Flock Group Inc. Order Form
Coachella, CA

0001

ADDENDUM

CITY OF COACHELLA - SUPPLEMENTAL CONDITIONS

For purposes of this Addendum to the Agreement between Flock Group, Inc. and the City of
Coachella, the term “Contractor” shall refer to Flock Group, Inc., and the term “City” shall be used
to refer to the Customer, which is the City of Coachella.

California Civil Code Compliance. Contractor is advised of, and agrees it will comply with the
requirements of the California Civil Code, Division 3, Part 4, Title 1.81.23 COLLECTION OF
LICENSE PLATE INFORMATION [881798.90.5 - 1798.90.55] as applicable to an automated li-
cense plate recognition (ALPR) operator (also referred to as an “ALPR operator”). Contractor shall
maintain reasonable security procedures and practices to protect ALPR information from unauthor-
ized access, destruction, use, modification or disclosure that are at least as protective as the “Flock
Safety End to End Data Security Overview,” “Flock Safety CJIS Compliance Overview,” and
“Flock Safety Internet Security Policy,” (collectively, referred to as the “Flock Security Policies™)
as each such policy was in effect as of January 29, 2020. Any amendment to the Flock Security
Policies shall be transmitted to the City within 10 days. In the event the City determines in its sole
discretion that any amendment to the Flock Security Policies either substantially reduces the pri-
vacy or security of Customer Content (including ALPR Footage) or the amendments would violate
any State or Federal law, then the City shall have the right to terminate the Agreement and Flock
will refund to City a pro-rata portion of the pre-paid Fees for Services not received due to such
termination.

Disclosure of Security Breach. Contractor is advised of the requirements of the California Civil
Code, section 1798.29, requiring notification to any resident of California in the event of breach of
the security of the system. Contractor agrees it will notify the City immediately (and in no event
more than 24 hours) upon the occurrence of any breach in the security of data that may potentially
trigger the need for security breach notifications pursuant to Civil Code section 1798.29 or similar
State or Federal law. The parties agree that the City will control the timing and content of any
required security breach notification, and agree that Contractor shall fully pay or reimburse the City
for the costs of providing any security breach notification required by Civil Code, section
1798.29,0r similar State or Federal law, resulting from any security breach of the Flock Safety
platform. Contractor’s responsibility for the costs of providing such security breach notifications
shall not be limited by any disclaimer or limitation of liability in the Agreement, including but not
limited to Sections 2.1, 7.4 and 8 of the SaaS Terms of this Agreement.

Indemnification. To the fullest extent permitted by law, Contractor shall indemnify, defend with
counsel reasonably acceptable to the City, and hold harmless the City and its officials, officers,
employees, agents, contractors, consultants, and volunteers from and against any and all losses,
liability, claims, suits, actions, damages, and causes of action arising out of or relating to any per-
sonal injury, bodily injury, loss of life, or damage to property, or any violation of any federal, state,
or municipal law or ordinance, to the extent caused, in whole or in part, by the willful misconduct



or negligent acts or omissions of Contractor or its employees, subcontractors, or agents. The fore-
going obligation of Contractor shall not apply when (1) the injury, loss of life, damage to property,
or violation of law arises wholly from the negligence or willful misconduct of the City or its offic-
ers, employees, agents, contractors, consultants, or volunteers and (2) the actions of Contractor or
its employees, subcontractor, or agents have contributed in no part to the injury, loss of life, damage
to property, or violation of law. It is understood that the duty of Contractor to indemnify and hold
harmless includes the duty to defend as set forth in Section 2778 of the California Civil Code.
Acceptance by City of insurance certificates and endorsements required under the contract does not
relieve Contractor from liability under this indemnification and hold harmless clause. This indem-
nification and hold harmless clause is a material element of the Agreement and shall apply to any
damages or claims for damages whether or not such insurance policies shall have been determined
to apply. This Section 3 shall survive termination or expiration of this Agreement. Contractor’s
indemnification obligation pursuant to this Section shall not be limited by any disclaimer or limi-
tation of liability in the Agreement, including but not limited to, Sections 2.1, 7.4 and 8 of the
Government Agency Service Agreement.

Infringement. Without limiting the generality or applicability of Section 3, above, if a third party
makes a claim against the City that any use of the Services in accordance with the terms of this
Agreement infringes such third party’s intellectual property rights, Contractor, at its sole cost and
expense, will defend City against the claim and indemnify City from the damages, losses, liabilities,
costs and expenses awarded by the court to the third party claiming infringement or the settlement
agreed to by Contractor, provided that City: (i) notifies Contractor promptly in writing of the claim;
(ii) gives Contractor sole control of the defense and any settlement negotiations; and (iii) gives
Contractor reasonable assistance in the defense of such claim. If Contractor believes or it is deter-
mined that the Services violated a third party’s intellectual property rights, Contractor may choose
to either modify the Services to be non-infringing or obtain a license to allow for continued use, or
if these alternatives are not commercially reasonable, Contractor may terminate City’s use rights
and refund any unused, prepaid fees City may have paid to Contractor.

California Public Records Act Compliance. Notwithstanding Section 4 of the Government Agency
Service Agreement, Contractor expressly understands that City is a public agency subject to the
California Public Records Act (Cal. Government Code § 6250 et seq.). In the event that City re-
ceives a public records request seeking the disclosure of information that Contractor has designated
as its “Proprietary Information,” City shall notify Contractor, and Contractor shall be allowed to
take any reasonable action to preserve the confidentiality of such information. City’s obligation
shall only extend to notifying Contractor of the request, and City shall have no obligation to pre-
serve the confidentiality unless doing so is in full compliance with the law.

Independent Contractor. It is expressly agreed that Contractor is to perform the services described
herein as an independent contractor pursuant to California Labor Code Section 3353. Nothing con-
tained herein shall in any way be construed to make Contractor or any of its agents or employees,
an agent, employee or representative of the City. Contractor shall be entirely responsible for the
compensation of any employees used by Contractor in providing said services.

Subcontractors. Notwithstanding Section 2.1 of the Government Agency Service Agreement, if
Contractor utilizes a third-party subcontractor or other vendor to provide the Services under this
Agreement, Contractor shall ensure that such subcontractor(s) or vendor(s) complies with the
terms of this Agreement, and shall be jointly and severally liable with the subcontractor/vendor
for any breach by the subcontractor/vendor.



8.

10.

Insurance. During the entire term of this Agreement and any extension or modification thereof, the
Contractor shall keep in effect insurance policies meeting the following insurance requirements:
See Exhibit B — Insurance Requirements General.

Appropriation. City’s funding of this Agreement shall be on a fiscal year basis (July 1 to June 30)
and is subject to annual appropriations. Contractor acknowledges that the City is a municipal cor-
poration and is precluded by the California Constitution and other laws from entering into obliga-
tions that financially bind future governing bodies. Nothing in this Agreement shall constitute an
obligation of future governing bodies to appropriate funds for the purposes of this Agreement. The
parties agree that the Initial Term and any renewal term(s) is contingent upon the appropriation of
funds by the City. This Agreement will terminate immediately if funds necessary to continue the
Agreement are not appropriated. City shall pay Contractor for any services performed in accord-
ance with this Agreement up to the date of termination.

Assignment. Contractor shall not assign this Agreement, or any part thereof, or any right of the
Contractor hereunder without the prior written consent of the City. Notwithstanding, for purposes
of this Contract, a merger, acquisition, reorganization, spin-off or other transaction involving a
transfer of substantially all of the assets or common stock of either party hereto shall not be deemed
an assignment.



