AGREEMENT

THIS AGREEMENT, bearing the date set forth on the signature page, by and between the
COUNTY OF DUTCHESS, a municipal corporation with offices at 22 Market Street,
Poughkeepsie, New York 12601 (hereinafter referred to as the “COUNTY””) and FLOCK GROUP,
INC., an independent contractor and corporation whose address is 1170 Howell Mill Road NW,
STE 210, Atlanta, Georgia 30318 (hereinafter referred to as the “CONTRACTOR?”).

WITNESSETH :

WHEREAS, the Dutchess County District Attorney’s Office desires the services of the
Contractor to provide Flock Safety Drone as First Responder system and services to assist law
enforcement and public safety personnel during crisis incidents, public emergencies, and in certain
public safety operations, to the extent permitted by law, and

WHEREAS, the Contractor is providing the County with (1) Flock Safety DFR 2.0 System
and Pilot Services at no costs for the Term of this Agreement as detailed in Exhibit “A”, and

WHEREAS, the Contractor is qualified and is willing and able to perform such services in
a timely manner, now, therefore, it is mutually agreed by and between the parties hereto as follows:

1. SCOPE OF SERVICES.
The Contractor shall perform, using standards of care acceptable to the County and in strict
compliance with all applicable Federal, State and local laws, regulations and procedures,
the services set forth in Exhibit “A” annexed hereto and made a part of this Agreement.

Contractor shall provide the Flock Safety Drone as First Responder (DFR) 2.0 system,
including hardware, software, and services. The hardware includes the drone, camera,
batteries, battery-swapping dock, and radar unit. The software includes remote piloting, air
traffic awareness, spectator view, mobile app, and community engagement dashboard. The
services include FAA regulatory services, SOP development, training, and ongoing
support.

Contractor will assist County in acquiring any Federal Aviation Administration (“FAA”)
regulatory waivers required to utilize the DFR system.

If any term of any Exhibits, Order Forms, or other documents attached hereto contradicts
or creates an ambiguity with any term of this Agreement, this Agreement shall govern.

2. TERM OF AGREEMENT.
This Agreement shall be effective January 1, 2025, and shall terminate on December 31,
2025, unless otherwise terminated as set forth herein.
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3. EXTENSION.
This Agreement (for any and all equipment/products referenced in Paragraph “1” above)
may be extended for four (4) additional periods of one year each, not exceeding five (5)
years from the original Agreement date, upon such terms and conditions as may be agreed
between the parties, not to exceed December 31, 2029.

4, PAYMENT.
No fees shall be incurred by the County for the services provided under this Agreement.

5. INDEPENDENT CONTRACTOR STATUS.

The Contractor agrees that it is an independent contractor and that it shall not hold itself
out to be an employee or officer of the County, and that therefore, neither Federal, State,
nor local income tax nor payroll tax of any kind shall be withheld or paid by the County
on behalf if the Contractor or its employees; that the Contractor shall not be eligible for,
and shall not be entitled to participate in, any employee pension, health, retirement or other
fringe benefit plan of the County; that the Contractor shall have no Workers’ Compensation
or disability coverage through the County for the Contractor or his employees, and that the
Contractor shall not be entitled to make any claim against the County for these or any other
rights or privileges of an officer or employee of the County.

6. SUBCONTRACTOR CLAUSE.
Where subcontractors are employed, for any services under this Agreement, Contractor
may be requested to furnish the County with the names of all such subcontractors, their
addresses and Tax ID numbers and a copy of the subcontract. Subcontractors must
comply with the insurance requirements outlined in Paragraph 8. The Contractor must
provide copies of the subcontractor’s insurance documentation to the County for its
review and approval prior to the commencement of the work that is the subject of this
Agreement.

Each subcontract shall contain language in an addendum attached, initially by all parties,
stating the following:

(1)  Subcontractor represents that he is an independent contractor and is performing the

work described in this contract utilizing his own tools, equipment and materials;

(2)  Subcontractor is fully aware that the compensation paid is for completion of the

work described in the contract;

(3)  Subcontractor acknowledges that as an independent contractor, a form 1099 will
be filed with the Internal Revenue Service showing the amount of compensation
paid and that he will be responsible for payment of income taxes thereon, as well
as self-employment taxes.

7. INDEMNIFICATION.
The Contractor agrees to the fullest extent permitted by law to defend, indemnify and hold
the County and its employees harmless from any and all such losses, claims, liens, demands
and causes for action, including but not limited to, judgments, penalties, interest, court

Page 2 of 38 | File No. 19780




costs, and legal fees incurred by the County on behalf of any party, in connection with or
arising from the Contractor’s work. The Contractor shall investigate, handle, respond to
and defend any such claims, demands or suits at its sole expense, and shall bear all other
related costs and expenses even if such claims, demands, or suits are groundless, false or
fraudulent. This indemnification section shall survive the expiration or termination of this
Agreement.

In any matter in which indemnification hereunder would violate Section 5-322.1 of the
New York General Obligations Law or any other applicable legal prohibition, the foregoing
provision shall not be construed to indemnify the County for damage arising out of bodily
injury to persons or to property caused by or resulting from the sole negligence of Dutchess
County employees. The term “employee” shall include all officers, advisory board
members and/or volunteers serving the County.

8. INSURANCE REQUIREMENTS.
At all times during the term of this Agreement, the Contractor and its subcontractors, if
any, shall maintain at its own cost the following insurance and shall provide proof thereof
to the County, in the form of a Certificate of Insurance, prior to commencing work under
this Agreement:

Workers’ Compensation Employer’s Liability (statutory limits). In compliance with the
Workers’” Compensation Law of the State of New York, each contractor shall provide:

A) a certificate of insurance on an Acord form indicating proof of coverage for
Workers” Compensation Employer’s Liability, OR

B) a New York State Workers’ Compensation Notice of Compliance (Form C-105,
Form U-26.3, Form SI-12 or Form SI-105.2P).

O) In the event that the Contractor is exempt from providing coverage, it must provide
a properly executed copy of the Certificate of Attestation of Exemption from the
NYS Workers’ Compensation Board, Form CE-200.

D) A certificate of participation in a self-insurance program. The department
responsible for the implementation of the Agreement will obtain verification from
the Director of Risk Management for those municipalities participating in the
Dutchess County Self-Insured Plan.

Commercial General Liability Insurance coverage including blanket contractual
coverage for the operation of the program under this Agreement with limits not less than
$1,000,000 per occurrence and $2,000,000 in the aggregate. This insurance shall be written
on an occurrence coverage form and include bodily injury and property damage liability.
The County must be listed as additional insured. The additional insured endorsement for
the Commercial General Liability insurance required above shall not contain any exclusion
for bodily injury or property damage arising from completed operations.
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Automobile Liability Insurance coverage for all owned, scheduled, hired, and non-owned
vehicles with a combined single limit of liability of not less than $1,000,000. This
insurance shall include coverage for bodily injury and property damage. The County must
be listed as additional insured.

Cyber/Network Security and Data Privacy Liability Insurance (“Cyber Policy”) of
$2,000,000 per claim and annual aggregate with a Retroactive Date as defined above that
covers losses arising from actual or alleged acts, errors or omissions and intentional,
fraudulent or criminal acts. Further, the policy will expressly provide, but not be limited
to, coverage for losses arising from the following: (a) unauthorized use/access of computer
systems (including mobile devices), servers, client’s data or software; (b) defense of any
regulatory action involving a breach of privacy; (c) failure to protect the confidential or
proprietary information (personal and commercial information) and intellectual property
from unauthorized disclosure or unauthorized access; (d) failure to adequately protect
physical security of servers and systems including from cyber terrorism; (e) the costs for:
notification, whether or not required by statute, credit file or identity monitoring, identity
restoration, public relations or legal experts; (f) third party liability; (g) cyber extortion and
cyber terrorism; and (h) no exclusion for actual or alleged breaches of professional services
agreements associated with the above.

Umbrella or Excess Liability insurance written on an occurrence basis with minimum
limits of Ten Million Dollars ($10,000,000) per occurrence and Ten Million Dollars
($10,000,00) in the aggregate.

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

The Acord form certificate of insurance must contain the following provisions:

(A)  The County of Dutchess must be listed as certificate holder and additional insured
on the commercial general, umbrella/excess, and automobile liability policies. In
addition, the commercial general liability policy must include the additional insured
endorsement forms cg 2037 July 2004 edition and the cg 2010 April 2013 edition
or their equivalent.

(B) Commercial general and automobile liability policies are primary and
noncontributory.

(C)  Commercial general liability, automobile liability and Workers’ Compensation
policies must contain a waiver of subrogation in favor of the County of Dutchess.

(D)  Any umbrella/excess policy is primary and noncontributory and must contain a
waiver of subrogation in favor of the County of Dutchess.
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(E)  If the Workers’ Compensation Notice of Compliance is used instead of the Acord
certificate of insurance, the Notice of Compliance must indicate that a waiver of
subrogation in favor of the County of Dutchess is provided.

All policies of insurance referred to above shall be underwritten by companies authorized
to do business in the State of New York with an A M. Best financial strength rating of A-
or better. In the alternative, the policies of insurance referred to above may be underwritten
by Non-Admitted companies with an A.M. Best financial strength rating of A+ or higher.
In addition, every policy required above shall be primary and noncontributory. Any
insurance carried by the County, its officers, or its employees shall be excess and
noncontributory insurance to that provided by the Contractor. The Contractor and its sub-
contractor(s), if any, shall be solely responsible for any deductible losses under each of the
policies required above.

Payment(s) to the Contractor may be suspended in the event the Contractor and its sub-
contractor(s), if any, fails to provide the required insurance documentation in a timely
manner.

Prior to cancellation or material change in any policy, a thirty (30) day notice shall be given
to the County Attorney at the address listed below:

Dutchess County Attorney
County Oftice Building
22 Market Street
Poughkeepsie, New York 12601

On receipt of such notice, the County shall have the option to cancel this Agreement
without further expense or liability to the County, or to require the Contractor to replace
the cancelled insurance policy, or rectify any material change in the policy, so that the
insurance coverage required by this paragraph is maintained continuously throughout the
term of this Agreement in form and substance acceptable to the County. Failure of the
Contractor to take out or to maintain, or the taking out or the maintenance of any required
insurance, shall not relieve the Contractor from any liability under this Agreement nor shall
the insurance requirements be construed to conflict with or to limit the obligations of the
Contractor concerning indemnification.

All losses of County property shall be adjusted with and made payable directly to the
County.

All Certificates of Insurance shall be approved by the County’s Director of Risk
Management or designee prior to commencement of any work under this Agreement.

In the event that claims in excess of these amounts are filed in connection with this
Agreement, the excess amount or any portion thereof may be withheld from payment due

Page 5 of 38 | File No. 19780



10.

11.

12.

13.

14.

or to become due the Contractor until the Contractor furnishes such additional security as
is determined necessary by the County.

QUALIFICATIONS OF CONTRACTOR.

The Contractor specifically represents that it; its members, officers, employees, agents,
servants, consultants, and subcontractors have the experience, knowledge, and character
necessary to perform their particular duties under this Agreement.

DECLARATION BY CONTRACTOR.

The Contractor declares that it has complied with all Federal, State, and local laws
regarding business permits, certificates and licenses that may be required to carry out the
work to be performed under this Agreement.

NON-DISCRIMINATION.

No services to be rendered pursuant to, or in connection with, this Agreement may be
refused to any person because of age, race, color, creed, sex, sexual orientation, national
origin, disability or marital status.

The Contractor shall take all affirmative steps necessary to ensure equal employment
opportunities without discrimination because of age, race, creed, color, sex, sexual
orientation, national origin, disability, or marital status and to comply with all Federal,
State, and local civil rights laws including, but not limited to, the Americans with
Disabilities Act.

RETENTION OF RECORDS.

The Contractor agrees to maintain and have available for audit such financial and other
records related to the obligations of this Agreement as may be required by the County, New
York State or United States governmental agencies. These records shall be available for
inspection by properly identified personnel of the above governmental agencies upon
reasonable notice and shall be maintained for a minimum of ten (10) years after termination
of this Agreement.

NON-ASSIGNMENT.

This Agreement may not be assigned by the Contractor without prior written consent of
the County, and the County shall be relieved of all liability and obligations consistent with
the New York State General Municipal Law Section 109 in the event of such unauthorized
assignment.

TERMINATION.

(a) With cause. The County may terminate this Agreement effective immediately,
with subsequent written notice to be given to the Contractor of termination with
cause.
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In the event of termination with cause, the Contractor shall deliver to the County any or all
drawings, specifications, reports and other data, records, materials and equipment in its
custody or control pertaining to the Agreement. Upon termination for Contractor’s
material breach, Contractor will refund to County a pro-rata portion of the pre-paid fees
for Services not received due to such termination. Upon termination or expiration of this
Agreement, Flock will remove any applicable Flock Hardware at a commercially
reasonable time period. In the event of any material breach of this Agreement, the non-
breaching Party may terminate this Agreement prior to the end of the Term by giving thirty
(30) days prior written notice to the breaching Party; provided, however, that this
Agreement will not terminate if the breaching Party has cured the breach prior to the
expiration of such thirty (30) day period (“Cure Period”). Either Party may terminate this
Agreement (i) upon the institution by or against the other Party of insolvency, receivership
or bankruptcy proceedings, (i1) upon the other Party's making an assignment for the benefit
of creditors, or (iii) upon the other Party's dissolution or ceasing to do business. In the event
of a material breach by Flock, and Flock is unable to cure within the Cure Period, Flock
will refund Customer a pro-rata portion of the pre-paid fees for Services not received due
to such termination. Such termination shall not give rise to any cause of action against the
County for damages, loss of profits, expenses or other remuneration of any kind.
Notwithstanding any other provision of this Agreement, if, in the judgment of the County,
termination is made necessary or desirable because of the Contractor’s failure to fulfill its
obligations under this Agreement, or any other fault of the Contractor, the County may
withhold payment of all or any part of monies which otherwise may be payable to the
Contractor under this Agreement and apply such monies toward any damages or expenses
sustained by the County as a result of such failure including, without limitation, any excess
costs incurred by the County in completing the services under this Agreement by the use
or employment of other contractors or otherwise. Notwithstanding the foregoing, the
Contractor shall be liable to the County for all such damages and expenses without
limitation to any such monies being withheld by the County, and the failure of the County
to withhold monies from the Contractor shall not be construed as an acknowledgement by
the County that no such damages or expenses exist and shall not prevent the County from
thereafter making any claim against the Contractor therefore.

15. EXECUTORY.

The Dutchess County fiscal year begins on January 1% and ends on December 31 of any
given year. Notwithstanding anything to the contrary contained herein, it is understood
and agreed that this Agreement shall be deemed executory only to the extent of the monies
available to the County for the performance of the terms hereof and that, in the event that
the Dutchess County Legislature fails to appropriate the necessary funds to affect payment
in any calendar year beyond the initial year herein, this Agreement shall automatically
cease and terminate on the last day of the year in which funds have been appropriated for
said Agreement and no liability on account thereof shall be incurred by the County beyond
the funds available for the performance of this Agreement. It is further understood and
agreed that neither this Agreement nor any representation by any public employee or
officer creates any legal or moral obligation to request, appropriate or make available
monies for the purpose of this Agreement.
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16.

17.

18.

19.

20.

21.

NOTICE.

Except as otherwise provided in this Agreement, notice required to be given pursuant to
this Agreement shall be made in writing and addressed to the following or such other
person as the parties may designate:

For the County:

DUTCHESS COUNTY DISTRICT ATTORNEY
236 Main Street

Poughkeepsie, New York 12601

With a copy to:

DUTCHESS COUNTY ATTORNEY’S OFFICE
22 Market Street, 5™ Floor

Poughkeepsie, New York 12601

For the Contractor:

FLOCK GROUP, INC.

1170 Howell Mill Road NW, STE 210
Atlanta, Georgia 30318

Attn.. LEGAL DEPARTMENT
Email: legal@flocksafety.com

NON-WAIVER.
Failure of either party to exercise any rights under this Agreement for a breach thereof shall
not be deemed a waiver thereof or a waiver of any subsequent breach.

SEVERABILITY.
If any provision of this Agreement shall be held unenforceable, the rest of the Agreement
shall nevertheless remain in full force and effect.

CHOICE OF LAW, VENUE.

Any dispute arising directly or indirectly out of this Agreement shall be determined
pursuant to the laws of the State of New York. The parties hereby choose the New York
State Supreme Court, Dutchess County as the forum for any such dispute.

NO ARBITRATION.

Disputes involving this contract, including the breach or alleged breach thereof, may not
be submitted to binding arbitration but must instead be heard in accordance with the
Paragraph above entitled “Choice of Law, Venue.”

SERVICE OF PROCESS.

In addition to the methods of service allowed by the New York State Civil Practice Law &
Rules (“CPLR”), the Contractor hereby consents to service of process on it by Registered
or Certified mail, return receipt requested, or by Facsimile (fax) transmission. Service
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22.

23.

24.

25.

26.

hereunder shall be complete when deposited in the United States mail, duly addressed and
with proper postage or when the fax has connected. The Contractor must promptly notify
the County, in writing, of each and every change of address to which service of process
can be made. Service by the County to the last known address shall be sufficient.
Contractor will have thirty (30) calendar days after service is complete in which to respond.

NOTICE OF INTENT TO SUE.

(a) The Contractor agrees that, at least ninety (90) days prior to commencing suit against
the County for any matter arising directly or indirectly out of this Agreement, it shall
provide to the County a sworn document listing the time, place, and manner of any
breach of this agreement, together with an itemized list of any damages to which
Contractor believes itself entitled.

(b) The County shall have the right to conduct a deposition upon oral questions of an
officer, employee, or agent of the Contractor, of the County’s choice, as to any matter
arising under this Agreement within the 90-day period described above.

(c) Strict compliance with this paragraph shall be a condition precedent to maintenance or
institution of any action or proceeding, whether legal or administrative. This paragraph
shall not be construed to toll any applicable statute of limitation.

(d) Any action against the County must be commenced within one year of the event which
gives rise to liability.

CAPTIONS.
The captions are inserted only as a matter of convenience and reference, and in no way
define, limit or describe the scope or intent of this Agreement nor in any way affect the
terms hereof.

COUNTERPARTS.
This Agreement may be executed in any number of counterparts, each of which shall be an
original and shall constitute the same Agreement.

GENDER.
Words of the masculine or feminine gender in this Agreement, unless the meaning of the
sentence indicates otherwise, shall be deemed to refer to either male or female persons.

AUDIT.

The Contractor shall maintain an accounting system that enables the County to readily
identify assets, liabilities, revenues, expenses and disposition of County funds. Records
should include, but not be limited to, those kept by the Contractor, its employees, agents,
assigns, and subcontractors.

All vouchers or invoices presented for payment to be made hereunder, and the books,
records and accounts upon which the vouchers or invoices are based are subject to review
by the responsible department and audit by the County Comptroller. The Contractor shall
submit any and all documentation and justification in support of expenditures or fees under
this Agreement as may be required by the County.
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27.

28.

29.

30.

31.

The audits may include examination and review of the source and application of all
funds from the County, State, or Federal governments. The Contractor shall not be entitled
to any interim or final payment under this Agreement, and any overpayment may be
recouped, if any audit requirements and/or requests have not been satisfactorily met or if
any expenditures or fees by the Contractor are determined to be irregular by the
auditor. This paragraph shall survive the termination of the Agreement.

SEVERANCE PAY.

The County Shall Not Be Charged for Severance Pay Incentives. The County is aware
that from time to time, contract agencies engage in programs such as early retirement plans
which reward employees with a severance payment as an incentive toward voluntary
resignation. The County of Dutchess is prohibited by the New York State Constitution
from making a gift of public funds and such severance pay incentives amount to such a
gift. Therefore, notice is hereby given that County funds shall not be used for the purpose
of a severance pay or any such incentive. If an audit of payments made under this contract
reveals that such payments have been made, the Contractor shall immediately reimburse
the County for the full amount with interest upon receipt of a written demand from the
County. In addition, the County may declare this agreement null and void.

REQUIRED PROVISIONS OF LAW.

Each and every provision of Federal, State, or local law, rule or regulation required by law
to be inserted in this Agreement shall be deemed to have been inserted herein. If any such
provision is not inserted, through mistake or otherwise, then upon the application of either
party, this Agreement shall be physically amended to make such insertion.

BINDING.

This Agreement shall be valid and binding once it has been approved by the Dutchess
County Attorney's Office, executed by the County Executive and delivered to the
Contractor at the address indicated in the introductory paragraph of this Agreement.

ENFORCEMENT EXPENSES.

The Contractor shall pay all costs and expenses, including reasonable attorney's fees (in-
house or retained counsel), that the County incurs in enforcing any of the terms of this
Agreement including all costs and expenses and reasonable attorney’s fees incurred in
connection with any appeals, whether the County is an appellant or a respondent.

SET-OFF RIGHTS.

The County shall have all of its common law, equitable and statutory rights of set-off.
These rights shall include, but not be limited to, the County’s option to withhold for the
purpose of set-off any monies due to Contractor under this Agreement up to any amounts
due and owing to the County with regard to this Agreement, any other agreement with the
County or any of its departments or agencies. This right of set-off includes any agreement
for a term commencing prior to or subsequent to the term of this Agreement. The right of
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32.

33.

34.

35.

36.

set-off shall include any amounts due to the County for any reason including, without
limitation, tax delinquencies, fee delinquencies or monetary penalties relative thereto.

RULES OF CONSTRUCTION.
This Agreement shall be deemed to have been mutually prepared by the parties hereto and
shall not be construed against any of them solely by reason of authorship.

CONFIDENTIALITY.

Contractor shall comply with applicable Federal and State requirements for confidentiality
of records and information and agrees not to allow examination of records nor disclosures
of information, except as required by the County under the terms of this Agreement.

SOLE SOURCE JUSTIFICATION.

The Contractor is the only known provider (sole source) for the services it will perform.
To the best of Contractor’s and the County’s knowledge there is no other organization that
performs the services which are described in Exhibit “A”. The Dutchess County District
Attorney’s Office submitted a Sole Source Justification form which is annexed hereto as
Exhibit “E” to request that NYS General Municipal Law Section 103 requiring competitive
bidding and competitive proposal be waived for this Contractor, and that the contractor
identified as the supplier of the services be authorized as a sole source for the services.

COUNTERPARTS: SIGNATURES TRANSMITTED BY ELECTRONIC MEANS.

This Agreement may be executed in any number of counterparts, all of which taken
together shall constitute one agreement, and any of the parties hereto may execute this
Agreement by signing any such counterpart. A facsimile or signature transmitted by
electronic means applied hereto or to any other document shall have the same force and
effect as a manually signed original. This provision contemplates giving legal force and
effect to copies of signatures. This provision does not contemplate the use of “electronic
signatures” as regulated by New York State Technology Law Article 3, “Electronic
Signatures and Records Act.”

PUBLIC FUNDS.

Notwithstanding any other provision of this Agreement, all obligations of the County under
this Agreement which require the expenditure of public funds are conditioned on the
availability of said funds appropriated for that purpose. To the extent applicable, the
County shall have the right to terminate this Agreement for non-appropriation with thirty
(30) days written notice without penalty or other cost.
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shall govern to resolve the conflict, with the document

37. ORDER OF PRECEDENCE.
In the event of any conflict or ambiguity among the documents comprising this Agreement,
the following order of precedence
listed first taking priority over subsequent documents:
1. This Agreement
2. Exhibit A — Scope of Services / Order Form
3. Exhibit B — Master Service Agreement
4. Exhibit C — Sole Source Justification
Any provisions in a lower-priority document that contradict or create ambiguity with a
higher-priority document shall be deemed superseded and governed by the terms of the
higher-priority document unless expressly stated herein.

38.  PUBLICITY.
The Contractor shall not use the County name, County seal, logo, or the likeness, image,
name, voice, recording, or mark of any County elected official without first obtaining the
approval of the County. County shall maintain the sole discretion to create and approve
any use of Customer’s name and disclosure of the nature of the services in any business
and marketing efforts.

39.  ENTIRE AGREEMENT.

The terms of this Agreement, including its attachments and exhibits, represent the final
intent of the parties. Any modification, rescission, or waiver of the terms of this Agreement
must be in writing and executed and acknowledged by the parties with the same formalities
accorded this basic Agreement.

APPROVED AS TO FORM:

Count& Attorney’s\’ Offide

APPROVED AS TO CONTENT:

DISTRICT ATTORNEY

mrzA zryi%f :e/nﬁ%mg
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FLOCK GROUP, INC.
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Mark Smlth General Counsel
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flfock safety

EXHIBIT A
SCOPE OF SERVICES / PILOT ORDER FORM

Customer:  NY - Dutchess County District Attorney’s Office Pilot Term: 365 Days
Legal Entity Name:  NY - Dutchess County District Attorney’s Office Retention Period: 30 Days

Accounts Payable Email:  howens@dutchessny.gov
Address: 236 Main Street Poughkeepsie, New York 12601

PILOT
Notwithstanding anything to the contrary herein, Section 6 (Payment of Fees), Section 8.2 (Replacements), and Section 10.3 (Changes to Deployment Plan) will not apply.

For the avoidance of doubt, Customer shall not incur any fees for the duration of this Pilot Term.

Hardware and Software Products
Annual recurring amounts over subscription term

Flock Safety DFR 2.0 - 400ft Included 1 Included

Professional Services and One Time Purchases

1 Included

Professional Services - Custom Scope Included

Contract Total: $0.00
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Flock Safety DFR 2.0 - 400ft

Product and Services Description

Drone as First Responder (DFR) 2.0 system, including hardware, software, and services. Hardware includes drone, camera, batteries, battery-
swapping dock, and radar unit. Software includes remote piloting, air traffic awareness, spectator view, mobile app, and community engagement
dashboard. Services include FAA regulatory services, SOP development, training, and ongoing support.

Professional Services - Custom
Scope

Custom scope statement of work

FlockOS Features & Description
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PRODUCT ADDENDUM

UNMANNED AIR SUPPORT AS A SERVICE (UASaaS) PROGRAM
FOR DRONE RESPONSE SERVICES

WHEREAS, Customer has determined that it is in the interests of public safety for it to have the ability to
utilize unmanned drones during crisis incidents, public emergencies, and in certain public safety operations, to the
extent permitted by law;

WHEREAS, Flock is in the business of providing unmanned drone services (the unmanned drone services
shall be considered part of the “Flock Services™) and Flock Hardware;

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Customer and Flock agree as follows:

1. UNMANNED AIR SUPPORT GENERAL TERMS OF DELIVERY

11 Flock Services and Hardware. Flock shall provide access to Customer the Flock
Services and related Flock Hardware (the “Flock Hardware™) listed on the Order Form upon the terms and conditions
set forth in the Agreement. Flock maintains ownership of all the Flock Hardware. Each year, as specified in the Order
Form, the Customer will be provided with a designated number of batteries. Customer may place an order for
additional Flock Hardware (e.g., batteries prior to 500 complete charging cycles, hardware damaged due to Customer’s
error, additional spares, etc.) at Flock’s then current list price, which will be made available to Customer upon request.

1.2 FAA Regulatory Waivers. Flock will assist Customer in acquiring any required Federal
Aviation Administration (“FAA™) regulatory waivers.

1.3 Delivery. Flock shall make the Flock Hardware available to Customer at Customer’s delivery address set
forth in the Order Form (“Delivery Point™). If for any reason Customer fails to accept delivery of the Flock Hardware
by the date fixed pursuant to Flock's notice stating that the Flock Hardware is available at the Delivery Point: (1)
Customer shall bear the risk of loss to the Flock Hardware; (i1) the Flock Hardware shall be deemed to have been
delivered; and (ii1) Flock, at its option, may store the Flock Hardware until collected by Customer, whereupon
Customer shall be liable for all related costs and expenses (including, without limitation, storage and insurance). Once
the Flock Hardware is made available as the Delivery Point, Customer is responsible for any resulting use of the Flock
Hardware by all Authorized Users and all third-parties who may gain access to the same.

1.4 Pilot Services. Upon Customer’s request, Flock will make available an employee or independent contractor
pilot (each a “Pilot™) to Customer for purposes of operating the Flock Hardware (hereafter the “Pilot Services™) at the
pricing set forth in the Order Form. The Pilot Services shall be considered part of the Flock Services. When operating
the Flock Hardware, the Pilot shall comply with the reasonable requests of Customer. Such Pilot Services may be used
for up to forty (40) hours per week during the Term. Customer’s use of the Pilot Services shall not alleviate any of
Customer’s obligations set forth herein. Customer shall provide Pilots with a safe working environment when on
Customer’s premises.

2. LOSS AND DAMAGE OF FLOCK HARDWARE
2.1 Customer assumes and shall bear the entire risk of loss, damage to, theft or destruction of,
all Flock Hardware. LOSS OR DAMAGE TO THE FLOCK HARDWARE, OR ANY PART OF IT, SHALL NOT

RELIEVE CUSTOMER OF ANY OBLIGATION UNDER THE AGREEMENT. Customer’s obligations with respect
to this Section shall commence upon delivery of the Flock Hardware.
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2.2 Customer agrees to immediately notify Flock of any accident or event of loss or damage
involving the Flock Hardware. The notification shall include any information as may be pertinent to Flock's
investigation of such accident, loss, or damage, or which Flock may reasonably require.

3. FEES. The Order Form dictates the Flock Hardware, software, personnel, and Flock Services and
the entire Flock Services corresponding fees. Customer shall pay no Fees as described on the Order Form.

4, TERM. This Agreement shall be effective January 1, 2025, and shall terminate on December 31,
2025, unless otherwise terminated as set forth herein. On expiration or termination of the Agreement, all licenses
provided hereunder by Flock shall immediately expire.

5. EXTENSION. This Agreement, for any and all equipment/products referenced herein, may be
extended for four (4) additional periods of one year each, not exceeding five (5) years from the original Agreement
date, upon such terms and conditions as may be agreed between the parties, not to exceed December 31, 2029.

6. FLOCK DRONE IP. Customer Data does not include, and Flock Drone IP (defined herein)
expressly includes, any data to the extent processed by, resulting as an output of, or based on the usage of, the Flock
Services, Flock Hardware, including, without limitation, data collected by Flock’s radar and radio frequency
sensors. Such Flock Drone IP shall be Flock’s Confidential Information. Flock shall own all rights to (1) any data
input into the Flock Services, Flock Hardware by or on behalf of Flock (not including any Customer Data) and (i1)
any aggregated and anonymized data extracted or derived from the Flock Services, or use of the Flock Hardware,
including all aggregated and anonymized usage data, statistical data, transactional data, metadata, market data, flight
logs and flight history, telemetry data and logs, fleet information including drone serial numbers and models,
connected device information including radar data concerning the surrounding airspace, and other aggregated and
anonymized data collected from user data and files (collectively, “Flock Drone IP”). Without limiting the generality
of the foregoing, Flock reserves the right to create and market public indexes, analysis or insights created from such
data. Customer agrees that it will not share, sell, transfer, or make available any data generated by the Flock
Hardware, including all Flock Drone IP to which it may have access, to any third party without the prior express
written consent of Flock
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SCHEDULE A

SERVICES

Flock makes no warranties regarding the efficacy of the training detailed below.

1. AIRWORTHINESS TRAINING

Flock will make commercially reasonable efforts to provide training for the Customer to maintain the airworthiness
of its drones, including compliance-related trainings.

Customer shall be responsible for ensuring that all crew, including pilot in command, visual observer, sensor or
payload operator, or other persons necessary for the safe operation of the flight have the qualifications, experience,
licenses, and certificates required by applicable FAA regulations and that all have the necessary skill required to
perform their duties. After completion of training, Customer will be responsible for maintaining the airworthiness of
drones to which Customer is responsible and the ensuring that the respective operations are in line with all applicable
laws and regulations.

The training will be conducted via both online and in-person methods, as agreed upon by both parties. The frequency
and duration of training will be mutually decided and scheduled to the convenience of the Customer.

2. FLIGHT TRAINING

Flock will assist the Customer in obtaining FAA BVLOS waivers and train the Customer on compliance matters
related to such waivers. Flock will start with one deployment location at a time, and work up to the agreed upon
number of deployment locations for all UAS. As part of the BVLOS process, Flock will provide training materials to
the Customer to certify all employees of the Customers selected as Visual Observers (“VOs™) to help aid in BVLOS
operations.
Flock will provide training to officers on how to utilize the Flock IP. This will consist of:

e Showing how to access Flock on their respective internet devices

e Showing how to view a live stream through the application

e Showing how to control the drone using the application

e Showing how to report problems if they come across them on the application

The training will be conducted via both online and in-person methods, as agreed upon by both parties. The frequency
and duration of training will be mutually decided and scheduled to the convenience of the Customer.

3. FLOCK HARDWARE TRAINING

There will also be training for the Customer to use the Flock Hardware. This training will consist of:
® Discussing maintenance list for the drone, and how to maintain airworthiness
® Teaching how to fly the drone autonomously using the Flock IP

® Teaching how to fly the drone manually using the remote controller
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The training will be conducted via both online and in-person methods, as agreed upon by both parties. The frequency
and duration of training will be mutually decided and scheduled to the convenience of the Customer.

4, DEPLOYMENT SUPPORT
Flock will teach the Customer how to dispatch the Flock Hardware using the software for 911 calls.

Only personnel authorized by Customer may have access to the livestream from the drone. They will also be taught
on how to use Flock’s software to view said stream on any internet-connected device.

Authorized personnel may have access to the Flock IP, which can convey the current status of the drone, and how to
tell the drone to conduct additional maneuvers if needed.

All operations must be conducted by a Pilot in Command (“PIC”), who is an FAA-certified pilot. Customer will
provide the PICs needed to sustain this program.

Flock will assist in drafting a Standard Operating Procedure (“SOP”) as well as department policies regarding access,
deployments, privacy, and community engagement.

Flock will ensure correct implementation of each Flock station and its included Flock Hardware which may or may
not include the aircraft, on-prem servers, charging dock installations, radars, and more.

Page 18 of 38 | File No. 19780



SCHEDULE B

SPECIFICATIONS

Customer must abide by the following standards:

Operational:

e Per FAA regulations, and without the necessary waiver, a minimum of one pilot is required to operate each
drone.

e  Work with Flock to get BVLOS waivers for the County to fully use Flock’s product and services.

e Train members of the County to be VOs so that the Customer can have FAA-compliant and safe BVLOS
operations (Flock will provide training material if needed).

e If Customer wants to connect Flock’s software to their Computer Aided Dispatch (“CAD”) system, Customer
will provide access to said CAD system at no cost to Flock to location information and other pertinent
information about calls-for-service as they are placed.

e Flock will provide their Flock software interface to command the Flock Hardware. Customer must
independently access and store any personal information about calls-for-services other than their location and
the type of response (police, fire, or EMS) they prompted.

Customer shall be responsible to integrate with CAD software to pull location information and call type information

of every call-for-service that the Customer decides the drone should be deployed to, so long as there are no
monetary charges to Flock for said integration.
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EXHIBIT B
Master Services Agreement

RECITALS

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

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

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

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

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

devices; and

WHEREAS, Flock desires to provide Customer the Flock Services and any access
thereto, solely for the awareness, prevention, and prosecution of crime, bona fide investigations

and evidence gathering for law enforcement purposes, (‘“ Permitted Purpose’).

1. DEFINITIONS

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

referenced in this Section 1.

1.1 “Agreement” means the terms and conditions herein this Master Service Agreement together
with the following documents:

e Agreement County File Number 19780
e Exhibit A — Scope of Services / Pilot Order Form
e Exhibit C — Sole Source Justification
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1.2 “Anonymized Data” means Customer Data permanently stripped of identifying details and
any potential personally identifiable information, by commercially available standards which
irreversibly alters data in such a way that a data subject (i.e., individual person or entity) can no

longer be identified directly or indirectly.

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

Agreement.

1.4 “Customer Data” means the data, media, and content provided by Customer through the

Services. For the avoidance of doubt, the Customer Data will include the Footage.

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

provide the Services.

1.6 “Effective Date” means the date this Agreement is mutually executed (valid and enforceable)

by both Parties.

1.7 “Embedded Software” means the Flock proprietary software and/or firmware integrated with

or installed on the Flock Hardware or Customer Hardware.

1.8 “Flock Hardware” means the Flock device(s), which may include the pole, clamps, solar
panel, installation components, and any other physical elements that interact with the Embedded
Software and the Web Interface, to provide the Flock Services as specifically set forth in the
applicable Order Form.
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1.9 “Flock IP” means the Services, the Embedded Software, and any intellectual property or
proprietary information therein or otherwise provided to Customer and/or its Authorized End

Users. Flock IP does not include Footage (as defined below).

1.10 “Flock Services” means the provision of Flock’s software and hardware situational
awareness solution, via the Web Interface, for automatic license plate detection, alerts, audio

detection, searching image records, video and sharing Footage.

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

or Customer Hardware in the course of and provided via the Flock Services.

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

Services.

1.13 “Permitted Purpose” means for legitimate public safety and/or business purpose, including
but not limited to the awareness, prevention, and prosecution of crime; investigations; and

prevention of commercial harm, to the extent permitted by law.

1.14 “Retention Period” means the time period that the Customer Data is stored within the cloud
storage, as specified in the applicable Order Form. Flock deletes all Footage on a rolling thirty
(30) day basis, except as otherwise stated on the Order Form. Customer shall be responsible for
extracting, downloading and archiving Footage from the Flock Services on its own storage

devices.

1.15 “Term” means the date, unless otherwise stated in the Order Form, upon which the cameras

are validated by both Parties as operational.

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

Authorized End Users can access the Services.
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2. SERVICES AND SUPPORT

2.1 Provision of Access. Flock hereby grants to Customer a non-exclusive, non-transferable
right to access the features and functions of the Flock Services via the Web Interface during the
Term, solely for the Authorized End Users. The Footage will be available for Authorized End
Users to access and download via the Web Interface for the Retention Period. Authorized End
Users will be required to sign up for an account and select a password and username (“ User
ID”). Customer shall be responsible for all acts and omissions of Authorized End Users.
Customer shall undertake reasonable efforts to make all Authorized End Users aware of all
applicable provisions of this Agreement and shall cause Authorized End Users to comply with
such provisions. Flock may use the services of one or more third parties to deliver any part of the
Flock Services, (such as using a third party to host the Web Interface for cloud storage or a cell

phone provider for wireless cellular coverage).

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

Flock Services.

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

phone or by email at support@flocksafety.com (such services collectively referred to as

“Support Services”).

2.4 Updates to Platform. Flock may make any updates to system or platform that it deems
necessary or useful to (i) maintain or enhance the quality or delivery of Flock’s products or
services to its agencies, the competitive strength of, or market for, Flock’s products or services,

such platform or system’s cost efficiency or performance, or (i1) to comply with applicable law.
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Parties understand that such updates are necessary from time to time and will not diminish the

quality of the services or materially change any terms or conditions within this Agreement.

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

days, Customer will receive a credit for five (5) free days at the end of the Term.

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

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

immediately.

3. CUSTOMER OBLIGATIONS

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

Obligations”).

3.2 Customer Representations and Warranties. Customer represents, covenants, and warrants

that Customer shall use Flock Services only in compliance with this Agreement and all
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applicable laws and regulations, including but not limited to any laws relating to the recording or

sharing of data, video, photo, or audio content.

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

does not own and shall not sell Customer Data.

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

Services during the term of this Agreement. Flock does not own and shall not sell Customer

Generated Data.

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

and corrective purposes, and other Flock offerings. Parties understand that the aforementioned

Page 26 of 38 | File No. 19780



license is required for continuity of Services. Flock does not own and shall not sell Anonymized

Data.

5. CONFIDENTIALITY; DISCLOSURES

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

Party, and in any case upon termination of the Agreement. Notwithstanding any termination, all
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confidentiality obligations of Proprietary Information that is trade secret shall continue in

perpetuity or until such information is no longer trade secret.

5.2 Usage Restrictions on Flock IP. Flock and its licensors retain all right, title and interest in
and to the Flock IP and its components, and Customer acknowledges that it neither owns nor
acquires any additional rights in and to the foregoing not expressly granted by this Agreement.
Customer further acknowledges that Flock retains the right to use the foregoing for any purpose
in Flock’s sole discretion. Customer and Authorized End Users shall not: (i) copy or duplicate
any of the Flock IP; (i1) decompile, disassemble, reverse engineer, or otherwise attempt to obtain
or perceive the source code from which any software component of any of the Flock IP is
compiled or interpreted, or apply any other process or procedure to derive the source code of any
software included in the Flock IP; (iii) attempt to modify, alter, tamper with or repair any of the
Flock IP, or attempt to create any derivative product from any of the foregoing; (iv) interfere or
attempt to interfere in any manner with the functionality or proper working of any of the Flock
IP; (v) remove, obscure, or alter any notice of any intellectual property or proprietary right
appearing on or contained within the Flock Services or Flock IP; (vi) use the Flock Services for
anything other than the Permitted Purpose; or (vii) assign, sublicense, sell, resell, lease, rent, or
otherwise transfer, convey, pledge as security, or otherwise encumber, Customer’s rights. There

are no implied rights.

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

emergency situations.

6. PAYMENT OF FEES

6.1 Billing and Payment of Fees. Customer shall pay all invoices net ninety (90) days from the
date of receipt.
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6.2 Notice of Changes to Fees. In the event of any changes to fees, Flock shall provide
Customer with sixty (60) days’ notice per the terms outlined in paragraph 16 “Notice” of the
Agreement prior to the end of the Initial Term or Renewal Term (as applicable). Any such

changes to fees shall only impact subsequent Renewal Terms.
7. TERM AND TERMINATION

7.1 Termination. Upon termination or expiration of this Agreement, Flock will remove any
applicable Flock Hardware at a commercially reasonable time period, at no additional cost to the
customer. In the event the Agreement is terminated in accordance with Paragraph 14 of the
Agreement, Flock will refund Customer a pro-rata portion of the pre-paid fees for Services not

received due to such termination.

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

11.8.
8. REMEDY FOR DEFECT; WARRANTY AND DISCLAIMER

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

Customer gives notice to Flock.

8.2 Replacements. In the event that Flock Hardware is lost, stolen, or damaged, Customer may
request a replacement of Flock Hardware pursuant to Paragraph 4 “Payment” of the Agreement.
During the term of this Agreement, in the event that Flock Hardware is lost, stolen, or damaged,

due to fault, negligence or misconduct of the County, County may request a replacement of Flock
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Hardware at a fee according to the Reinstall Fee Schedule, attached as Exhibit “C” of this
Agreement. In the event that Customer chooses not to replace lost, damaged, or stolen Flock
Hardware, Customer understands and agrees that Flock is not liable for any resulting impact to

Flock service.

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

writing or by e-mail of any scheduled service disruption.

8.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 8.1 ABOVE IS CUSTOMER’S
SOLE REMEDY, AND FLOCK’S SOLE LIABILITY, WITH RESPECT TO DEFECTS.
FLOCK DOES NOT WARRANT THAT THE SERVICES WILL BE UNINTERRUPTED OR
ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS THAT
MAY BE OBTAINED FROM USE OF THE SERVICES. EXCEPT AS EXPRESSLY SET
FORTH IN THIS SECTION, THE SERVICES ARE PROVIDED “AS IS” AND FLOCK
DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT
LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. THIS DISCLAIMER ONLY APPLIES TO THE EXTENT
ALLOWED BY THE GOVERNING LAW OF THE STATE OF NEW YORK.

8.5 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
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supplies, financial institution crisis, weather conditions or acts of hackers, internet service

providers or any other third party acts or omissions.
9. LIMITATION OF LIABILITY; INDEMNITY

9.1 Limitation of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY,
FLOCK, ITS OFFICERS, AFFILIATES, REPRESENTATIVES, CONTRACTORS AND
EMPLOYEES SHALL NOT BE RESPONSIBLE OR LIABLE WITH RESPECT TO ANY
SUBJECT MATTER OF THIS AGREEMENT OR TERMS AND CONDITIONS RELATED
THERETO UNDER ANY CONTRACT, NEGLIGENCE, STRICT LIABILITY, PRODUCT
LIABILITY, OR OTHER THEORY: (A) FOR LOSS OF REVENUE, BUSINESS OR
BUSINESS INTERRUPTION; (B) INCOMPLETE, CORRUPT, OR INACCURATE DATA;
(C) COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES OR
TECHNOLOGY; (D) FOR ANY INDIRECT, EXEMPLARY, INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES; (E) FOR ANY MATTER BEYOND FLOCK’S ACTUAL
KNOWLEDGE OR REASONABLE CONTROL INCLUDING REPEAT CRIMINAL
ACTIVITY OR INABILITY TO CAPTURE FOOTAGE; OR (F) FOR ANY AMOUNTS
THAT, TOGETHER WITH AMOUNTS ASSOCIATED WITH ALL OTHER CLAIMS,
EXCEED THE FEES PAID AND/OR PAYABLE BY CUSTOMER TO FLOCK FOR THE
SERVICES UNDER THIS AGREEMENT IN THE TWELVE (12) MONTHS PRIOR TO THE
ACT OR OMISSION THAT GAVE RISE TO THE LIABILITY, IN EACH CASE, WHETHER
OR NOT FLOCK HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
THIS LIMITATION OF LIABILITY OF SECTION ONLY APPLIES TO THE EXTENT
ALLOWED BY THE GOVERNING LAW OF NEW YORK STATE. NOTWITHSTANDING
ANYTHING TO THE CONTRARY, THE FOREGOING LIMITATIONS OF LIABILITY
SHALL NOT APPLY (I) IN THE EVENT OF GROSS NEGLIGENCE OR WILLFUL
MISCONDUCT, OR (II) INDEMNIFICATION OBLIGATIONS.

9.2 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for

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

10. INSTALLATION SERVICES AND OBLIGATIONS

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

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

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

10.3 Changes to Deployment Plan. After installation of Flock Hardware, any subsequent
requested changes to the Deployment Plan, including, but not limited to, relocating, re-
positioning, adjusting of the mounting, removing foliage, replacement, changes to heights of
poles will incur a fee according to the reinstall fee schedule attached as Exhibit C. Customer will

receive prior notice and confirm approval of any such fees.
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10.4 Customer Installation Obligations. Customer is responsible for any applicable
supplementary cost as described in the Customer Implementation Guide, attached hereto as
Exhibit D. 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. Customer will receive prior notice and confirm approval of any such fees.

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

Agreement.

11. MISCELLANEOUS

11.1 Compliance With Laws. Parties shall comply with all applicable local, state and federal
laws, regulations, policies and ordinances and their associated record retention schedules,

including responding to any subpoena request(s).

11.2 Relationship. No agency, partnership, joint venture, or employment is created as a result of
this Agreement and Parties do not have any authority of any kind to bind each other in any

respect whatsoever. Flock shall at all times be and act as an independent contractor to Customer.

11.3 Special Terms. Flock may offer certain special terms related to additional Orders which are
indicated in the respective Order Forms. Such terms will become part of this Agreement only
upon Customer’s prior written consent and the mutual execution of an Amendment Agreement
by both parties (“Special Terms”). To the extent that any terms of this Agreement are

inconsistent or conflict with the Special Terms, this Agreement shall govern. Notwithstanding,
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any Special Terms shall only govern the Order to which the Special Terms are included and shall
in no way change or replace any terms or conditions of any other Order or this Agreement unless

expressly amended or altered by mutual execution of an Amendment Agreement.

11.4 Publicity.

Upon prior written consent of the County, on a case-by case basis, and after providing the exact
content to be published, Flock may be granted the right to reference and use Customer’s name
and disclose the nature of the Services in business and development and marketing efforts.
Nothing in this Agreement shall be construed a conferring on any Party, any right to use the

other Party’s name as an endorsement of product/service.

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

foregoing.

11.6 Export. Customer may not remove or export from the United States or allow the export or
re-export of the Flock IP or anything related thereto, or any direct product thereof in violation of
any restrictions, laws or regulations of the United States Department of Commerce, the United
States Department of Treasury Office of Foreign Assets Control, or any other United States or
foreign Customer or authority. As defined in Federal Acquisition Regulation (“FAR”), section
2.101, the Services, the Flock Hardware and Documentation are “commercial items” and
according to the Department of Defense Federal Acquisition Regulation (“DFAR”) section
252.2277014(a)(1) and are deemed to be “commercial computer software” and “commercial
computer software documentation.” Flock is compliant with FAR Section 889 and does not
contract or do business with, use any equipment, system, or service that uses the enumerated
banned Chinese telecommunication companies, equipment or services as a substantial or
essential component of any system, or as critical technology as part of any Flock system.

Consistent with DFAR section 227.7202 and FAR section 12.212, any use, modification,
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reproduction, release, performance, display, or disclosure of such commercial software or
commercial software documentation by the U.S. Government will be governed solely by the
terms of this Agreement and will be prohibited except to the extent expressly permitted by the

terms of this Agreement.

11.7 Headings. The headings are merely for organization and should not be construed as adding

meaning to the Agreement or interpreting the associated sections.

11.8 Conflict. In the event there is a conflict between this Master Service Agreement and any
applicable statement of work, or Customer purchase order, the Agreement controls and takes

precedence over the Master Service Agreement.

11.9 Non-Appropriation. Notwithstanding any other provision of this Agreement, all
obligations of the Customer under this Agreement which require the expenditure of public funds
are conditioned on the availability of said funds appropriated for that purpose. To the extent
applicable, Customer shall have the right to terminate this Agreement for non-appropriation with

thirty (30) days written notice without penalty or other cost.
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EXHIBIT C

County of Dutchess
Sole Source Justification

Department Name: She rifF Account Code: /- 3110 70 Date:? /3 22

Request Number: Contact Person: Mawreen 5\ : Phone Number;__ 3474
Description:_£4 /¢ ¢ tlex Li.f{’n Se ,‘9/4"{'3 )efdﬁr‘ §,5*fzm

Cameras  Seftward, snd { wpport
Department Head (ﬂﬁmﬂ(/ I Wbb@i’ it Department Head (Signature)K(W k/ I WLPWO(IT, Date:q Il 3 l‘; <

Vendor: F]O cK él’d%_g ,hC,. Product/Service: LR Cannera J}&/‘CM
Commodity Code; Estimated annual expenditure for the above commodity or service: $ & "/g 650

All requests for sole source purchases must meet the criteria established under Section VI-14 of the policy and procedure manual. The
department head must sign this form. The Division of Central Services must review and approve all information requests before
issuance of any contract or purchase order. In addition, the department must also, 1 assign an identifying number to the request, 2
attach a brief description of the contract and 3 attach justification for the sole source request.

Initial all entries below that apply to the proposed purchase. Attach Sole Source Procurement Approval Request containing complete
Justification and support documentation as directed in initialed entry. (More than one entry will apply to most sole source
products/sarvices requested).

1.~ SOLE SOURCE REQUEST IS FOR THE ORIGINAL MANUFACTURER OR PROVIDER, THERE ARE NO REGIONAL
DISTRIBUTORS. (Attach the manufacturer's written certification that no regional distributors exist. [tem no. 4 also must
be completed.)

2. SOLE SOURCE REQUEST IS FOR AN AREA DISTRIBUTOR OF THE ORIGINAL MANUFACTURER OR PROVIDER.
(Attach the manufacturer's - not the distributor's - written certification that identifies all regional distributors. item no. 4
also must be completed.)

3. \/ THE EQUIPMENT/PARTS IS/ARE NOT INTERCHANGEABLE WITH SIMILAR PARTS OF AN OTHER
MANUFACTURER. (Explain in a separate memorandum).

4 THIS IS THE ONLY KNOWN ITEM OR SERVICE THAT WILL MEET THE SPECIALIZED NEEDS OF THIS
DEPARTMENT OR PERFORM THE INTENDED FUNCTION). Attach memorandum with details of specialized function
or application).

5. THE PARTS/EQUIPMENT ARE/IS REQUIRED FROM THIS SOURCE TO PERMIT STANDARDIZATION. (Attach
memorandum describing basis for standardization request).

6. NONE OF THE ABOVE APPLIES. A DETAILED EXPLANATION AND JUSTIFICATION FOR THIS SOLE SOURCE
REQUEST IS CONTAINED IN ATTACHED MEMORANDUM.

The above signed requests that New York General Municipal Law §103 requiring Competitive Bidding and Competitive
Proposal be walved and that the vendor identified as the suppliler of the service or materlal described In this sole source
justification be authorized as a sole source for the service or material.

Central Services Use Only
3

( /"\‘i Yy A oy A
Approved by Central Services: Dichard - f“,’/e/” Date: Q 1 1% 22
Disapproved by Central Services: Date: [/ [

Reason for disapproval:

Dutchess County Division of Central Services « 378 Violet Avenue, Suite 2, Poughkeepsie, New York, 12601 « (845} 486-3670 » Fax (845} 486-3659
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Owens, Heidi

From: Mayfield, Richard

Sent: Tuesday, March 5, 2024 10:39 AM
To: Owens, Heidi

Subject: FW: Sole Source Request
Attachments: sole source DC flock.pdf

Here you go!

RICHARD MAYFIELD

Director, Division of Central Services
Dutchess County OCIS

378 Violet Ave-Suite 2

Poughkeepsie, NY 12601

Phone: (845) 486-3655 Fax: (845) 486-3659
Email: rmayfield@dutchessny.gov

www.dutchessny.gov

From: Mayfield, Richard

Sent: Tuesday, September 13, 2022 2:53 PM

To: Sarigianis, Maureen <mrsarigianis@dutchessny.gov>; Theohary, Mary Ellen (Ellie) <mtheohary@dutchessny.gov>
Cc: North, Jennifer <jnorth@dutchessny.gov>; Menton, Michael <mmenton@dutchessny.gov>; Rahilly, Michael
<mrahilly@dutchessny.gov>

Subject: RE: Sole Source Request

Here you go !

RICHARD MAYFIELD

Director, Division of Central Services
Dutchess County OCIS

378 Violet Ave-Suite 2

Poughkeepsie, NY 12601

Phone: (845) 486-3655 Fax: (845) 486-3659
Email: rmavfield @dutchessny.gov

www. dutchessny.gov

From: Sarigianis, Maureen <mrsarigianis@dutchessny.gov>

Sent: Tuesday, September 13, 2022 1:54 PM

To: Mayfield, Richard <rmayfield@dutchessny.gov>; Theohary, Mary Ellen (Ellie) <mtheohary@dutchessny.gov>
Cc: North, Jennifer <jnorth@dutchessny.gov>; Menton, Michael <mmenton@dutchessny.gov>; Rahilly, Michael
<mrahilly@dutchessny.gov>

Subject: Sole Source Request

Please find attached our sole source request as it was submitted to NYS DHSES.
The request for $64,650 includes funding from 2 Homeland Security Grants awards.
$24,750 from FY20 and $39,900 from FY21.

In addition to sole source approval from Homeland Security we are seeking Dutchess County sole source approval.
Thank you.

Maureen
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DwthCmWy SMunyOfﬁw
108 Pawrker Averute
Poughkeepsie NY 12601

(845) 486-3816 phcme/

(845) 486-3897 fax
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