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CONTRACT FOR SPECIAL SERVICES BY
INDEPENDENT CONTRACTOR

THIS CONTRACT FOR SPECIAL SERVICES (“Contract”) is entered into by and between the
County of San Luis Obispo (hereinafter "County" or “Customer”) and Flock Group Inc. (hereinafter “Flock” or
"Contractor"), collectively referred to as “the Parties” or individually as “Party”.

RECITALS

WHEREAS, the County of San Luis Obispo has need for special services in the form of license plate
recognition, video solution, and gunshot detection systems ; and

WHEREAS, Contractor provides software and hardware situational awareness solutions through its
technology platform, which is capable of capturing audio, video, image and recording data to assist in the
detection, prevention, evidence gathering, and prosecution of crime; and

WHEREAS, Contractor is specially trained, experienced, expert and competent to perform the
requisite special services;

NOW THEREFORE, the parties mutually agree as follows:

TERMS AND CONDITIONS
1. Contract Exhibits. This contract includes the following exhibits:

Exhibit A—Scope of Services

Exhibit B — Special Provision (Flock’s Master Service Agreement provisions)
Exhibit C -- Flock Safety Order Form

Exhibit D —Insurance Provisions

Exhibit E - Federal Requirements (which includes Appendices 1 and 2)

2. Scope of Services. Contractor shall provide to the County license plate recognition, video
solution, and gunshot detection systems, more fully described in the Scope of Work, attached hereto as
Exhibit A.

3. Term of Contract. This Contract shall commence on the day the Contractor’s hardware is

first validated (‘the Effective Date”), for an initial term of two (2) years, unless terminated earlier or extended
as provided in this Contract. This term will be extended automatically for three (3) additional one-year terms
each under the same terms and conditions, unless either party gives the other notice of non-renewalin writing
(30) days prior to the expiration of the then existing term.

4. Compensation. County shall pay to Contractor as compensation in full for all services
performed by Contractor pursuant to this Contract, at the rates specified in Exhibit C (“Flock Safety Order
Form?”), within thirty (30) days after the receipt of an itemized statement from Contractor as required by
paragraph 4 of this Contract, which services and invoices have been previously approved by an appropriate
representative of the County department for whom Contractor is directly working. All travel and lodging
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claims will be reimbursed according to the rates and terms of the County Travel Policy located at:

5. Invoicing. Contractor shall submit to the County, on a detailed statement of services
performed, including itemization of the services rendered during the billing period for the amount billed. The
statement shall include the purchase order number (if any), and an itemized statement containing a
description of the work and dates Contractor performed the work. If, due to either anissue with the charges
on an invoice or the Contractor’s failure to perform its obligations under this Contract, the County disputes
any charge(s) on an invoice, the County may withhold the disputed amount, provided that (a) there is a
reasonable basis for the dispute, and (b) the County delivers a written statement to Contractor within ten
(10) days of the due date of the invoice, describing in detail the basis of the dispute and the amount being
withheld by the County.

6. Non-Exclusivity. Nothing in this Contract is intended or shall be construed as creating any
exclusive arrangement between the County and Contractor. This Contract shall not restrict the County or
any of its departments from acquiring similar, equal or like goods and/or services from other entities or
sources.

7. Termination.

a. [ForCause. If Contractor (1) fails to perform Contractor's duties to the satisfaction of the
County, or (2) fails to fulfillin a timely and professional manner Contractor's obligations under this Contract,
or (3) violates any of the terms or provisions of this Contract, then County shall have the right to terminate
this Contract effective immediately upon the County giving written notice to the Contractor. Termination
shall have no effect upon the rights and obligations of the parties arising out of any transaction occurring
prior to the effective date of such termination. Contractor shall be paid for all work satisfactorily completed
and accepted by the County prior to the effective date of such termination. If County's termination of
Contractor for cause is defective for any reason, including but not limited to County's reliance on erroneous
facts concerning Contractor's performance, or any defect in notice thereof, County's maximum liability, if
any, shall not exceed the amount payable to Contractor under this Contract.

b. For Non-Appropriation. County’s obligation to pay any amounts due for those fiscal
periods succeeding the current fiscal period are contingent upon appropriation or approval of funds for that
purpose. If such funds become unavailable, then County may elect to terminate this Contract by giving
written notice of termination to Contractor effective immediately or on such other date as County specifies
in the notice. In such an event, the County shall have no further liability to pay any funds to the Contractor or
to furnish any other consideration under this Contract, and the Contractor shall not be obligated to perform
any provisions of this Contract or to provide services intended to be funded pursuant to this Contract. If
partialfunds are appropriated or provided, the County shall have the option to either terminate this Contract
with no liability to the County or offer a Contract amendment to the Contractor to reflect the reduced
amount.

c. Termination for Convenience. Notwithstanding anything to the contrary herein
(including any Exhibit to this Contract), in the event federal funds are utilized to pay for the Services
hereunder, County may terminate this Contract by providing sixty (60) days written notice to Contractor.
Provided however, in the event the County terminates this Contractin Year 1 or Year 2, the Parties agree that
the Contractor shall stop work immediately and shall be entitled to full compensation for the remaining
amounts due through Year 2 of the Contract.
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8. Suspension of Performance. Independent of any right to terminate this Contract, the
authorized representative of the County department or agency for which Contractor’s services are to be
performed, may immediately suspend performance by Contractor, in whole or in part, in response to exigent
health, safety or financial circumstances, or a failure or refusal by Contractor to comply with the provisions
of this Contract, until such time as the cause for suspension is resolved, or a notice of termination becomes
effective.

9. Nondiscrimination. Contractor agrees that it will abide by all applicable federal, state, and
local laws, rules and regulations concerning nondiscrimination and equal opportunity in contracting. Such
laws include, but are not limited to, the following: Title VIl of the Civil Rights Act of 1964 as amended; the
Americans with Disabilities Act of 1990; the Rehabilitation Act of 1973; California Fair Employment and
Housing Act; and California Labor Code sections 1101 and 1102. Contractor shall not discriminate against
any employee, subcontractor, or applicant for employment because of race, age, color, ancestry, religion,
sex/gender, sexual orientation, mental disability, physical disability, national origin, political beliefs,
organizational affiliations, or marital status in the recruitment, selection for training, hiring, employment,
utilization, promotion, playoff, rates of pay or other forms of compensation. Contractor shall not
discriminate in providing the goods or services under this Contract because of age, race, color, national
origin, ancestry, religion, sex/gender, sexual orientation, mental disability, physical disability, medical
condition, political beliefs, organizational affiliations, marital status, or other category protected under the
law. If County finds that any of these provisions have been violated, such violation shall constitute a material
breach of contract upon which County may determine to cancel, terminate, or suspend this Contact. In
addition to an independent finding by County of such violation, a finding by the State of California or by the
United States of a violation shall constitute a finding by County of such violation.

10. Assignment, Delegation or Subcontracting of Contract. Contractor shall not assign any of
Contractor’s rights, delegate any of Contractor’s duties, or subcontract any portion of Contractor’s
obligations under this Contract without the prior written consent of the County, except as otherwise
provided in the Special Provisions — Flock’s Master Service Agreement, attached hereto as Exhibit B. No
assignment, delegation or subcontracting will release Contractor from any of its obligations or alter any of
its obligations to be performed under this Contract. Any attempted assignment, delegation or
subcontracting in violation of this provision is voidable at the option of the County. If subcontracting is
approved by the County or is otherwise provided for in Exhibit B, Contractor shall remain primarily liable for
all of its obligations under the Contract. Contractor is responsible for payment to subcontractors and must
monitor, evaluate, and account for the subcontractor(s) services and operations. Notwithstanding the
foregoing, Flock may assign this Contract, without County’s consent, (i) to any parent, subsidiary, or affiliate
entity, or (ii) to any purchaser of all or substantially all of such Party's assets or to any successor by way of
merger, consolidation or similar transaction.

11. Authority of Contractor. If Contractor is a corporation or a limited liability company and is
performing services within California, Contractor represents and warrants that it is and will remain,
throughout the term of this Contract, either a duly organized, validly existing California corporation or limited
liability company in good standing under the laws of the State of California or a duly organized, validly
existing foreign corporation or limited liability company in good standing in the state of incorporation or
organization and authorized to transact business in the State of California and have an agent for service of
process in California. Contractor warrants that it has full power and authority to enter into and perform this
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Contract, and the person(s) signing this Contract warrant that he or she has been properly authorized and
empowered to enter into this Contract.

12. Governing Law and Venue. This Contract has been executed and delivered in the State of
California and the validity, enforceability and interpretation of any of the clauses of this Contract shall be
determined and governed by the laws of the State of California. All duties and obligations of the parties
created hereunder are performable in San Luis Obispo County and such County shall be the venue for any
action or proceeding that may be brought or arise out of, in connection with or by reason of this Contract.
The parties will submit to the jurisdiction of the Superior Court of the County of San Luis Obispo,
notwithstanding Code of Civil Procedure section 394, as may be amended from time to time.

11. Independent Contractor Status. Contractor shall, during the entire term of the Contract,
be construed to be an independent contractor. Nothing in this Contractis intended or shall be construed to
create an employer-employee relationship, a joint venture relationship, or to allow County to exercise
direction or control over the professional manner in which Contractor performs the services which are the
subject matter of this Contract; provided always however that the services to be provided by Contractor
shall be provided in a manner consistent with all applicable standards, regulations and Contract terms
governing such services. Contractor understands and agrees that Contractor's personnel are not and will
not be eligible for membership in or any benefits from any County group plan for hospital, surgical or
medicalinsurance or for membership in any County retirement program or for paid vacation, paid sick leave,
or other leave, with or without pay or for any other benefit which accrues to a County employee.

12. Warranty of Contractor. Contractor warrants that Contractor and each of the personnel
employed or otherwise retained by Contractor are properly certified licensed and insured under the laws
and regulations of the State of California to provide the special services under this Contract. Contractor
further agrees that it shall keep in full force and effect during the entire term of this Contract, all permits,
registrations, and licenses, if required by law or contract, to accomplish the work specified herein, and shall
otherwise comply with all applicable local, state and federal laws, regulations, policies and ordinances and
associated record retention schedules, and respond to any subpoena request(s). \

13. Indemnification. To the fullest extent permitted by law, Contractor shallindemnify, defend,
and hold harmless the County and its officers, agents, employees, and volunteers from and against all
claims, demands, damages, liabilities, loss, costs, and expense (including attorney’s fees and costs of
litigation) of every nature arising out of this Contract to the extent caused by the negligent performance or
attempted performance or the provisions hereof, including any willful or negligent act or omission to acton
the part of the Contractor or his agents or employees or independent contractors. This indemnity will not
extend to any claims or losses arising out of the negligence or willful misconduct of the County.

14. Insurance. Contractor, at its sole cost and expense, shall purchase and maintain the
insurance policies set forth in Exhibit D.

15. Records. Contractor shall keep complete and accurate records of the services performed
under this Contract. The Contractor shall allow the County Auditor to inspect and audit any and all books,
and records maintained by Contractor and subcontractors pertaining to the services under this Contract at
any reasonable time during normal business hours. Books and records include, without limitation, all
physical records originated or prepared pursuant to the performance under this Contract including work
papers, reports, financial records and books of account. Upon request, at any time during the period of this
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Contract, and for a period of three years thereafter, the Contractor shall furnish any such record, or copy
thereof, to the County Auditor.

16. Audit Rights. Pursuant to Government Code section 8546.7, every contract involving the
expenditure of public funds in excess of $10,000 is subject to examination and audit of the State auditor, at
the request of the public entity or as part of any audit of the public entity, for a period of three years after
final payment under the Contract. Contractor shall permit the State Auditor to have access to any pertinent
books, documents, papers and records for the purpose of said audit. County shall advise Contractor if it
becomes aware of such audit at least fourteen (14) days prior to the commencement of the audit. All
payments made under this Contract shall be subject to an audit at County’s option and shall be adjusted
in accordance with said audit. The Contractor shall be responsible for receiving, replying to, and complying
with any audit exceptions set forth in any County audits. This provision is in addition to any otherinspection
and access rights set forth in this Contract.

17. Accounting. Contractor shall adhere to the accounting requirements, financial reporting,
and internal control standards as described in the Auditor-Controller Contract Accounting and
Administration Handbook, (Handbook) which contains the minimum required procedures and controls that
must be employed by Contractor’s accounting and financial reporting system, and which is incorporated
herein by reference. Contractor shall require subcontractors to adhere to the Handbook for any services
funded through this contract, unless otherwise agreed upon in writing by County. The Handbook is available
at http://www.slocounty.ca.gov/AC/, under Policies and Procedures or at the Auditor-Controller's Office,
1055 Monterey Street Room D220, County Government Center, San Luis Obispo, California, 93408.

18. Cost Disclosure - Documents and Written Reports. Pursuant to Government Code
section 7550, if the total cost of this Contract is over Five Thousand Dollars ($5,000), the Contractor shall
include in all documents and in all written reports falling within section 7550, a written summary of costs,
which shall set forth the numbers and dollar amounts of all contracts and subcontracts relating to the
preparation of such documentation or written report. The contract and subcontract numbers and dollar
amounts shall be contained in a separate section of such document or written report.

19. Copyright. Any reports, maps, documents or other materials produced in whole or part
under this Contract shall be the property of the County and shall not be subject to an application for
copyright by or on behalf of Contractor.

20. Findings Confidential. No reports, maps, information, documents, or any other materials
given to or prepared by Contractor under this Contract shall be made available to any individual or
organization by Contractor without the prior written approval of County.

21. Equipment and Supplies. Contractor will provide all necessary equipment and supplies in
order to carry out the terms of this Contract, except as otherwise provided in Exhibit _B___ (Flock’s Master
Service Agreement).

22. Confidential Information. For the purpose of this Contract, “Confidential Information”
shall mean information or material proprietary to the County or designated as “Confidential Information”
by the County, and not generally known by non-County personnel, which Contractor may obtain knowledge
of or access to as a result of a contract for services with the County. The Confidential Information includes,
but is not limited to, the following types of information or other information of a similar nature (whether or
not reduced to writing):
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Confidential Information also includes any information described above which the County obtained
from another party which the County treats as proprietary or designates as Confidential Information,
whether or not owned or developed by the County. Information publicly known and that is generally
employed by the trade at the time that Contractor learns of such information or knowledge shall not be
deemed part of the Confidential Information.

Contractor shall not, without prior written authorization from the County, acquire, use or copy, in
whole or in part, any Confidential Information. Contractor shall not disclose, provide or otherwise make
available, in whole or in part, the Confidential Information other than to those employees of Contractor who
(1) have executed a confidentiality agreement with the County, (2) have a need to know such Confidential
Information to perform the services hereunder, and (3) who have been authorized by County to receive such
Confidential Information. Contractor shall not remove or cause to be removed, in whole or in part, from
County facilities, any Confidential Information, without the prior written permission of County. Contractor
shall take all appropriate action, whether by instruction, agreement or otherwise, to ensure the protection,
confidentiality and security of the Confidential Information and to satisfy its obligations under the
Confidentiality Agreement executed concurrently with this Contract.

The provisions of this section shall survive the expiration or termination of this Contract. Contractor
shall protect the Confidential Information from unauthorized use, access or disclosure in the same manner
as Contractor protects its own confidential or proprietary information of a similar nature. Contractor
acknowledges that the County, because of the unique nature of the Confidential Information, would suffer
irreparable harm in the event that Contractor breaches its obligation under this Contract in that monetary
damages would be inadequate to compensate the County for such a breach. The parties agree that in such
circumstances, the County shall be entitled, in addition to monetary relief, to injunctive relief as may be
necessary to restrain any continuing or further breach by Contractor, without showing or proving any actual
damages sustained by the County.

23. Conflict of Interest. Contractor acknowledges that Contractor is aware of and understands
the provisions of Sections 1090 et seq. and 87100 et seq. of the Government Code, which relate to conflict
of interest of public officers and employees. Contractor certifies that Contractor is unaware of any financial
or economic interest of any public officer or employee of the County relating to this Contract. Contractor
agrees to comply with applicable requirements of Government Code section 87100 et seq. during the term
of this Contract.

24, Time is of the Essence. Time is of the essence in the delivery of the goods and/or services
by Contractor under this Contract. County reserves the right to refuse any goods or services and to cancel
all or any part of the goods not conforming to applicable specifications, drawings, samples, or descriptions,
or services that do not conform to the prescribed scope of work. Acceptance of any part of the order for
goods or services shall not bind County to accept future goods and services.

25. Waiver. The acceptance by County of late or partial performance of any goods or services
with or without objection or reservation shall not waive the right to claim damage for such breach and shall
not constitute a waiver of the rights or requirements for the complete and timely performance of any
obligation remaining to be performed by the Contractor, or of any other claim, right or remedy of the County.

26. Enforceability. If any term, covenant, condition or provision of this Contract is held by a
court of competent jurisdiction to be invalid, void or unenforceable, the remainder of the provisions hereof
shall remain in full force and effect and shall in no way be affected, impaired or invalidated thereby.
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27. Entire Agreement and Modification. This Contract, including all exhibits attached hereto
and Flock’s reinstall fee schedule (https://www.flocksafety.com/reinstall-fee-schedule), constitutes the
entire understanding of the parties and supersedes all previous contracts between the parties related to the
serves and/or goods which are the subject of this Contract. Contractor shall be entitled to no other benefits
than those specified herein. No changes, amendments or alterations shall be effective unless in writing and
signed by both parties. Contractor specifically acknowledges that in entering into and executing this
Contract, Contractor relies solely upon the provisions contained in this Contract and no others. This
Contract may be executed via facsimile or pdf e-mail, and in any number of counterparts, each of which
shall be considered an original and all of which, taken together, shall constitute one and the same
instrument.

28. Purchase Orders. None of Customer’s purchase orders, authorizations or similar
documents will alter the terms set forth in this Contract and its Exhibits, and any such conflicting terms are
expressly rejected. Any mutually agreed upon future purchase order is subject to the terms and conditions
set forth in this Contract and will not alter the rights and obligations under the Contract, except that future
purchase orders may outline additional products, services, quantities and billing terms to be mutually
accepted by the Parties. County agrees that its purchase is neither contingent upon the delivery of any future
functionality or features nor dependent upon any oral or written comments made by Contractor with respect
to future functionality or feature.

29. Notices. Any notice required to be given pursuant to the terms and provisions of this
Contract shall be in writing and shall be sent by first class mail, posted prepaid, through the United States
Postal Service, to the County at:

Sheriff’s Office

Attn: Vahram Havandjian

1585 Kansas Avenue

San Luis Obispo, CA 93405
Email: vhavandjian@co.slo.ca.us

and to the Contractor:

Email: legal@flocksafety.com

or given by personal delivery. Mailed notices shall be deemed to have been given, delivered and received
three (3) business days after the date of such notice or other communication is posted by the United States
Postal Service.

(END OF CONTRACT TERMS)
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Service & Support

Flock Safety is more than a technology vendor; we are a partner in your mission to build a safer future.
We work with thousands of law enforcement agencies across the US to build stronger, safer
communities that celebrate the hard work of those who serve and protect. We don’t disappear after
contracts are signed; we pride ourselves on becoming an extension of your hard-working team.
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Flock Safety will provide for the County of San Luis Obispo two options to either
purchase:

e (1) Flock Safety ALPR camera + FlockOS Community (included)
e  (13) Flock Safety ALPR cameras + FlockOS Essentials tier (included)

The quantity of LPR cameras are subject to change based on the County’s needs. The
physical hardware will be supplemented with a solar panel and included in the lease will be a
dedicated Flock team and installers for deployment. Flock Safety will create a Deployment
Plan based on the desired areas of coverage and assist with any permitting requirements.
This is a turnkey solution of install, maintenance, support, and onboarding.

The Flock Operating System (FlockOS) will allow an unlimited number of users to access
County ALPR data with the potential to access Flock’s ALPR network* (included with
meeting the minimum threshold of FlockOS Essentials). License plates will be searchable
across the County’s network and can be added to a custom hotlist for automated alerts on
suspect vehicles.
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Flock Safety Falcon®
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Software

The Flock Safety software, referred to as FlockOS?®, is a comprehensive public safety platform designed to
help solve more crime and keep communities and officers safe.

The platform seamlessly integrates both Flock Safety and third-party devices and systems across
video, LPR, and audio detection to empower law enforcement with real-time alerts, evidence, and
situational awareness on any computer, Mobile Data Terminal (MDT), or mobile device in a single
operational view. This subscription-based software solution can be customized to your specific needs
through the combination of various tiers and add-ons as outlined below.
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*Existing: Installation on existing pole.

*Standard.: installation of camera and solar panel with standard, 12’ above grade Flock breakaway
pole.

*Advanced: installation of camera and solar panel on a suitable NCHRP 350 or MASH approved pole or
AC adapter that a qualified electrician can connect to AC Power.
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Flock Safety Falcon AC Power Wiring Kit

e  The AC kit is designed to work with 120VAC Infrastructure by default. A 240VAC
version is available on request.

e  Peak current draw is 1.5 A at 120VAC. The average power draw is roughly 30W in
high traffic conditions but maybe lower when fewer vehicles are present.

e  Flock will handle all maintenance related to Flock’s camera and power equipment.
However, any problems with the electrical supply are the customer’s responsibility.
The AC junction box has two lights to indicate the presence of power and make it
easy for quick diagnosis if there is a problem related to the AC power source

o  If the camera indicates to Flock that there is a power supply problem, Flock
will notify the customer and request that the customer verifies the lights on
the AC junction box. If the AC Source light is illuminated, Flock will send a
technician to investigate. If the AC source light is not illuminated, the
customer should check any GFCI's or breakers in the supply circuit or call
the electrician who installed the power supply.

e The Flock AC power adapter does not use a standard outlet plug but must be
directly wired into the power mains. While using outlet plugs may be convenient,
they can easily be unplugged, presenting a tampering risk to this critical safety
infrastructure.

e  The electrician can route power directly to the camera with a direct wire-in
connection if an outlet is close to the camera.

e The installation process typically takes 6-8 weeks. To accelerate the process, be
sure to have the electrician perform his work shortly after the Flock technician
finishes installing the camera.

e Sometimes the AC power will be on a timer (like used for exterior lighting). Flock
requires that the AC power provided to the camera be constant. The source that the
electrician uses must not be on a timing circuit.
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FlockOS® Essentials Tier

Multiply your force and expand your network of evidence-collection devices with the FlockOS®
Essentials tier. This tier allows you to access both public and private Flock Safety devices, as well as
third-party video cameras, extending your reach beyond your local jurisdiction. With FlockOS®
Essentials, you become part of a nationwide network that provides over 10 billion additional license
plate reads each month. This significant expansion in data access dramatically increases your chances
of uncovering crucial evidence in challenging cases.

Key Features
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Doousign Envefope ID: 7744A1ED,AOB8-4EB8-9017-668112D75F' 1A

f i'ock safety

government or private sector? Yes CNo s i yes, please enclose details.

11. In the pastfive (5) years, has your business/company/organization/individlual(s) in item
#1 had a revocation, suspension or disbarment of any business or professional

permitand/or license? Yes 118) No|:|lifyes, please enclose details.

There have been ti/Vo instances where Flock Safety has had a professional license
temporarily suspended for one day: (1) State of Washington General Contractor's
License and (2) California Contractors State License Board (CSLB}. These
temporary suspensions occurred in the ordinary course of business and were the
result of strictly administrative delays. The release of Flock Safety's updated
certification of insurance (COi) by its Broker to the state agencies responsible for
issuing the licenses listed above (Washington State Department of Labor and
Industries and Department of Consumer Affairs respectively) was defayed by one
day due to Flock increasing insurance limits. The suspension was lifted as soon
as the state agencies responsible for issuing the licenses listed above processed
Flock Safety's updated COi.

12. Hias your firm or any of its owners, officers or partners ever been convicted of
a federal or state crime of fraud, theft, or any other act of dishonesty?

ves LINo Is] If "yes," identify on a separate signed page the person or persons

convicted, the court (the county if a state court, the district or location of the
federal court}, the year and the criminal conduct.
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FEDERAL SAMPLE COUNTY CONTRACT

CONTRACT FOR SPECIAL SERVICES BY INDEPENDENT CONTRACTOR
THIS CONTRACT FOR SPECIAL SERVICES (“CONTRACT”) is entered into this day of , 20 , by and

between the COUNTY OF SAN LUIS OBISPO (hereinafter referred to as "County") and [insert name of
vendor/contractor] (hereinafter referred to as

"Contractor").
RECITALS

WHEREAS, the County of San Luis Obispo has need for special services and advice in the area of
[describe services]; and

WHEREAS, Contractor is specially trained, experienced, expert and competent to perform such special

services.

NOW THEREFORE, the parties mutually agree as follows:

1. Scope of Services. Contractor shall provide to the County the following services under this Contract:
Contractoris engaged in the business of manufacturing and operating license plate recognition, video solution,
and gunshot detection systems. [insert description]. [Option: Contraeter-shal=previde the services (“Services”)
as described in Exhibit XXXXX].

2. Term of Contract. This Contract shall commence on , for an initial term of ( ) year(s), and expire on
, unless terminated earlier or extended as provided in this Contract. [OPTION: This term may be extended for
[e.g., two additional one year terms each], under the same terms and conditions, upon mutual written
agreement by the parties. Each extension shall require advance written notice by the other party no later than
() days prior to expiration of the initial term, or any option term, and shall be effective upon written approval by
the County (e.g., Director of Parks) and Contractor.]

3. Compensation. County shall pay to Contractor as compensation in full for all services performed by
Contractor pursuant to this Contract, at the rates specified in Exhibit_____, within thirty (30) days after the
receipt of an itemized statement from Contractor as required by paragraph 4 of this Contract, which services
and invoices have been previously approved by an appropriate representative of theCounty department for
whom Contractor is directly working. All travel and lodging claims will be reimbursed according to the rates
and terms of the County Travel Policy located at:

https://www.slocounty.ca.gov/departments/auditor-controller-treasurer-tax-collector-public-/forms

documents/resources-for-vendors/county-travel-policy.

4. Invoicing. Contractor shall submit to the County, on a [e.g. per job basis or on a monthly basis], a
detailed statement of services performed, including itemization of the services rendered during the billing
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period for the amount billed. The statement shall include the purchase order number (if any), and an

itemized statement containing a description of the work and dates Contractor performed the work. If, due to
either an issue with the charges on an invoice or the Contractor’s failure to perform its obligations under this
Contract, the County disputes any charge(s) on an invoice, the County may withhold the disputed amount,
provided that (a) there is a reasonable basis for the dispute, and (b) the Countydelivers a written statement to
Contractor within ten (10) days of the due date of the invoice, describing in detail the basis of the dispute and

the amount being withheld by the County.

5. Non-Exclusivity. Nothing in this Contract is intended or shall be construed as creating any exclusive
arrangement between the County and Contractor. This Contract shall not restrict the County or any of its

departments from acquiring similar, equal or like goods and/or services from other entities or sources.

6. Intentionally Omitted. Termination of Contract for Convenience of Either Party. Either party

may terminate this Contract at any time by giving to the other party () days' prior written notice of such
termination. Termination shall have no effect on upon the rights and obligations of the parties arising out of any
transaction occurring prior to the effective date of such termination. Contractor shall be paid for all accepted
goods and work satisfactorily completed and accepted by County prior to the effective date of the termination.
Terminationof this Contract may be effectuated by the Director of [add name of department seeking these
services] withoutthe need for action, approval or ratification of the Director of the Department of Central
Services or the Board of Supervisors.

7. Termination of Contract for Cause. If Contractor (1) fails to perform Contractor's duties to the
satisfaction of the County, or (2) fails to fulfill in a timely and professional manner Contractor's obligations
under this Contract, or (3) violates any of the terms or provisions of this Contract, then County shall have the
right to terminate this Contract effective immediately upon the County giving written notice to the Contractor.
Termination shall have no effect upon the rights and obligations of the parties arising out of any transaction
occurring prior to the effective date of such termination. Contractor shall be paid for all work satisfactorily
completed and accepted by the County prior to the effective date of such termination. If County's termination
of Contractor for cause is defective for any reason, including but not limited to County's reliance on erroneous
facts concerning Contractor's performance, or any defect in notice thereof, County's maximum liability, if any,
shall not exceed the amount payable to Contractor under this Contract.

8. Termination for Non-Appropriation. County’s obligation to pay any amounts due for those fiscal
periods succeeding the current fiscal period are contingent upon appropriation or approval of funds for that
purpose. If such funds become unavailable, then County may elect to terminate this Contract by giving written
notice of termination to Contractor effective immediately or on such other date as County specifies in the notice.
In such an event, the County shall have no further liability to pay any funds to the Contractor or tofurnish any
other consideration under this Contract, and the Contractor shall not be obligated to perform any provisions of
this Contract or to provide services intended to be funded pursuant to this Contract. If partial funds are
appropriated or provided, the County shall have the option to either terminate this Contract with no liability to
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the
County or offer a Contract amendment to the Contractor to reflect the reduced amount.

9. Suspension of Performance. Independent of any right to terminate this Agreement, the authorized

representative of the COUNTY department or agency for which CONTRACTOR'S services are to be
performed, may immediately suspend performance by CONTRACTOR, in whole or in part, in response to
exigent health, safety or financial circumstances, or a failure or refusal by CONTRACTOR to comply with the
provisions of this Agreement, until such time as the cause for suspension is resolved, or a notice of
terminationbecomes effective.

10. Nondiscrimination. Contractor agrees that it will abide by all applicable federal, state, and local laws,
rules and regulations concerning nondiscrimination and equal opportunity in contracting. Such laws include, but
are not limited to, the following: Title VII of the Civil Rights Act of 1964 as amended; the Americans with Disabilities
Act of 1990; the Rehabilitation Act of 1973; California Fair Employment and Housing Act; and California Labor
Code sections 1101 and 1102. Contractor shall not discriminate against any employee, subcontractor, or
applicant for employment because of race, age, color, ancestry, religion, sex/gender, sexual orientation, mental
disability, physical disability, national origin, political beliefs, organizational affiliations, or marital status in the
recruitment, selection for training, hiring, employment, utilization, promotion, playoff, rates of pay or other forms
of compensation. Contractor shall not discriminate in providing the goods or services under
this Contract because of age, race, color, national origin, ancestry, religion, sex/gender, sexual orientation,
mental disability, physical disability, medical condition, political beliefs, organizational affiliations, marital status,
or other category protected under the law. If County finds that any of these provisions have been violated, such
violation shall constitute a material breach of contract upon which County may determine to cancel, terminate,
or suspend this Contact. In addition to an independent finding by County of such violation, a finding by the
State

of California or by the United States of a violation shall constitute a finding by County of such violation. 11.
Assignment, Delegation or Subcontracting of Contract. Contractor shall not assign any of Contractor’s

rights, delegate any of Contractor’s duties, or subcontract any portion of Contractor’s obligations under this
Contract without the prior written consent of the County. No assignment, delegation or subcontracting will
release Contractor from any of its obligations or alter any of its obligations to be performedunder this Contract.
Any attempted assignment, delegation or subcontracting in violation of this provision is voidable at the option of
the County. If subcontracting is approved by the County, Contractor shall remain primarily liable for all of its
obligations under the Contract. Contractor is responsible for payment to subcontractors and must monitor,
evaluate, and account for the subcontractor(s) services and operations.

12. Authority of Contractor. If Contractor is a corporation or a limited liability company and is

performing services within California, Contractor represents and warrants that it is and will remain, throughout
the term of this Contract, either a duly organized, validly existing California corporation or limited liability
company in good standing under the laws of the State of California or a duly organized, validly existing foreign
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corporation or limited liability company in good standing in the state of incorporation or organization and
authorized to transact business in the State of California and have an agent for service of process in
California.Contractor warrants that it has full power and authority to enter into and perform this Contract, and
the

person(s) signing this Contract warrant that he or she has been properly authorized and empowered to
enterinto this Contract.

13. Governing Law and Venue. This Contract has been executed and delivered in the State of
California and the validity, enforceability and interpretation of any of the clauses of this Contract shall be
determined and governed by the laws of the State of California. All duties and obligations of the parties created
hereunder are performable in San Luis Obispo County and such County shall be the venue for any action or
proceeding that may be brought or arise out of, in connection with or by reason of this Contract. Theparties will
submit to the jurisdiction of the Superior Court of the County of San Luis Obispo, notwithstanding Code of Civil
Procedure section 394, as may be amended from time to time.

14. Independent Contractor Status. Contractor shall, during the entire term of the Contract, be
construed to be an independent contractor. Nothing in this Contract is intended or shall be construed to create
an employer-employee relationship, a joint venture relationship, or to allow County to exercise discretion or
control over the professional manner in which Contractor performs the services which are the subject matter of
this Contract; provided always however that the services to be provided by Contractor shall be provided in a
manner consistent with all applicable standards, regulations and Contract terms governing such services.
Contractor understands and agrees that Contractor's personnel are not and will not be eligible for membership
in or any benefits from any County group plan for hospital, surgical or medical insurance or for membership in
any County retirement program or for paid vacation, paid sick leave, or other leave, with or without pay or for any
other benefit which accrues to a County employee.

15. Warranty of Contractor. Contractor warrants that Contractor and each of the personnel employed
or otherwise retained by Contractor are properly certified licensed and insured under the laws and regulations
of the State of California to provide the special services under this Contract. Contractor further agrees that it
shall keep in full force and effect during the entire term of this Contract, all permits, registrations,and licenses, if
required by law or contract, to accomplish the work specified herein.

16. Indemnification. [select from Purchasing’s MySLO website but this provision is usually
applicable]. To the fullest extent permitted by law, Contractor shall indemnify, defend, and hold harmless the
County and its officers, agents, employees, and volunteers from and against all claims, demands, damages,
liabilities, loss, costs, and expense (including attorney’s fees and costs of litigation) of every nature arising out
of this Contractextent caused by the negligent performance or attempted performance or the provisions hereof,
including any willful or negligent act or omission to act on the part of the Contractor or his agents or employees
or independent contractors. This indemnity will not extend to any claims or losses arising out of the negligence
orwillful misconduct of the County.

17. Insurance. Contractor, at its sole cost and expense, shall purchase and maintain the insurance
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policies set forth in Exhibit C.

18. Records. Contractor shall keep complete and accurate records of the services performed under
this Contract. The Contractor shall allow the County Auditor to inspect and audit any and all books, and
records maintained by Contractor and subcontractors pertaining to the services under this Contract at any
reasonable time during normal business hours. Books and records include, without limitation, all physical
records originated or prepared pursuant to the performance under this Contract including work papers, reports,
financial records and books of account. Upon request, at any time during the period of this Contract, and for a
period of three years thereafter, the Contractor shall furnish any such record, or copy thereof, to the County
Auditor.

19. Audit Rights Pursuant to Government Code section 8546.7, every contract involving the expenditure of
public funds in excess of $10,000 is subject to examination and audit of the State auditor, at the request of the
public entity or as part of any audit of the public entity, for a period of three years after final payment under the
Contract. Contractor shall permit the State Auditor to have access to any pertinent books, documents, papers
and records for the purpose of said audit. County shall advise Contractor if it becomes aware of such audit at
least fourteen (14) days prior to the commencement of the audit. All payments made under this Contract shall
be subject to an audit at County’s option, and shall be adjusted in accordance with said audit. The Contractor
shall be responsible for receiving, replying to, and complying with any audit exceptions set forth in any County
audits. This provision is in addition to any other inspection and access rights set forth in this Contract.

20. Accounting. [Only applies to some contracts — See front page of Auditor's Handbook]. Contractor
shall adhere to the accounting requirements, financial reporting, and internal control standards asdescribed in
the Auditor-Controller Contract Accounting and Administration Handbook, (Handbook) which contains the
minimum required procedures and controls that must be employed by Contractor's accounting and financial
reporting system, and which is incorporated herein by reference. Contractor shall require subcontractors to
adhere to the Handbook for any services funded through this contract, unless otherwise agreed upon in writing
by County. The Handbook is available at http://www.slocounty.ca.gov/AC/, under Policies and Procedures or at
the Auditor-Controller's Office, 1055 Monterey Street Room D220, County Government Center, San Luis Obispo,

California, 93408.

21. Cost Disclosure = Documents and Written Reports. Pursuant to Government Code section 7550,
if the total cost of this Contract is over Five Thousand Dollars ($5,000), the Contractor shall include in all
documents and in all written reports falling within section 7550, a written summary of costs, which shall set
forth the numbers and dollar amounts of all contracts and subcontracts relating to the preparation of such
documentation or written report. The contract and subcontract numbers and dollar amounts shall be contained
in a separate section of such document or written report.

22. Copyright. Any reports, maps, documents or other materials produced in whole or part underthis
Contract shall be the property of the County and shall not be subject to an application for copyright by or on
behalf of Contractor,
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23. Findings Confidential. No reports, maps, information, documents, or any other materials given to
or prepared by Contractor under this Contract shall be made available to any individual or organizationby
Contractor without the prior written approval of County.

24, Equipment and Supplies. Contractor will provide all necessary equipment and supplies inorder to
carry out the terms of this Contract.

25. Confidential Information: For the purpose of this Contract, “Confidential Information” shall mean
information or material proprietary to the County or designated as “Confidential Information” by the County, and
not generally known by non-County personnel, which Contractor may obtain knowledge of or access to as a
result of a contract for services with the County. The Confidential Information includes, but is not limited to, the
following types of information or other information of a similar nature (whether or not reducedto writing):

[tailor on a contract by contract basis but it could include computer network operations and
security, employee personnel information, finances and other confidential and proprietary information belonging
to the County]. Confidential Information also includes any information described above which the County obtained
from another party which the County treats as proprietary or designates as Confidential Information, whether or
not owned or developed by the County. Information publicly known and that is generally employed by the trade
at the time that Contractor learns of such information or knowledge shall not be deemed part of the

Confidential Information.

Contractor shall not, without prior written authorization from the County, acquire, use or copy, in whole
or in part, any Confidential Information. Contractor shall not disclose, provide or otherwise make available, in
whole or in part, the Confidential Information other than to those employees of Contractor who (1) have
executed a confidentiality agreement with the County, (2) have a need to know such Confidential Information
toperform the services hereunder, and (3) who have been authorized by County to receive such Confidential
Information. Contractor shall not remove or cause to be removed, in whole or in part, from County facilities,
any Confidential Information, without the prior written permission of County. Contractor shall take all
appropriate action, whether by instruction, agreement or otherwise, to insure the protection, confidentiality and
security of the Confidential Information and to satisfy its obligations under the Confidentiality Agreement
executed concurrently with this Contract.

The provisions of this section shall survive the expiration or termination of this Contract. Contractor
shall protect the Confidential Information from unauthorized use, access or disclosure in the same manner as
Contractor protects is own confidential or proprietary information of a similar nature. Contractor acknowledges
that the County, because of the unique nature of the Confidential Information, would suffer irreparable harm in
the event that Contractor breaches its obligation under this Contract in that monetary damages would be
inadequate to compensate the County for such a breach. The parties agree that in such circumstances, the
County shall be entitled, in addition to monetary relief, to injunctive relief as may be necessary to restrain any
continuing or further breach by Contractor, without showing or proving any actual damages sustained by the
County.
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APPROVED AS TO FORM AND LEGAL EFFECT: Address for Giving Notices:

Rita L. Neal
County Counsel

By:
Deputy County Counsel
Date:
EXHIBIT A
FEDERAL REQUIREMENTS

Contracts exceeding the Simplified Acquisition Threshold ($250,000) must include 1.

1. Violate or Breach Contract Terms. A breach of any of the stipulations contained in these Required Contract

Provisions may be sufficient grounds for withholding of progress payments, withholding of final payment, termination
of the contract, suspension/debarment or any other action determined to be appropriate by the County.

Contracts exceeding $10,000 must include 2-3.

2. Termination of Contract for Cause. If Contractor (1) fails to perform Contractor's duties to the satisfaction of

the County, or (2) fails to fulfill in a timely and professional manner Contractor's obligations under this Contract, or (3)
violates any of the terms or provisions of this Contract, then County shall have the right to terminate this Contract
effective immediately upon the County giving written notice to the Contractor. Termination shall have no effect upon
the rights and obligations of the parties arising out of any transaction occurring prior to the effective date of such
termination. Contractor shall be paid for all work satisfactorily completed and accepted by the County prior to the
effective date of such termination. If County's termination of Contractor for cause is defective for any reason, including
but not limited to County's reliance on erroneous facts concerning Contractor's performance, or any defect in notice
thereof, County's maximum liability, if any, shall not exceed the amount payable to Contractor under this Contract.

3. INTENTIONALLY OMITTED. Termination of Contract for Convenience. The County may terminate this

'Contract at any time by giving the Contractor thirty (30) days prior written notice of such termination. Termination
'shall have no effect on upon the rights and obligations of the parties arising out of any transaction occurring prior to
the effective date of such termination. Contractor shall be paid for all accepted goods and work satisfactorily completed
‘and accepted by County prior to the effective date of the termination. Termination of this Contract may be effectuated
'by the Director of [add name of department seeking these services] without the need for action, approval or ratification
'of the Director of the Department of Central Services or the Board of Supervisors.

(Note: Based on the business needs of County departments, the number of days to terminate can be
changed and either party can be added to the termination for convenience clause.)
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Contracts exceeding $100,000 that involve the employment of mechanics or laborers (either construction or
service contracts) must include 4.

4, Contract Work Hours and Safety Standards Act. The Agency Head shall cause or require the contracting
officer to insert the following clauses set forth in paragraphs (b)(1), (2), (3), and (4) of this section in full in any
contract in an amount in excess of $100,000 and subject to the overtime provisions of the Contract Work Hours and
Safety Standards Act. These clauses shall be inserted in addition to the clauses required by § 5.5(a) or § 4.6 of part 4
of this title. As used in this paragraph, the terms laborers and mechanics include watchmen and guards.

(1) Overtime requirements. No contractor or subcontractor contracting for any part of the conract work which
may require or involve the employment of laborers or mechanics shall require or permit any such laborer or
mechanic in any workweek in which he or she is employed on such work to work in excess of forty hours in
such workweek unless such laborer or mechanic receives compensation at a rate not less than one and one-
half times the basic rate of pay for all hours worked in excess of forty hours in such workweek.

(2) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the clause set forth
in paragraph (b)(1) of this section the contractor and any subcontractor responsible therefor shall be liable for
the unpaid wages. In addition, such contractor and subcontractor shall be liable to the United States (in the
case of work done under contract for the District of Columbia or a territory, to such District or to such territory),
for liquidated damages. Such liquidated damages shall be computed with respect to each individual laborer or
mechanic, including watchmen and guards, employed in violation of the clause set forth in paragraph (b)(1)
of this section, in the sum of $29 for each calendar day on which such individual was required or permitted to
work in excess of the standard workweek of forty hours without payment of the overtime wages required by
the clause set forth in paragraph (b)(1) of this section.

(3) Withholding for unpaid wages and liquidated damages. The (write in the name of the Federal agency or the
loan or grant recipient) shall upon its own action or upon written request of an authorized representative of
the Department of Labor withhold or cause to be withheld, from any moneys payable on account of work
performed by the contractor or subcontractor under any such contract or any other Federal contract with the
same prime contractor, or any other federally-assisted contract subject to the Contract Work Hours and Safety
Standards Act, which is held by the same prime contractor, such sums as may be determined to be necessary
to satisfy any liabilities of such contractor or subcontractor for unpaid wages and liquidated damages as
provided in the clause set forth in paragraph (b)(2) of this section.

(4) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the clauses set forth in paragraph
(b)(1) through (4) of this section and also a clause requiring the subcontractors to include these clauses in
any lower tier subcontracts. The prime contractor shall be responsible for compliance by any subcontractor or
lower tier subcontractor with the clauses set forth in paragraphs (b)(1) through
(4) of this section.

In addition to the clauses contained in paragraph (6), in any contract subject only to the Contract Work Hours and Safety
Standards Act and not to any of the other statutes cited in § 5.1, the Agency Head shall cause or require the contracting
officer to insert a clause requiring that the contractor or subcontractor shall maintain payrolls and basic payroll records
during the course of the work and shall preserve them for a period of three years from the completion of the contract for
all laborers and mechanics, including guards and watchmen, working on the contract. Such records shall contain the
name and address of each such employee, social security number, correct classifications, hourly rates of wages paid,
daily and weekly number of hours worked,
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deductions made, and actual wages paid. Further, the Agency Head shall cause or require the contracting officer to insert
in any such contract a clause providing that the records to be maintained under this paragraph shall be made available by
the contractor or subcontractor for inspection, copying, or transcription by authorized representatives of the (write the
name of agency) and the Department of Labor, and the contractor or subcontractor will permit such representatives to
interview employees during working hours on the job.

Requirement of Contract provision 5 is dependent on your granting agency.

5.Rights to Inventions. If the Federal award meets the definition of “funding agreement” under 37 CFR § 401.2(a)
and the County wishes to enter into a contract with a small business firm or nonprofit organization regarding the
substitution of parties, assignment or performance of experimental, developmental, or research work under that
“funding agreement”, the non-Federal entity must comply with the requirements of 37 CFR Part 401 (Rights to
Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants,

Contracts

and Cooperative Agreements). The regulation at 37 CFR § 401.2(a) currently defines “funding agreement” as any contract,
grant, or cooperative agreement entered into between any Federal agency, other than the Tennessee Valley Authority, and
any contractor for the performance of experimental, developmental, or research work funded in whole or in part by the
Federal government. This term also includes any assignment, substitution of parties, or subcontract of any type entered
into for the performance of experimental, developmental, or research work under a funding agreement as defined in the
first sentence of this paragraph.

Contracts exceeding $150,000 must include 6.
6.Clean Air Act and Federal Water Pollution Control Act.

(1)Clean Air Act.

The contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.

The contractor agrees to report each violation to the County and understands and agrees that the County will, in
turn, report each violation as required to assure notification to the Federal Emergency Management Agency
(FEMA), and the appropriate Environmental Protection Agency Regional Office.

The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole
or in part with federal assistance provided by FEMA.

(2)Federal Water Pollution Control Act.

The contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to the
federal Water Pollution Control Act, as amended, 33 U.S.C. § 1251 et seq.

The contractor agrees to report each violation to the County and understands and agrees that the County will, in
turn, report each violation as required to assure notification to the any pass-through entity, if applicable, Federal
Emergency Management Agency (FEMA), and the appropriate Environmental Protection Agency Regional Office.
The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in whole
or in part with federal assistance provided by FEMA.

Contracts exceeding $25,000 must include 7.

7.Debarment and Suspension.
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This contract is a covered transaction for purposes of 2 C.F.R. Part 180 and 2 C.F.R. Part 3000. As such, the contractor is
required to verify that none of the contractor’s principals (defined at 2 C.F.R. § 180.995) or its affiliates (defined at 2 C.F.R.
§ 180.905) are excluded (defined at 2 C.F.R. § 180.940) or disqualified (defined at 2 C.F.R. § 180.935).

The contractor must comply with 2 C.F.R. Part 180, subpart C and 2 C.F.R. Part 3000, subpart C, and must include a
requirement to comply with these regulations in any lower tier covered transaction it enters into.

This certification is a material representation of fact relied upon by the recipient. If it is later determined that the contractor
did not comply with 2 C.F.R. Part 180, subpart C and 2 C.F.R. Part 3000, subpart C, in addition to remedies available to the
recipient, the federal government may pursue available remedies, including but not limited to suspension and/or
debarment.

The bidder or proposer agrees to comply with the requirements of 2 C.F.R. Part 180, subpart C and 2 C.F.R. Part 3000,
subpart C while this offer is valid and throughout the period of any contract that may arise from this offer. The bidder or
proposer further agrees to include a provision requiring such compliance in its lower tier covered transactions.

8.Mandatory Disclosures. Contractor must disclose, in a timely manner, in writing to the County all violations of
Federal criminal law involving fraud, bribery, or gratuity violations potentially effecting the Federal award described in
2 C.F.R. § 200.113. Failure to make required disclosures can result in any of the remedies described in 2 C.F.R. §
200.339 Remedies for noncompliance, including suspension or debarment,

Contracts exceeding $100,000 must include 9. Certification also required (see Exhibit B).

9. Byrd Anti-Lobbying Amendment. Contractors who apply or bid for an award of more than $100,000 shall file the
required certification. Each tier certifies to the tier above that it will not and has not used federally appropriated funds
to pay any person or organization for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, officer or employee of Congress, or an employee of a Member of Congress in connection with
obtaining any federal contract, grant, or any other award covered by 31 U.S.C. § 1352. Each tier shall also disclose
any lobbying with non-federal funds that takes place in connection with obtaining any federal award. Such disclosures
are forwarded from tier to tier up to the recipient who in turn will forward the certification(s) to the federal awarding
agency.

If applicable, contractors must sign and submit the following certification to the County with each bid or offer exceeding
$100,000:

EXHIBIT B: Certification for Contracts, Grants, Loans, and Cooperative Agreements (attached).

Contracts exceeding $10,000 must include 10.

10.Procurement of Recovered Materials. Where the purchase price of the item is greater than $10,000, or
the value of the amount of items purchased in the preceding fiscal year was greater than $10,000:

In the performance of this contract, the Contractor shall make maximum use of products containing recovered materials that
are EPA-designated items unless the product cannot be acquired—

Competitively within a timeframe providing for compliance with the contract performance schedule; Meeting

contract performance requirements; or
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At areasonable price. Information about this requirement, along with the list of EPA-designated items, is
available at EPA’s Comprehensive Procurement Guidelines webpage:
https://www.epa.gov/smm/comprehensive- procurement-guideline-cpg-program.

The Contractor also agrees to comply with all other applicable requirements of Section 6002 of the Solid Waste Disposal Act.

11.Prohibition on Contracting for Covered Telecommunications Equipment or Services. (a)

Definitions. As used in this clause, the terms backhaul; covered foreign country; covered telecommunications
equipment or services; interconnection arrangements; roaming; substantial or essential component; and
telecommunications equipment or services have the meaning as defined in FEMA Policy 405-143-1, Prohibitions on
Expending FEMA Award Funds for Covered Telecommunications Equipment or Services (Interim), as used in this

clause—

(b) Prohibitions.

(1) Section 889(b) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019, Pub. L. No. 115-
232, and 2 C.F.R. § 200.216 prohibit the head of an executive agency on or after Aug.13, 2020, from obligating
or expending grant, cooperative agreement, loan, or loan guarantee funds on certain telecommunications
products or from certain entities for national security reasons.

(2) Unless an exception in paragraph (c) of this clause applies, the contractor and its subcontractors may not use
grant, cooperative agreement, loan, or loan guarantee funds from the Federal Emergency Management
Agency to:

(i) Procure or obtain any equipment, system, or service that uses covered telecommunications equipment
or services as a substantial or essential component of any system, or as critical technology of any
system;

(ii) Enter into, extend, or renew a contract to procure or obtain any equipment, system, or service
that uses covered telecommunications equipment or services as a substantial or essential
component of any system, or as critical technology of any system;

(iii) Enter into, extend, or renew contracts with entities that use covered telecommunications
equipment or services as a substantial or essential component of any system, or as critical
technology as part of any system; or

(iv)Provide, as part of its performance of this contract, subcontract, or other contractual
instrument, any equipment, system, or service that uses covered telecommunications
equipment or services as a substantial or essential component of any system, or as critical
technology as part of any system.

() Exceptions.
(1) This clause does not prohibit contractors from providing— (i) A service that connects to the facilities of
a third-party, such as backhaul, roaming, or interconnection arrangements; or
(ii) Telecommunications equipment that cannot route or redirect user data traffic or permit visibility
into any user data or packets that such equipment transmits or otherwise handles. (2) By necessary
implication and regulation, the prohibitions also do not apply to:

(i) Covered telecommunications equipment or services that: i. Are not used as a substantial or essential
components of any system and ii. Are not used as critical technology of any system. (ii) Other
telecommunications equipment or services that are not considered cover
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telecommunications equipment or services.

(d) Reporting requirement.
(1)In the event the contractor identifies covered telecommunications equipment or services used as a
substantial or essential component of any system, or as critical technology as part of any system, during
contract performance, or the contractor is notified of such by a subcontractor at any tier or by any other
source, the contractor shall report the information in paragraph (d)(2) of this clause to the recipient or
subrecipient, unless elsewhere in this contract are established procedures for reporting the information. (2)
The Contractor shall report the following information pursuant to paragraph (d)(1) of this clause:

(i)Within one business day from the date of such identification or notification: The contract

number; the order number(s), if applicable; supplier name; supplier unique entity identifier (if known);
supplier Commercial and Government Entity (CAGE) code (if known); brand; model number (original
equipment manufacturer number, manufacturer part number, or wholesaler number); item
description; and any readily available information about mitigation actions undertaken or
recommended.
(ii) Within 10 business days of submitting the information in paragraph (d)(2)(i) of this clause: Any
further available information about mitigation actions undertaken or recommended. In addition, the
contractor shall describe the efforts it undertook to prevent use or submission of covered
telecommunications equipment or services, and any additional efforts that will be incorporated to
prevent future use or submission of covered telecommunications equipment or services.

(e) Subcontracts. The Contractor shall insert the substance of this clause, including this paragraph (e), in all
subcontracts and other contractual instruments.

12.Domestic Preference for Procurements. As appropriate, and to the extent consistent with law, the contractor
should, to the greatest extent practicable, provide a preference for the purchase, acquisition, or use of goods, products,
or materials produced in the United States. This includes, but is not limited to iron, aluminum, steel, cement, and other
manufactured products.

For purposes of this clause: Produced in the United States means, for iron and steel products, that all manufacturing
processes, from the initial melting stage through the application of coatings, occurred in the United States. Manufactured
products mean items and construction materials composed in whole or in part of non-ferrous metals such as aluminum;
plastics and polymer-based products such as polyvinyl chloride pipe; aggregates such as concrete; glass, including
optical fiber; and lumber.

Contracts/grants of $5,000,000 or more must include 13.

***Valued at $5 million or more includes contracts and grants with a value to the contractor or grantee
of $5 million or more, even if the amount paid by the Agency to the contractor or grantee is less than $5
million or is zero. This includes, but is not limited to, revenue-generating agreements, in-kind agreements,
concessions, and agreements where the contractor receives payments from the public or a third party.

13. Executive Order N-6-22 — Russia Sanctions. On March 4, 2022, Governor Gavin Newsom issued Executive
Order N-6-22 (the EO) regarding Economic Sanctions against Russia and Russian entities and individuals. “Economic
Sanctions” refers to sanctions imposed by the U.S. government in response to Russia’s actions in Ukraine, as well as
any sanctions imposed under state law. Should the State or County determine Contractor is a target of Economic
Sanctions or is conducting prohibited transactions with sanctioned individuals or entities, that shall be grounds for
termination of this agreement. The County shall provide Contractor advance written notice of such termination,
allowing Contractor at least 30 calendar days to provide a written response,



Docusign Envelope ID: 6458C185-A03D-4B65-A10B-326A93A32D32

Termination shall be at the sole discretion of the County.

14. Access to Records. The Contractor agrees to provide the County, the pass-through entity, if applicable, the FEMA
Administrator, the Comptroller General of the United States, or any of their authorized representatives access to any
books, documents, papers, and records of the Contractor which are directly pertinent to this contract for the purposes
of making audits, examinations, excerpts, and transcriptions.

The Contractor agrees to permit any of the foregoing parties to reproduce by any means whatsoever or to copy excerpts and
transcriptions as reasonably needed.

The Contractor agrees to provide the FEMA Administrator or his authorized representatives access to
construction or other work sites pertaining to the work being completed under the contract.

In compliance with section 1225 of the Disaster Recovery Reform Act of 2018, the County and the Contractor acknowledge
and agree that no language in this contract is intended to prohibit audits or internal reviews by the FEMA Administrator or
the Comptroller General of the United States.

15.Contracting with small and minority businesses, women's business enterprises, and labor
surplus area firms.
(a)The non-Federal entity must take all necessary affirmative steps to assure that minority businesses,
women's business enterprises, and labor surplus area firms are used when possible.
(b) Affirmative steps must include:
(1)Placing qualified small and minority businesses and women's business enterprises on
solicitation lists;
(2)Assuring that small and minority businesses, and women's business enterprises are solicited
whenever they are potential sources;
(3) Dividing total requirements, when economically feasible, into smaller tasks or quantities to permit
maximum participation by small and minority businesses, and women's business enterprises;
(4)Establishing delivery schedules, where the requirement permits, which encourage
participation by small and minority businesses, and women's business enterprises;
(5) Using the services and assistance, as appropriate, of such organizations as the Small Business
Administration and the Minority Business Development Agency of the Department of Commerce; and
(6)Requiring the prime contractor, if subcontracts are to be let, to take the affirmative steps listed
in paragraphs (b)(1) through (5) of this section.
16.Inflation Adjustment of Acquisition — related dollar threshold. Appendix II to Part 200—Contract Provisions for Non-
Federal Entity Contracts Under Federal Awards:

(a) Contracts for more than the simplified acquisition threshold, which is the inflation adjusted amount
determined by the Civilian Agency Acquisition Council and the Defense Acquisition Regulations Council
(Councils) as authorized by 41 U.S.C. 1908, must address administrative, contractual, or legal remedies in
instances where contractors violate or breach contract terms, and provide for such sanctions and penalties
as appropriate.

EXHIBIT B

CONTRACT FOR SPECIAL SERVICES BY INDEPENDENT CONTRACTOR
CERTIFICATION REGARDING LOBBYING FOR CONTRACTS, GRANTS, LOANS AND COOPERATIVE

AGREEMENTS

Type: Lobbying and Influencing
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INSURANCE Coverage

Contractor shall procure and maintain for the duration of the contract insurance against claims for injuries to persons
or damages to property which may arise from or in connection with the performance of the work hereunder and the
results of that work by the Contractor, his agents, representatives, employees or subcontractors.

MINIMUM SCOPE OF INSURANCE
Coverage shall be at least as broad as:

1. Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering CGL on an
"occurrence" basis for bodily injury and property damage, including products-completed operations,
personal injury and advertising injury, with limits no less than $1,000,000 per occurrence. If a general
aggregate limit applies, either the general aggregate limit shall apply separately to this project/location or
the general aggregate limit shall be twice the required occurrence limit.

2. Automobile Liability: ISO Form Number CA 00 01 covering, Code 1 (any auto), or if Contractor has no
owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than $1,000,000 per accident for bodily
injury and property damage.

3. Workers' Compensation insurance as required by the State of California, with Statutory Limits, and
Employer's Liability Insurance with limit of no less than $1,000,000 per accident for bodily injury or disease.
If Contractor will provide leased employees, or, is an employee leasing or temporary staffing firm or a
professional employer organization (PEO), coverage shall also include an Alternate Employer Endorsement
(providing scope of coverage equivalent to ISO policy form WC 00 03 01 A) naming the County as the
Alternate Employer, and the endorsement form shall be modified to provide that County will receive not less
than thirty (30) days advance written notice of cancellation of this coverage provision. If applicable to
Contractor’s operations, coverage also shall be arranged to satisfy the requirements of any federal workers
or workmen'’s compensation law or any federal occupational disease law.

(Not required if Contractor provides written verification it has no employees)

The Alternate Employer endorsement (above) also should be required if your department will (1)
lease or rent equipment and an equipment operator is provided by the supplier, or (2) exercise
control over the details of the work performed by the employees of your Contractor/contractor.

If the Contractor maintains higher limits than the minimums shown above, the County requires and shall be
entitled to coverage for the higher limits maintained by the contractor.

UNIQUE INSURANCE Coverage (REMOVE UNNECESSARY COVERAGE LANGUAGE)

One or more of the following insurance coverage(s) may also be required, depending upon the
type of contracted service. Please review and select coverage(s) as applicable.

Sexual Misconduct Liability Coverage should be required when the contract work involves care or supervision of
children, seniors and other vulnerable persons. This may include services such as child care, foster care, group
homes, emergency shelters, medical and/or mental health care service delivery, residential treatment, mentoring,
schools, camp operations, school bus transport, and security services.

Sexual Misconduct Liability

Insurance covering actual or alleged claims for sexual misconduct and/or molestation with limits of
not less than $2 million per claim and $2 million aggregate, and claims for negligent employment,
investigation, supervision, training or retention of, or failure to report to proper authorities, a
person(s) who committed any act of abuse, molestation, harassment, mistreatment or maltreatment
of a sexual nature.

Professional Liability/Errors and Omissions coverage is required for medical and legal Contractors, as
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well as Contractors in non-traditional professions including, but not limited to accountants,
appraisers, architects, billers, computer programmers, engineers, interpreters, staffing/
temporary services agencies, and Contractors. NOTE: A minimum $3 million aggregate limit
is recommended for medical and legal service providers.

Professional Liability/Errors and Omissions

Insurance appropriate to the Contractor's profession, with limits of not less than $2 million per
occurrence or claim and $4 million aggregate. Further, Contractor understands and agrees it shall
maintain such coverage for a period of not less than five (5) years following this Agreement's
expiration, termination or cancellation.

Property Coverage provides protection against losses due to perils such as fire, vandalism, theft, and
water damage, and is only required when a Contractor takes custody of County owned or leased property
(for example, Contractor occupies a County building, or is given County computers to use at non-County
locations, such as the Contractor's business premises).

Property Coverage

Contractors given exclusive use of County owned or leased property shall carry property coverage
at least as broad as that provided by the ISO special causes of loss (ISO policy form CP 10 30)
form. The County and its Agents shall be named as an Additional Insured and Loss Payee on
Contractor's insurance as its interests may appear. Automobiles and mobile equipment shall be
insured for their actual cash value. Real property and all other personal property shall be insured
for their full replacement value.

Crime Coverage is only required when the contracted services involve pick up, carry, guard or otherwise
handle County money and securities (ex. cash, checks, warrants, bonds, vouchers), or other highly valued
County property (ex. property to be auctioned).

Crime Coverage

A Fidelity Bond or Crime Insurance policy with limits of not less than $ [insert Dept. estimate of the
probable maximum loss exposure] per occurrence. Such coverage shall protect against all loss of
money, securities, or other valuable property entrusted by County to Contractor, and apply to all of
Contractor's directors, officers, agents and employees who regularly handle or have responsibility
for such money, securities or property. The County, its officers, officials, employees, and
volunteers shall be named as an Additional Insured and Loss Payee as its interests may appear.
This insurance shall include third party fidelity coverage, include coverage for loss due to theft,
mysterious disappearance, and computer fraud/theft, and shall not contain a requirement for an
arrest and/or conviction.

Miscellaneous Coverage for one or more of these specialized types of insurance coverage(s) may also
be required for contracted services involving unique services and/or risk exposures such as property
renovations, vehicle maintenance and repair, aircraft, pollutants, watercraft, rail operations, etc.

Miscellaneous Coverages

Garage, Builder's Risk, Installation Floater, Owners and Contractors Protective Liability, Pollution
(Environmental) Liability, Asbestos Liability, Railroad Protective Liability, Earthquake, Flood,
Terrorism, Motor Truck Cargo Liability, Equipment Breakdown, Aircraft Liability, Marine Protection
and Indemnity, Fine Art, Fiduciary.

OTHER INSURANCE Provisions

The insurance policies are to contain, or be endorsed to contain, the following provisions
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Additional Insured Status

The County, its officers, officials, employees, and volunteers are to be covered as additional insureds on
the CGL policy with respect to liability arising out of work or operations performed by or on behalf of the Contractor
including materials, parts, or equipment furnished in connection with such work or operations. General liability
coverage can be provided in the form of an endorsement to the Contractor's insurance (at least as broad as ISO
Form CG 20 10 11 85 or if not available, through the addition of both CG 20 10, CG 20 26, CG 20 33, or CG 20 38;
and CG 20 37 forms if later revisions used).

Primary Coverage

For any claims related to this contract, the Contractor's insurance coverage shall be primary insurance as
respects the County, its officers, officials, employees, and volunteers. Any insurance or self-<insurance maintained
by the County, its officers, officials, employees, or volunteers shall be excess of the Contractor's insurance and
shall not contribute with it. This requirement shall also apply to any Excess or Umbrella liability policies.

Excess or Umbrella Policy

The Contractor may use Umbrella or Excess Policies to provide the liability limits as required in this agreement. This
form of insurance will be acceptable provided that all of the Primary and Umbrella or Excess Policies shall provide
all of the insurance coverages herein required, including, but not limited to, primary and non=contributory, additional
insured, Self-Insured Retentions (SIRs), indemnity, and defense requirements. The Umbrella or Excess policies
shall be provided on a true “following form” or broader coverage basis, with coverage at least as broad as provided
on the underlying Commercial General Liability insurance. No insurance policies maintained by the Additional
Insureds, whether primary or excess, and which also apply to a loss covered hereunder, shall be called upon to
contribute to a loss until the Contractor’'s primary and excess liability policies are exhausted.

Notice of Cancellation

Each insurance policy required above shall provide that coverage shall not be canceled, except with notice to the
County.

Failure to Maintain Insurance

Contractor’s failure to maintain or to provide acceptable evidence that it maintains the required insurance shall constitute
a material breach of the Contract, upon which the County immediately may withhold payments due to Contractor, and/or

suspend or terminate this Contract. The County, at its sole discretion, may obtain damages from Contractor resulting
from said breach.

Waiver of Subrogation

Contractor hereby grants to County a waiver of any right to subrogation which any insurer of said Contractor may
acquire against the County by virtue of the payment of any loss under such insurance, Contractor agrees to obtain
any endorsement that may be necessary to affect this waiver of subrogation, but this provision applies regardless
of whether or not the County has received a waiver of subrogation endorsement from the insurer.

Deductibles and Self-Insured Retentions

Any deductibles or self-insured retentions must be declared to and approved by the County.

The County may require the Contractor to provide proof of ability to pay losses and related investigations, claim
administration,

and defense expenses within the retention. Any and all deductibles and SIRs shall be the sole responsibility of the
Contractor or subcontractor who procured such insurance and shall not apply to the Indemnified Additional Insured
parties. The County may deduct from any amounts otherwise due Contractor to fund the SIR/deductible. The policy
must also provide that Defense costs, including he Allocated Loss Adjustment expenses, will satisfy the SIR or
deductible,

Acceptability of Insurers

Insurance is to be placed with insurers authorized to conduct business in the state with a current A.M. Best's



























































































































Docusign Envelope ID: 6458C185-A03D-4B65-A10B-326A93A32D32

rating of no less than A:VII, unless otherwise acceptable to the County.
Claims Made Policies
If any of the required policies provide coverage on a claims-made basis:

1. The Retroactive Date must be shown and must be before the date of the contract or
the beginning of contract work.

2. Insurance must be maintained and evidence of insurance must be provided for at
least five (5) years after completion of the contract of work

3. If coverage is canceled or non-renewed, and not replaced with another claims-made
policy form with a Retroactive Date prior to the contract effective date, the Contractor
must purchase "extended reporting" coverage for a minimum of five (5) years after
completion of contract work.

Verification of Coverage

Contractor shall furnish the County with original certificates and amendatory endorsements or
copies of the applicable policy language effecting coverage required by this clause and a copy
of the Declaration and Endorsements pages of the CGL and any Excess policies listing all
policy endorsements. All certificates and endorsements are to be received and approved by
the County before work commences. However, failure to obtain the required documents prior to
the work beginning shall not waive the Contractor's obligation to provide them. The County
reserves the right to require complete, certified copies of all required insurance policies, including
endorsements required by these specifications, at any time.

Certificates and copies of any required
endorsements shall be sent to: San Luis

Obispo County

Contracting Department Name, Division/Section

Contracting Department Address

Attention: Name and Title of Department Contact

Subcontractors

Contractor shall require and verify that all subcontractors maintain insurance meeting all the
requirements stated herein.

Special Risks or Circumstances

County reserves the right to modify these requirements, including limits, based on the nature of the
risk, prior experience, insurer, coverage, or other special circumstances.
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EXHIBIT B
SPECIAL CONTRACT TERMS
(FLOCK’S MASTER AGREEMENT PROVISIONS)

This Master Services Agreement (this “Agreement”) is entered into by and between Flock Group Inc.
(“Flock”) and the County of San Luis Obispo (“Customer”) (each a “Party,” and together, the “Parties”). This

Agreement is effective as of the date first set forth in the main county contract (“Effective Date”).

1. DEFINITIONS

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

this Section 1.

1.1 “Agreement” means the order form (to be provided as Exhibit A, “Order Form”), these terms and

conditions, and any document therein incorporated by reference in section 11.4.

1.2 “Anonymized Data” means Customer Data permanently stripped of identifying details and any potential
personally identifiable information, by commercially available standards which irreversibly alters datain 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,
viathe Web Interface, for automatic license plate detection, alerts, audio detection, searchingimage records,

video and sharing Footage.

1.11 “Footage” means stillimages, video, audio, and other data captured by the Flock Hardware or Customer

Hardware in the course of and provided via the Flock Services.
1.12 “Integration Data” means any distribution of data from a Customer requested third party integration.
1.13“Installation Services” means the services provided by Flock for installation of Flock Services.

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

harm, to the extent permitted by law.

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

Footage from the Flock Services on its own storage devices.

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

validated by both Parties as operational.

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

Users can access the Services.

2. SERVICES AND SUPPORT

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

provisions. Flock may use the services of one or more third parties to deliver any part of the Flock Services,



Docusign Envelope ID: 6458C185-A03D-4B65-A10B-326A93A32D32

(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 (ii) to comply with applicable law. Parties understand that such updates are necessary
from time to time and will not diminish the quality of the services or materially change any terms or conditions

within this Agreement.

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

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

2.6 Service Suspension. Flock may temporarily suspend Customer’s and any Authorized End User’s access
to any portion or all of the Flock IP or Flock Service if (a) there is a threat or attack on any of the Flock IP by

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

Service Suspension.

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

this Agreement, Flock shall have the right to cease work immediately.

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
personnelin order to enable Flock to perform Services (such obligations of Customer are collectively defined

as “Customer Obligations”).

3.2 Customer Representations and Warranties. Customer represents, covenants, and warrants that
Customer shall use Flock Services only in compliance with this Agreement and all applicable laws and
regulations, including but not limited to any laws relating to the recording or sharing of data, video, photo, or

audio content.
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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. Flock does not own and shall not sell Customer Generated Data.

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

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

Anonymized Data.

4.4 Data Distribution. Customer may, upon request, choose to integrate Flock Services with a third party to
either distribute Integration Data or Customer Data (such third party, “Recipient”). Upon such request,
Customer hereby grants to Flock a non-exclusive, non-transferable, royalty-free, perpetual license to access,
share, view, record, duplicate, store, save, reproduce, modify, display, and distribute Customer Data and/or
Integration Data, as required by the requested distribution. Customer acknowledges that such data may be
viewed, recorded, duplicated, stored, saved, reproduced, modified, displayed, distributed, and retained by
Recipient for a period longer than Flock’s standard retention period and hereby provides consent to such
retention period. Unless expressly listed in the Order Form, the provision, access, or use of any Application

Programming Interfaces ("APIs") is not included under this Agreement. Any rights, licenses, or obligations
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related to APIs shall be governed solely by the terms set forth in the Order Form or a separate agreement

between the parties.

5. CONFIDENTIALITY; DISCLOSURES

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

is no longer trade secret.

5.2 Usage Restrictions on Flock IP. Flock and its licensors retain all right, title and interest in and to the Flock
IP and its components, and Customer acknowledges that it neither owns nor acquires any additional rights in
and to the foregoing not expressly granted by this Agreement. Customer further acknowledges that Flock
retains the right to use the foregoing for any purpose in Flock’s sole discretion. Customer and Authorized End

Users shall not: (i) directly or indirectly, reverse engineer, decompile, disassemble, or otherwise attempt to
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discover, or recreate the source code, object code or underlying structure, ideas or algorithm of the Flock
Services or any software provided hereunder; modify, translate, or create derivative works based on the Flock
Services or any software provided hereunder, (ii) attempt to modify, alter, tamper with or repair any of the
Flock IP, or attempt to create any derivative product from any of the foregoing; (iii) interfere or attempt to
interfere in any manner with the functionality or proper working of any of the Flock IP; (iv) remove, obscure, or
alter any notice of any intellectual property or proprietary right appearing on or contained within the Flock
Services or Flock IP; (v) use the Flock Services for anything other than the Permitted Purpose; or (vi) assign,
sublicense, sell, resell, lease, rent, or otherwise transfer, convey, pledge as security, or otherwise encumber,
Customer’s rights. There are no implied rights.

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

address security, privacy, fraud or technical issues, or emergency situations.
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6. PAYMENT OF FEES

6.1 Billing and Payment of Fees. Customer shall pay the fees set forth in the applicable Order Form based on
the billing structure and payment terms as indicated in the Order Form. To the extent the Order Form is silent,
Customer shall pay all invoices net thirty (30) days from the date of receipt. If Customer believes that Flock
has billed Customer incorrectly, Customer must contact Flock no later than thirty (30) days after the closing
date on the first invoice in which the error or problem appeared to receive an adjustment or credit. Customer
acknowledges and agrees that a failure to contact Flock within this period will serve as a waiver of any claim.
If any undisputed fee is more than thirty (30) days overdue, Flock may, without limiting its other rights and
remedies, suspend delivery of its service until such undisputed invoice is paid in full. Flock shall provide at
least thirty (30) days’ prior written notice to Customer of the payment delinquency before exercising any
suspension right.

6.2 Notice of Changes to Fees. In the event of any changes to fees, Flock shall provide Customer with sixty
(60) days notice (email sufficient) prior to the end of the Initial Term or Renewal Term (as applicable). Any such
changes to fees shall only impact subsequent Renewal Terms.

6.3 Taxes. To the extent Customer is not a tax exempt entity, Customer is responsible for all taxes, levies, or
duties, excluding only taxes based on Flock’s net income, imposed by taxing authorities associated with the
order. If Flock has the legal obligation to pay or collect taxes, including amount subsequently assessed by a
taxing authority, for which Customer is responsible, the appropriate amount shall be invoice to and paid by
Customer unless Customer provides Flock a legally sufficient tax exemption certificate and Flock shall not
charge Customer any taxes from which it is exempt. If any deduction or withholding is required by law,
Customer shall notify Flock and shall pay Flock any additional amounts necessary to ensure that the net
amount that Flock receives, after any deduction and withholding, equals the amount Flock would have

received if no deduction or withholding had been required.

7. TERM AND TERMINATION

7.1 Term. The initial term of this Agreement shall be for the period of time set forth on the Order Form (the
“Term”). Unless otherwise indicated on the Order Form, the Term shall commence upon first installation of
Flock Hardware, as applicable. Following the Term, unless otherwise indicated on the Order Form, this
Agreement will automatically renew for successive renewal terms of the greater of one year or the length set
forth on the Order Form (each, a “Renewal Term”) unless either Party gives the other Party notice of non-

renewal at least thirty (30) days prior to the end of the then-current term.

7.2 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,
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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, (ii) upon the other Party's making an assignment for the benefit of
creditors, or (iii) upon the other Party's dissolution or ceasing to do business. In the event of a material breach
by 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.
7.3 Survival. The following Sections will survive termination: 1, 3, 5, 6, 7, 8.3, 8.4, 9, and 10.1.

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 at a fee according to the reinstall fee schedule

(https://www.flocksafety.com/reinstall-fee-schedule). Inthe event that Customer chooses nottoreplace lost,

damaged, or stolen Flock Hardware, Customer understands and agrees that Flock is not liable for any
resulting impact to Flock Service, nor shall Customer receive a refund for the lost, damaged, or stolen Flock

Hardware.

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

efforts to provide advance notice in writing or by e-mail of any scheduled service disruption.

8.4 Disclaimer. THE REMEDY DESCRIBED IN SECTION 8.1 ABOVE IS CUSTOMER’S SOLE REMEDY, AND
FLOCK’S SOLE LIABILITY, WITH RESPECT TO DEFECTS. FLOCK IS NOT LIABLE FOR ANY DAMAGES OR ISSUES
ARISING FROM THIRD-PARTY DISTRIBUTIONS REQUESTED BY CUSTOMER. AFOREMENTIONED
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DISTRIBUTION IS AT CUSTOMER’S OWN RISK. FLOCK DOES NOT WARRANT THAT THE SERVICES WILL BE
UNINTERRUPTED OR ERROR FREE; NOR DOES IT MAKE ANY WARRANTY AS TO THE RESULTS THAT MAY BE
OBTAINED FROM USE OF THE SERVICES. EXCEPT AS EXPRESSLY SET FORTH IN THIS SECTION, THE
SERVICES ARE PROVIDED “AS IS” AND FLOCK DISCLAIMS ALL WARRANTIES, EXPRESS OR IMPLIED,
INCLUDING, BUT NOT LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. THIS DISCLAIMER ONLY APPLIES TO THE EXTENT ALLOWED BY THE GOVERNING
LAW OF THE STATE MENTIONED IN SECTION 11.6.

8.6 Force Majeure. Parties are not responsible or liable for any delays or failures in performance from any
cause beyond their control, including, but not limited to acts of God, changes to law or regulations,
embargoes, war, terrorist acts, pandemics (including the spread of variants), issues of national security, acts
or omissions of third-party technology providers, riots, fires, earthquakes, floods, power blackouts, strikes,
supply chain shortages of equipment or supplies, financial institution crisis, weather 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,
ORINACCURATE DATA; (C) COST OF PROCUREMENT OF SUBSTITUTE GOODS, SERVICES ORTECHNOLOGY;
(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 THE STATE REFERENCED IN SECTION 11.6.
NOTWITHSTANDING ANYTHING TO THE CONTRARY, THE FOREGOING LIMITATIONS OF LIABILITY SHALL NOT
APPLY (I) IN THE EVENT OF GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, OR (Il) INDEMNIFICATION
OBLIGATIONS.
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9.2 Responsibility. Each Party to this Agreement shall assume the responsibility and liability for the acts and
omissions of its own employees, officers, or agents, in connection with the performance of their official duties
under this Agreement. Each Party to this Agreement shall be liable for the torts of its own officers, agents, or

employees.

9.3 Flock Indemnity. Flock shall indemnify and hold harmless Customer, its agents and employees, from
liability of any kind, including claims, costs (including defense) and expenses, on account of: (i) any
copyrighted material, patented or unpatented invention, articles, device or appliance manufactured or used
in the performance of this Agreement; or (ii) any damage or injury to property or person directly caused by
Flock’s installation of Flock Hardware, except for where such damage or injury was caused solely by the
negligence of the Customer or its agents, officers or employees. Flock’s performance of this indemnity
obligation shall not exceed the fees paid and/or payable for the services rendered under this Agreement in the

preceding twelve (12) months.

10. INSTALLATION SERVICES AND OBLIGATIONS

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

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

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

10.3 Changes to Deployment Plan. After installation of Flock Hardware, any subsequent requested changes

to the Deployment Plan, including, but not limited to, relocating, re-positioning, adjusting of the mounting,
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removing foliage, replacement, changes to heights of poles will incur a fee according to the reinstall fee

schedule located at (https://www.flocksafety.com/reinstall-fee-schedule). Customer will receive prior notice

and confirm approval of any such fees.

10.4 Customer Installation Obligations. Customer is responsible for any applicable supplementary cost as
described in the Customer Implementation Guide, attached hereto as Exhibit C. 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.

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 Special Terms. Flock may offer certain special terms which are indicated in the Order Form and will

become part of this Agreement, upon Customer’s prior written consent and the mutual execution by

authorized representatives (“Special Terms”). To the extent that any terms of this Agreement are inconsistent

or conflict with the Special Terms, the Special Terms shall control.

11.2 Publicity. Upon prior written consent, Flock has the right to reference and use Customer’s name and
disclose the nature of the Services in business and development and marketing efforts. Nothing contained in
this Agreement shall be construed as conferring on any Party, any right to use the other Party’s name as an

endorsement of product/service.

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

with respect to or resulting from any of the foregoing.

11.4 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
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of Foreign Assets Control, or any other United States or foreign Customer or authority. As defined in Federal
Acquisition Regulation (“FAR”), section 2.101, the Services, the Flock Hardware and Documentation are
“commercial items” and according to the Department of Defense Federal Acquisition Regulation (“DFAR”)
section 252.2277014(a)(1) and are deemed to be “commercial computer software” and “commercial
computer software documentation.” Flock is compliant with FAR Section 889 and does not contract or do
business with, use any equipment, system, or service that uses the enumerated banned Chinese
telecommunication companies, equipment or services as a substantial or essential component of any system,
or as critical technology as part of any Flock system. Consistent with DFAR section 227.7202 and FAR section
12.212, any use, modification, reproduction, release, performance, display, or disclosure of such commercial
software or commercial software documentation by the U.S. Government will be governed solely by the terms
of this Agreement and will be prohibited except to the extent expressly permitted by the terms of this

Agreement.

11.5 Conflict. In the event there is a conflict between this Agreement and any applicable statement of work,

or Customer purchase order, this Agreement controls unless explicitly stated otherwise.
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EXHIBITC

FLOCK’S SERVICE AGREEMENT ORDER FORM
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Professional Services =
Advanced Implementation $1,900.00 2 $3,800.00
Fee

Professional Services -
Existing Infrastructure $150.00 6 $900.00
Implementation Fee

Professional Services -

Electrical Implementation $1,250.00 4 $5,000.00
Fee
Subtotal Year 1: $85,850.00
Annual Recurring
Subtotal: $69,000.00
Estimated Tax: $0.00
Contract Total: $154,850.00

Taxes shown above are provided as an estimate. Actual taxes are the responsibility of the Cust

The Term for Flock Hardware shall commence upon first installation and validation, except that the Term for any Flock Hardware that requires self-installation shall
commence upon execution of the Agreement. In the event a Customer purchases more than one type of Flock Hardware, the earliest Term start date shall control. In the
event a Customer purchases sofiware only, the Term shall upon execution of the Agreement.

Special Terms:
« This term will be extended automatically for three (3) additional one=year terms under the same terms and conditions, unless either party gives the other notice of non=
renewal in writing (30) days prior of the expiration of the then existing term.

Billing Schedule

Billing Schedule Amount (USD)

Year1

At Contract Signing $85,850.00
Annual Recurring after Year 1 $69,000.00
Contract Total $154,850.00

*Tax not included
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EXHIBIT D

INSURANCE REQUIREMENTS

A. MINIMUM SCOPE OF INSURANCE. Contractor shall procure and maintain for the duration of the
contract insurance against claims for injuries to persons or damages to property which may arise from
or in connection with the performance of the work hereunder and the results of that work by the
Contractor, his agents, representatives, employees or subcontractors. Coverage shall be at least as
broad as:

1.

Commercial General Liability (CGL): Insurance Services Office (ISO) Form CG 00 01 covering
CGL on an "occurrence" basis for bodily injury and property damage, including products-
completed operations, personalinjury and advertising injury, with limits no less than $2,000,000
per occurrence. If a general aggregate limit applies, either the general aggregate limit shall apply
separately to this project/location or the general aggregate limit shall be twice the required
occurrence limit.

Automobile Liability: ISO Form Number CA 00 01 covering, Code 1 (any auto), or if Contractor
has no owned autos, Code 8 (hired) and 9 (non-owned), with limit no less than $1,000,000 per
accident for bodily injury and property damage.

Workers' Compensation. Workers’ Compensation insurance as required by the State of
California, with Statutory Limits, and Employer's Liability Insurance with limit of no less than
$1,000,000 per accident for bodily injury or disease. If Contractor will provide leased employees,
or, is an employee leasing or temporary staffing firm or a professional employer organization
(PEO), coverage shall also include an Alternate Employer Endorsement (providing scope of
coverage equivalent to ISO policy form WC 00 03 01 A) naming the County as the Alternate
Employer, and the endorsementform shallbe modified to provide that County willreceive not less
than thirty (30) days advance written notice of cancellation of this coverage provision. If
applicable to Contractor’s operations, coverage also shall be arranged to satisfy the
requirements of any federal workers or workmen’s compensation law or any federal
occupational disease law.

(Notrequired if Contractor provides written verification it has no employees.)

Technology Professional Liability (Errors and Omissions) Insurance. Policy shall include
appropriation to the Rave’s profession, with limits not less than $2,000,000 per occurrence or
claim, $4,000,000 aggregate. Coverage shall be sufficiently broad to respond to the duties and
obligations as is undertaken by Rave in this Agreement and shall include, but not be limited to,
claims involving infringement of intellectual property, including but not limited to infringement of
copyright, trademark, trade dress, invasion of privacy violations, information theft, damage to or
destruction of electronic information, release of private information, alteration of electronic
information, extortion and network security.

Cyber Liability Insurance. Policy will be written on an occurrence basis with minimum limits of Five
Million Dollars ($5,000,000).

If the Contractor maintains higher limits than the minimums shown above, the County requires and
shall be entitled to coverage for the higher limits maintained by the contractor.
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OTHERINSURANCE REQUIREMENTS. The insurance policies above are to contain, or be endorsed to

contain, the following provisions:

Additional Insured Status. The County, its officers, officials, employees, and volunteers are to be
covered as additional insureds on the CGL policy with respect to liability arising out of work or
operations performed by or on behalf of the Contractor including materials, parts, or equipment
furnished in connection with such work or operations. General liability coverage can be provided in
the form of an endorsement to the Contractor's insurance (at least as broad as ISO Form CG 20 10 11
85 orif not available, through the addition of both CG 2010, CG 2026, CG 20 33, or CG 20 38; and CG
20 37 forms if later revisions used).

Primary Coverage. For any claims related to this contract, the Contractor's insurance coverage
shall be primary insurance as respects the County, its officers, officials, employees, and volunteers.
Any insurance or self-insurance maintained by the County, its officers, officials, employees, or
volunteers shall be excess of the Contractor's insurance and shall not contribute with it. This
requirement shall also apply to any Excess or Umbrella liability policies.

Excess or Umbrella Policy. The Contractor may use Umbrella or Excess Policies to provide the
liability limits as required in this agreement. This form of insurance will be acceptable provided that
all of the Primary and Umbrella or Excess Policies shall provide all of the insurance coverages herein
required, including, but not limited to, primary and non-contributory, additional insured, Self-Insured
Retentions(SIRs), indemnity, and defense requirements. The Umbrella or Excess policies shall be
provided on a true “following form” or broader coverage basis, with coverage at least as broad as
provided on the underlying Commercial General Liability insurance. No insurance policies maintained
by the Additional Insureds, whether primary or excess, and which also apply to a loss covered
hereunder, shall be called upon to contribute to a loss until the Contractor’s primary and excess
liability policies are exhausted.

Notice of Cancellation. For each insurance policy required above shall not be canceled, except with
notice to the County, provided by Contractor.

Failure to Maintain Insurance. Contractor’s failure to maintain or to provide acceptable evidence that
it maintains the required insurance shall constitute a material breach of the Contract, upon which the
County immediately may withhold payments due to Contractor, and/or suspend or terminate this
Contract. The County, atits sole discretion, may obtain damages from Contractor resulting from said
breach.

Waiver of Subrogation. Contractor hereby grants to County a waiver of any right to subrogation which
any insurer of said Contractor may acquire against the County by virtue of the payment of any loss
under such insurance. Contractor agrees to obtain any endorsement that may be necessary to affect
this waiver of subrogation, but this provision applies regardless of whether or not the County has
received a waiver of subrogation endorsement from the insurer.

Deductibles and Self-Insured Retentions. Any deductibles or self-insured retentions must be
declared to and approved by the County. The County may require the Contractor to provide proof of
ability to pay losses andrelated investigations, claim administration, and defense expenses within the
retention. Any and all deductibles and SIRs shall be the sole responsibility of the Contractor or
subcontractor who procured such insurance and shall not apply to the Indemnified Additional Insured
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9.

11

12.

13.

parties. The County may deduct from any amounts otherwise due Contractor to fund the
SIR/deductible. The policy must also provide that Defense costs, including the Allocated Loss
Adjustment expenses, will satisfy the SIR or deductible.

Acceptability of Insurers. Insurance is to be placed with insurers authorized to conduct business in
the state with a current A.M. Best's rating of no less than A:VII, unless otherwise acceptable to the
County.

Claims Made Policies. If any of the required policies provide coverage on a claims-made basis:

a) The Retroactive Date must be shown and must be before the date of the contract or the
beginning of contract work.

b) Insurance mustbe maintained and evidence of insurance must be provided for at least five (5)
years after completion of the contract of work.

c) If coverage is canceled or non-renewed and not replaced with another claims-made policy
formwith a Retroactive Date prior to the contract effective date, the Contractor must purchase
"extended reporting" coverage for a minimum of five (5) years after completion of contract
work.

. Verification of Coverage. Contractor shall furnish the County with original certificates and

amendatory endorsements or copies of the applicable policy language effecting coverage
required by this clause and a copy of the Declaration and Endorsements pages of the CGL and
any Excess policies listing all policy endorsements. All certificates and endorsements are to be
received and approved by the County before work commences. However, failure to obtain the
required documents prior to the work beginning shall not waive the Contractor's obligation to provide
them. The County reserves the right to require complete, certified copies of all required insurance
policies, including endorsements required by these specifications, at any time.

Certificates and copies of any required endorsements shall be sent to:

County of San Luis Obispo

1585 Kansas Ave.

San Luis Obispo, CA 93405
Phone: 805-781-1965

Email: vhavandjian@co.slo.ca.us
Attention: Varham Havandjian

Subcontractors. Contractor shall require and verify that all subcontractors maintain insurance
meeting all the requirements stated herein.

Special Risks or Circumstances. County reserves the right to modify these requirements,
including limits, based on the nature of the risk, prior experience, insurer, coverage, or other
special circumstances.
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1.

3.

EXHIBIT E
Appendix 1

FEDERAL REQUIREMENTS

Termination of Contract for Cause. If Contractor (1) fails to perform Contractor's duties to the satisfaction of
the County, or (2) fails to fulfill in a timely and professional manner Contractor's obligations under this Contract,
or (3) violates any of the terms or provisions of this Contract, then County shall have the right to terminate this
Contract effective immediately upon the County giving written notice to the Contractor. Termination shall have
no effect upon the rights and obligations of the parties arising out of any transaction occurring prior to the
effective date of such termination. Contractor shall be paid for all work satisfactorily completed and accepted by
the County prior to the effective date of such termination. If County's termination of Contractor for cause is
defective for any reason, including but not limited to County's reliance on erroneous facts concerning
Contractor's performance, or any defect in notice thereof, County's maximum liability, if any, shall not exceed
the amount payable to Contractor under this Contract.

Termination for Convenience. County may terminate this Contract at any time by giving the Contractor thirty
(30) days prior written notice of such termination. Termination shall have no effect upon the rights and
obligations of the parties arising out of any transaction occurring prior to the effective date of such
termination. Contractor shall be paid for all accepted goods and work satisfactorily completed and accepted
by County prior to the effective date of the termination. Termination of this Contract may be effectuated
by the Sheriff of the County of San Luis Obispo without the need for action, approval or ratification of the
Director of the Department of Central Services or the Board of Supervisors.

Contract Work Hours and Safety Standards Act. The Agency Head shall cause or require the contracting
officer to insert the following clauses set forth in paragraphs (a) through (d) of this section in full in any contract

in an amount in excess of $100,000 and subject to the overtime provisions of the Contract Work Hours and
Safety Standards Act. These clauses shall be inserted in addition to the clauses required by 8 5.5(a) or § 4.6 of
the Safety Standards Act. As used in this paragraph, the terms laborers and mechanics include watchmen and
guards.

(a) Overtime requirements. No contractor or subcontractor contracting for any part of the contract work
which may require or involve the employment of laborers or mechanics shall require or permit any such
laborer or mechanic in any work week in which he or she is employed on such work to work in excess of
forty hours in such workweek unless such laborer or mechanic receives compensation at a rate not less
than one and one-half times the basic rate of pay for all hours worked in excess of forty hours in such
workweek.

(b) Violation; liability for unpaid wages; liquidated damages. In the event of any violation of the clause set
forth in paragraph (b)(1) of this section the contractor and any subcontractor responsible therefor shall
be liable for the unpaid wages. In addition, such contractor and subcontractor shall be liable to the
United States (in the case of work done under contract for the District of Columbia or a territory, to such
District or to such territory), for liquidated damages. Such liquidated damages shall be computed with
respect to each individual laborer or mechanic, including watchmen and guards, employed in violation
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of the clause set forth in paragraph (b)(1) of this section, in the sum of $29 for each calendar day on
which such individual was required or permitted to work in excess of the standard workweek of forty
hours without payment of the overtime wages required by the clause set forth in paragraph (b)(1) of this
section.

(c) Withholding for unpaid wages and liquidated damages. The (write in the name of the Federal agency or
the loan or grant recipient) shall upon its own action or upon written request of an authorized
representative of the Department of Labor withhold or cause to be withheld, from any moneys payable
on account of work performed by the contractor or subcontractor under any such contract or any other
Federal contract with the same prime contractor, or any other federally-assisted contract subject to the
Contract Work Hours and Safety Standards Act, which is held by the same prime contractor, such sums
as may be determined to be necessary to satisfy any liabilities of such contractor or subcontractor for
unpaid wages and liquidated damages as provided in the clause set forth in paragraph (b)(2) of this
section.

(d) Subcontracts. The contractor or subcontractor shall insert in any subcontracts the clauses set forth in
paragraph (a) through (d) of this section and also a clause requiring the subcontractors to include these
clauses in any lower tier subcontracts. The prime contractor shall be responsible for compliance by any
subcontractor or lower tier subcontractor with the clauses set forth in paragraphs (a) through (d) of this
section.

In addition to the clauses contained in paragraph (6), in any contract subject only to the Contract Work Hours
and Safety Standards Act and not to any of the other statutes cited in § 5.1, the Agency Head shall cause or
require the contracting officer to insert a clause requiring that the contractor or subcontractor shall maintain
payrolls and basic payroll records during the course of the work and shall preserve them for a period of three
years from the completion of the contract for all laborers and mechanics, including guards and watchmen,
working on the contract. Such records shall contain the name and address of each such employee, social
security number, correct classifications, hourly rates of wages paid, daily and weekly number of hours
worked, deductions made, and actual wages paid. Further, the Agency Head shall cause or require the
contracting officer to insertin any such contract a clause providing that the records to be maintained under
this paragraph shall be made available by the contractor or subcontractor for inspection, copying, or
transcription by authorized representatives of the (write the name of agency) and the Department of Labor,
and the contractor or subcontractor will permit such representatives to interview employees during working
hours on the job.

4. Rights to Inventions. If the Federal award meets the definition of “funding agreement” under 37 CFR & 401.2(a)
and the County wishes to enter into a contract with a small business firm or nonprofit organization regarding the
substitution of parties, assignment or performance of experimental, developmental, or research work under that
“funding agreement”, the non-Federal entity must comply with the requirements of 37 CFR Part 401 (Rights to
Inventions Made by Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts and
Cooperative Agreements). The regulation at 37 CFR § 401.2(a) currently defines “funding agreement” as any
contract, grant, or cooperative agreement entered into between any Federal agency, other than the Tennessee
Valley Authority, and any contractor for the performance of experimental, developmental, or research work
funded in whole or in part by the Federal government. This term also includes any assignment, substitution of
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parties, or subcontract of any type entered into for the performance of experimental, developmental, or research
work under a funding agreement as defined in the first sentence of this paragraph.

5. Clean Air Act and Federal Water Pollution Control Act.

(@) Clean Air Act.

The contractor agrees to comply with all applicable standards, orders or regulations issued pursuant to the
Clean Air Act, as amended, 42 U.S.C. § 7401 et seq.

The contractor agrees to report each violation to the County and understands and agrees that the County
will, in turn, report each violation as required to assure notification to the Federal Emergency Management
Agency (FEMA), and the appropriate Environmental Protection Agency Regional Office.

The contractor agrees to include these requirements in each subcontract exceeding $150,000 financed in
whole or in part with federal assistance provided by FEMA.

(b) Federal Water Pollution Control Act.

The contractor agrees to comply with all applicable standards, orders, or regulations issued pursuant to
the federal Water Pollution Control Act, as amended, 33 U.S.C. 8 1251 et seq.

The contractor agrees to report each violation to the County and understands and agrees that the County
will, in turn, report each violation as required to assure notification to the pass-through entity, if applicable,
Federal Emergency Management Agency (FEMA), and the appropriate Environmental Protection Agency
Regional Office. The contractor agrees to include these requirements in each subcontract exceeding
$150,000 financed in whole or in part with federal assistance provided by FEMA.

6. Debarment and Suspension.

This contract is a covered transaction for purposes of 2 C.F.R. Part 180 and 2 C.F.R. Part 3000. As such, the
contractor is required to verify that none of the contractor’s principals (defined at 2 C.F.R. 8 180.995) or its
affiliates (defined at 2 C.F.R. § 180.905) are excluded (defined at 2 C.F.R. 8 180.940) or disqualified (defined at 2
C.F.R.8180.935).

The contractor must comply with 2 C.F.R. Part 180, subpart C and 2 C.F.R. Part 3000, subpart C, and must
include a requirement to comply with these regulations in any lower tier covered transaction it enters into.

This certification is a material representation of fact relied upon by the recipient. If it is later determined that the
contractor did not comply with 2 C.F.R. Part 180, subpart C and 2 C.F.R. Part 3000, subpart C, in addition to
remedies available to the recipient, the federal government may pursue available remedies, including but not
limited to suspension and/or debarment.

The bidder or proposer agrees to comply with the requirements of 2 C.F.R. Part 180, subpart C and 2 C.F.R. Part
3000, subpart C while this offer is valid and throughout the period of any contract that may arise from this offer.
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The bidder or proposer further agrees to include a provision requiring such compliance in its lower tier covered
transactions.

7. Mandatory Disclosures. Contractor must disclose, in a timely manner, in writing to the County all violations of
Federal criminal law involving fraud, bribery, or gratuity violations potentially effecting the Federal award
described in 2 C.F.R. § 200.113. Failure to make required disclosures can result in any of the remedies described
in 2 C.F.R. § 200.339 Remedies for noncompliance, including suspension or debarment.

8. Byrd Anti-Lobbying Amendment. Contractors who apply or bid for an award of more than $100,000 shall file
the required certification. Each tier certifies to the tier above that it will not and has not used federally
appropriated funds to pay any person or organization for influencing or attempting to influence an officer or
employee of any agency, a Member of Congress, officer or employee of Congress, or an employee of a Member
of Congress in connection with obtaining any federal contract, grant, or any other award covered by 31 U.S.C. §
1352. Each tier shall also disclose any lobbying with non-federal funds that takes place in connection with
obtaining any federal award. Such disclosures are forwarded from tier-to-tier up to the recipient who in turn will
forward the certification(s) to the federal awarding agency.

If applicable, contractors must sign and submit the following certification to the County with each bid or
offer exceeding $100,000:

EXHIBIT B: Certification for Contracts, Grants, Loans, and Cooperative Agreements (attached).

9. Procurement of Recovered Materials. Where the purchase price of the item is greater than $10,000, or the
value of the items purchased in the preceding fiscal year was greater than $10,000:

In the performance of this contract, the Contractor shall make maximum use of products containing
recovered materials that are EPA-designated items unless the product cannot be acquired—

Competitively within a timeframe providing for compliance with the contract performance
schedule; Meeting contract performance requirements; or

At a reasonable price. Information about this requirement, along with the list of EPA-designated
items, is available at EPA's Comprehensive Procurement Guidelines webpage:
https://www.epa.gov/smm/comprehensive- procurement-guideline-cpg-program.

The Contractor also agrees to comply with all other applicable requirements of Section 6002 of the Solid
Waste Disposal Act.

10. Prohibition on Contracting for Covered Telecommunications Equipment or Services.

(a) Definitions. As used in this clause, the terms backhaul; covered foreign country; covered
telecommunications equipment or services; interconnection arrangements; roaming; substantial or
essential component; and telecommunications equipment or services have the meaning as defined in
FEMA Policy 405-143-1, Prohibitions on Expending FEMA Award Funds for Covered Telecommunications
Equipment or Services (Interim), as used in this clause—
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(b) Pronhibitions.

(1) Section 889(b) of the John S. McCain National Defense Authorization Act for Fiscal Year 2019, Pub. L. No.
115-232, and 2 C.F.R. § 200.216 prohibit the head of an executive agency on or after Aug.13, 2020, from
obligating or expending grant, cooperative agreement, loan, or loan guarantee funds on certain
telecommunications products or from certain entities for national security reasons.

(2) Unless an exception in paragraph (c) of this clause applies, the contractor and its subcontractors may
not use grant, cooperative agreement, loan, or loan guarantee funds from the Federal Emergency
Management Agency to:

(i) Procure or obtain any equipment, system, or service that uses covered telecommunications
equipment or services as a substantial or essential component of any system, or as critical
technology of any system;

(i) Enter into, extend, or renew a contract to procure or obtain any equipment, system, or service
that uses covered telecommunications equipment or services as a substantial or essential
component of any system, or as critical technology of any system;

(iii) Enter into, extend, or renew contracts with entities that use covered telecommunications
equipment or services as a substantial or essential component of any system, or as critical
technology as part of any system; or

(iv) Provide, as part of its performance of this contract, subcontract, or other contractual
instrument, any equipment, system, or service that uses covered telecommunications
equipment or services as a substantial or essential component of any system, or as critical
technology as part of any system.

(c) Exceptions.
(1) This clause does not prohibit contractors from providing—

(i) Aservice that connects to the facilities of a third-party, such as backhaul, roaming, or
interconnection arrangements; or

(i) Telecommunications equipment that cannot route or redirect user data traffic or permit
visibility into any user data or packets that such equipment transmits or otherwise
handles. (2) By necessary implication and regulation, the prohibitions also do not apply to:
(i) Covered telecommunications equipment or services that: i. Are not used as a substantial
or essential component of any system; and ii. Are not used as critical technology of any

system. (ii) Other telecommunications equipment or services that are not considered
covered telecommunications equipment or services.

(d) Reporting requirement.

(1) Inthe event the contractor identifies covered telecommunications equipment or services used
as a substantial or essential component of any system, or as critical technology as part of any
system, during contract performance, or the contractor is notified of such by a subcontractor at
any tier or by any other source, the contractor shall report the information in paragraph (d)(2)
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of this clause to the recipient or subrecipient, unless elsewhere in this contract are established
procedures for reporting the information. (2) The Contractor shall report the following
information pursuant to paragraph (d)(1) of this clause:

(i) Within one business day from the date of such identification or notification: The contract
number; the order number(s), if applicable; supplier name; supplier unique entity identifier
(if known); supplier Commercial and Government Entity (CAGE) code (if known); brand;
model number (original equipment manufacturer number, manufacturer part number, or
wholesaler number); item description; and any readily available information about
mitigation actions undertaken or recommended.

(i) Within 10 business days of submitting the information in paragraph (d)(2)(i) of this clause:
Any further available information about mitigation actions undertaken or recommended. In
addition, the contractor shall describe the efforts it undertook to prevent use or submission
of covered telecommunications equipment or services, and any additional efforts that will
be incorporated to prevent future use or submission of covered telecommunications
equipment or services.

(e) Subcontracts. The Contractor shall insert the substance of this clause, including this paragraph (e), in all
subcontracts and other contractual instruments.

11. Domestic Preference for Procurements. As appropriate, and to the extent consistent with law, the contractor
should, to the greatest extent practicable, provide a preference for the purchase, acquisition, or use of goods,
products, or materials produced in the United States. This includes, but is not limited to iron, aluminum, steel,
cement, and other manufactured products.

For purposes of this clause: Produced in the United States means, for iron and steel products, that all
manufacturing processes, from the initial melting stage through the application of coatings, occurred in the
United States. Manufactured products mean items and construction materials composed in whole or in part
of non-ferrous metals such as aluminum; plastics and polymer-based products such as polyvinyl chloride
pipe; aggregates such as concrete; glass, including optical fiber; and lumber.

12. Executive Order N-6-22 - Russia Sanctions. On March 4, 2022, Governor Gavin Newsom issued Executive
Order N-6-22 (the EO) regarding Economic Sanctions against Russia and Russian entities and individuals.
“Economic Sanctions” refers to sanctions imposed by the U.S. government in response to Russia’s actions in
Ukraine, as well as any sanctions imposed under state law. Should the State or County determine Contractor is
a target of Economic Sanctions or is conducting prohibited transactions with sanctioned individuals or entities,
that shall be grounds for termination of this agreement. The County shall provide Contractor advance written
notice of such termination, allowing Contractor at least 30 calendar days to provide a written response.
Termination shall be at the sole discretion of the County.

13. Access to Records. The Contractor agrees to provide the County, the pass-through entity, if applicable, the FEMA
Administrator, the Comptroller General of the United States, or any of their authorized representatives access
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to any books, documents, papers, and records of the Contractor which are directly pertinent to this contract for
the purposes of making audits, examinations, excerpts, and transcriptions.

The Contractor agrees to permit any of the foregoing parties to reproduce by any means whatsoever or to copy
excerpts and transcriptions as reasonably needed.

The Contractor agrees to provide the FEMA Administrator or his authorized representatives access to
construction or other work sites pertaining to the work being completed under the contract.

In compliance with section 1225 of the Disaster Recovery Reform Act of 2018, the County and the Contractor
acknowledge and agree that no language in this contract is intended to prohibit audits or internal reviews by the
FEMA Administrator or the Comptroller General of the United States.

14. Contracting with small and minority businesses, women's business enterprises, and labor surplus area
firms.

(@) The non-federal entity must take all necessary affirmative steps to assure that minority businesses,
women's business enterprises, and labor surplus area firms are used when possible.

(b) Affirmative steps must include:

(1) Placing qualified small and minority businesses and women's business enterprises on solicitation lists;

(2) Assuring that small and minority businesses, and women's business enterprises are solicited
whenever they are potential sources;

(3) Dividing total requirements, when economically feasible, into smaller tasks or quantities to permit
maximum participation by small and minority businesses, and women's business enterprises;

(4) Establishing delivery schedules, where the requirement permits, which encourage participation by
small and minority businesses, and women's business enterprises;

(5) Using the services and assistance, as appropriate, of such organizations as the Small Business
Administration and the Minority Business Development Agency of the Department of Commerce; and

(6) Requiring the prime contractor, if subcontracts are to be let, to take the affirmative steps listed in
paragraphs (b)(1) through (5) of this section.

15. Inflation Adjustment of Acquisition - related dollar threshold (Appendix Il to Part 200—Contract Provisions
for Non-Federal Entity Contracts Under Federal Awards.) Contracts for more than the simplified acquisition
threshold, which is the inflation adjusted amount determined by the Civilian Agency Acquisition Council and
the Defense Acquisition Regulations Council (Councils) as authorized by 41 U.S.C. 1908, must address
administrative, contractual, or legal remedies in instances where contractors violate or breach contract terms,
and provide for such sanctions and penalties as appropriate.








