BOARD OF PUBLIC WORKS AND SAFETY (Form B-01-2012)
Agenda Request Form

Organizations and individuals are asked to submit a request form and supporting documents to
be placed on the agenda. You will be contacted by the City confirming the date of the meeting in
which your request will be heard. Please make sure that your contact information is accurate in
case we need to get in touch with you. The Board of Works meets at 5:00 p.m. in City Hall
located at 70 E. Monroe Street.

Date Submitted:  01-11-22 | Meeting Date: | 01-19-22

Contact Information:

Requested by: Kirby Cochran, Police Chief

On Behalf of Organization or Individual

Telephone: | 317-736-3670
Email address: - kcochran@franklin.in.gov

'Address: 12801 N Morton Street, Franklin, IN 46131

Describe Request

List Supporting Documentation Provided:

Contract

Who will present the request?

'Name: | Kirby Cochran, Police Chief | Telephone: | 317-736-3670

In order for an individual and/or agency to be considered for new business on the Board of Works
agenda, this reservation form and supporting documents must be received in the Mayor’s office no
later than 4:00 p.m. on the Wednesday before the meeting.




ffock safety

FLOCK GROUP INC.
SERVICES AGREEMENT
ORDER FORM
This Order Form together with the Terms (as defined herein) describe the relationship between Flock Group Inc. (“Flock™) and
the customer identified below (“Customer™) (each of Flock and Customer, a “Party”). This order form (“Order Form™) hereby
incorporates and includes the “GOVERNMENT AGENCY CUSTOMER AGREEMENT" attached (the “Terms”) which describe and set
forth the general legal terms governing the relationship (collectively, the "Agreement" ). The Terms contain, among other things,

warranty disclaimers, liability limitations and use limitations.

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

Cusiomer:  Franklin, IN Police Department Contact Name: Chief Kirby Cochran
Address: ig?;,," Morton SF, Frankin, IN Phone: (317) 736-3670

E-Mail: keochran@franklin.in.gov

Expected Payment Method: Billing Contact:
(if diffeent than above)
initial Term: 24 Pilot perlod: First 60 days of Initial Term; option to cancel contract
Renewal Term: 24 Months at no cost. Inltial Temn Involice due after Pilot period.
Billing Term: Annual payment due Net 30 per tarms and
conditions
Name Price QTyYy Subtotal
(Includes one-time fees)
Flock Falcon Camera $2,500.00 10 $25,000.00
Implamentation Fee (Public) $250.00 10 $2,500.00
Year 1 Total $27,500.00
Flock Group Inc. Order Form
Today's Date - Mar 18, 2021 Franklin IN PD - New
Deal
This proposal expires in 30 days.
0064v00001r1hSiA AL

Document Ref: SHMRT-XSDDS-CXATK-QPJTZ Pageiofid
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EXHIBIT A
Statement of Work
Instaliation of Flock Camera on existing pole or - i i jired

Flock Group Inc. Order Form
Today's Date - Mar 18, 2021 Franklin IN PD - New
Deal
This proposal expires in 30 days.
0064v00001r1hSiAAT
Page 3 of 14
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1.7 “Hardware” shall mean the Flock Gate Cameras and any other physical elements that interact with the
Embedded Software and the Web Interface to provide the Services. The term “Hardware” excludes the Embedded
Software.

1.3 “Installation Services” means the services provided by Flock regarding the installation, placements and
configuration of the Hardware, pursuant to the Statement of Work attached hereto.

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

1.10 “Nen-Agency End User” means a Flock’s non-Agency customer that has elected to give Agency access to its
data in the Flock System.

L.11 “Non-Agency End User Data” means the Footage, geolocation data, environmental data and/or Notifications
of a Non-Agency End User.

1.12 “Unit(s)” shall mean the Hardware together with the Embedded Software.

1,13 “Web Interface” means the website(s) or application(s) through which Agency and its Authorized End Users
can access the Services in accordance with the terms of this Agreement.

2. FLOCK SERVICES AND SUPFORT

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

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

2.3 Docamentation License. Subject to the terms of this Agreement, Flock hereby grants to Agency a non-

exclusive, non-transferable right and license to use the Documentation during the Service Term for Agency’s
internal purposes in connection with its use of the Flock Services as contemplated herein.

Document Ref: BHMRT-XSDDS-CXATK-QPITZ
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foliage, cameta replacement, changes to heights of poles, regardless of whether the need for Reinstalls related to
vandalism, weather, theft, lack of criminal activity in view, and the like.

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

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

party.

2.7.4 Security Interest. The Hardware shall remain the personal property of Flock and will be removed upon
the termination or expiration of this Agreement. Agency agrees to perform all acts which may be necessary to assure
the retention of title of the Hardware by Flock. Should Agency default in any payment for the Flock Services or any
part thereof or offer to sell or auction the Hardware, then Agency authorizes and empowers Flock to remave the
Hardware or any part thereof. Such removal, if made by Fiock, shall not be deemed a waiver of Flock’s rights to any
damages Flock may sustain as a result of Agency’s default and Flock shall have the right to enforce any other legal
remedy or right. Flock will remove equipment at the end of Term at no additional cost.

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

responsibility of Agency and shall be paid promptly upon billing.

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

2.10 Special Terms. From time to time, Flock may offer certain “Special Terms” related to guarantees, service and
support which are indicated in the proposal and on the order form and will become part of this Agreement.

Document Ref: SHMRT-XSDDS-CXATK-QPJTZ ‘Page7 of 14
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Nothing in this Agreement will prevent the Receiving Party from disclosing the Proprietary Information pursuant to
any subpoena, summons, judicial order or other judicial or governmental process or public access legal
requirements, provided that the Receiving Party gives the Disclosing Party reasonable prior notice of such disclosure
to obtain a protective order or otherwise opposethe disclosure. For clarity, Flock may access, use, preserve and/or
disclose the Footage to law enforcement authorities, govemment officials, and/or third parties, if legally required to
do so or if Flock has a good faith belief that such access, use, preservation or disclosure is reasonably necessary to:
(a) comply with a legal process or request; (b) enforce this Agreement, including investigation of any potential
violation thereof; (c) detect, prevent or otherwise address security, frand or technical issues; or (d) protect the rights,
property or safety of Flock, its users, a third party, or the public as required or permitted by law, including respond
to an emergency situation. Having received notice prior to data being deleted, Flock may store Footage in order to
comply with a valid court order but such retained Footage will not be retrievable without a valid court order.

4.2 Agency and Non-Agency End User Data. As between Flock and Agency, all right, title and interest in the
Agency Data and Non-Agency End User Data, belong to and are retained solely by Agency. Agency hereby grants
to Flock a limited, non-exclusive, royalty-free, worldwide license to use the Agency Data and Non-Agency End
User Data and perform all acts with respect to the Agency Data and Non-Agency End User Data as may be
necessary for Flock to provide the Flock Services to Agency, including without limitation the Support Services set
forth in Section 2.9 above, and & non-exclusive, perpetual, irrevocable, worldwide, royalty-free, fully paid license to
use, reproduce, modify and distribute the Agency Data and Non-Agency End User Data as a part of the Aggregated
Data (as defined in Section 4.4 below). As between Flock and Agency, Agency is solely responsible for the
accuracy, quality, integrity, legality, relinbility, and appropriateness of all Agency Data and Non-Agency End User
Data. As between Agency and Non-Agency End Users that have prescribed access of Footage to Agency, each of
Agency and Non-Agency End Users will share all right, title and interest in the Non-Agency End User Data. This
Agreement does not by itself make any Non-Agency End User Data the sole property or the Proprietary Information
of Agency. Flock will automatically delete Footage older than 30 days. Agency has a 30-day window to view, save
and/or transmit Footage to the relevant government agency prior to its deletion.

4.3 Feedback. If Agency provides any suggestions, ideas, enhancement requests, feedback, recommendations or
other information relating to the subject matter hereunder, Agency hereby assigns (and will cause its agents and
representatives to assign) to Flock all right, title and interest (including intellectual property rights) with respect 1o or
resulting from any of the foregoing.

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

5. PAYMENT OF FEES

5.1 Fees. Agency will pay Flock the first Usage Fee, the Instaliation Fee and any Hardware Fee (defined on the
Order Form, together the “Initial Fees”) as set forth on the Order Form on or before the 7th day following the
Effective Date of this Agreement. Flock is not obligated to commence the Installation Services unless and until the
Initial Fees have been made and shall have no liability resulting from any delay related thereto. Agency shall pay
the ongoing Usage Fees set forth on the Order Form with such Usage Fees due within fifteen (15) days of Invoice..
All payments will be made by either ACH, check, or credit card. The first monthof Services corresponding to the
first Usage Fee payment will begin upon the first installation. For 10+-camera

Document Ref: HMRT-XSDDS-CXATK-QPITZ Pags 9 of 14
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6.4 Effect of Termination. Upon any termination of the Service Term, Flock will collect all Units, delete all
Agency Data, terminate Agency’s right to access or use any Services, and all licenses granted by Flock hereunder
will immediately cease. Agency shall ensure that Flock is granted access to collect all Units and shall ensure that
Flock personnel does not encounter Hazardous Conditions in the collection of such units. Upon termination of this
Agreement, Agency will immediately cease all use of Flock Services.

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

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

7. REMEDY; WARRANTY AND DISCLAIMER

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

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

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

7.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 7.1 ABOVE IS AGENCY’S SOLE REMEDY, AND
FLOCK’S SOLE LIABILITY, WITH RESFECT TO DEFECTIVE HARDWARE AND/OR EMBEDDED
SOFTWARE. THE FLOCK DOES NOT WARRANT THAT THE SERVICES WILL BE UNINTERRUPTED OR
ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE OBTAINED
FROM USE OF THE SERVICES. EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION, THE
SERVICES AND INSTALLATION SERVICES ARE PROVIDED “AS IS” AND FLOCK DISCLAIMS ALL
WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES
OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE AND NON-INFRINGEMENT
.THIS DISCLAIMER OF SECTION 7.4 ONLY APPLIES TO THE EXTENT ALLOWED BY THE GOVERNING

Document Ref: SHMRT-XSDDE-CXATR-QPTZ Puge 11 of 14



ffock safety

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

10. MISCELLANEOUS

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

10.2 Assignment. This Agreement is not assignable, transferable or sublicensable by Agency except with Flock’s
prior written consent. Flock may transfer and assign any of its rights and obligations, in whole or in part, under this
Agreement without consent.

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

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

10.5 Intentionally Omitted.

10.6 Governing Law; Venue. This Agreement shall be governed by the laws of the State of Indiana without regard
to its conflict of laws provisions. To the extent that the arbitration language below does not apply, the federal and
state courts sitting in Indiana will have proper and exclusive jurisdiction and venue with respect to any disputes
arising from or related to the subject matter of this Agreement. The parties agree that the United Nations
Convention for the International Sale of Goods is excluded in its entirety from this Agreement. Any dispute arising
out of, in connection with, or in relation to this agreement or the making of validity thereof or its interpretation or
any breach thereof shall be determined and settled by arbitration in Indiana by a sole arbitrator pursuant to the rules
and regulations then obtaining of the American Arbitration Association and any award rendered therein shall be
final and conclusive upon the parties, and a judgment thereon may be entered in the highest court of the forum, state
or federal, having jurisdiction. The service of any notice, process, motion or other document in connection with an
arbitration award under this agreement or for the enforcement of an arbitration award hereunder may be effectuated
by either personal service or by certified or registered mail to the respective addresses provided herein.

10.7 Publlcity. Unless otherwise indicated on the Order Form, Flock has the right to reference and use Agency’s
name and trademarks and disclose the nature of the Services provided hereunder in each case in business and
development and marketing efforts, including without limitation on Flock’s website.

10.8 Export. Agency may not remove or export from the United States or allow the export or re-export of the Flock

IP or anything related thereto, or any direct product thereof in violation of any restrictions, laws or regulations of the
United States Department of Commerce, the United States Department of Treasury Office of Foreign Assets
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Signature Certificate
Document Ref.: SHMRT-XSDDS-CX4TK-QPJ7Z

Document signed by: :

Alex Lafraverse

Xg;iﬁég E-mail: o Wy Lotaveese
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Document completed by all parties on:
26 Jul 2021 13:16:02 UTC
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