Software patches as soon as reasonably
practical after the SaaS Software Version upgrades, SaaS Software
Revisions and SaaS Software Patches have been released. Updated
user technical documentation that corrects SaaS Software Errors or
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other minor discrepancies will be provided to Contractor’s
customers when available.

2. Third-Party Software Revisions. At its election, Contractor will provide
periodic software revisions of Third-Party Software with the SaaS Software without further
charge provided the following conditions are met: (i) the Third-Party Software revision corrects
a malfunction or significant publicly disclosed security threat in the Third-Party Software that
affects the operation or ability to provide secure use of the SaaS Software; and (ii) the Third-
Party Software Revision has, in the opinion of Contractor, corrected malfunctions or a significant
security threat identified in Contractor’s Technology System and has not created any additional
malfunctions; and (iii) the Third-Party Software revision is available to Contractor. City is
responsible for obtaining and installing or requesting installation of the Third-Party Software
revision if the Third-Party Software was not licensed to City by or through Contractor.
Contractor Software revisions provided by Contractor are specifically limited to the Third-Party
Software identified and set forth in Appendix A to this Agreement.

C. Response to SaasS Issues. Contractor shall provide verbal or written responses to
SaasS Issues identified by City in an expeditious manner. Such responses shall be provided in
accordance with the Target Response Times defined under Section V (Technical Support).

D. SaaS Software Maintenance Acceptance Period.  SaaS Hardware:
Contractor shall use commercially reasonable efforts to ensure that all hardware (including
servers, routers, and other related equipment) on which the SaaS Application is deployed are
attached to back-up power systems sufficient to maintain the site’s availability for so long as any
power outage could reasonably be expected to occur, based on the experience of Contractor at its
deployment location and consistent with the Tier rating of the Data Center required under
Section (I)(E) of this Appendix.

V. City Responsibilities

A. City shall provide Contractor with timely notification of any SaaS Issues or SaaS
Software Errors by either of these methods:

1. Contacting Contractor’s Customer Support at 866.901.1781.

2. By entering the problem on Contractor’s Service Portal. Notifications
can be submitted through the City Portal. This is the preferred method by which to contact
Contractor.

3. If City cannot readily access Contractor’s portal, City may contact

Contractor at the “800” number listed above.

B. Support for Problem Investigation. City shall support all reasonable requests
by Contractor as may be required in problem investigation and resolution.
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C. SaaS Incident Manager: Designation of Point of Contact. City shall assign an
individual or individuals to serve as the designated contact(s) for all communication with
Contractor during SaaS Issue investigation and resolution.

D. Discovery of SaaS Software Errors. Upon discovery of a SaaS Software Error,
City agrees, if requested by Contractor, to submit to Contractor a listing of output and any other
data that Contractor may require in order to reproduce the SaaS Software Error and the operating
conditions under which the SaaS Software Error occurred or was discovered.

V. 24 X7 Technical Support

24x7 Technical Support: Authorized Users will make Technical Support requests 24/7
by calling or submitting a request via Contractor’s service desk web portal.

A. ROOT CAUSE ANALYSIS

Following the resolution of a Severity Level 1 OR Level 2 incident, Contractor will discuss with City the
cause of the failure, the actions Contractor took to resolve the failure, a timeline of the event and the actions
Contractor plans to take to prevent such failure from recurring, and, if requested, Contractor will provide City
a written summary of such discussion. Contractor will, on request, provide detailed documentation of the root
cause analysis and preventative actions taken or planned with clear dates for completion of the action(s).
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Appendix F - Grant Terms

This agreement is valid through funding provided by the California Board of State and
Community Corrections (BSCC) for the Organized Retail Theft Grant Program.

I. State Required Terms:

1. Project Records. The grantee shall establish an official file for the project. The file shall
contain adequate documentation of all actions taken with respect to the project, including
copies of this Grant Agreement, approved program/budget modifications, financial
records and required reports.

The Grantee shall establish separate accounting records and maintain documents and
other evidence sufficient to properly reflect the amount, receipt, and disposition of all
project funds, including grant funds and any matching funds by the Grantee and the total
cost of the project. Source documentation includes copies of all awards, applications,
approved modifications, financial records and narrative reports.

Personnel and payroll records shall include the time and attendance reports for all
individuals

reimbursed under the grant, whether they are employed full-time or part-time. Time and
effort

reports are also required for all subcontractors and consultants.

2. Project Access. Grantee shall ensure that the City, the BSCC, or any authorized
representative, will have suitable access to project activities, sites, staff and documents at
all reasonable times during the grant period including those maintained by
subcontractors. Access to program records will be made available by both the grantee and
the subcontractors for a period of three (3) years following the end of the grant period.

3. Audit. Grantee agrees that the City, the Board of State and Community Corrections, the
California Department of General Services, the California Bureau of State Audits, or their
designated representative shall have the right to review and to copy any records and
supporting documentation pertaining to the performance of this Agreement. Grantee
agrees to maintain such records for possible audit for a minimum of three (3) years after
final payment, unless a longer period of records retention is stipulated. Grantee agrees to
allow the auditor(s) access to such records during normal business hours and to allow
interviews of any employees who might reasonably have information related to such
records. Further, Grantee agrees to include a similar right of the State to audit records and
interview staff in any subcontract related to performance of this Agreement. (Gov. Code
88546.7, Pub. Contract Code 810115 et seq., CCR Title 2, Section 1896).

4. Books and Records. Grantee agrees to maintain adequate fiscal and project books,
records, documents, and other evidence pertinent to work performed on the project in
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accordance with generally accepted accounting principles. Adequate supporting
documentation shall be maintained in such detail so as to permit tracing transactions from
the invoices, to the accounting records, to the supporting documentation. These records
shall be maintained for a minimum of three (3) years after the acceptance of the final
grant project audit under the Grant Agreement and shall be subject to examination and/or
audit by the City, the BSCC, or designees, state government auditors or designees, or by
federal government auditors or designees. Grantee agrees to make such books, records,
supporting documentations, and other evidence available to the City, the BSCC, or
designee, the State Controller’s Office, the Department of General Services, the
Department of Finance, California State Auditor, and their designated representatives
during the course of the project and for a minimum of three (3) years after acceptance of
the final grant project audit. The Grantee shall provide suitable facilities for access,
monitoring, inspection, and copying of books and records related to the grant-funded
project.

5. Non-Discrimination Clause. During the performance of this Agreement, Grantee and its
subcontractors shall not deny the contract’s benefits to any person on the basis of race,

religious
Grantee

I1. Certification of Compliance

The City must verify that the prospective Grantee of state awards is not suspended or debarred or
otherwise excluded from participating in the transaction. This verification can be completed
through the affidavit below.
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Appendix F: Certification of Compliance with BSCC Polices on Debarment, Fraud,

Theft and Embezzlement

It is the policy of the BSCC to protect grant funds from unreasonable risks of fraudulent,
criminal, or other improper use. As such, the Board will not enter into contracts or provide
reimbursement to applicants that have been:

1. debarred by any federal, state, or local government entities during the period of
debarment; or

2. convicted of fraud, theft, or embezzlement of federal, state, or local government grant
funds for a period of three years following conviction.

Furthermore, the BSCC requires grant recipients to provide an assurance that there has been
no applicable debarment, disqualification, suspension, or removal from a federal, state, or
local grant program on the part of the grantee at the time of application and that the grantee
will immediately notify the BSCC should such debarment or conviction occur during the term
of the Grant contract.

BSCC also requires that all grant recipients include, as a condition of award to a subgrantee
or subcontractor, a requirement that the subgrantee or subcontractor will provide the same
assurances to the grant recipient. If a grant recipient wishes to consider a subgrantee or
subcontractor that has been debarred or convicted, the grant recipient must submit a written
request for exception to the BSCC along with supporting documentation.

By checking the following boxes and signing below, applicant affirms that:

D I/We are not currently debarred by any federal, state, or local entity from applying for or
receiving federal, state, or local grant funds.

D] I/We have not been convicted of any crime involving theft, fraud, or embezzlement of
federal, state, or local grant funds within the last three years. We will notify the BSCC should
such debarment or conviction occur during the term of the Grant contract.

D4 I/We will hold subgrantees and subcontractors to these same requirements.

A grantee may make a request in writing to the Executive Director of the BSCC for an
exception to the debarment policy. Any determination made by the Executive Director shall
be made in writing.

AUTHORIZED SIGNATURE

This document must be signed by the person who is authorized to sign the Grant Agreement.
NAME OF AUTHORIZED OFFICER | TITLE TELEPHONE NUMBER EMAIL ADDRESS
William Scott Chief of Police (415) 837 7000 william.scott@sfgov.org
STREET ADDRESS CITY STATE ZIP CODE
1245 31 Street San Francisco CA 94158
APPLICANT’S SIGNATURE (Blue Ink or E-Signature) DATE
X LA) Q‘Q 2) a;% July 7, 2023
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