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SERVICE' Gunshot Deteciion & Location Sysiem,

B
NIFS Entry Date: 4<F1 b

Contract ID#: CQPDO3-000004

Contract Details

NIFS 1D #: _CLPD16-000 @Oq’

Term: from 8/26/15 to 8/26/18

New [[] Renewal [X] 1} Mandated Program: : Yes[ ] | No[X
Amendment X 2) Comptroller Approval Form Attached: Yes No [_]
Time Extension  [X 3) CSEA Agmt. § 32 Compliance Attached: Yes [ | No [
Addl, Funds X 4y Vendor Ownership & Mgmt, Disclosure Aftached: ,Xes-.,\No O
I’i)\l%nsk;t. Resolution [ ] 5) Insurance Required ( Yes )}o ]

Agency Informatmn

éhotSﬁéttéf, Tne,

T Vendor ID#:
470949915

'Dcp'ari‘menl Contact
D/Lt. Kenneth Strigaro

Addresses:

Newark, CA 94560

7979 Gateway Blvd. Suite 210

Contact Person
Sonya Strickler, VP

Address
COS 1490 Franldin Ave., Mineola,
NY 11501

Phone: 1-510-794-3134

sstrickler@shotspotter.com

Phone 516-573-7500
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Contract ID#: CQPD03-000004

Contract Summary

Department: POLICE

location systetn.

Description: Amend contract for Services with ShotSpotter, Inc. to cxtend term for three years for upgrade and maintenance of gunshot detection and

Purpose: This is a sole souree vendor, Please see memo from original agreement attached (CQPDO8-000004)

Method of Procurement; Sole Source/Executive Order 1 of 1993,

Procurement History; See above,

extended warranty and support of the system.

Description of General Provisions: ShetSpotter, Inc, delivered a gunshot location and detection system Lo the Nassau County Police epartment that
provides specific locations where gunshots occur. Amendment in accordance with original '1grecmcnt for purposed of upgrading the tschnology and

Impact on Funding / Price Analysis: The additional amount to be encumbered by the Police Department/County for these annual upgrades and
extended warranty support shall be a total of $194,486.00,

Change in Contract from Prior Procurement: N/A

Recommendation: Approve as submitted.

Advisgn;ent Inf ormatio_n_ ]

Fund: PDH Revenue Contract [ KX 1 $
Control: 0 County $ 194,486.00 2 PDPDH1135/DES00 $ 194,486.00
Resp: PDH1135 Federal $ 3 S
Object: DES00 State $ 4 $
Transaction: 107 Capital $ _ 5 / / // 4 /|8
Other $ 6| U bhald S efisiels
TOTAL | $194,486.00 || — 7.7 .7 ~ /TOTAL | $194,486.00
% Increase ahoe .
% Decrease PI’Z‘;‘;‘;:;‘QY: Tatum Fox, Esq. : Date " 77126/16

1ESCertification::

R e Comptrolier Gertifieation = 52

| certify that this document was accepted inte NIFS.

1 certify that an unencumbered belance sufficient b cover this onlranlis
present in the epprepriation to be charged.

Name

Mame

Date

31k

Date

Date

{For Qfftce Use Only)

E #:

PR5254 (8/03)




NIFA

Nassau County Interim Finance Authority

Contract Approval Request Form (As of Jannary 1, 2015)

1. Vendor: ShotSpotter, inc.

2. Dollar amount requiring NIFA approval: $ $194,486.00

Amount to be encumbered: $ $194,486

Thisisa New Contract Advisement v Amendment

If new contraci - $ amount should be full amount of contract
If advisement — NIFA only needs to review if it is increasing funds above the amount previously approved by NIFA
If amendment - $ amount should be full zmount of amendment only

3. Contract Term: 8/26/15 - 8/26/18

Has work or services on this contract commenced? v Yes No

if yes, please explain: This is an extensiocn of an existing contract.

4. Funding Source:

___ General Fund (GEN) __ Grant Fund (GRT)
___ Capital Improvement Fund (CAP} - Federal %
¢ Other State %

County % 100__

Ts the cash available for the full amount of the contract? ik Yes Na

If not, will it require a future borrowing? K ~ Yes No
Has the County Legislature approved the borrowing? Yes No N/A
Has NIFA approved the borrowing for ;tlnis contract? Yes No N/A

5. Provide a brief description (4 to 5 sentences) of the item for which this approval is requested:

ShotSpotter delivers gunshot detection and location systems for the NCPD.

6. Has the item requested herein followed all proper procedures and thereby approved by the:

Nassau County Atiorney as to form Yes No N/A
Nassau County Committee and/or Legislature Yes No N/A

Date of approval(s) and citation to the resolution where approval for this item was provided:

7. Identify all contracts (with dollar amounts) with this or an affiliated party within the prior 12 months:

CQPD08-000004




AUTHORIZATION

To the best of my knowledge, I hereby certify that the information contained in this Contract Approval
Request Form and any additional information submitted in connection with this request is true and
accurate and that all expenditures that will be made in reliance on this authorization are in
conformance with the Nassau County Approved Budget and not in conflict with the Nassau County
Multi-Year Financial Plan. I understand that NIFA will rely upon this information in its official
deliberations.

ﬂ@a%vm Wa—\, /‘Q/ 2;4,6

Signature Title | Date

Print Name

COMPTROLLER’S OFFICE
To the best of my knowledge, T hereby certify that the information listed is true and accurate and is in
conformance with the Nassau County Approved Budget and not in conflict with the Nassau County
Multi-Year Financial Plan.

Regarding funding, please check the correct response:

I certify that the funds are available to be encumbered pending NIFA approval of this contract.

If this is a capital project:
I certify that the bonding for this contract has been approved by NIFA.
Budget is available and funds have been encumbered but the project requires NIFA bonding authorization

Signature Title Date

Print Name

NIFA

Amount being approved by NIFA:

Signature Title Date

Print Name

NOTE: All contract submissions MUST include the County’s own routing slip, current
NIFS printouts for all relevant accounts and relevant Nassau County Legislature
communication documents and relevant supplemental information pertaining to the
item requested herein.

NIFA Contract Approval Request Form MUST be filled out in its entirety before being
submitted to NIFA for review.

NIFA reserves the right to request additional information as needed,



George Maragos
Compiroller

QFFICE OF THE COMPTROLLER
240 Old Country Road
Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form along with all personal, professional or hman Services coniracts, contract renewals, extensions
and amendments,

CONTRACTOR NAME: ShotSpotter

CONTRACTOR ADDRESS: 7979 Gateway Boulevard, Suite 210, Newark, CA
94560

FEDERAL TAX ID #: 470949915

Instructions: Please check the appropriate box (“&”) after one of the following
roman numerals, and provide all the requested information. '

1. 1 The contract was awarded to the lowest, responsible bidder after advertisement

for sealed bids. The contract was awarded after a request for sealed bids was published
in [newspaper] on
[date]. The sealed bids were publicly opened on [date]. [#] of
sealed bids were received and opened.

I1. 0 The contractor was selected pursuant to a Request for Proposals.
The Contract was entered into after a written request for proposals was issued on
[date]. Potential proposers were made aware of the availability of the RFP by

adverlisement in [newspaper], posting on industry websites, via
email to interested parties and by publication on the County procurement website. Proposals were due
on [date]. [state #] proposals were received and evaluated. The

evaluation committee consisted of:

(list # of persons on
committee and their respective departments). The proposals were scored and ranked. As a result of the
scoring and ranking, the highest-ranking proposer was selected.




111. X This is a renewal, extension or amendment of an existing contract,

The contract was originally executed by Nassau County on June 13, 2008. This is a renewal or extension
pursuant to the contract, or an amendment within the scope of the contract or RFP (copies of the relevant
pages are attached). The original contract was procured as a sole source vendor (see attached, CQPDO8-
000004), Attach a copy of the most recent evaluation of the contractor’s performance for any contract to be
renewed or extended. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitted to continue to contract with the county.

IV. O Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The attached memorandum from the
department head describes the proposals received, along with the cost of each
proposal.

[ A. The contract has been awarded to the proposer offering the lowest cost proposal; OR:

[0 B. The attached memorandum contains a detailed explanation as to the reason(s)why the
contract was awarded to other than the lowest-cost proposer. The attachment includes a specific
delineation of the unique skills and experience, the specific reasons why a proposal is deemed
superior, and/or why the proposer has been judged to be able to perform more quickly than other
Proposers.

V. O Pursuant to Executive Order No. 1 of 1993 as amended, the attached
memorandum from the department head explains why the department did not
obtain at least three proposals.

O A. There are only one or two providers of the services sought or less than three providers
submitted proposals. The memorandum describes how the contractor was determined to be the
sole source provider of the personal service needed or explains why only two proposals could be
obtained. If two proposals were obtained, the memorandum explains that the contract was
awarded 1o the lowest cost proposer, or why the selected proposer offered the higher quality
proposal, the proposer’s unique and special experience, skill, or expertise, or its availability to
perform in the most immediate and timely manner,

O B. The memorandum explains that the contractor’s selection was dictated by the terms of a
federal or New York State grant, by legislation or by a court order. (Copies of the relevant
documents are attached).

O C. Pursuant to General Municipal Law Section 104, the department is purchasing the services
required through a New York State Office of General Services contract
no. , and the attached memorandum explains how the purchase is
within the scope of the terms of that contract,

O D, Pursuant to General Municipal Law Section 119-0, the department is purchasing the services
required through an inter-municipal agreement.

2



VI. O This is a human services contract with a not-for-profit agency for which a

competitive process has not been initiated. Attached is a memorandum that explains the reasons
for entering into this contract without conducting a competitive process, and details when the department
intends to initiate a competitive process for the future award of these services. For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitied to contract with the county.

In certain limited circumstances, conducting a competitive process and/or completing performance
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, attach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

VII. O This is a public works contract for the provision of architectural, engineering
or surveying services. The attached memorandum provides details of the department’s compliance
with Board of Supervisors’ Resolution No. 928 of 1993, including its receipt and evaluation of annual
Statements of Qualifications & Performance Data, and its negotiations with the most highly qualified
firms.

Instructions with respect to Sections VIII, IX and X: All Departments must check the box for VIIL.
Then, check the box for either IX or X, as applicable.

VIII X Participation of Minority Group Members and Women in Nassau County
Contracts. The selected contractor has agreed that it has an obligation to utilize best efforts to hire
MWBE sub-contractors. Proof of the contractual utilization of best efforts as outlined in Exhibit “EE”
may be requested at any time, from time to time, by the Comptroller’s Office prior to the approval of
claim vouchers.

IX. X Department MWBE responsibilities. To ensure compliance with MWBE requirements as
outlined in Exhibit “EE”, Department will require vendor to submit list of sub-contractor requirements
prior to submission of the first claim voucher, for services under this contract being submitted to the
Comptroller.

X. [1 Vendor will not require any sub-contractors.

In addition, if this is a contract with an individual or with an entity that has only one or two employees: || areview of the
criteria set forth by the Internal Revenue Service, Revenue Ruling No. 87-41, 1987-1 C.B. 296, attached as Appendix A to the
Comptroller’s Memorandum, dated February 13, 2004, concerning independent coniractors and employees indicates that the
contractor would not be considered an employee for federal tax purposes.

Cetbi—

Dethment Head Signature

124,

Datel

NOTE: Any information requested above, or in the exhibit below, may be included in the county’s “staff summary” form
in lieu of a separate memorandum,
Compt. form Pers./Prof. Services Coniracts: Rev. 03/16



RULES RESOLUTION NO. -2016

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE
TO EXECUTE A PERSONAL SERVICES AGREEMENT BETWEEN
THE COUNTY OF NASSAU, ACTING ON BEHALF OF THE NASSAU
COUNTY POLICE DEPARTMENT, AND SHOTSPOTTER, INC.

WHEREAS, the County has negotiated an amendment to a personal
services agreement with ShotSpotter, Inc. (“ShotSpotter”) for a gunshot
detection and location recognition system and related services, a copy of

which is on file with the Clerk of the Legislaturé; now, therefore, be it

RESOLVED, that the Rules Committee of the Nassau County
Legislature authorizes the County Executive to execute said amendment to

the above referenced agreement with ShotSpotter.
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COUNTY OF NASSAU
POLITICAL CAMPAIGN CONTRIBUTION DISCLOSURE FORM

f. Has the vendor or any corporate officers of the vendor provided campaign confributions
pursuant to the New York State Election Law in (a) the period beginning April 1, 2016 and
ending on the date of this disclosure, or (b), beginning Apyil 1, 2018, the period beginning two
years prior to the date of this disclosure and ending on the date of this disclosure, to the
campaign committees of any of the following Nassau County clected officials ot to the campaign
committees of any candidates for any of the following Nassau County elected offices: the County
Executive, the County Clerk, the Comptroller, the District Aftotney, or any County Legislator?

If yes, to what campaign committec?

NO/IE/

9. VERIFICATION: This section must be signed by a principal of the consultant, confractor or
Vendor authorized as a signatory of the firm for the purpose of executing Contracts.

The undersigned affirms and so swears that he/she has read and understood the foregoing
statements and they are, to his/her knowledge, true and accurate.

The undersigned further certifies and affirms that the contribution(s) to the campaipgn comyittees
identified above were made freely and without duress, threat or any nromise of a governmental
benefit or in exchange for any benefit or remuneration.

Vendor, S hgtSpetter , e
Dated:__3[2¢1) Signed: A}«/‘é ;W

Print Name:_ Sonya Sheekle~

Tit]\e: V/'o Hhamp [ dﬁa-ﬁ'ﬂ!’ﬂ.y—

Rev, 3-2016
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COUNTY OF NASSAU
LOBBYIST REGISTRATION AND DISCLOSURE FORM

1. Name, address and telephone number of lobbyist(s)/lobbying organization. The term
“lobbyist” means any and every petson or organization retained, employed or designated by any
client to influence - or promote & matter before - Nassau County, its agencies, boards,
commissions, department heads, legislators or committees, including but not limited to the Open
Space and Parks Advisory Committee and Planning Commission, Such matters include, but are
not limited to, requests for proposals, development or improvement of real property subject to
County regulation, procurements, The term “lobbyist” does not include any officer, director,
trustee, employes, counsel or agent of the County of Nassau, or State of New York, when

discharging his or her ofticial duties.

Noa

2, List whether and where the person/organization is registered as a lobbyist (e.g., Nassau
County, New Yok State);

Nih

3. Name, address and telephone number of client(s) by whom, or on whose behalf, the
lobbyist is retained, employed or designated;

INELis

Rev, 3-2016




Page 2 of 4

4, Describe lobbying activity conducted, or to be conducted, in Nassau County, and identify
client(s) for each activity listed, Sec page 4 for a complete description of lobbying activities.

N is

5. The name of persons, organizations or governmental entities before whom the lobbyist
expects to lobby:

a P

Rev, 3-2016
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0. If such lobbyist is retained or employed pursuant to a written agresment of retainer or
employment, you must attach a copy of such decument; and if agreement of retainer or
employment is oral, attach a written statement of the substance thereof, If the written agreement
of retainer or employment does not contain a sighed authorization from the client by whom you
have been anthorized to lobby, separately attach such a written authorization from the client.

7. Has the lobbyist/lobbying organization or any of its corporate officers provided campaign
contributions pursuant to the New York State Election Law in (a) the period beginning April 1,
2016 and ending on the date of this disclosure, or (b), beginning April 1, 2018, the period
beginning two years prior to the date of this disclosure and ending on the date of this disclosure,
to the campaign committees of any of the following Nassau County elected officials or to the
campaign commmittees of any candidates for any of the following Nassau County elected offices:
the County Executive, the County Clerk, the Comptroller, the District Attorney, or any County
Legislator? If yes, to what campaign committes?

Ni#

I understand that copies of this form will be sent to the Nassau County Department of
Information Technology (“IT*) 1o be posted on the County’s website.

I also understand that upon termination of retainer, employment or designation I must
give written notice to the County Attorney within thirty (30) days of termination,

VERIFICATION: The undersigned affirms and so swears that he/she has read and understood
the foregoing statements and they are, to histher knowledge, true and accurate.

The undersigned Turther certifies and affirms that the contribution(s) to the campaign committees

listed above were made freely and without duress, threat or any promise of a governmental
benefit or in exchanpe for any benefit or remuneration,

Dated:  3/2¢lz0\s | Signed: M\J

Print Name: s Baye Shreleler

Title: VP Hrane o &qﬁ'ﬂ,‘ﬂmﬁ

Rev, 3-2016
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The term lobbying shall mean any attempt to influence; any determination made by the
Nassau County Legislature, or any member thereof, with respect to the introduction, passage,
defeat, or substance of any local legislation or resolution; any defermination by the County
Executive to support, oppose, approve or disapprove any local legislation or resolution, whether
or not such legislation has been introduced in the County Legislature; any determination by an
elected County official or an officer or employee of the County with respect to the procurement
of goods, services or construction, including the preparation of contract specifications, including
by not limited to the preparation of requests for proposals, or solicitation, award or
administration of a confract or with respect to the solicitation, award or administration of a grant,
loan, or agreement involving the disbursement of public monies; any determination made by the
County Execntive, County Legislature, or by the County of Nassau, its agencies, boards,
commissions, department heads or committees, including but not limited to the Open Space and
Parks Advisory Cornmittee, the Planning Commission, with respect to the zoning, use,
development or improvement of teal property subject to County regulation, or any agencies,
boards, commissions, department heads or committees with respect to requests for proposals,
bidding, procurement or contracting for services for the County; any determination made by an
elected county official or an officer or employee of the county with respect to the terms of the
acquisition or disposition by the county of any interest in real property, with respect to a license
ot permit for the use of real property of or by the county, or with respect to a franchise,
concession or revocable consent; the proposal, adoption, amendment or rejection by an agency of
any rule having the force and effect of law; the decision to hold, timing or outcome of any rate
making proceeding before an agency; the agenda or any determination of a board or commission;
any determination regarding the calendating ot scope of any legislature oversight hearing;

the issuance, repeal, modification or substance of a County Executive Oxder; or any
determination made by an elected county official or an officer or employee of the county to
support ot oppose any state or federal legislation, rule or regulation, including any determination
made to sapport or oppose that is contingent on any amendment of such legislation, rule or
regulation, whether or not such legislation has been formally introduced and whether ot not such
rule or regulation has been formally proposed.

The term "lobbying" or “lobbying activities” does not include: Persons engaged in drafting
legislation, rules, regulations or rates; persons advising clients and rendering opinions on
proposed legislation, rules, regulations or rates, where such professional services are not
otherwise connected with legislative or executive action on such legislation or administrative
action on such rules, regulations or rates; newspapers and other periodicals and radio and
television stations and owners and employees thereof, provided that their activities in connection
with proposed legislation, rules, regulations or rates are limited to the publication or broadcast of
news items, editorials or other comment, or paid advertisements; persons who participate as
witnesses, attorneys or other representatives in public rule-making or rate-making proceedings of
a County agency, with respect to all participation by such persons which is part of the public
vecord fhercof and all preparation by such persons for such participation; persons who attempt to
influence a County agency in an adjudicatory proceeding, as defined by § 102 of the New York
State Administrative Procedure Act,

Rev, 3-2016




Page 1 of 4
COUNTY OF NASSAU

CONSULTANT’S, CONTRACTOR’S AND VENDOR’S DISCLOSURE FORM

1, Name of the Entity; S otSpetter, Zac.

Address:_ 79779 Guateway, Blud. o'k, 2o

City, State and Zip Code:_ Newarlk,, A GHUSGLO

2. Entity’s Vendor [dentification Number:__ 470949915
3. Type of Business: Public Corp Partnership Joint Venture

Ltd, Liability Co CloseineId Corp _Prvate € (ure  Other (specity)

4, List names and addresses of all principals; that is, ail individuals serving on the Board of
Directors or comparable body, all pattners and limited partners, all corporate officers, all parties
of Joint Ventures, and all members and officers of limited liability companies (attach additional
sheets if necessary):

Dee aftecled

[

5. List names and addresses of all shareholders, members, or partners of the firm. If the
" sharcholder is not an individual, list the individual shareholders/partners/ihembers. If a Publicly
held Corporation, include a copy of the 10K in lieu of completing this section.

Se-d a-.Jﬁ"'q_c_L\{ﬁ’{




Page 2 of 4

6. List all affiliated and related companies and their relationship to the firm entered on line

1. above (if none, enter “None”), Altach a separate disclosure form for each affiliated or
subsidiary company that may take part in the performance of this contract. Such disclosure shall
be updated to include affiliated or subsidiary companies not previously disclosed that participate
in the performance of the contract,

S.l/to'*"Spo‘fkf‘ P“'\{ L] — oo Y U-]'I-\u“xf uwm:u{ S LS\"A;‘M{ My SouTn AC‘H‘.Q

Pt Wil ok pnrh‘:t\\pai-r_ te fle loeréfmcw.n of Thes conheck

7. List all lobbyists whose services were utilized at any stage in this matter (i.e., pre-bid,

bid, post-bid, etc.). If none, enter “Nore.” The term “lobbyist™ means any and every person or
organization retained, employed or designated by any client to influence - or promote a matter
before - Nassau County, its agencies, boards, commissions, department heads, legislators or
committees, including but not limited to the Open Space and Parks Advisory Committee and
Planning Commission. Such matters include, but are not limited to, requests for proposals,
development or improvement of real prope:ty subject to County regulation, procurements. The
term “lobbyist” does not include any officer, divector, trustee, employee, counsel or agent of the
County of Nassau, or State of New Yok, when discharging his or her official duties.

(a) Namg, title, business address and telephone number of lobbyist(s):

Nﬂn"‘"




Page 3 of 4

(b) Describe lobbying activity of each lobbyist, See below for a complete
description of lobbying activities.

o i Y

(¢) List whether and where the person/organization is registered as a lobbyist (e.g.,
Nassau County, New York State):

M

8. VERIFICATION: This section must be signed by a principal of the consultant,
contractor or Vendor authorized as a signatory of the firm for the purpose of executing Contracts,

The undersigned affirms and so swears that he/she has read and understood the foregoing
statements and they are, to his/her knowledge, true and accurate,

Dated:  3i2¢lle Signedﬁ: AJ\,.A%U\

Print Name:_ Sonyer Shacklee

Tiﬂe: VA Hhc(n_(.‘:— b Co,.i;o Hf"""
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The term lobbying shall mean any attempt to influence; any determination made by the
Nassau County Legislature, or any mermber thereof, with respect to the introduction, passage,
defeat, or substance of any local legislation or resolution; any determination by the County
Executive to suppott, oppose, approve or disapprove any local legislation or resotution, whether
or not such legislation has been introduced in the County Legislature; any determination by an
elected County official or an officer or employee of the County with respect to the procurement
of goods, services or construction, including the preparation of contract specifications, including
by not limited to the preparation of requests for proposals, or solicitation, award or
administration of a contract or with respect to the solicitation, award or administration of a grant,
loan, or agreement invelving the disbursement of public monies; any determination made by the
County Executive, County Legislature, or by the County of Nassan, its agencies, boards,
commissions, department heads or committees, including but not limited to the Open Space and
Parks Advisory Cornmittee, the Planning Commission, with respect to the zoning, use,
development or improvement of real property subject to County regulation, or any agencies,
boards, commissions, department heads or committees with respect to requests for proposals,
bidding, procurement or contracting for services for the County; any detetmination made by an
elected county official or an officer or employee of the county with respect to the tetms of the
acquisition or disposition by the county of any interest in real property, with respect to a license
or permit for the use of real property of or by the county, or with respect to a franchise,
concession or revocable consent; the proposal, adoption, amendment or rejection by an agency of
any rule having the force and effect of law; the decision to hold, fiming or outcome of any rate
making proceeding before an agency; the agenda or any determination of a board or commission;
any determination regarding the calendaring or scope of any legislature oversight hearing;

the issuance, repeal, modification or substance of a County Executive Order; or any
determination made by an elected county official or an officer or employee of the county to
support or oppose any state or federal legislation, rule or regulation, including any determination
made to support or oppose that is contingent on any amendment of such legislation, rule or
regulation, whether or not such legislation has been formally introduced and whether or not such
rule or regulation has been formally proposed.




ShotSpotter, Inc,
Officers

Ralph Clark, President and CEQ
7979 Gateway Blvd., Suite 210, Newark, CA 94560

Joe Hawkins, SVP Operations
7979 Gateway Blvd,, Suite 210, Newark, CA 34560

Sonya Strickier, VP Finance & Controller
7979 Gateway Blvd,, Suite 210, Newark, CA 94560

Directors:

Ralph Clark, President & CEQ, ShotSpotter, Inc.
7979 Gateway Blvd,, Suite 210, Newark, CA 94560

Pascal Levensohn, Levensohn Venture Partnhers
Cne Embarcadero Center, Sulte 2880, San Francisco, CA 94111

Randy Hawks, Claremaont Creek Ventures
300 Frank Qgawa Plaza #350, Oakland, CA 94612

Gary Lauder, Lauder Ventures
88 Mercedes Lane, Atherton, CA 94027

Tom Groos, City Light Capital
295 Madison Ave,, 5th Floor, New York, NY 10017

Marc Morlal, National Urban League
120 Wall Street, 8th Floor, New York NY 10005

Shareholders with >5% Qutstanding Shares

Levensohn Venture Partners, One Embarcadero Center, Sulte 2880, San Francisco, CA 94111
Claremont..Creek Ventures, 300 Frank Ogawa Plaza, Suite 350, Oakland, CA 94612

Lauder Partners/ The Gary Lauder Revocable Trust, 88 Mercedes Lane, Atherton, CA 94027
Motorola Solutions, Inc., 1303 E. Algonguin Road, Schaumburg, 1L 60196

Labrador Ventures, 101 University Avenue, 4th Floor, Pajo Alto, CA 94301

RT Groos LLC/Thomas T. Groos Revocable Trust, 15 tonla St. SW, Suite 505, Grand Rapids, MI 49503




PQF (02/2018)

ERINCIPAL QUESTIONNAIRE FORN

All questions on these questionnalres must be answered by all officers and any individuals who hold a ten
percent (10%) or greater ownarship interest in the proposer/bidder. Answers must be typewriiten or printed in
ink. If you need more space to answer any question, make as many photocopies of the appropriate page(s) as
necessary and attach them to the guestlonnalre. : :

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY, FAILURE TO SUBMIT A

COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID/ PROPOSAL WILL BE REJECTED AS NON-

RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR AWARD, . .

NOTE: All questions require a response, even If reshonse s “none” or “not-applicable.” No blanks,

3

Principal Name _Rel sl Clack
Date of hirth

Horne address (NS
Cityrstatelp_ ‘SR .

Business address 11 Geleway Bivd., Sote 20
Cily/statelzip __Wouvsack, €A SHSET

Telephone _ 5(0-- 194~ 3o®

Other present address({es) ___sor*

City/statefzip
Telephone
List of other addresses and telephone numbers attached

Poaltions held in submilting business and starting date of each {check all applicable)
President 7 /% j20mTreasurer [ ’
Chalrman of Board ___ /|, Sharehoider __/ _Jm___
Chief Exac. Officer ~7 / & fvo0 Secretary __ [ [

Chief Financial Officer ___/ !  Parmer___ J

Vice President /- }_ 1
{Other)

Do you have an equity nterest In the business submitting the questlonnélre?
NO ___ YES 7 If Yes, provide details, Stecle aghons onlw

Are there any outstanding loans, guarantess or any olher form of securily or lease or any other‘fypé oF - . 5

conirtbution made in whole or in part hatween you and the business submitling the questionnalie? NO -
' YES If Yes, provide detalls. . -

Within the past 3 years, have you been a principal owner or officer of any business or rot-for-profft
arganization other than the one submitting the questionnalre? NO _|~"YES ___If Yes, provide datails.

Has any governmental entily awarded any contracts to a buslness or organlzation listed In Section 5 In
the past 3 years while you were a principal owner or officer? NO Y~ YES _ I Yes, provide details.
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NOTE: An affirmative answer is required below whether the sanction arose automatically, by operation of law,
or as a result of any action taken by a government agency.

Provide a detailed response to all questicns checked "YES". If you need more space, photocopy the
appropriate page and attach it fo the questionnaire.

7. Inthe past (5) years, have you andfor any affiliated businesses or not-for-profit organizations listed in
Section 5 in which you have been a principal owner or officer.

a. Been debarred by any government agency from entering into contracts with thal agency?
NO YES If Yes, provide details for each such instance.

b. Been declared in default and/gr terminated for cause on any contract, and/or had any contracts
cancelled for cause? NO YES ___ If Yes, provide detalls for each such instance.

¢. Been denied the award of a contract and/or the opportunity toAid on a contract, including, but not
limited to, failure to meet pre-gualification standards? NO v YES ___ If Yes, provide details
for each such instance.

d. Been suspended by any government agency from entering into any contract with it; andfor is any
action pending that cotild formally debar or otherwise affect such business's abillity to bid or propose
on contract? NO YES __ If Yes, provide detalls for each such instance.

8. Have any of the businesses or organizations listed in response to Question 5 filed a bankrupfey petition
and/or been the subject of involuntary bankruptey proceedings during the past 7 years, and/or for any
portion of the last 7 year period, been in a state of bankruptcy as a result of bankruptcy proceedings
initiated more than 7 years ago and/for is any such business now the subject of any pending bankruptcy
proceedings, whenever initiated? If 'Yes', provide details for each such instance, (Provide a detailed
response fo all questions checked "YES", If you need more space, photocopy the appropriate page and
attach it to the questionnaire.)

a) ls there any felony charge pending against you? NO _Z YES ___ If Yes, provide details for
each such charge. )

b) s there any misdemeanor charge pending against you? NO YES __ If Yes, provide
details for each such charge,

¢) Is there any administrative charge pending against you? NO o/ YES __ If Yes, provice
details for each such charge. '

d) In the past 10 years, have you been convicted, after trial or by plea, of any felony, or of any other
crime, an element of which refates to truthfulness or the underlying facts of which related to the
conduct of business? NO YES ___  |f Yes, provide details for each such conviction.

e) In the past b years, have you been convicted, after trial or by plea, of a misdemeanor? NO ;/
YES I Yes, provide detalls for each such conviction.

f) Inthe past5 years, have you been found in viotation of any administrative or statutory charges?
NO YES ___ If Yes, provide details for each such occurrence.




PQF (02/2016)

9.

10.

1.

12.

In addition to the information provided in response to the previous guestions, in the past & years, have you
been the subject of a criminal investigation and/or a clvil anti-trust investigation by any federal, state or
local prosecuting or investigative agency and/or the subject of an investigation where such investigation
was related to activities performed at, for, or on behgif of the submitting business entity andfor an affiliated
business listed in response to Question 5?7 NO _v~ YES ___ If Yes, provide details for each such
investigation.

in addition to the information provided, in the past 5 years has any business or organization listed in
response to Question 5, been the subject of a criminal investigation and/for a civil antiztrust investigation
and/or any other type of investigation by any government agency, including but nol ffmited to federal, state,
and local regulatory agencies while you ware a principal owner or officer? NO v~ YES___ If Yes;
provide details for each such investigation.

In the past 5 years, have you or this business, or any other affiliated business listed In response to
Question 5 had any sanction imposed 5€ a resuit of judiclal or administrative proceedings with respect to
any professional license held? NO YES ___ If Yes; provide details for each such instance.

federal, state or lodal taxes or other assessed charges, including but not limited to water and sewer

For the past 5 tax ypars, have you falled to file any required tax returns or falled to pay any applicable
charges? NO v YES ___. If Yes, provide details for each such year,
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CERTIFICATION _
A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTEY MADE IN CONNECTION WITH
THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE SU(B;VI TING BUSINESS ENTITY NOT
RESPONSIBLE WITH RESPECT TO THE PRESENT BID/PROPOSAL OR FUTURE BIDS/PROPOSALS,
AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING-THE FALSE STATEMENT TO CRIMINAL
CHARGES. *

o
! , being duly s#on, state that | have read and understand all the items
contained in the foregoing pages of this questienpdire and the following pages of attachments; that | supplied
full and complete answers to each item therginto the bes! of my knowiedge, information and belief; that [ will
notify the County in writing of any changedp-€ircumstances occurring after the submission of this questionnaire
and before the execution of the contract,dhd that all information supplied by me s true to the best of my
knowledge, information and belief. | upderstand that the County will rely on the information supplied in this
guestionnaire as additional induceipént to enter Into a contract with the submitting business entity.

Sworn to before me this ay of 20

Notary Publi¢

ShotSp o, frer
Name of submitting business

Lacer Cope g
Print name

(A

Signafurd”™"

Presiclent § cEo
Title

2 IS / 2,5\%
Date




ACKNOWLEDGMENT

A notary public or other officer completing this
certificate verifies only the Identity of the individual
who slgned the document to which this certificate Is
altached, and not the truthfulness, accuracy, or
validify of that document. )

State of California

County of _-Afamnn e La )

on Mareh 5;4»620/ le bef(;)re me, _SAYpas Shah - Ketary fubie

(insert name and tiie of the officer) &/

personally appearad Ealph Chavie. ,
who proved to me on the basts of salisfactory evidences {o be the person{g} whose name(sﬁ?sjare
subscribed to the within instrument and acknowledggd to me ihashelthey executed the same In
istherftheir authcrized capacity(je§), and that by'hisher/their signaturef€) on the Instrument the
person;s'), of the entity upon behalf of which the persongs) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of Califomia that t'he foregoing
parggraph is true and correct. ‘

S HILPR SRR
Gommisslon # 2114309
Notary Public - California

4
I,

WITNESS my hand and official seal.

P gL
X : S v, Alamada County
M ] - Ml Comm: Egglrui Jun 6 2019 t
Signature @fv//w : (Seal) N
/ / /
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PRINCIPAL QUESTIONNAIRE FORM

All questions on these questionnalres must be answered by alf offlcers and any Individuals who hold a ten
percent (10%) or greater ownershlp inferast In the proposer/bidder. Answers must be typewriten or printed in
Ink. If you need more space 0 anawar any guastion, make as many photocoples of the appropriate page(s) as
nacessary and aftach them {e the qusstionnalre.

OMPLETE THIS QU ONNAIRE CAREFULLY AND COMPLETELY, FAILURE TO SUBMIT A
COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID/ PROPOSAL WILL BE REJECTED AS NON-
RESPONSIVE AND T WILL NOT BE CONS|DERED FOR AWARD,

NOTE: Al guestlons requirs a response. even If response is “none” or "not-applicable,” No hlanks.

1. Princlpal Name _S&nyd Stnebelen

Date of birh _ SN

Home addresof i HIEGEGEGGGG—_
Cltyfstate/zip_ (ARG

Business address “7AT9 Gadewsy Blud:, Sl 29
Cltyfslate/zip _Newerk , CAr GUSI20

Telephons ___S10 - 194 - 33 Y

Other present address(os) noné

Cityfslate/zip
Telaphone
List of other addresses and telephone numbers attached

2. Posilions held in submitling buslness and starting date of each (check all applicable)

President_ __/ /  Treasurer___ /[ [/
Chairmanof Board /) Shareholder _/__ /
Chlef Exac. Ofticer /| Secretary {f /1€ [ 2009
Chief Financlai Officer ____{ {___Pariner Y S

Vice Prasident_b J24 j2009 4e peuscrt F A
(Oe1)  Corballer 472812007 o prevemt

3. Do you have an equilty interest In the business submiliing the questlonnaire?
NO ___ YES v IfYes, provide defalls. L do ast  Yave oy outsbondahy S\ager

- ot 3 Vot € bick opnoas . .

4, Aro there any outstanding loans, guarantees or any other form of sacurity or lease or any other type of
contrbution made [n whole or In part between you and the business submitting the questionnaire? NO
_VIYES __ ff Yes, provide detalls.

5. Wilhin the past 3 years, have you besn a principal owner ot offlcer of any business or not-for-profit
arganlzation clﬁfi!han_the one submitting the quastionnaire? NO .~ YES - If Yes, provide detalls,

6. Has any governmental entity awarded any coniracts to a business or organization listed In Sectlon § in
the past 3 years while you were a princlpal owner or officar? NO ¥ YES___ If Yes, provide detalls.
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NOTE: An affirmative answer is required below whether the sanction arose automatically, by operation of iaw,
or as a result of any action taken by a government agency.

Provide a detafled response to all questions checked "YES", If you need more space, photocopy the
appropriate page and attach it to the questionnalre.

7. Inthe past (5) years, have you and/or any affillated businesses or not-for-profit organizations listed in
Section 5 in which you have been a principal owner or officer:

a. Been debarrad by any government agency from entering into contracts with that agency?
NO ./ YES If Yes, provide details for each such instance.

b. Been declared in default and/or terminated for cause on any contract, and/or had any contracts
cancelled for cause? NO YES __ If Yes, provide details for each such instance.

c. Been denied the award of a contract and/or the opportunity to bid on a contract, Including, but not
limited to, failure to meet pre-qualification standards? NO _v/ YES ___  If Yes, provide delails
for each such instance.

d. Been suspended by any government agency from entertng into any contract with It; andfor Is any
action pending that could formally debar or otherwise affect such business's ability to bid or propose
oncontract? NO v YES ___ If Yes, provide details for each such Instance.

8. Have any of the businesses or organizations listed in response to Question 5 filed a bankrupicy petition
and/or been the subjact of involuntary bankruptey proceedings during the past 7 years, andfor for any
portion of the last 7 year period, been in a state of bankruptcy as a result of bankruptcy proceedings
initiated more than 7 years ago andfor is any such business now the subject of any pending bankruptcy
proceedings, whenever initiated? If *Yes', provide detalls for each such instance. {Provide a detailed
response to all questions checked "YES'. If you need more space, photocopy the appropriate page and
attach 1t to the questionnalre.)

a) s there any felony charge pending against you? NO L/ YES __ If Yes, provide details for
sach such charge,

b) Is thers any misdemeanor charge pending agalnst you? NO v YES __  If Yss, provide
detalls for each such chargs.

¢} Is there any administrative charge pending against you? NO YES ___  If Yes, provide
detalls for each such charge.

d) Inthe past 10 years, have you been convicted, after trial or by plea, of any felony, or of any other
crime, an element of which relates to truthfulness or the underlying facts of which related to the
conduct of business? NO h_;‘/ YES I Yes, provide detalls for each such conviction.

e) Inthe past5 years, have you been convicted, after trial or by plea, of a misdemeanor? NO
YES ___ If Yes, provide details for each such conviction. :

fi Inthe Qgs't 5 years, have you been found in violation of any administrative or statutory chargas?
NO YES ___ lf Yes, provide details for each such oceurrence,
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9.

10.

1.

12,

In addition to the information provided in response to the previous questions, In the past § years, have you
been the subject of a criminal investigation and/or a civil anti-trust investigation by any federal, state or
local prosecuting or investigative agency and/or the subject of an investigation where such investigation
was related to activities performed at, for, or on bahalf of the submitling business entity and/or an affiliated
business listed In response to Question 57 NO_V"_ YES___ I Yes, provide details for each such
investigation.

In addition to the information provided, in the past § years has any business or organization listed in
response to Question 5, been the subject of a criminal investigation andfor a civil anti-trust investigation
andfor any other type of investigation by any government agency, including but not limited to federal, state,
and local regulatory agencies while you were a principal owner or officer? NO _~~  YES ___ If Yes;
provide details for each such investigation,

in the past § years, have you ar this business, or any other affiliated business listed in response to
Question 5 had any sanction imposed as a result of judicial or adminisirative proceedings with respect to
any professional license held? NO _,_1._( YES ___ If Yes; provide details for each such Instance.

For the past 5 tax years, have you failed to file any required tax retums or failed to pay any applicable
faderal, state or \I}cal taxes or other assessed charges, including but not limited to water and sewer
charges? NO YES ___ If Yes, provide details for each such year.

—_—
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CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFUILY OR FRAUDULENTL

ADE IN CONNECTION WITH

RESPONSIBLE WITH RESPECT TO THE PRESENT BID/PROPQSAL OR FUTURE BIDS/PROPOSALS,

AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING T,

CHARGES.
j

, being duly sworn

2/

Sworn to before me this

contained in the foregoing pages of this questionnai
full and complete answers to each item tharein t
notify the County In writing of any change in }j
and before the execution of the contract;
knowledge, information and belief. |

questionnalre as additional Inducem

Notary PLy're

§lqo’t'5po"ﬂtr, 1,«:./

Name of submitting business

<o aye Staekden

Print name

Ao

Signature

\/\P RM—L! L C—U w\"inﬁ\l\plﬂ"

Title

2 7 2 jzolb
Dats

FALSE STATEMENT TO CRIMINAL

afe that | have read and understand all the items

and the following pages of attachments; that | supplied
e best of my knowledge, information and belief: that | will
umstances occurring after the submission of this questionnaire
that all Information supplied by me is true to the best of my

stand that the County will rely on the information supplied In this

to enter into a contract with the submitting business entity.

A notary public or other officer complaling
thils cerlficate verifies only the idenity of
the Individual whe sigred the document to
which this certificate is attached, and not
the Irulhfulness, accuracy, or validity of
that doeument.

Stale of Califomia
County of __ el @ elers

on,,m___%wmm, i pa. Shole - Nty Phad: e
]

A 7 '

persapally appearcd -S{‘JH & (_G?’MC&: {&)""
who proved to me o the basls of Sausfactory evidence 1o be The personfsf whoss namejst '
dPure 'subscn 1o 1he witlnn instrument and acknosledged 1o me tha hc-‘@w evecuted the
i':r:r::em:l i a‘:l;ihonz}:-d capaciy(ies), and thal by hu@ﬁhm symaturels) on the

ument itie persongyd. or the entity upon behalf of wi T30
g pon behalt ol which the personsf aced. exputed the
 certify under PENALTY OF PERJURY under the law: i i
prragranh e ¥ 0 he laws of the Swate of Califorrsa that the foregoing
WITNESS my hand and oficial seal, [Seal}

Fnalurd of No

“A‘-AA4_-A‘A4
aling’

SHILPA SHAH }
F
5

Commission # 2114308
Notary Public - Galitornia
Alemeds County

My Comm. Explres Jun 6, 2019
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PRINGIPAL QUESTIONNAIRE FORM

All questions on these questionnalres must be answered by all officers and any individuals who hold a ten
percent (10%} or greater ownership interest in the proposer/bldder. Answers must be typewritien or printed in

ink. if you need more space to answer any quastion, make as many pholocopies of the approprlate page(s) as
neocessary and attach tham fc the questionnalre.

COMPLETE THIS QUESTIONNAIRE CAREFUL D COMPLETELY, FAILURE TO SUBMIT A
COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID/ PROPOSAL WILL BE REJECTED AS NON-
RESPONSIVE AND IT WilL NOT BE CONSIDERED FOR AWARD.

OTE: All questions require a res sonse, even If response Is “none” ot "pot-applicable,” No hlanks.
1. Principal Name @OS@P{/\ O, H‘ﬁ’,ufk!uu.
Date of birth _d . e ) '

Home address

Cilyfstate/zip o

Business address 19719 6= o Eb\\f&'. Ste 2ie
Olly/statefzip Newark, &6 41455D

Telephone CS?U) 19 RISS

Other present address(es)

Glly/statelzip

Telephone

List of other addresses and {elephone numbers attached

2. Positions held in submitting business and stariing date of each (check all applicable)
President f / Treasurer ] {

Ghairman of Board / ! Shareholder /1 /

et mrrmr——— =t — ettt ! et

Chief Exec. Offlcer / / Secretary 1

Chief Financial Officer / / Pariner / [

Vige President 7 1 0 2old: I,
{Othor)

3. Do you have an eguily interest in ihe business submitting the quastionnaire?
NO__ YES If Yes, provide details, ,th]&,g/;ﬁmg Wlﬂ ‘np o mf-m»p@_pﬂ shaces .

4, Are there any oulstanding loans, guarantees or any other form of securlty or lease or any other type of
confribution made in whole or in part batween you and tha business submitling the questlonnalre? NO
YES if Yes, pravide details.

5. Within the past 3 years, have you been a principal owner or officer of apy business or nol-for-profit
organization other than the one submilting the questionnalre? NO YES __ ;If Yes, provide detalls..

6. Has any governmental entity awarded any contracts to a business or prganization listed In Saction 5 in
the past 3 years while you were a princlpal owner or officer? NO YES __ If Yes, provide detalls.
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NOTE: An affirmative answer is required below whether the sanction arose automatically, by operation of law,
or as a result of any action taken by a government agency.

Provide a detailed response to all questions checked "YES", If you need more space, photocopy the
appropriate page and attach it to the guestionnaire.

7. In the past (5) years, have you and/or any affiliated businesses or not-for-profit organizations listed in
Section 5 in which you have been a principal owner or officer:

a.

Been ﬁebarred by any government agency fram entering into contracts with that agency?
NO YES If Yes, provide details for each such instance. :

Been declared in default and/gr terminated for cause on any conlract, and/or had any contracts
cancelled for cause? NO YES ___ ¥ Yes, provide detalls for each such instance.

Been denied the award of a contract and/or the opportunity t‘o/bid on a contract, including, but not
Umited to, failure to meet pre-quelification standards? NO YES ___  If Yes, provide details
for each such instance,

Been suspended by any government agency from entering into any contract with it; andfor is any
action pending that cguld formally debar or otherwise affect such business's ability to bid or propose
on contract? NO YES ___ If Yes, provide detalls for each such instance.

8. Have any of the businesses or organizations listed in response to Question 5 filed a bankruptcy petition
and/or been the subject of involuntary bankruptey proceedings during the past 7 years, and/or for any
portion of the last 7 year period, been in a state of bankruptcy as a result of bankruptey proceedings
initiated more than 7 years ago and/or is any such business now the subject of any pending bankruptcy
proceedings, whenever initiated? If 'Yes', provide details for each such instance. (Provide a detailed
response to all questions checked "YES". if you need more space, photocopy the appropriate page and
attach it to the questionnaire.)

a)

b)

Is there any felony charge pending against you? NO _\_{ YES __ If Yes, provide details for
each such charge.

ls there any misdemeanor charge pending against you? NO / YES __ If Yes, provide
details for each such charge.

s there any administrative charge pending against you? NO _v YES ___  If Yes, provide
details for each such charge.

In the past 10 years, have you been convicted, after trial or by plea, of any felony, or of any other
crime, an element of which refates to truthfulness ar the underlying facts of which related to the
conduct of business? NO & YES I Yes, provide details for each such conviction.

In the past 5 years, have you been convicted, after trial or by plea, of a misdemeanor? NO _\/_
YES __ If Yes, provide details for each such conviction.

In the pAst 5 years, have you been found in violation of any administrative or statutory charges?
NO YES ___  If Yes, provide details for each such occurrence.
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9.

10.

1.

12,

In addition to the information provided in response to the previous questions, In the past 5 years, have you
been the subject of a criminal investigation and/ar a civil anti-trust investigation by any federal, state or
local prosecuting or investigative agency and/or the subject of an investigation where such investigation
was related to activities performed a, for, or on behAlf of the submitting business entity andfor an affiliated
business listed in response to Question 57 NO _v_ YES ___  If Yes, provide details for each such

JInvestigation.

in addition to the information provided, in the past 5 years has any business or organization listed in
response to Question 5, been the subject of a criminal investigation andfor a clvil anfi-trust investigation
andfor any other type of investigation by any government agenay, including but nc:})mited to federal, siate,
and local regulatory agencies while you were a principal owner or officer? NO _v/_ YES ___ If Yes;
provide details for each such investigation.

In the past 5 years, have you or this business, ot any otner afflliated business listed In response to
Question 5 had any sanction imposed ag a result of judicial or administrative proceedings with respect to
any professional license held? NO YES ___  if Yes; provide details for each such instance.

For the past 5 tax years, have you falled o file any required tax retumns or failed to pay any applicable
federal, state or lgbal taxes or other assessed charges, including but not limited 1o water and sewer-
charges? NO YES ___ If Yes, provide detalls for each such year.
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CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH
THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT
RESPONSIBLE WITH RESPECT TO THE PRESENT BID/PROPOSAL OR FUTURE BIDS/PROPOSALS,
AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE STATEMENT TO CRIMINAL
CHARGES.

L, ﬁg_(&[,ﬂ\ D, ﬂmu’k t\m_‘j , being duly sworn, state that | have read and understand all the items
contained in the foregoing pages of this questionnaire and the following pages of attachments; that | supplied
full and complete answers to each itam therein to the best of my knowledge, information and belief; that | wil!
notify the County in writing of any change In circumstances oceurring after the submission of this questionnaire
and before the execution of the confract; and that all information supplied by me Is true to the best of my
knowledge, information and belief. | understand that the County will rely on the information supplied in this
questionnaire as additional inducement to enter into a contract with the submitting business entity.

Sworn to before me this dW
78

Qe

Nota Blic

SLL& S‘Ob‘?'(“fr} A,

Name of submittifg business

TJBS.QPL' O . H’fwd]&f 15

Print name O
A e T

ignatwe T T
Seviac Viee Presiept™
Title

3,00, 20olb
Cate




ACKNOWLEDGMENT

A notary public or other officer completing this -
cerlificale verifies only the Identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

Stata of Californja
County of f"cfme Lo )

ieb, : ‘
on Maret 2 26/ pefore me, ShE/ po Phaty - MNMoteny frbin
(insert name and title of the officer)™/

personally appeared __ Josez £ O, Fapkint ,
who proved to me on the basis of satisfaclory evidence to be the persori(sf whose name(g@are
stbscribed to the within instrument and acknowledgad to me that hellhey executed the samg in
isher/their authorized capacity(iesf, and that by(fiis/her/their slgnature(ﬁ?j on the ingtrument the
pérson{g}, or the entity upon behalf of which the person(sf acted, executed the instrument.

| certlfy under PENALTY OF PERJURY under the laws of the State of California that the foregomg
paragraph Is true and correct. ) )

SHlLPA SHAH
commission # 2114309
Hotary Pubiic - Galifornta

K ‘H/ Alamada County
M it My Comm, Exalres Jun 5,2019;
Signature MMU ;g .

{Seal)

WITNESS my hand and official seal.

F
=
b
=
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Busin
in addition to the submission of bids/proposals, as applicable, sach bidder/proposer shall complete and

submit this questionnaire. The questionnaire shall be filled out by the owner of a sole proprietorship or by
an authorized representative of the firm, corporation or partnership submitting the bid/proposal.

NOTE: All questions require a response, even If response is “none” or “not-applicable,” No
blanks.

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING QUESTIONS).

Date: __2/2f20) v
1) Bidders/Proposer's Legal Name: ﬁh@'\'S{PU\)\C"( ) g, -
2) Address of Place of Business: qom 9 Credewnay ’J’)\VA.&(;’L\O. Newark , A S0

List all other business addresses used within last five yeals!

3) Mailing Address {if different): DANS,

Phone : 510-194-3107

Does the business own or rent its facllities? ‘(“*E:(‘TJF

4) Dun and Bradstreet number:_€¢ BWI2Res?

5) Federal [.D. Number;__419 9% 4 41%

6) The bidder/progbser is a {check one). Sole Proprietorship Partnership
Corporation Cther (Describe)

7) Does this busingss share office space, staff, or equipment expenses with any other business?
Yes __ No ¥ If Yes, please previde details:

8) Does this business control ene or more other businesses? Yes__""fi"do _»_/ - If Yes, please provide
details:

{

9) Does this business have ané or more affifiates, andfor is it a subsidiary of, or controlied by, any other
husiness? Yes ___ No ¢  If Yes, provide details. ,

10) Has the bidder/proposer ever had a bond or surety cancelled or forfojted, or a contract with Nassau
County or any other government entity terminated? Yes ___ No _V_ if Yas, state the name of
bonding agency, (if a bond), date, amount of bond and reason for such cancellation or forfeiture; or
details regarding the termination (if a contract),
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11) Has the bidder/proposer, during the past seven years, been declared bankrupt? Yes __ No _/
If Yes, state date, cour jurisdiction, amount of liabllities and amount of assets

12) In the past five years, has this business and/or any of its owners and/or officers and/or any affiliated
business, been the subject of a criminal investigation andfor a civil anti-trust investigation by any
federal, state or local prosecuting or investigative agency? Andfor, in the past § years, have any
owner andfor officer of any affiliated business been the subject of a criminal investigation and/or a
clvil anti-trust investigation by any federal, stale or local prosecuting or investigative agency, where
such Investigatioh was related to activities performed at, for, or on behalf of an affiliated business.
Yes __ No_v_  If Yes, provide details for each such investigation.

13) In the past 5 years, has this business andfor any of its owners and/or officers andfor any afflfiated
business been the subject of an nvestigation by any government agency, including but not limited to
federal, state and local regulatory agencies? And/or, in the past 5 yaars, has any owner and/or officer
of an affiliated business been the subject of an investigation by any government agency, including
but not limited to federal, state and local regulatory agencies, for matters pertf\i}lng to that
individual's position at or relationship to an affiliated business. Yes ___ No _»_ If Yes, provide
detalls for each such investigation.

14) Has any current or former director, owner or officer or managerial employee of this business had,
sithar before or during such person's employment, or since such employment if the charges
pertained to events that allegedly occurred during the time of employment by the submitting
business, and allegadly related to the conduct of_ylt husiness:

a) Any felony charge pending? No Yes_ If Yes, provide details for each such
charge.
b} Any misdemeanor charge pending? No _Z Yes ___ [f Yes, provide details for sach

such charge.

¢) Inthe past 10 years, you been cenvicted, after trial or by plea, of any felony and/or any
other crime, an element of which relates tortruthfuiness or the underlying facts of which-

. refated to the conduct of business? No Yes__ If Yes, provide:;details for each
such conviction

d) l?ze past 5 years, been convicted, after frial or by plea, of a misdemeanor?
No Yes ___ If Yes, provide details for each such conviction.

e} Inthe past 5 years, been fgund in violation of any administrative, siatutory, or
regulatory provisions? No ¥_ Yes___ I Yes, provide details for each such
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occurrence.

15) In the past (8) years, has this business or any of its owners or officers, or any other affiliated
business had any sanction imposed as a yésult of judicial or administrative proceedings with respect
to any professional license held? No Yes ;. If Yes, provide details for each such
instance.

16) For the past {B) tax years, has this business failed to flle any required tax returns or failed to pay any
applicable federal, state or Igéal taxes or other assessed charges, including but not limited to water
and sewer chargas? No Yes ___If Yes, provide details for each such year. Provide a
detailed response to all questions chaecked 'YES'. If you need more space, photocopy the
appropriate page and attach it to the questionnaire.

Provide a detailed response to all questions checked "YES". If you need more space, photocopy the
appropriate page and attach It to the questionnaire.

17) Conflict of Interest:
a) Please disclose any conflicts of interest as outlined below. NOTE: If no conflicts exist,

please expressly state “No conflict exists.”

{i) Any material financial re!ationships that your firm or any firm employee has that may
create a conflict of i terest (\ki earance of, a conflict of interest in acting on behalf of
Nassau County. 1

(i) Any family relationship that any empioyee of your firm has with any County public
servant that may create a conflict of [nferest or the gihpearance of a onﬂlct of interest in
acting on behalf of Nassau County. ]NO (1) Yy WG M

(lity Any other matter that your firm believes may create a conflict of interest or the
wearanc {o\f@ﬁonf it of 1nt@res in actmg on behalf of Nassau County.

QO Lty

b) Please describe procedures your firm has, or would adopt, {o assure the County that a

ontlict of interest would not exjist far your firm in the future.
Moo (51?\ TR




d) Inthg past 5 years, been convicted, after trial or by plea, of & misdemeanor?
No _v7 Yes___ If Yes, provide details for each such conviction,

¢) In the past 5 years, b\ey found in violation of any administrative, statutory, or
regulatory provisions? No v Yes __ If Ves, provide detalls for each such oocwrrence,

14) In the past (5) years, has this business or any of its owners or officers, or any other affiliated business
had any senction imposed as a result of judicial or administrative proceedings with respect to any
professional license held? No Yes___; If Yes, provide details for each such instance,

L5)For the past (5) tax years, has this business failed to file any required tax returns or failed to pay any
applicable federal, state gr local taxes or uther assessed charges, Including but not Hmited to water and
sewer charges? No o/ Yes __ If Ves, provide details for each such year, Provide a detailed
response to all questions checked “YBS', If you need more space, photocopy the appropriate page and
attach it to the questionnaire,

Provide a detailed response to all questions checked "YES", If you need more space, photocopy the
appropriate page and attach it to the qucstiom_laixe.

16) Conflict of Interest:
a)  Please disclose:

(1) Any material financial relationships that your fixm or any firm employec has that may
creats a conflict of interest or the appearance of a conflict of interest in acting as a
contractor on behalf of Nassaw County, MNoae

(i) Any family relationship that eny employee of your firm has with any County public
servant that may create a confliot of interest or the appearance of a conflict of interest in
aoting as contractor on behalf of Nassau County, Neane«

(i) Any other matter that your firm believes may create a conflict of interest or the
appearance of a conflict of interest in acting as a contractor on behalf of Nassau County, Moae-

b)  Please describe any procedures your fivm has, or would adapt, to assure the County that a
conflict of interest would not exist for your firm in the future.

The Codve. of Bustrnps &wtes and Conduek Prelughedd Pa oue
Efmy.\ou.{vr_. Hemalba ool {ieludes dlscueElons  oa comfAbets €
kﬂ\“ﬁ!‘ﬁ-&%r Cbl.“" U'M\o\quv.s P B no-’-— {;nana‘ A% qt,l.',_'](‘\]("l’\"(-‘i *‘P\ON'!"

Y a Y Vo C.uf\s‘iv\rLd./ - .;,o,,{:-{ﬁ__‘f-». - r‘mkw"-&‘i-.
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A. Include a resume or detailed description of the bidder's/proposer’'s professional qualifications,
demonstrating extensive experience in your profession. Any prior similar experiences, and the resulis
of these experiences, must be identified.

Should the bidder/proposer be other than an individual, the bid/proposal MUST include:
i} Date of formation;

iy Name, addresses, and position of all persons having a financial interest in the company,
including shareholders, members, general or limited partner;

iii) Name, address and position of all officers and directors of the company;
iv)  State of incorporation (if applicable);

v)  The number of employees in the firm,

vi)  Annual revenue of firm,

vii)  Summary of relevant accomplishments

vili) Coptles of all state and local licenses and permits.

B. Indicate number of years in business.

C. Provide any other Information which would be apprapriate and helpful in determining the
bidder's/proposer’s capacity and refiability to perform these services.

D. Provide names and addresses for no fewer than three references for whom the bidder/proposer has
provided similar services or who are qualified to evaluate the bidder's/proposer's capability to perform

this work. Goe otteched Vit

Company

Contact Person

Address

City/State

Telephone

Fax #

E-Mail Address

M
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Company

Contact Person

Address

City/State

Telephone

Fax #

E-Mail Address

M

Company

Contact Person

Address

City/State

Telephone

Fax #

E-Mail Address

E. Please provide any other information which would be appropriate and helpful in determining
the bidder's/proposer’s capacity and reliability to perform those services.
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A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY

E IN CONNECTION WITH

THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTNG BUSINESS ENTITY NOT
RESPONSIBLE WITH RESPECT TO THE PRESENT BID/PROPQ AL OR FUTURE BIDS/PROPOSALS,

AND, IN ADDITION, MAY SUBJECT THE PERSON

CHARGES.

MAKING THE FALSE STATEMENT TO CRIMINAL

oo

I, . being duly swork; state that | have read and understand all the items
contained in the foregolng pages of this questio?na'ire and the following pages of attachments; that 1 supplied
0

full and complete answers to each item ther@'r

the hast of my knowledge, Information and belief, that | will

notify the County in wrlting of any change jr'circumstances oocurring after the submission of this questionnaire
and before the execution of the contractand that atl information supplied by me Is true to the best of my
knowtedge, information and belief. | uhderstand that the County

will rely on the information suppli d/in this questionnaire as additional inducement to enter into a contract with

the submitting business entity

Sworn to before m/e/ s day of

s

/

Notgry Public

20__

Name of submitting business: _ShatSptier, T
By: SDns!a. S hrivdder

Print

AN

7 7 Signature

VP Frmonce t C o a\le—

Title

3 2 fevl¥ Date

A notary public or other olficar completing
this certificale verifies only lhe identity of
the individual who signed the document lo
which this certilicala is attached, and not
lhe truthfulness, accuracy, or validity of
{hat document.

Slate Dt(.’;ﬁfomin
County of . ererlo

on Mareh 2 20/t vatreme, Shifpa Shph - MNerlard Fablie.
persanally appeared \S\OI‘NA' \ﬁﬁﬁ&.w v

"who proved 10 me on the basis bF astsfactory evidence 1o be the person(ef whase namete]
(1] Aubﬂ:(réﬁd w the withun istrwment snd nekngwledyed Lo me thal hehedhey executed the

samé in hi heu authonized capaciiy{ed). and that by e 1e signatuieys) on the
ingtument the pcrw:t(yf or Ihe enlity upon behalf of which the personts§ acied. executed the
instruiment

I teruly under PENALTY OF PERJURY under the laws of the Siate of Californta that the raltgd'rng
paragraph 13 true and comect

WITNESS my hand and official seal. (5eah)

Signaturgof Not

SHILPA BHAH
Commisslon # 2114309
Notary Publlc - Galttornia
Alsmede Gounty

My Gomm: Expired Jun 6, 2010

5

-
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ShotSpotter, Inc, Introduction and Background

About ShotSpotter, Inc.

Our Experignce

ShotSpotter, Inc. dba SST, Inc. was founded in 1995 and with 33 issued patents,
and over 90+ successful agency engagements covering over 300 square milas,
$ST has become the de-facte leader in the development and deployment of wide
area acoustic gunshot survelllance systems. Our sensor-based technology
detects, locates and alerts on all outdoor urban gunfire an a real time and precise
basis. These alerts are then vetted by an acoustic raviewer In our 24/7 Incident
Reviaw Center before getting pushed to a customer web accessible [aptop or
mobile device. The alerts will show a precise dot on a map with the real recording
of the actual gunfire event. The situational intelligence advantage and ground
truth that our alerts bring to a tactical response provides for enhanced officer
safety. At an agency level, it provides for an efficlent and effective way to
respond to and investigate gun crime.

Our service is delivered as an easily implemented Software as a Service (SaaS)
solution requiring no investment in or maintenance of expensive hardware or
software. Qur contracts are based on an affordeble one year subscription
agreement providing for maximum flexibility and the de-risking of a ShotSpotter
deployment.

ShotSpoiter is incorporated in Delaware and has 656 employees throughout the
United States. Revenues for 2018 exceeded $11 million,

Our company has had over 20 years of successful experience in designing and
deploying ShotSpotter arays in a number of diverse urban environments with
various acoustic and environmental challenges. We have the largest database of
gunfire events and other impulsive noise detections on the planet allowing us to
continually refine and improve our machine classification techniques. Our data is
sciantifically sound and used in court cases at both the staie and federal levels.

Most importantly, we have over the years, been able to learn alongside our
clients, a number of best practices techniques to improve on measurable
outcomes and the operational effectiveness of our solution. We take a
consultative approach to our client engagements and bring to bear a formal on
boarding process and provide comprehensive fraining and ongoing webinars to
advance the state of gun violence abatement.
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Officers

Direciors

Ownership

All officers are based at the corporate headquarters at 7979 Gateway Bivd, Suite
210, Newark, CA 94560.

Ralph A. Clark, President ang CEO
Joe Hawkins, Sr. Vice President, Operations
Sonya L. Strickler, Vice President, Finance and Controller

Ralph A. Clark, ShotSpotter, Inc., 7678 Gateway Bivd, Suite 210, Newark,
CA 94560

Marc Morial, National Urban League, 120 Wall Street, 8th Floor, New York,
NY 10005

Pascal Levensohn, Levensohn Venture Partners, One Embarcadero Center,
Suite 2880, San Francisco, CA 94111

Randy Hawks, Claremont Creek Ventures, 300 Frank Ogawa Plaza #350,
Qakland, CA 946812

Gary Lauder, Lauder Ventures, 88 Mercedes Lane, Atherton, CA 94027

Tom Groos, City Light Capital, 295 Madison Ave., &th Floor, New York, NY
10017

ShotSpotter is a privately held corporalion backed by venture capital Investors

including:

v

L]

Lavensohn Venture Partners, One Embarcadero Center, Suite 2880, San
Francisco, CA 94111

Claremont Creek Ventures, 300 Frank Ogawa Plaza #350, Oakland, CA
94612

Lauder Ventures, 88 Mercedes Lane, Atherton, CA 84027

City Light Capita), 206 Madison Ave., 5th Floor, New York, NY 10017
Motorala Solutions, Inc., 1303 E. Aigonguin Road, Schaum—burg, 1L 60195
Labrador Ventures, 101 University Avenug, 4th Floor, Palo Alto, GA 84301

RT Groos LLC, 15.lonia St. SW, Suite 505, Grand Rapids, M! 49503

The above investors hold 83% of the outstanding shares of ShotSpotter, Inc.
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City Light Capital, Claremont Creak Ventures, Labrador Ventures, Lauder
Partners, Levensohn Venture Partners, Motorola Salutions and Norwest Venture
Partners,

Customer Referances

Minneapolis (MN) Police Department

350 South 5th Street, Room 130, Minneapolis, MN 55416-1389

Chief Jane¢ Harteau (Janee.harteau@minneapolismn.gov, 612,673.3669)
Coverage Area: 5 square miies (1 expansion)

2008 to Present

Oakland {CA) Police Department

455 7th Street, Oakland, CA 94607

Assistant Chief Paul Figusroa (pfigueroa@oaklandnet.com, 510.238.7140)
Coverage Area: 15.38 Square Miles (2 expansions)

2006 to Present

New York City (NY) Police Department

1 Police Plaza, New Yark, NY 10007

Sergeant Joe Frear (joe.freer@nypd.org, 546.610.8676)
Coverage Area: 15 Square Miles (ptanning on expansion)
2015 to Present

Kanhsas Gity {MQ) Police Department

700 Minnesota Avenue, Kansas City, KS 66101

Chief Darryl Forle (darryl.forte@kepd.org, B16.234.6016)
Gommander Scott Caron (scott.caron@kepd.org, 816.234.5000)
Coverage Area: 4.5 square miles

2012 to Present

Rocky Mount (NC} Police Department

One Government Plaza, Rocky Mount, NC 27801

Lieutenant Ryan Hepler {ryan.hepler@rockymountne.gov, 252.972.1475)
Coverage Area: 3 square mites

2011 to Present




AMENDMENT No. 3

THIS AMENDMENT, dated as of the date of execution by the County (together with the
schedules, appendices, attachments and exhibits, if any, this “Amendment™), is entered into by and
between (i) Nassau County, a municipal corporation having its principal office at 1550 Franklin
Avenue, Mineola, New York 11501 (the “County™), acting on behalf of the Nassau County Police
Department, having its principal office at 1490 Franklin Avenue, Mineola, New York 11501 (the
“Department™), and (ii) ShotSpotter, Inc., a California corporation authorized to do business in the
State of New York (the “Contractor™).

WITNESSETH:

WHEREAS, the Contractor is a sole source provider of the Services pursuant to N.Y. G.M.L.
§ 104-b; and

WHEREAS, pursuant to County contract number CQPD08000004 between the County and the
Contractor, executed on behalf of the County on June 13, 2008 (the “Original Agreement”), and as
amended by amendment one (1), County contract number CLPD13000025, executed on behalf of the
County on February 19, 2014, and as amended by amendment 2, County contract number
CLPD 14000005, executed by the County on September 2, 2014 (the “Original Agreement™), the
Contractor performs certain services for the Department in connection with a gunshot location
system, which services are more fully described in the Original Agreement (the “Services”); and

WHEREAS, the term of the Original Agreement is from June 13, 2008 through August 26,
2015 (the “Term™); and

WHEREAS, the Maximum Amount that the County agreed to pay the Contractor for Services
under the Original Agreement, as full compensation for the Services, was One Million Ten Thousand
Nine Hundred Eighty-Two dolars ($1,010,982.00) (the “Maximum Amount™); and

WHEREAS, the County and the Contractor desite to amend the Original Agreement to extend
the Term and increase the Maximum Amount to provide for upgrades and maintenance; and

WEHEREAS, the services contemplated by this Agreement are personal services within the
context and purview of Section 2206 of the County Government Law of Nassau County;

NOW, THEREFORE, in consideration of the premises and mutual covenants contained in this
Amendment, the parties agree as follows:

1. Term Extension, This Agreement shall be extended for a period of three (3) years, unless
terminated sooner in accordance with the provisions of this Agreement. Notwithstanding the
foregoing, the County may, in its sole discretion, renew the term for two (2) additional one (1} year
periods under the same terms and conditions for a total term of five (5) years.

2, Services: Appendix C of the Original Agreement is deleted in its entirety and replaced
with the attached ShotSpotter Maintenance and Support Agreement annexed hereto as “Amended
Appendix C”.

3. Maximum Amount: This Agreement shall increase the Maximum Amount of the
contract by One Hundred Ninety Four Thousand Four Hundred Eighty Six Dollars ($194,486.00) as




follows, for a total Amended Maximum Amount of One Million Two Hundred and Five Thousand
Four Hundred and Sixty Bight Dollars ($1,205,468.00):

-Service Year One:  Included in the Original Maximum Amount;
-Service Year Two: $95,806.00;
-Service Year Three: $98,680.00;

Should the County seek to renew the term for an additional two (2) additional one (1) year
periods, as set forth in paragraph 2 above (“option years™) shall be at the following costs:

-Option Year One:  $101,641.00
-Option Year Two:  $104,690.00

3. Full Force and Effect. All the terms and conditions of the Original Agreement not
expressly amended by this Amendment shall remain in full force and effect and govern the
relationship of the parties for the remainder of the Amended Agreement.

IN WITNESS WHEREOF, the Contractor and the County have executed this Amendment as of

the date first above written.

SHOTSPOTTER, INC.

By: m\a

Title: VF Princnee » Cacholle-

Date:  72[iql2elb

NASSAU COUNTY

By:

Name:

Title: Deputy County Executive

Date:

PLEASE EXECUTE IN BLUE INK
STATE OF UTAH )



ACKNOWLEDGMENT

State of Cdlifornia
County of Alameda

On _July 19,2016 before me, Noragh McCool

(insert nome and fifle of the officer)
personally appeadred _Sonya Strickler . who
proved to me on the basis of satfisfactory evidence 1o be the person{s} whose
nameds} is/are subscribed o the within instrument and acknowledged to me
thot hefshe/they executed the same in his/her/their authorized capacityfies).
and that by histherftheir signaturefst on the insirument the person{s}, or the
entity upon behalf of which the person{s} acted, execuied the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that
the foregoing paragraph is frue and correct.

WITNESS my hand and official seal. e ORAH MCCOOL.

/ //) / 4 4 Commission # 2072576  §
. % ﬂ% ) ﬁ@é i Notary Pubilc - Californta
Signature w K//f L (Seal) Ly s:n Mateo County z

My Comm. Expires Jut 22, 2018



) 88.:

COUNTY OF CACHE)
On the day of in the year before me personally came
to me personally known, who, being by me duly sworn, did depose and
say that he or she resides in the County of ; that he or she is the
of , the corporation described herein

and which executed the above instrument; and that he or she signed his or her name thereto by

authority of the board of directors of said corporation.

NOTARY PUBLIC

STATE OF NEW YORK)
) ss.

COUNTY OF NASSAU)

Onthe _ dayof in the year before me personally came
to me personally known, who, being by me duly sworn, did depose and
say that he or she resides in the County of ; that he or she is a Deputy County

Executive of the County of Nassau, the municipal corporation described herein and which executed

the above instrument; and that he or she signed his or her name thereto pursuant fo Section 205 of the

County Government Law of Nassau County.

NOTARY PUBLIC



AMENDED APPENDIX C

1. TERM, RENEWAL

A. TERM AND COMMENCEMENT. The Service term shall be specified in the Purchase Document
and will commence on the date that the Service is available to the Customer via the Alert Console.

B. RENEWAL. The Service will be for a successive period of three (3) years, and may be renewed
thereafter for successive periods of one (1) year each, for a total of five (5) in accordance with the
following procedure. Not later than thirty (30) days prior to the expiration of the Service term then in
effect, Customer shall issue a purchase order and tender payment in full for the next annual renewal
(unless otherwise agreed in writing by SST), and the term shall be renewed for another year at the same
terms and conditions.

If Customer fails to renew in a timely manner and hence allows the Service term to expire then the
Service will terminate in accordance with Section 2.

At its discretion, SST may remove the ShotSpotter Gunshot Location System and any components from
the coverage area upon termination by the County. If SST does not remove the ShotSpotter Gunshot
Location System from the coverage area, Customer may reinstate the Service at a later date by renewing,
however Customer will not have access to any Reviewed Alerts that they would have had access to during
the lapsed period.

2.  SERVICES. In consideration of the parties’ mutual undertakings set forth in the Purchase
Documents and in this Agreement, the parties agree as follows:

For purposes of this Agreement, the Service shall consist of (i} providing access by the Customer to
Reviewed Alerts delivered via a password-protected internet portal (“Alert Console™) and user interface
supplied by SST (together the Alert Console and interface shall be called the “Software”) (ii) providing
access to historical Reviewed Alerts and incident information via the Software; and (iii) other services as
specified in the Purchase Documents. The Alert Console is a web based mobile alert interface enabling
first responders in the field to receive alerts on mobile data terminals. Alerts can also be delivered
through an email program to tablets and smart phones at the Customers request, at no extra fee.

Reviewed Alerts consist of data for gunfire incidents, detected by the ShotSpotter Gunshot Location
System and reviewed by a SST incident reviewer employee. See Exhibit A, attached hereto and included
herein, and Exhibit B, attached hereto and included herein.

SST will install or convert the ShotSpotter Gunshot Location System in the coverage area specified in the
Purchase Document. SST will host the Service and may update the functionality and Software of the
Service from time to time in its sole discretion and in accordance with this Agreement. Such updates in
functionality or Software will be performed when necessary, and upon advance notice, in best efforts to
be of a minimal interruption of service or negative impact on the performance or functionality of the
ShotSpotter Gunshot Location System.

Except in the circumstances where a system has been previously purchased and is being converted, SST
shall retain ownership of, and all rights to, all components of the ShotSpotter Gunshot Location System,
including hardware components, Software and firmware. Under this Agreement the Customer is only



licensing rights to access the incident information detected by the ShotSpotter Gunshot Location System.

A. Software Requirements
ShotSpotter Flex clients are fully supported by SST to run on Microsoft® Windows® XP SP2 or
later or Windows 7 with Microsoft Silverlight® 4 or later installed. Although not officially
supported, Flex clients will also run on other operating sysiems capable of running Microsoft

Silverlight 4.
- Expected to Function
Officially Supported (not officially supporied)
Microsoft Windows 8
Microsoft Windows Vista
Operating  Microsoft Windows XP SP2 or SP3  Microsoft Windows 2000 SP4 w/KB 891861
System Microsoft Windows 7 (incl. SP1) Microsoft Windows Server 2008 or 2008 R2
Microsoft Windows Server 2003
Mac OS X 10.4.11 and later (Intel-based)
Internet Explorer 7
Web Browser (Windows 2003, XP, 2000 only)
(must be in 32- Microsoft Internet Explorer 9 or later  Mozilla Firefox 3 or later
bit mode) Apple Safari 3 or later

Google Chrome 4 or lafer
Alerts Console: Silverlight 4 or 5

Investigator Portal: Silverlight 5 Microsoft Silverlight 4 or 5

Silverlight

All upgrades and required maintenance during the Term of the Agreement are included in the maximum
price amount. SST responsible for maintaining current technology during transition from hardware based
system to cloud based system; provide CAD interface for cloud based system, including upgrades and
technical support related to development of the API (Application Program Interface) purchased by the
County.

B. Minimum Bandwidth: Seé\Eﬂhibit“C’--’-r, FED-72-01, attached hereto and included herein.

3. LICENSE. The following sets forth the terms and conditions of your non-exclusive, non-transferable
and terminable license to use the Service, Software and Data (as those terms are defined herein).

This License creates important legal rights and obligations, s0 please read it carefully before using the
Service. This License constitutes an offer by SST to Nassau County (the “County” or “Customer™) . By
manifesting electronically your assent to these terms, using the service, or by issuing a purchase
order or signing a purchase agreement, you agree to be bound by the terms ‘and conditions of this
license. If you do not agree to be bound by the terms of this License, do not issue or execute a Purchase
Document, or use the Service.

A. RIGHTS IN DATA, All Data created, generated, modified, compiled, stored, kept or displayed by
SST through the Subscription Service in the course of providing the Subscription Service and related
Services to Customer, remains the sole and exclusive property of SST . SST expressly reserves the rights
to copy, publish, display, adapt, modify, translate, perform publicly, make works derived from, transfer,




sell, offer for sale, and to use any and all Data for any purpose. Notwithstanding the foregoing sentence
and although SST owns the Data with respect to the Subscription Service, SST will not release any Data
that is specific forensic or law enforcement sensitive incident information — For discussion that may
pertain to any active investigation or prosecution. At no time, either in a non-exclusive or exclusive data
ownership, does SST release, sell, license, or otherwise distribute the gunfire alert Data to the press or
media without the prior express consent, which shall not be unreasonably withheld.

If the customer purchases the exclusivity option, then SST will not distribute to any third party any Data
related to or generated by ShotSpotter Gunshot Location System in Customer’s coverage arca, unless in
response to a valid order or subpoena issued by a court or other governmental body, or as otherwise
required by law.

Except to the extent that Data is specific forensic or law enforcement sensitive information, SST
expressly reserves the rights to copy, publish, display, adapt, modify, translate, perform publicly, make
works derived from, transfer, sell, offer for sale, and to use any and all Data (including, without limitation,
Reviewed Alerts) for any purpose within SST’s reasonable discretion, and to authorize, license, and
sublicense others to do any or all of the same.

SST will provide the County with an ability to share and collect data with and from law enforcement
agencies that are existing ShotSpotter customers that are contiguous to County, contingent upon approval
from the ShotSpotter customer.

4, SST SUPPORT. During the term of the Services, SST will provide County with instructions concerning
utilization of the Service, including but not limited to providing Customer with user guides, online help,
online training presentation, and online training sessions (as available). SST will provide reasonable
efforts to respond via email to requests for support relating to incident classification within 8 hours of the
request.

In addition, SST will respond to other support requests immediately , twenty four hours a day, seven days
a week, 365 days a year The e-mail support specialist shall be responsible for receiving Customer reports
of missed incidents, or errors in the Service, and, to the extent practicable over email or telephone, making
efforts to assist the Customer in resolving the Customer’s reported problems. In the event the problem
cannot be resolved telephonically, then SST will restore functionality of the Service to Service
specifications within 24 hours of receipt of the report.

5. LIMITED EXCLUSIVE WARRANTY. Provided that the County complies with your obligations
under the terms and conditions stated herein, SST warrant that the Software (as defined herein) will be free
of defects in workmanship which materially impair the functioning of the Service and Software in
substantial conformity with the specifications documentation accompanying the Service.

The Software covered under this limited exclusive warranty consists exclusively of ShotSpotter Alert
Console software and user interface, installed and operated locally on customer’s computers and devices
supplied by SST for your use by on and in connection with a ShotSpotter System, subject o the ferms and



conditions of the License between you and us.

A. OTHER WARRANTY. SST warrants that the Service, Data and Software shall be free of viruses,
Trojan horses, worms, spyware, or other malicious code or components.

The limited exclusive warranties expressly set forth in this Agreement are the only warranties
made to you and are provided in lieu of amy other warranties (if any) created by any
documentation or packaging, or otherwise express or implied. These limited exclusive warranties
give you specific legal rights, and you may also have other rights which vary by jurisdiction.

6. EXPERT WITNESS SERVICES, SST offers expert witness services. The Customer will be
responsible for all travel and per diem reimbursement. At the specific request of the customer, SST will
provide individual(s) for the purposes of expert witness testimony for any ShotSpotter detected
incidents, including Reviewed Alerts, for which the incident information is deemed by the customer to
be valuable to the customer’s prosecutorial requirements. Customer understands that SST undertakes to
provide individuals whose qualifications are sufficient for such services, but does not warrant that any
person or his or her opinion will be accepted by every court. SST requires at least fourteen (14) days
prior notice of such a requirement in writing from the Customer. Customer must include dates, times,
specific locations and a point of contact for SST personnel. Due {o the nature of legal proceedings, SST
cannot guarantee that its services described in this section shall produce the outcome, legal or otherwise,
which Customer desires. Payment for expert witness services described shall be due and payable when
services are rendered regardless of the outcome of the proceedings.

7. FORENSIC REPORTS. SST, at the specific request of the County, will produce and provide a
maximum of two (2) detailed incident forensic reports per mile, per year, for any ShotSpotter detected
incidents, including Reviewed Alerts, if such information is deemed by the customer to be valuable to the
customer for investigation follow-up, prosecutorial requirements, or after action review.

Such reports must be requested a minimum of 5 days in advance of when needed, and all such requests
must be in writing and addressed to the SST Customer Service Department. Customer should expect
delivery of these reports within 5 days after receipt of the request. The first report will be provided free
of charge but additional reports are available within 72 hours of the receipt of an approved purchase
order in the amount of $3,500 per additional report. This benefit shall only be available to Customer il
Customer is fully current with payments due under this Agreement. In the case that Customer is not
current with their payments, then forensic reports shall not be generated nor provided to Customer until
Customer becomes current with its payment obligations.

8. YOUR OBLIGATIONS. You acknowledge and agree that SST’s duties, including warranty
obligations, and ability to perform its obligations to you shall be predicated and conditioned upon your
timely performance of and compliance with your obligations hereundet, including, but not limited to:




A. You agree to pay all sums due under the purchase agreement or order as and when they are due
pursuant to the terms of such agreement or order subject to SST’s compliance with the payment
policies and procedures described in Section 3 of the agreement between SST and the County dated
June 13, 2008 (the “Original Agreement™). Actual access and use of the SST Service shall constitute
evidence that the Service is active and the final payment is due.

B. You agree to use your best efforts to timely perform and comply with all of your obligations allocated
to you in the Purchase Documents and/or other contract documents. Unless the Statement of Work or
other contract documents signed by SST allocates such obligations to SST expressly, customer shall be
responsible for securing from premises owners or lessors all rights necessary to enter onto their premises
to install sensors, and to place, operate and maintain such sensors on such premises.

C. You shall not permit any alteration, modification, substitution or supplementation of the SST Service
or web portal, or the combining, connection, merging, bundling, or integration of the SST Service or web
portal into or with any other system, equipment, hardware, software, technology, function or capability,
without our prior written consent.

D. Unless otherwise expressly agreed in advance in writing by SST, you shall not resell, transfer,
distribute or allow access to the Service or web portal or any portion thereof, to any person other than the
specific end-user previously identified to SST in the Purchase Documents, and shall not authorize or
appoint any contractors, subconiractors, original equipment manufacturers, value added integrators,
systems integrators or other third parties to operate, have access to, or sublicense the Products.

E. Customer Must Have Internet Access. In order to use the Service, Customer must have or must
obtain access to the World Wide Web to enable a secure https connection from the customers work station
to SST’s hosted services. , either directly or through devices that access Web-based content. Customer
must also provide all equipment necessary to make such (and maintain such) connection.

F. Passwords and Access. Customer may designate up to the number of users under Customer’s account
which corresponds to the number of Seats purchased by Customer, and Customer may provide and assign
unique passwords and user names for each Seat purchased.

Customer will protect the confidentiality and use of Customer’s password and user names, and agrees that
sharing passwords and/or user names with unauthorized users is prohibited.

G. You shall comply with all applicable laws, rules and regulations relating to the goods and services
provided hereunder.

9, TP INFRINGEMENT; EXCLUSIVE REMEDY. Subject to the terms and conditions hereof, SST
agrees to defend and indemnify Customer (provided it is the actual End-user Customer of the Service)
from and against losses, suits, damages, liability and expenses (including reasonable attorney fees) arising
out of a claim asserted in a lawsuit or action against the end-user customer by a third party unrelated to the
customer, in which such third party assetts a claim that the Service and/or Software, when used in
accordance with SST’s specifications and for the purposes intended, infringes any United States patent
which was issued by the U.S. Patent and Trademark Office, or United States copyright which was
registered by the U.S. Copyright Office, as of the effective date of Customer’s agreement to purchase the




ShotSpotter Flex System.

Provided, however, that SST shall have the right to choose counsel to defend such suit and/or action, and to
control the settlement (including determining the terms and conditions of settlement) and the defense thereof, and
that Customer shall provide SST with reasonably prompt written notice of any such suit or action, and of
any oral, written or other communication or other information or circumstances of which Customer
becomes aware that could reasonably be expected to lead to such a suit or action (including any and all
cease and desist demands or warnings, and offers or invitations to enter license agreements), and shall
provide SST all reasonable assistance and information in connection with SST’s investigation and defense
of any claim of infringement,

Further provided, however, that this section shall not apply and SST shall have no obligation to defend and
indemnify Customer in the event the Customer or a reseller, integrator, service provider or supplier
modifies, alters, substitutes, or supplements any of the Service, or Software, or to the extent that the claim
of infringement arises from or relates to the integration, bundling, merger or

combination of any of the same with other hardware, software, systems, technologies, or components,
functions, capabilities or applications not licensed by SST as part of the Service, nor to the extent that the
Service or Software are used for or in connection with any purpose, application or function other than

detecting and locating gunshots exclusively through acoustic means.

If, in SST’s opinion, the Service, or Software may, or is likely to become, the subject of such a suit or
action, does become the subject of a claim asserted against a customer

in a lawsuit which SST is or may be obliged to defend under this section, or is determined to infringe the
foregoing patents or copyrights of another in a final, non-appealable judgment subject to SST’s
obligations under this section, then S8T may in full and final satisfaction of any and all of its obligations
under this section, at its option: (1) procure for Custorner the right to continue using the affected

Service or Software, (2) modify or replace such Service or Software to make it or them non-infringing,
or (3) refund to the purchaser a pro-rata portion of the annual Service price paid for the Service System

The foregoing section states the entire liability of SST and customer’s and its suppliers’ exclusive
remedy for or relating to infringement or claims or allegations of infringement of any patent,
copyright, or other intellectual property rights in

or to the system, system components, and software. This section is in lieu of and replaces any other
expressed, implied or statutory warranty against infringement of any and all intellectual property
rights,

10. LIMITED WARRANTIES EXCLUSIVE;: DISCLAIMERS IMPORTANT; PLEASE
READ CAREFULLY

To the maximam extent permitted by applicable law, the limited warranties expressly set forth
above are exclusive, and in lieu of all other warranties, whether written, oral, express, implied or
statutory, There are ne warranties that extend beyond those expressly set forth herein, and no
prior statements, representations, or course of dealing by any SST representatives shall vary,




expand or modify these warranties,

To the maximum extent permitted by applicable law, all other representations or warranties,
express, implied, or statutory, including without limitation, any warranties of non-infringement,
quality, suitability, merchantability, fitness for a particular purpose or otherwise of any services
or any

goods provided incidental to the services provided under this agreement are hereby expressly
disclaimed and superseded by the exclusive limited express warranty and disclaimers set forth
herein.

Without limiting the generality of the foregoing limitations and disclaimers, while the Service is not
designed, sold, or intended to be used to detect, intercept, transmit or record oral or other
communications of any kind, SST cannot control

how the Service is used . You shall be solely responsible for using the Service in full compliance with
applicable law and the rights of third persons.

Further, regardless of any prior statements, representations, or course of dealings by any SST
representatives, we do not warrant or represent, expressly or implicitly, that the Service or its use
will: result in the prevention of crime or hostile enemy action, apprehension or conviction of any
perpetrator of any crime, military prosecution of any enemy force, or detection or neutralization of
any criminal, combatant or threat; prevent any loss, death, injury, or damage to property due to
the discharge of a firearm or other weapon; in all cases result in a Reviewed Alert for all firearm
discharges within the designated coverage area;; or that the SST-supplied network will remain in
operation at all times or under all conditions.

SST expressly disclaims, and does not undertake or assume any duty, obligation or responsibility
for any decisions, actions, reactions, responses, failure to act, or inaction, by Customer as a result
of or in reliance on, in whole or in part, any Services or Reviewed Alerts provided by SST, or for
any consequences or outcomes, including any death, injury, or loss or damage to any property,
arising from or caused by any such decisions, actions, reactions, responscs, failure to act, or
inaction. It shall be the sole and exclusive responsibility of the Customer to determine appropriate
decisions, actions, reactions or responses, including whether or not to dispatch emergency

responder resources. The Customer hereby expressly assumes all risks and liability associated
with any and all action, reaction, response, and dispateh decisions, and for all consequences and
outcomes arising from or caused by any decisions made or not made by the Customer in reliance,
in whole or in part, on any Services provided by SST, including any death, injury, or loss or
damage to any property.

Any and all warranties, express or implied, of fitness for high risk purposes requiring fail-safe
performance are hereby expressly disclaimed.

You and we each acknowledge and agree that the Service is not a consumer good, and is not
intended for sale to or use by or for personal, family or household use.




11. PROTECTION OF CONFIDENTIAL INFORMATION. Aside from paragtaph 3 above in which SST will
provide the County with an ability to share and collect data with and from law enforcement agencies that are existing ShotSpotier
customers that are contiguous to the County, and contingent upon approval from the ShotSpotter customer, unless either
party (the “Receiving Party”) obtains prior written consent from the other (the “Disclosing Party”), the
Receiving Party agrees that it will not reproduce, use for purposes other than those expressly permitted
herein, disclose, sell, license, afford access to, distribute, or disseminate any information: i} obtained
from the Disclosing Party in connection with the System purchase, installation or operation, and
designated by it from time to time as confidential; i) the documentation, use and operations manuals;
and output data created or compiled by the ShotSpotter Flex System; iii) your use of the ShotSpotter Flex
System or technology, your deployment methodology, results, or related facts; iv) the contractual terms
and payment terms applicable to the purchase of the ShotSpotter Flex System or technology, except as
required by law or the Freedom of In formation Law (collectively, “Confidential
Information”) Unless a section of the Purchase Document(s) specifically identifies the identity of
Customer as Confidential Information, the name of any city in which the ShotSpotter GLS System 1s
deployed shall not be considered confidential information. Recipient’s obligations under this section shall
not apply to any of Discloser’s Confidential Information that Recipient can document: (a) was in the
public domain at or subsequent to the time such Confidential Information was communicated to Recipient
by Discloser through no fault of Recipient; (b) was rightfully in Recipient’s possession free of any
obligation of confidence at or subsequent to the time such Confidential Information was communicated to
Recipient by such Discloser; (¢) was developed by employees or agents of Recipient independently of and
without reference to any of Discloser’s Confidential Information; or (d) was communicated by Discloser to
an unaffiliated third party free of any obligation of confidence. A disclosure by Recipient of any of
Discloser’s Confidential Information (a) in response to a valid order by a court or other governmental
body; (b) as otherwise required by law; or (¢) necessary to establish the rights of either party under this
Agreement shall not be considered to be a breach of this Agreement by such Recipient; provided, however,
such Recipient shall provide prompt prior written notice thereof to such Discloser to enable Discloser to
seek a protective order or otherwise prevent such disclosure. Receiving Party shall use reasonable controls
to protect the confidentiality of and restrict access to all such Confidential Information to those persons
having a specific need to know the same for purposes expressly authorized herein, and render unreadable
prior to discarding, all records containing our Confidential Information. In any event such controls shall
not be less protective than those Receiving Party uses to secure and protect its own confidential, but not
“(lassified” or otherwise Government-legended, information.

12. NOTICES. Any notice or other communication required or permitted to be given under this
Agreement shall be in writing at such party's address or number or at such party's last known address or
number. The party’s addresses may be changed by written notice to the other party as provided herein.

13. FORCE MAJEURE. In no event shall SST be liable for any delay or default in its performance of
any obligation under this or any other agreement caused directly or indirectly by an act or omission of




Customer, or persons acting under its direction and/or control, fire, flood, act of God, an act or omission
of civil or military authority of a state or nation, strike, lockout or other labor dispuies, inability to
secure, delay in securing, or shortage of labor, materials, supplies, transportation, or energy, failures,
outages or denial of services of wireless, power, telecommunications, or computer networks, acts of
terrorism, sabotage, vandalism, hacking, natural disaster or emergency, war, riot, embargo or civil
disturbance, breakdown or destruction of plant or equipment, or arising from any cause whatsoever
beyond SST’s reasonable control. At SST”s option and following written notice to Customer, any of the
foregoing causes shall be deemed to suspend such obligations of SST so long as any such cause shall
prevent or delay performance, and SST agrees to make and Customer agrees lo accept performance of
such obligations whenever such cause has been remedied.

14. LIMITATIONS ON LIABILITY. In no event shall either party, or any of its affiliates or any of
its/their respective directors, officers, members, attorneys, employees, or agents, be liable to the other party
under any legal or equitable theory or claim, for lost profits, lost revenues, lost business opportunities,
exemplary, punitive, special, or consequential damages, each of which is hereby excluded by agreement of
the parties, regardless of whether such damages were foresecable or whether any party or any entity has
been advised of the possibility of such damages.

In any event, except for its IP infringement indemnity obligations under section 6 hereof, SST’s
cumulative liability for all losses, claims, suits, confroversies, breaches or damages for any cause
whatsoever (including, but not limited to, those arising out of or related to this agreement) and
regardless of the form of action or legal theory shall not exceed the amount of insurance
maintained by SST available to cover the loss,15. Order of Precedence.

SST shall provide and the County shall accept services, as requested by the County, as more fully
described in the Original Agreement, attached hereto and made a part of the Agreement, for all services
currently offered.



EXHIBIT A - Reviewed Alert Service Levels

The ShotSpotter Flex System detects loud impulsive incidents, classifies them as gunfire, fireworks, or
other, and sends them to the SST Incident Review Center. Within 15 seconds of receiving the
incident audio download, SST review personnel will begin analysis of the incident, which will include
observing sensor audio wave files and listening to sensor audio. The outcome of this review is
intended. to confirm or change the System’s classification of the incident type, and, depending on the
reviewer’s confidence level that the incident is or may be gunfire, will result in an alert (“Reviewed
Alert™) sent to the Customer’s Alert Console, based on the following criteria:

Reviewed Alerts are sent to the Customer Alert Console. Information in a Reviewed Alert will
include the location of the incident, the reviewer’s qualitative assessment of the confidence level that
the incident is or may be gunfire, along with other pertinent information and data.

Specifically, information provided in a Reviewed Alert may include any or all of the following:

«  “Dot on the map” and closest parcel address denoting the location of the incident
= Qualitative Confidence that the incident is gunfire: High or Uncertain
. Qualitative Severity: Single shot, multiple shots, drive by shooting, full automatic

«  Comments (if any}

The majority of incidents will be processed within 45 seconds of the System notifying the SST
Incident Review Center of an incident and 90% of the incidents will be processed in less than 60
seconds. In the unlikely event that the review center loses connection to the hosting facility or the
review center is unable to process the incident within approximately 60 seconds for some reason, the
system will automatically route unreviewed incidents directly to the customer based on the systems
classification of the incident. In the event the reviewed incident data reveals information that will
aid in responder situational awareness, SST may (but is not obligated to) include this information
as Comments in the Reviewed Alert.

During major holidays such as in the case of New Years Eve, Independence Day, and Cinco de Mayo,
most communities experience a large increase in firework activity. During these periods, usually at
least 48 hours in advance of the holiday, during the holiday and 48 hours following the holiday,
SST will put the system into fireworks suppression mode so that the reviewers can focus their
response fo incidents classified as gunfire. SST will inform the customer prior to the system being



placed in fireworks suppression mode and when fireworks suppression mode is disabled. The actual
timing of fireworks suppression mode being active is determined by the review center based on the
level of fireworks being discharged. While in fireworks suppression mode, fireworks incident alerts
are not sent to the reviewer nor the customer alert console, however all firework incidents
continue to be stored in the data base should any of this information be needed at a later time.

The purpose of the Reviewed Alert Service is to provide incident data to the Customer, reviewed,
analyzed and classified in the manner described above, in situations where the analyst’s qualitative
confidence that an incident is or may be gunfire meets the criteria set forth above. However, it is
the sole responsibility of the Customer to interpret the data provided, and to determine any appropriate
follow-up reaction or response, including whether or not to dispatch emergency responder resources
based on a Reviewed Alert. SST does not undertake any obligation, duty or responsibility for reaction,
response, or dispatch decisions, which are solely and exclusively the responsibility of Customer, or for
the consequences or outcomes of any decisions made or not made by the Customer in reliance, in whole
or in part, on any services provided by SST.

The Incidents & Reports Portal provides the Customer with full and immediate access to all incident
history including the same information SST uses in its internal review process. This information
includes, among other things, the initial incident classification and any reclassifications of an incident,
incident audio wave forms, and incident audio files. This enables the Customer to perform its own
incident reviews and run various reports. This data access is available as long as the Cusiomer is under
active subscription.



EXHIBIT B - System Configuration and Service Levels

SST will deploy or have deployed a ShotSpotter Flex system over the agreed upon coverage area. The
system will be designed to detect at least 80% of the unsuppressed outdoor gunfire, with a location
accuracy to the shooter’s location within 25 meters, after sensor calibration. These performance
levels are predicated on the deployment of sensors at all such sites, the foregoing performance levels
may be compromised.

The sensors send incident information to a server in a SST hosting facility via third party cellular,
wireless or wired networks. SST is not responsible for outages on the third party networks, SST
will be responsible for installation and maintenance of the sensors and cost of the sensor
communications to the hosted location server. The hosted server infrastructure (exclusive of
communications networks) shall be maintained at 99.9% application availability exclusive of scheduled
maintenance that SST will make reasonable efforts to coordinate with the customer.

The connection between the reviewer’s console and the Customer’s Alert Console is secured using a
secure message protocol over http connection, where individual messages are encrypted using the
same Public Key Infrastructure (“PKI”) as a secure VPN connection.

Providing local access to the internet for the Alert Console is the responsibility of the Customer, as is
providing a work station with access to the internet. The Customer may choose to set up multiple
sessions of Alert Consoles as a form of redundancy.
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Purpose

This document describes the Internet host names, services, and TCP ports required to use the ShotSpotter
Flex client software. This document identified the host access, service, and port access required to use the
Release 2013.1 versions of:

e  ShotSpotter Flex Alerts Console »  ShotSpotter Briefing Room (coming soon)
s ShotSpotter Flex Investigator Portal ¢+ ShotSpotter Siren (coming soon)

Future releases may change these requirements, at which point this document will be updated. A web-based
tool called the SST System Profiler, can provide an automated assessment of whether a particular computer
has the necessary proxy and content type access. See the Verifying Access Using System Profiler section below.

Required Access

To permit the collection of incident information for display, ShotSpotter Flex client software must be able to
access services and specific data using network references outside the customer’s network. Traffic is primaily
HTTPS and is customarily provided via with an internal proxy server that also provides security from external
intrusions and allows access to information and services that are within the access policies of the organization,

The ShotSpotter Alerts Console and Investigator Portal run within a Silverlight executable and reference
ShotSpotter software services for access to customer specific data, incident notifications, historical incident
lists. "'he ShotSpotter Briefing Room is an ##-browser Silverlight application requiring similar access.
ShotSpotter Siren requires only port 80 and 443 access. Here is a complete list of required access to host
names, services, and TCP ports:

TCP Port(s)

Host Name Purpose Service(s)

SREREAnS R R A RIS 2 o 3

Additional wildcard r.net will

permit Siren and Briefing Room access {coming soon). HTTPS 443

For Siren, a single FODN (e.g.,

ABCpolicedept shotspotter.net) will actually be used.

hosti5.4txlacc.net ShotSpotter Fiex datacenters (different physical location), HTTPS 443
domain name 2 of 2. These servers act as the primary
application servers,

chat.shotspotter.com Encrypted incident chat between users and SST, Inc. HTTPS 443

review center, 24x7x365. System profiler functionality to

confirm required network access.

*shotspotier.net

F e,[-.r-!s..e—t‘i’ R e TR O
dev.virtualearth.net APl authentication and redirect
ecn.t0.liles.virtualearth.net bap tiles {Microsoft) HTTP 30
ecn.tl.tiles.virtualearth.net HMTTPS 443

ecn.t2 tiles.virtualearth.net
ech.t3 tiles.virtualearth.net

ecn.t* tiles.virtualearth.net {Microsaft-recommended wildcard rule)

verisign.com SSL Certificate root authorities sometimes required if HTTP 80
usertrust.com workstation has an out-of-date list of authorized root HTTPS 443
netsolssl.com certificates.

Copyright @ 2013 SST, Inc™, Allrights reserved. ShotSpotter Flex™, ShotSpotter Onstie™, ShotSpotter SpecialCps™, ShotSpotter®, ShotSpotter Gunshot Lacation Systern® and the ShotSpotter logo are
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Technical Description of Network Activities

In addition to application data, file are retrieved from the Virtual Farth sites and the ShotSpotter servers in
benign compressed media file formats (. jpg, .png, and .mp3) which are interpreted by the ShotSpotter
application in the most restricted execution environment within Silverlight. File system access to cache the
retrieved data and log the user’s activity is done within Isolated Storage provided by the Silverlight virtual file
system and limited to a maximum total size with a default of 25MB. If a user clicks the “Copy to Clipboard”
in order to copy incident details to the clipboard button (for pasting into a CAD or RMS system, for
example} in the ShotSpotter Flex Alert Console, the application are done through the Silverlight Safe-Critical
Code method that, when requested by user interaction, validates both user initiation and the information to
be passed.

"The networl traffic generated by ShotSpotter Flex applications varies according to the number of incidents
processed and previously cached items. On initial startup, applications gather general information regarding
the customer’s coverage area and recent activity so that users can browse, search for, and display historical
incident records. When handling a gunshot incident, location specific mapping and audio information is
retrieved by the client.

With the exception of publicly-available map tiles provided by Microsoft, certain AP access steps, and help
files, all traffic is encrypted using Transport Layer Security (T'LS, the successor to Secure Socket Layer, SSL).
The IP addresses of # . virtualearth.net, e.g. dev.virtualearth.net 65.55.84.143,is
authoritatively supplied by glbl.glbdns .microsoft . comand glb2.glbdns . microsoft . com and
the domain is registered by CSC Corporate Domains. SST, Inc. servers present valid SSL certificates
provided by Network Solutions, Inc., which confirm the IP addresses of each server.

The following table summarizes the network teaffic including protocol overhead under various conditions.

Alert Console
Action Estimated Data Transfer
installation/Upgrade {dewnload local web app) 2.4mb
Launch + login {no tiles cached) 750kb
Launch + login (tiles cached) 25kb
New Incident {no tiles cached) 950kb
incident Refresh (tiles cached) 13kb
Zoom In, Road Map (no cache) 980kh
Switch to Birds-Eye View {(ho cache) 870kb
Audio Clip {Mobile/Patrol only}, per clip 20kb
Investigator Portal
Action Estimated Data Transfer {kb)
Installation/Upgrade (download local web app) 2mb
Launch + login {no tiles cached) 200kb
New Incident (no tiles cached) 950 kb
Audio Clip, per clip 20kb

Copyright © 2013 S5T, Inc™. All rights reservarl. ShotSpotter Flex™, ShatSpotter Onsite™, ShotSpotter Specialdps™, ShotSpotter®, ShotSpetter Gunshot Location System® and the ShotSpotter logo are
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Verifying Access Using Compatibility Checker
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SST has developed a web-based tool to aid in verifying system configuration and network access required for
using the ShotSpotter Flex clients. The client can be accessed at http://chat.shotspotter.com/profiler.

Customers or customers’ I'T' representatives may use this tool a each computer which will access the
ShotSpotter Flex service,

Step 3: Data Tests

Step 2: Analyze Computer@®

A) Right click Download 55T Analyzer, select 'Save Link As', then save to Desk _?}gﬁ]és:t_gj
B) Double-click 'sst_analyzer.bat’ on the Desktop (may take several minutes t | @Latency Test

complete) @www .shotspotter.com
C} Upload sst.data from your Desktop using the form provided below ® @www,sst-inc.com

Ghooseiklled sst.data [9!’_',93‘1.] @ @www.bing.com
@maps.live.com

@ Computer Properties
@Bandwidth Test
@ gedownload speed

&upload speed

@ Display Propertias
B & Network Properties
® @ Software Properties

@~Content Type Test
® g@text/html

@ @text/xm|

@ @application/javascript
8 himage/ipeg

@ gimane/pny

The Profiler lists basic system configuration and verifies access to all of the above host names and services. In
addirion to tests run from within the web-browser, users will download and execute a small batch (bat) file,
the contents of which are available for inspection before use. Users may also review the data collected by this
batch file before it is uploaded to SST for debugging and support purposes.

Copyright © 2013 SST, Inc™. All rights reserved. ShotSpotter Flex™, ShotSpotter Onsite™, ShotSpatter SpecialOps™, ShotSpotter®, ShotSpotter Gunshot Locatlon System® and the ShotSpotter logo are
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FED-72-01*Hosts and Services Required to Use ShotSpolier Flex Cllents.dacx



I'.'I S STTM FED-72-01
LT Hosts and Services Required for ShotSpotter Web & Silverlight Clients

Support

SST Customer Support is available to all customers with valid ShotSpotter Flex Support contracts.
You may contact SST Customer Support:

Via Live Chat:

From either the ShotSpotter Flex Alert Console or the ShotSpotter Flex Incident & Reports Portal,
look for the chat links:

IrTar—

Clickto &

:_L__.S_{ about this §

or by following this link in any web browser:

https://chat.shotspotter.com/ chatrequest

Via Phone:

Phone support is available Monday-Friday, 8:00 am to 5:00 pm Pacific Standard Time. Please
contact our support team during these hours at: +1 (888) 2746877, then dial option 4.

Via Email:

Email support@shotspotter.com. Please include as much detail as possible so we may better serve
you quickly.

Copyright @ 2013 55T, Inc™. All rights reserved, ShotSpotter Flex®, ShotSpotter Onsite™, ShotSpotter SpeclaiOps™, ShotSpotter®, shotSpotter Gunshaot Locatlon System® and the ShotSpotter topo are
tradamarks of 55T, Inc™, 557 and ShatSpotter tackmology Is proiecied by one or more issued U,S, and foreign patents, with other domestic and foreign patents pending. 4

FED-72-01%Hasts and Services Required to Use ShotSpotter Flex Clients.docx



" Contract ID#: CQPDO8-000004

| Contract Details

NIFS 1D #: CLPDI13-000 OZ.{')/- NIFS Entry Dater_V2~16 -V  Term: from 8/27/13 to

Department: POLICE

8/26/14
New [] Renewal [ 1) Mandated Program: Yes[] | No
Amendment ¢ 2) Comptroller Approval Form Attached: Yes No [
Time Extension X 3) CSEA Agmt. § 32 Compliance Attached: Yes [] | No
Addl, Funds =4 4) Vendor Ownership & Mgmt, Disclosure Attached: Yes [] | No
Eﬁ;lg;t Resolution ] 5) Insurance Required Yes No )
Agency Information
unty: Depar

[ ~ame ShotSpotter, Inc

Vendor'1D#: 470949915

Department Contact
DLt. Kenneth Strigaro

Addresses:

Wewark, California 94560

7979 Galeway Boulevard, Suite 210

Conlact Pcrson
Sonya Strickler, VP

Address

NY 11501

COD 1490 Franklin Ave,, Mineola,

Phone: 1-510-794-3134
sstrickier@shotspotter.com

Phone 516-573-7400

Routing Slip

, i
NIFS Eniry (Dept) [\&D ][\
NIFS dppl (Dept. Hea K

Department 7£ & @z

, NIFS Approval k \J\rM
- | OMB Yes[ | No

Y ERAIUEN 0

Vertical DCE NIFS Approval ]

Yendor Administration ]
Department NIFS Appv! (Dept, Head) [ 1|
County Attorney CA RE&] Varification 1 nLd" Q;) ’p S J/&

County Attorney

I
CA Approval as to form Ol 31{ i / 3
i ot

\SP);” "‘S‘ /g,e

yesl ] No [ |

. . : ' oforf] ; i
o Legislative Affairs | Fw'd Original K tc CA ‘/f T/W
~ Rules D/ Leg. ] G Q /\
Count}r’Attomey =] !ln“'l ‘O j ’§ g)ﬂ/

8 COI'I}PU OEQI g

f\!l]f' ) lfippr oval

&

County Executive

Notm izaiion
F'fied w;.!h Clerk of the Leg.

N e————

ERTLE

PR5254 (8/03)




Contract 1D# CQPDO0R-000004

Contract Summary

Department: PQLICE

Description: Amend contract for Services with ShotSpotter, inc.to extend term and add additional funds for extended warranty support of gunshot

detection and location system,

Purpose: This Is a sale source vendor. Please see memo from original agrecment attached.

Method of Procurement: Sole Source/ Special Cireumstance pursuant to Exscutive Order 1 of 1993,

Procurement History: N/A

Description of Genaral Provisions: ShotSpotter, Inc. delivered & gunshat location and detection system to the Nassau County Police Department that
provided a specific location where gunshats occurred. Amendment in accordance with original agreement for the purposes of extended warranty

system support.

Impact on Funding / Price Analysis: The edditional amount to be encumbered by the Police Department/County for this annual installment of

extended warranty support shall be $87,673.00,

Change in Contract from Prior Procurement: N/A

-Recommendation:- Approve as submitisd.

Advisement Information

o
Fund; PDH Revenue Contract [ | KIS0 1 PDPDH]1135/DES00 5 87.675.00
Control; 10 County $ 87,675.00 2 $
Resp: 1135 Federal 5 3 b3
Object: DESGO State k3 4 b
Transaction: 107 Capital $ 5 b3
Other $ 6 3
ot o RER TOTAL | $87,675.00 TOTAL | § 87,675.00
% Increase
% Decrease I,ll_)e‘;‘;"r‘;f%'y: DSgt. T. Comiskey 12/16/13

Tre T e o LNIFS QR fication

rGomiptroller, Céitilica fion:

"Coilafy Exccufive A pprovali

1cartify thal lis dotUment was acgopted into MIFS,

1 cartify Inat an unencumberad balancs suilicieat\o cover thls conlract ls

PRS254 (8/03)

/r\ present In Ihe appropriation 1o be charged. ———-.__D
Manae N — [Date
R P === Y Ty
e NK](\ | \[ " J_//]/(Lf E#: o (ffice Lve Oniy)
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RULES RESOLUTION NO./2 -201%

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE
70 EXBCUTE AN AMENDMENT TO A PERSONAL SERVICE
AGREEMENT BETWEEN THE COUNTY OF NASSAU ACTING ON
BELIALF OF THE NASSAU COUNTY POLICE DEPARTMENT AND
SHOTSPOTTER, INC.

i

Passed by the Rules _Ccmmittae
Kasean County Legistature

By Velee Vote 00__ /.7 -4

VOTING!

ayes_"_)_nayss & obstoined_<_ yeeused, 2

B Leglalators presents 7

WEIEREAS, the County has negotiated an amendment to a personal
services agreement with ShotSpotter, Inc., to provide services in connection
with gunshot detectjon and locatior system, a copy of which is on file with

the Clerk of the Legislature; now, therefore, be it

RESOLVED, that the Rules Committee of the Nassau County
Legislature authorizes the County Hxecutive to execute the sald amendment

to an agreemeat with ShotSpotter, nc.




RULES RESOLUTION NO. —~201

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE
TO EXECUTE AN AMENDMENT TO A PERSONAL SERVICE
AGREEMENT BETWEEN THE COUNTY OF NASSAU ACTING ON
BEHALF OF THE NASSAU COUNTY POLICE DEPARTMENT AND
SHOTSPOTTER, INC, '

WHEREAS, the County has negotiated an amendment to a personal
. services agreement with ShotSpotter, Inc., to provide services in connection .
with gunshot detection and location system, a copy of which is on file with

the Clerk of the Legislature; now, therefore, be it

RESOLVED, that the Rules Committee of the Nassau County
Legislature authorizes the County Executive to execute the said amendment

to an agreement with ShotSpotter, Inc.



George Marago
Comptroller

OFFICE OF THE COMPTROLLER
240 Old Country Road
Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Atiach this form along with all personal, professional or htuman services contracts, contraci renewals, extensions
- and muendments,

CONTRACTOR NAME: ShotSpotter, Inc.

CONTRACTOR ADDRESS: 7979 Gateway Boulevard, Suite 210
Newark, CA 94560

FEDERAL TAX ID #: 470949915-01

Instructions: Please check the appropriate box (“E”) after ome of the following
roman numerals, and provide all the requested information.

1. O The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded after a tequest for sealed bids was published
in [newspaper] on
[date]. The sealed bids were publicly opened on [date]. [#] of
sealed bids were received and opened. '

IL [ The contractor was selected pursuant to a Request for Proposals.

The Contract was entered into after a written request for proposals was issued on [date].
Potential proposers were made aware of the availability of the RFP by a inewspaper
advertiserent, posting on website, mailing, etc.]. [#] potential proposers requested copies of the

RFP. Proposals were due on [date]. [#] proposals were received and evaluated,
The evaluation committee consisted of: [list members]. The proposals were scored
and ranked, As aresult of the scoring and ranking (attached), the highest-ranking proposer was selected.




IIX. & This is a renewal, extension or amendment of an existing contract.

The contract was originally executed by Nassau County on June 13, 2008 [date]. This is a renewal or
extension pursuant to the contract, or an amendment within the scope of the coniract or RFP (copies of the
relevant pages are attached), . [describe procurement method, i.e., RIP, three
proposals evaluated, etc.] Attach a copy of the most recent evaluation of the contractor’s performance for
any contract to be renewed or extended. If the contractor has not received a satisfactory evaluation, the
department must explain why the contractor should nevertheless be permitted to continue to contract with
the county.

IV, O Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The attached memorandum from the
department head describes the proposals received, along with the cost of each
proposal.

[0 A. The contract has been awarded to the proposer offering the lowest cost proposal; OR:

00 B. The attached memorandum cbntains a detailed explanation as to the reason(s)why the
contract was awarded to other than the lowest-cost proposer. The attachment includes & specific
delineation of the unique skilis and experience, the specific reasons why a proposal is deemed
superior, and/or why the proposer has been judged to be able to perform more quickly than other
PIOpOSErS.

V. O Pursuant'_ to Executive Order No. 1 of 1993 as amended, the attached
memorandum from the department head explains why the department did not
obtain at least three proposals,

O A. There are only one or two providers of the services sought or less than three providers
submitted proposals. The memorandum describes how the contractor was determined to be the
sole source provider of the personal service needed or explains why only two proposals could be
obtained. If two proposals were obtained, the memorandum explains that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality
proposal, the proposer’s unique and special experience, skill, or expertise, or its availability to
perform in the most immediate and timely manner.

[0 B. The memorandum explains that the contractor’s selection was dictated by the terms of a
federal or New York State grant, by legislation or by a court order, (Copies of the relevant
documents are attached).

[0 C. Pursuant to General Municipal Law Section 104, the department is purchasing the services
required through a New York State Office of General  Services contract
no. , and the attached memorandum explains how the purchase is
within the scope of the terms of that contract.

[1 D. Pursuant to General Municipal Law Section 119-0, the department is purchasing the services
required through an inter-municipal agreement.



VI. o This is 2 human services contract with a not-for-profit agency for which a

competitive process has not been initiated. Attached is a memorandum that explains the reasons
for entering into this contract without conducting a competitive process, and details when the department
intends to initiate a competitive process for the future award of these services, For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitted to contract with the county,

In certain limited circumstances, conducting a competitive process and/or completing performance
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, attach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

V. [J This is a public works contract for the provision of architectural, engineering

or surveying services, The attached memorandum provides details of the department’s compliance
with Board of Supervisors’ Resclution No.928 of 1993, including its receipt and evaluation of annual
Statements of Qualifications & Performance Data, and its negotiations with the most highly qualified
firms. Y

In addition, if this is a contract with an individual or with an entity that has only one or
two employees:

O a review of the criteria set forth by the Internal Revenue Service, Reverue Ruling No. 87-41, 1987-1
C.B. 296, attached as Appendix A to the Comptroller’s Memorandum, dated February 13, 2004,
concerning independent contractors and employees indicates that the contractor would not be considered

an employee for federal tax purposes.

D e,

~d

Depa Ynt Head Signature

¥,

Ul

Date \

NOTE: Any information requested above, or in the exhibit below, may be included in the county’s
“staff summary” form in lieu of a separate memorandm.

Compt. form Pers./Prof Services Contracts: Rev. 02/04
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CERTIFICATE OF LIABILITY INSURANCE

DATE [MM/DDYYYY)
5/15/2013

THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATIGN ONLY- AND CONFERS NQ RIGHTS UPON THE GERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT GONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy{les) must be endorsed. If SUBROGATION 15 WAIVED, subject to
the terms and conditions of the policy, sertain policies may requlire an endorsament. A statement on this certificate doss not confer rights to the
certiflcate holder in lleu of such endorsement(s).

PRODUGER

Woodrufi-Sawyer & Co.
50 California Street, Floor 12
San Franclsco CA 94111

CONTACT
NAME; Stacy Solomon

THONE A 15-301-2141 | TR noi415-689-6923

E-MAIL
ADDRESS:5s0lomon@wsandco.com

INSURER({S} AFFORDING COVERAGE NAIC #
INsURER A Faderal |nsurance Company 20Z81
INSURED SETINCO-01 INSURER B ¢
88T, Inc, k6 210 INSURER G ;
INSURER E ¢
INSURER F ¢
COVERAGES CERTIFICATE NUMBER: 189362688 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURAN
INDICATED. NOTWITHSTANDING ANY REQUIREMENT,
GERTIFICATE MAY BE [SSUED OR MAY PERTAIN, TH

CE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
TERM OR CONDITION OF ANY CONTRACT OR OTHER DQCUMENT WITH RESPECT TC WHICH THIS
E INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN I8 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

ADOLSUBR CYEFE | POLIGY EXP
fEvy TYPE OF INSURANCE INSR |WVD POLICY NUMBER (ﬁra}'aln}{w@ﬂ MJ&DW; LIMITS
A GENERAL LIABILITY Y 35894028 61772013 B/17/20%4 EACH OCCURRENCE $1,000,000
I TOAMAGE TO RENTED
X | COMMERGCIAL GENERAL LIABILITY ‘. PREMISES (Fa prpurence) | §1.000,000
_] CLAMS-MADE X | ocour MED EXF {Any one person) $10,000
PERSONAL & ADV INJURY | $1,000,000
GENERAL AGGREGATE $2.000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | $2,000,000
FRO- $
POLICY JECT. LOC
A | AUTOMOBILE LIABILITY 73562106 RI7i2015 AT | aeUDINGLE LT~ o0 000,000
ANY AUTO BODILY INJURY (Per persen) | §
ALL OWNED SGHEDULED
AL oW - Scien BODILY INJURY {Per accidant | §
o NON-OWNED PROPERTY DAMAGE s
X | wrepautos % | AUTOS or actitlent]
$
A |X | UMBRELLA LIAB OCCUR 79848911 BA712013 B{17/2014 EACH DCCURRENCE $5,000,000
EXCESS LIAB CLABMS-MADE AGBREGATE $5,000,000
oep_|X i RETENTION §0 S—— - $
WORKERS COMPENSATION , 2
AND EMPLOYERS’ LIABILITY vIN TORY LIMITS ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L.. EACH ACCIDENT 3
OFFICER/MEMBER EXGLUDED? NiA
{Mandatory in NR E.L. DISEASE - EA EMPLOYEE §
gé%%ﬁ?ﬁ%{%ﬁg‘g OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
A ERRORS & OMISSIONS 35894028 BHTFIZS B17/2014 Each Clalm: $5,000,000
Retroactive Date; 4/1/2008 Annual Aggregate: $5,000,000
Deductible: $10,000

ine.

DESGCRIPTION OF OPERATIONS ! LOCATIONS f VEHICLES (Altach ACORE 101, Additional Remarks Schadua, if more space Is required)
Certlficate Holder Is Included as additional insured per Chubb Form #80 02 2000 04 01 5 as respects contracted work dons by Shotispotier,

CERTIFICATE HOLDER

CANCELLATION

Nassau County
1550 Frankiin Avenue
Mineola NY 11501

SHOULD ANY OF THE ABOVE DESCRIBED POLIGIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

gﬂ Et vﬁ’lﬁ?ﬁgﬁ. MQM

ACORD 25 (2010/05)

® 1988-2010 ACORD CORPORATION. All rights reserved,

The ACORD name and logo are registered marks of ACORD
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CERTIFICATE OF LIABILITY INSURANCE

TATE (MWD DITY YY)
07/01/2013

THIS CERTIFIGATE IS ISSUED AS A MATIER OF INFORWMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER,
THIS CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE
POLICIES BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE 13SUING
INSURER(S), AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

confer rights to the certificate holder in lieu of such endorsement(s}).

TMPORTANT: IF the certlficate hoider |s an ADDITIONAL INSURED, the palicy{les) must be endarsed, |f SUBROGATION IS WAIVED,
subject to the terms and conditions of the policy, certaln pollcias may raquire an endorsement. A statement on this cenlificate does not

PRODUGER

Aon Risk Services Northeast, Inc.

GONTACT

NAME; Risk Managamen! Depaiimant

PHONE FAX
{A/C, Ho, Ex1):  (§65)443-8489 {AMG, No): [800) 868-0021

tNew York NY Office SHHAIL
199 Water Siresat ADDRESS: work comp@iinel.som
New York, NY 10038-3561
INSURER[S] AFFORDING GOVERAGE NAIG #
THSURED . INSURER A: Commerce & Induslry [ns Co 18410
TriNe! HR Carporatlon and all il affifates and subsidlaries” INSURER B: Minols Nallanel ns Go 3017
SholSpolter, Inc. (Endorsed as alternate employer)
INSURER C:Ins Co Stals of Penn 19429
9000 Town Center Parkway INSURER D: Natl Unlon Flie Ins Go 19445
Bradenton, FL 34202 INSURER E: New Hampshire ins Co 23847
'INSURER E:

COVERAGES CERTIFICATE NUMBER!

REVISION NUMBER:

THIG 15 TO GERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO HE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRAGT OR OTHER DOCUMENT WITH RESPECT TOWHICH THIS
CERTIFIGATE MAY BE [SSUED OR MAY PERTAIN, THE INSURANGE AFFORDED 8Y THE POLICIES DESCRIBED HEREIN [S S8UBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REQUCED BY PAID CLAIMS.

Limits shown are as regquested

ADDL |5UBR POLICY BFF | POLICY EXP
e TYPE OF INSURANGE rionll hvend POLICY NUMBER AMDDITYYY) | {(MIRDIYYYY) LTS
GENERAL LIABILITY EACH OQGURRENCE $
DAMAGETO RENTED 5
COMMERCIM. GENERAL %IA'BELiTY PREMISES (Ex ezuronco)
GLAIMS-MADE CGUR MED EXP (Any one pomon} 3
PERSONAL & ADV INIURY 5
|| ENERAL AGBREGATE 3
GENL AGGREGATE LIMIT ARPLIES PER: PRODUCTS ~COMPIOP AGG B
[ Jeoucy [ _jerosect [ Jroc
COMBINED SWGLE UMIT | (6
AUTOMOBILE LIABILITY Lrboghote
ANY AUTO SODILY INJURY {Per person) [6
-
ALL OWNED SCHEDULED DILY TNJURY (Per 3
AUTOS AUTOS celdent) T
ROPERTT DAMAGE (Per 5
HIRED AUTOS RI%&WNED pecldent)
—
UMBRELLA LIAB QCCUR EACH DCCURRENGE i
EXCESS LIAB CLARVS-MADE IASCREGATE 3
[oen] | ResenTION §
WORKERS CUMPENSATION 01~ nre WG STATU- [
D AMD EMPLOYERS' LIABILITY YIN 0394011?4653[}AW? g; g: gg:g g; g:} ggm TORY LIMITS ER
E ANY FRDFHIETOH!PN}B\IEERIEXECUFWE [::] HiA 03840 el b - 1‘ 14 C .. EACH ACCIDENT $2,000,000
G ?&ifg:{zléﬁ?;%ﬁ};ﬁ DEDT 039401257 TN 07'01‘20 3 ar-0 "20 £ L.DISEASE- EA EMPLOYEE $Z,UC‘D,UUU
If yes, descibe under -
DESCRIPTION OF OPERATIONS below F:L. DISEASE-FOLIGY LIMIT | $2,000,000

*TriNet HR I, Inc. and TdNet HR Y, Ins.

ESCRIPTION OF OPERATIONS / LOGATIONS | VEHIGLES {Allach AGORD 104, AddillonuiRemarks Soheduta, If mora space [s requleed): 5816/ 575

CERTIFIGATE HOLDER

CANCELLATION

ShotSpotter, Inc.

Suite 210

7979 Gateway Blvd
Newark, CA 94560-1156

SHOULD ANY OF THE ABOVE DESGRIBED POLICIES BE
CANCELLED BEFORE THE EXPIRATION DATE THEREGF,
NOTICE WILL BE DELIVERED I ACCORDANCE WITH THE
POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Ay Dt Fries Niririoast o

GO1607  ACORD 25 (2010/05)

The ACORD nanw ond loge are reghlatsd matke of AGORD

© 19822010 AGORD GORPOHATION. ANighle racervad,




ACORD'  CERTIFICATE OF LIABILITY INSURANCE

DATE (MO YY)
O701/2013

i3 CERTIFICATE 15 IGSUED AS.A MATTER OF INFORMATION CNLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER.
THIS CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND QR ALTER THE COVERAGE AFFORDED BY THE
POLICIES BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING
INSURER(SY, AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

TWPORTANT: It the ceriilicale holder 18 an ADDITIONAL INSURER, the policy{les) must bs endorsed. If SUBROGATION 1S WAIVED,
subject to the terms and conditions of the polley, cartaln pollcles may require an endorsement, A statement on this certifioats doee not
conder rights to the certiflcate holder In llou of such endorsement(s),

PRODUCER TONTADT
AKE: Risk Managemen! Daparimant
Aon Risk Services Nertheast, Ina. PHONE i FAY
New York NY Office ' NG, Ho, Bx): __(866) 443 040 {A/C, No): (800) BD-0021
188 Waler Sireel ADDRESS: woiloomp @ trinel.con
Now York, NY 10038-3551
INSURER(S) AFFORDING COVERARE NAIC §
?Tb'ls‘l‘tlemi[;iﬁ o i dal ts aifliat o subsid! l— INSURER A: Gommerce & Inclustry ins Co 19410
nNe rporation and all s effliates and subsidfartes® [NSOREA B: Wnols National Ins Co
Labor Contraclor for ShotSpottey, Ine, R3at
INSURER C: Ins Go Stale of Pann 19428
9000 Town Center Parkway INSURER D: Nati Unlon Fire Ins Co 10445
Bradenton, FL. 34202 TNSUTER E: New Hampshire [ns Go 5541
INSURERF:

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER!

FHIS 15 TO GERTIFY THAT THE POLICIES OF INSURANC
INDICATED. NOTWITHSTANDING ANY REQUIREMENT,
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE

E LISTED BELOW [HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLIGY PERIOD
TERM OR CONDITION OF ANY CONTHACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

INGURANGE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALLTHE TERME,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS 'SHOWN MAY HAVE BEEN REDUGED BY PAID CLAIMS,

Limta shawi ara a8 requested

- ADDL |5UBR POLIOY EFF | POLICY EXP
pen TYPE OF WSURANGE R | Wb POLICGY HUMBER (HNDDIYYYY) | (MMDDIYYY ) LINTS
GENERAL LIABICITY FACH OCCURRENCE &
DAMAGE TO RENTED q
COMMERGIAL Gaﬂﬁﬂﬁztm PAEMIBES (2 sccumance)
1 cLamsamape CUR BAED CXP (Any ono person) 3
FEASONAL & ADY INJURY B
] GENERAL AGGREGATE |
GENL AGGREGATE LIMIT APPLIES PER: FRODUCTS ~COMPIOF AGG B
rouov{ _ |proseet [ Juoc
EOMANED SIRGLELMIT R
AUTOMOEILE LIABILITY I o
ANY AUTO BODILY INJURY (Per parson)
ALL OWNED SGHEDULED BODILY NIURY (Par 3
AUTOS AUTOS ecldlent)
HIRED AUTOS NON-OWNED ROPERTY DAMAGE {Per [
_— AUTOS culdent)
UMBRELLA LIAB OCOUR EACH OCCUHRENCE #
EXCESS LIAB CLAIMS-MADE IAGGREGATE 3
foeo] [ rerewmons
WORKERD COMPENSATION 01- 01~ WO STATO- | |OTA-
B} AND EMPLOYERS' LIABILITY YN 839401306 Ai 07-01 2812 0; 01 201: TORY uuwsl 1 ER
P iy PHOPHE‘;IDWFAHTNEENEXEGUTIVE WiA 30401816 G 07-01-2018 | 07-01-2014 T "EAGH ACCIDENT $2,000,000
D |ormcennctioch s 039403991 LA 07-01-2013 | 07-01-2014 - PrRErsE EREMEIOVEE | 52,006,500
E | yes, desoios under 032404613 MN 07-01-2018 | 07-01-2014 e orrrr TR 32
D | DESCRIPTION OF OPERATIONS below 039404709 NC 07-01-2013 | 07-01-2014 [ 000,600

P TriMNeL HR I, Inc. and TriNel HR ¥, Inc.

DESCRIFTION OF OPERATIONSJ LOCATIONS / VEHICLES (Atach ACORD 107, Addi\lonatFemarke Schadule, It more space fa raquired): 5816/ 576

CERTIFICATE HOLDER

CANCELLATION

ShotSpottar, Inc.

Suita 210

7979 Galeway Bivd
Newark, CA 94560-1186

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE
CANGELLED BEFORE THE EXPIRATION DATE THEREOF,
NOTICE WILL BE DELIVERED [N ACCORDANCE WITH THE
POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
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AMENDMENT NO. 1

AMENDMENT, dated as of , 201__ (together with the schedules,
appendices, attachments and exhibits if any hereto, this “Amendment”), between (i) Nassau County,
a municipal corporation having its principal office at 1550 Franklin Avenue, Mineola, New York
11501 (the “County™), acting for and on behalf of the Nassau County Police Department, having its
principal office at 1490 Franklin Avenue, Minsola, New York, 11501 (the “Department”) and (ii)
ShotSpotter, Inc., having its principal office at 7979 Gateway Boulevard, Suite 210, Newark,
California 94560 (the “Contractor™).

WITNESSETH:

WHEREAS, pursuant to County contract number CQPD08-000004 between the County and
the Contractor, executed on behalf of the Coumnty on June 13, 2008 (the “Original Agreement™), the
Contractor performs certain services for the County related to the ShotSpotter Wireless Gunshot
Detection and Location Systent, which services are more fully described in the Original Agreement
(the services contemplated by the Original Agreement, the “Services™); and

WHEREAS, the term of the Original Agreement is from June 13, 2008 through August 26,
2013 (the “Original Term”); and

WHEREAS, the maximmm amount that the County agreed to reimburse the Contractor for
Services under the Original Agreement, as full compensation for the Services, is Eight Hundred
Thirty-Three Thousand Dollars ($833,000.00) (the “Maximum Amount”); and

WHEREAS, the Department is desirous of exercising it’s renewal option for extended
warranty services of anmual support and maintenance for a one year period from August 27, 2013
through August 26, 2014 as provided for in the Original Agreement; and

WHEREAS, the Department is desirous of increasing the Maximm Amount by Eighty-
Seven Thousand Six Hundred Seventy-Five Dollars ($87,675.00) to be available as provided for in
the Original Agreement, contingent upon available appropriations by the County.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained in
this Amendment, the parties agree as follows:

1. Renewal of Term. The Original Agreement shall be renewed and thereby extended for a
one (1) year period for extended warmanty services in accordance with Section 3(a) of the Original
Agreement, so that the termination date of the Original Agreement, as amended by this Amendment
(the “Amended Agreement”), shall be August 26, 2014,’&%63@ to earlier termination as provided for
under this Amended Agreement.




2. Maximum Amount. The Maximum Amount in the Original Agreement shall be increased
by Eighty-Seven Thousand Six Hundred Seventy-Five dollars ($87,675.00), so that the maximum
amount that the County shall pay to the Contractor as full consideration for all Services provided
under the Amended Agreement shall be Nine Hundred Twenty Thousand Six Hundred Seventy-
Five dollars (§920,675.00) (the “Amended Maximum Amount™). The increase provided under this
Amendment shall be payable in accordance with Section 3 of the Original Agreement.

3. Full Force and Bffect. All tertns and conditions of the Original Agreement not expressly
amended by this Amendment shall remair in full force and effect and govern the relationship of the
parties for the term of the Amended Agresment,

[The remaiuder of this page is intentionally left blank.]



IN WITNESS WHEREOQF, the parties have executed this Amendment as of the date first
written above.

SHOTSPOTTER, INC.

by MoA—

§onu &, Lﬂvhidm._
Title: v Finance . Coshotle
Date: 1) ety

NASSAU COUNTY

By:
yNatme: Vi rowd K .13 aean

Title: County Executive L

P Deputy County Executl W@f '
?’iv;\“'ﬁa d YJ?@{'; uﬁ‘-‘! EXe
I S pepy

gtﬁ.‘N @

Date:
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STATE OF )

COUNTY OF )

On the dzy of in the year 201__ before me personally came

to me persenally-nows, who, being by me duly sworn, did depose and
say that he or she resides in the .€ounty of ; that he or she is the

of , the corporation described herein and
which executed the above instrumént; and that he or she signed his or her name thereto by authority
of the board of directors of sgxl corporation.

Suate of California

Ceunlyofdgﬂmgé
a2 ,!‘-”—JQM}{&ZO’K bebtre me, M L Zécm‘tngzz:g F2A bhe

personally appeared —Pﬁ AYR f W e
NOTARY PUBLIC o proved 1o me on the basis of satisfactory evidence to be the persont: 8¢ niamele)

: are subseribed to the within instrument and acknowledyed to.me thm Ft@lhcy exécuted the
sarne in hi err puthorized capacatyltg), and that by h helr sagnature(s} on the

Instrumen the persnnl}(‘ or the entiy upo ehaif af which the pcrsom)ﬁaoled exceuted the
instrument

L-eantify under PENALTY OF PERJURY under the laws of the State of Califorma that the foregoing
paragraph is true and eomeat,

WITNESS my hand apd_official sual, (Seal}
STATE OF NEW YORK) ﬂ;ﬁ%@mﬁ x| MONELE L PUENTE
4 A Commission ¢ 1839802

Jss.:

COUNTY OF NASSAU) FEggy) Moy Publc gﬂ?ym'

Comm, Expires Dec &, 2015

0 q day O%LWW in the year ZOli‘before me personally came
"Rehad € Wades .

/ to me personall JgFwn, who, being by me duly sworn, d
say that he or she resides in the County J&QOL ; that he or she is a Depudy
Executive of the County of Nassau, the mummpal corporation described herein and which execyted
the above instrument; and that he or she signed his or her name thereto pursuant to Section 205 of the
County Government Law of Nassau County.

- CONGETTA A Py
@‘ziw Motary Publiz, State o&ﬁodr
: ?) ) :/:p No. 01PES 5028

! Quaiified In Magea County
NOTARY PUBLIC “ommisslon Expires Apri c‘ffa aoi /(ﬂ




Contract IID#: CQPD0O8-000004

- Contract Details

Department: POLICE

"l

SERVICE Gunshot Detection & Location System

NIFS 1D #: CLPD14-000 00( NIFS Entry Date:_® 1414 Term: from §/13/08 to 8/26/15

New [] Renewal []

1) Mandated Program:

Yes [ | Ne X

Amendment 4

23 Comptroller Approval Form Attached:

Yes No []

Time Extension ) CSEA Agmt. § 32 Compliance Attached: Yes[_] | No
Addl, Funds 24 43} Vendor Ownership & Mgmt, Disclosure Attached; Yes | No O
Ei%tg(;t Resofution L] 5) Insurance chuirled ( Yes No ]
SN
Agency Information
* County Department.

Name éhotSpotter, Inc

T Vendor ID¥: 470949915

bepartment Contact
DLt. Kenneth Strigaro

Addresses:

Mewark, California 94560

1979 Gateway Boulevard, Suits 210

Contagt Persen
Sonya Strickler, VP

Address
COD 1490 Franklin Ave., Mineols,
NY 11301

Phone: 1-510-794-3134
sstrickler@shotspotter,com

Phone 516-573-7400

Routing Slip

e (K 0

NIFS Entry (Deps)
Department NIFS Appvi (Dept. Healtr | @ Lt hh

I Gl
OMB v,f Yes

El 1Y et ol
] q1 [ v haad T T

Vertical DCE NIFS Approval .
Department Vendor Administration

‘yg‘%,{_ County Attorney

O
L
NIFS Appv! (Dept. Head)  []
CA RE&I Verification Pl

{ f «xCounty Attorney

CA Approval as o form %

Q{
\
b

B | pgilative Affairs

Fw'd Original K 10 C4

.‘ YesL__‘ N}ET |

2
£i1-
=]

Rulés [/ Leg. [
o]
L -
z_«-;Cougty Afterney L R
= T 7 ~ ¢ g e iy
v m?County:pomptToller NIFS Approvai qé} /{ Y - 2ol 97 P/ Lj :

County Executive

Notarization
Filed with Clerk of the Leg.

- &=
[ " . :
NIFS Approval gj%%f 2'7/ — /(/..,-——
M .
[

PR5254 (8/03)



Contract ID#; CQPD08-000004

Contract Summary

Department: POLICE

Deseription: Amend coniract for Services with ShotSpotter, Inc.to extend term and add additional funds for extended warranty support of gunshet

detection and location system.

Purpose: This |s a sole source vendor, Please see memo from original agreement attached.

Method of Procurement: Sole Source/ Special Circumstance pursuant to Executive Order 1 of 1993,

Procorement History: N/A N

Description of General Provisions: ShotSpotier, Inc. delivered a gunshot location and detection system to the Nassau County Police Department that
provided a specific location where gunshots occurred. Amendment in accordance with originat agreement for the purposes of extended warranty
system support.

Impact on Funding / Price Analysis: The additional amount to be engumbered by the Police Department/County for this annual installment of

extended warranty support shall be $99,307.00,

Change in Contract from Prior Procurement; N/A

Recommendation: Approve as submitted.

Advisement Information

i BUDGET.CODES . T , :

Fund: PDH Revenue Contract D { 1 3

Control: 10 County $90,307.00 2 | PDPDHI135/MDESN0 . ... .. $ 50,307.00
Resp: 1133 Federal $ bl oo IEE
Object: DES00 State 3 ,nr.t'ér-’.'."l"\. // // J"’@/ / %
Transaction: 107 Capital G RPN V“W /ﬁ/// $

Other $ SO B e 1§

.. RENEWAL ™ TOTAL | §90,307.00 T TOTAL | §90,307.00

% Increase | - -

% Decrease pz(::;::dﬁ%;,, M.J. Weyer, ALI ) Date; 8/1:'?,14

— e v

" NIFS Certification

Comptrolier Certification - 7.

.- Coumnty Executive Approval . . .

| cerify that this documant was accepted inte NIFS.

1 cestify thet an unancumbered batense suffioient 1o cover ths contragt ls
presanl In the appropration o bo charged.

Mame

Minme s AN

A A/

“/ ] 1

AT

" 9904

* {For Oflee Use Oniy)
E #:
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George Muarago
Comptroller

OFFICE OF THE COMPTROLLER
240 Old Country Road
Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form alang with afl personal, professional or human services contracts, contract renewals, extensions
and amendments.

CONTRACTOR NAME: ShotSpotter, Inc.

CONTRACTOR ADDRESS: 7979 Gateway Boulevard, Suite 210
Newark, CA 94560

FEDERAL TAX ID #: 470949915-01

Instructions: Please check the appropriate box (“&™) after one of the following
roman numerals, and provide all the requested information.

1. @ The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded afier a request for sealed bids was published
in [newspaper] on
[date]. The sealed bids were publicly opened on [date]. [#] of
sealed bids were received and opened.

IL. 0 The contractor was selected pursuant to a Request for Proposals.

The Contract was entered into after a written request for proposals was issued on [date].
Potential proposers were made aware of the availability of the RFP by a [newspaper
advertisement, posting on website, mailing, ete.]. [#] potential proposers requested copies of the
RFP. Proposals were due on [date]. [#] proposals were received and evaluated.
The evaluation conumittee consisted of? [list members]. The proposals were scored
and ranked. As a result of the scoring and ranking (attached), the highest-ranking proposer was selected.




1. & This is a renewal, extension or amendment of an existing contract.

The contract was criginally executed by Nassau County on June 13, 2008 [date]. This is a renewal or
extension pursuant to the contract, or an amendment within the scope of the contract or RFP {copies of the
relevant pages are attached). . [describe procurement method, ie., RFP, three °
proposals evaluated, etc.] Attach a copy of the most recent evaluation of the contractor’s performance for
any contract to be renewed or extended. If the contractor has not received a satisfactory evaluation, the
department must explain why the contractor should nevertheless be permitted to continue to contract with
the county.

IV. [0 Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The attached memorandum from the
department head describes the proposals received, along with the cost of each
proposal.

O A. The contract has been: awarded to the proposer offering the lowest cost proposal; OR:

0 B, The attached memorandum confains a detailed explanation as to the reason{s)why the
contract was awarded 1o other than the lowest-cost proposer. The attachment includes a specific
delineation of the unique skills and experience, the specific reasons why a proposal is deemed
superior, and/or why the proposer has been judged to be able to perform more quickty than other
Proposers. :

V. O Pursuant to Executive Order No. 1 of 1993 as aménded, the attached
memorandum from the department head explains why the department did not
obtain at least three proposals.

[0 A. There are only one or two providers of the services sought or less than three providers
submitted proposals. The memorandum describes how the contractor was determined to be the
sole source provider of the personal service needed or explains why only two proposals could be
obtained. If two proposals were obtained, the memorandum explaing that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality
proposal, the proposer’s unique and special experience, skill, or expertise, or its availability to
perform in the most immediate and timely manner.

O B. The memofandum explains that the contractor’s selection was dictated by the terms of a
federal or New York State grant, by legislation or by a court order. (Copies of the relevant
documents are attached).

[l C. Pursuant to General Municipal Law Section 104, the department is purchasing the services
required  through a New York State Office of Ceneral Services contract
no. _ , and the attached memorandum explains how the purchase is
within the scope of the terms of that contract.

O D, Pursuant to General Municipal Law Section 119-0, the department is purchasing the services
required through an inter-municipal agreement.



VI, o0 This is a human services contract with a not-for-profit agency for which a
competitive process has not been initiated, Attached is & memorandum that explains the reasons
for entering into this contract without conducting a competitive process, and details when the department
intends to initiate a competitive process for the future award of these services, For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should n_evertheless be permitted to contract with the county.

In certain limited circumstances, conducting a competitive process and/or completing performance
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, aftach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

VIL O This is a public works contract for the provision of architectural, engineering
or surveying services. The attached memorandum provides details of the department’s compliance
with Board of Supervisors’ Resolution No.928 of 1993, including its receipt and evaluation of annual
Statements of Qualifications & Performance Data, and its negotiations with the most highly qualified
firms.

In addition, if this is a contract with an individual or with an entity that has only one or

two employees:

[ a review of the criteria set forth by the Internal Revenue Service, Revenue Ruling No. 87-41, 1987-1
C.B. 296, attached as Appendix A to the Comptroller’s Memorandum, dated February 13, 2004,
concerning independent contractors and employees indicates that the contractor.would not be considersd
an employee for federal tax purposes.

LR -

Depar@ ent Head Signature

S\MM

Date

NOTE: Any information requested above, or in the exhibit below, may be included in the county’s
“staff summary” form in lieu of a separate memorandum.

Compt. form Pers./Prof. Services Contracts: Rev. 02/04



AMENDMENT NO. 2

AMENDMENT, dated as of , 201___ (together with the schedules,
appendices, attachments and exhibits if any hereto, this “Amendment”), between (i) Nassau County,
a municipal corporation having its principal office at 1550 Franklin Avenue, Mineola, New Yerk
11501 (the “County”), acting for and on behalf of the Nassau County Police Department, having its
principal office at 1490 Franklin Avenue, Mineola, New York, 11501 (the *Department”) and (ii)
ShotSpotter, Inc., having its principal office at 7979 Gateway Boulevard, Suite 210, Newark,
California 94560 (the “Contractor™).

WITNESSETH:

WHEREAS, pursuant to County contract number CQPD08-000004 between the County and
the Contractor, executed on behalf of the County on June 13, 2008, and 48 amended by amendment
one (1), County contract number CLPD 13000025, executed on behalf of the County on February 19,
2014 (the “Original Agreement”), the Contractor performs certain services for the County related to
the ShotSpotter Wireless Gunshot Detection and Location System, which services are more fully
described in the Original Agreement (the services contemplated by the Original Agreement, the
“Seryices"™); and

WHEREAS, the term of the Original Agreement is from June 13, 2008 through August 26,
2014 (the “Original Term”); and

WHEREAS, the maximum amount that the County agreed to reimburse the Contractor for
Services under the Original Agreement, as full compensation for the Services, is Nine Hundred
Twenty Thousand Six Hundred Seventy-five Dollars ($920,675.00) (the “Maximum Amount”);
and

WHEREAS, the Department is desirous of exercising it’s second renewal option for extended
warranty services of annual support and maintenance for 2 one year period from August 27, 2014
through August 26, 2015 as provided for in the Original Agreement; and

WHEREAS, the Department is desirous of increasing the Maximum Amount by Ninety
Thousand Three Hundred Seven Dollars ($90,307.00) to be available as provided for in the Original
Agreement, contingent upon available appropriations by the County.

NOW, THEREFORE, in consideration of the promises and mutual covenants contained in -
this Amendment, the parties agree as follows: :

1. Renewal of Term. The Original Agreement shall be renewed and thereby extended for a
one (1) year period for extended warranty services in accordance with.Section 3(a) of thé Original
Agreement, so that the termination date of the Original Agreement, as éi]iﬁgnded by this Amendment
(the “Amended Agreement™), shall be August 26, 2015, subject to earlier termination, ?\S provided for
under this Amended Agreement. C wihog FYOET N7

RRETR



2. Maximum Amount. The Maximum Amount in the Original Agreement shall be increased
by Ninety Thousand Three Hundred Seven dollars ($90,307.00), so that the maximum amount
that the County shall pay to the Contractor as full consideration for all Services provided under the
Amended Agreement shall be One Million Ten Thousand Nine Hundred Eighty-Two dollars
($1,010,982.00) (the “Amended Maximum Amount™). The increase provided under this Amendment
shall be payable in accordance with Section 3 of the Original Agreement.

3. Full Force and Bffect, All terms and conditions of the Original Agreement not expressly
amended by this Amendment shall remain in full force and effect and govern the relationship of the
parties for the term of the Amended Agreement.

[The remainder of this page is intentionally left blank.]



IN WITNESS WHEREOQOF, the parties have executed this Amendment as of the date first
written above,

SHOTSPOTTER, INC.

b, Hori

Name L Y Shaciole.
Title: Ny T_*.\a.ncur— dﬁ/\h“er‘
Date: 2zmliy

NASSAU COUNTY

By: W" -
Name: ZR\clrond Q. e 8
Title: County Executive -

~<l__ Deputy County Executive

Date: 9./’ ' LJJ

PLEASE EXECUTE IN BLUE 1NK



STATE OF )

COUNTY OF )

On the day of -~ the year 201 __ before me personally came

to me personallykfown, who, being by me duly sworn, did depose and
say that he or she resides iny«?o)uzty of ; that he or she is the
of , the corporation described herein and

which executed the above ingtedient; and that he or she signed his or her name thereto by authority

of the board of directors.ef seid corporation.
State of Califori
County of ﬂ@lmea,/ﬂ

on_Bf Ja(;/ 201 vctore e, Mychi ey, L. Thpente, Hofary ,Pué/f—;
persoially appeared g amndig f“f"c{,k ( or /

who preved to me on the basis of satssfactory evid '
! Ty evidencee to be the personiyg] wi N
. i:\u}‘:nmud to the \,vnhm :’nslrurnent and achnowledyed 1 Pc thaL‘Etl b m:;::n‘i,zgmd the
:s% ‘hﬂ@ ew auzhorized capacitytivg), and that by by r g) ]
insteument TRE persodgsl, or the [ of whi ) o the
NOTARY PUBLIC o }cﬁ enuty upoh behall of which 1he persofd) scied, exveuted the
1 eertify under PENALTY OF PERJU

padgraph 1s true and correct.

ESS my hend an glicial seal, {Seal)
Signature of éoﬁ i

STATE OF NEW YORXK}
LM

COUNTY OF NASSAU )

On the day of in the ye.a}lﬁ’[ﬁre me personally came

to me personally known, whob8ing by me duly sworn, did depose and
say that he or she resides in the County of / ; that he or she is a Deputy County
Executive of the County of Nassau, the municipal corporation deseribed herein and which executed
the above instrument; and that he or she-§igned his or her name thereto pursuant to Section 205 of the

County Government Law of Nassdu County.

NOTARY PUBLIC

RY under the laws of the State of Califomia that the foregeing



STATE OF NEW YORK )
)ss.:
COUNTY OF NASSAU )

On the ol day of Lg@VfCMéW in the year 2014 before me

personally camwmm me personally known, who, being
e duly sworn, did depose and say that he or she resides in the County of
445 M : that he or she is the Deputy County Executive of the County of
, the municipal corporation described herein and which
executed the a,bove instrument; and that he or she signed his or her name pursuant
to Section 205 of the County Government Law of Nassau County.

Lpeitle A Fetreees

NOTARY PUBLIC

CONCETTA A PETHICH
Matary Publiz, Siss of New Yok
Mo, DIPESRIRNES
Qualtiied In Massey Counly / (-
Tomrnission Bxplres April 02, 2o.f



DIRECTORS:

Pascal Levensohn (Chairman)
One Embarcadero Center, Suife 2880, San Francisco, CA 94111
415-449-1000

Ralph Clark, President & CEQ, ShotSpotter, Inc.
7979 Gateway Blvd,, Suite 210, Newark, CA 94560
510-794-3158

Rand\} Hawks
300 Frank Ogawa Plaza #350, Oakland, CA 94612
510-740-5001

Gary Lauder -
88 Mercedes Lane, Atherton, CA 94027
650-323-5700

Tom Groos
295 Madison Ave,, 5th Floor, New York, NY 10017
212-403-9514

OFFICERS:;

Ralph Clark, President and CEQ

7979 Gataway Blvd., Suite 210, Newark,-CA 94560
510-794-3158

James G. Beldock, SVF Product and Business Development

7979 Gateway Blvd., Suite 210, Newark, CA 94560
510-794-3117

David Chipman, SVP Public Safety Solutions
7979 Gateway Blvd., Suite 210, Newark, CA 94560
510-794-3141

Joe Hawkins, SVP Customer Service & Operations
7979 Gateway Blvd,, Suite 210, Newark, CA 94560
510-794-3155

Sonya Strickler, VP Finance & Controlier (and Secretary)
7979 Gateway Blvd., Suite 210, Newark, CA 94560
510-794-3134



Contract ID#: CQPFD08000004 Department: Police :

9508

Contract Details SERVICE __Gunshot logftion system
NIFS.ID #: CQPDOB000004 ' NIFS Entry Date:6/3/08_{Term: from Date of Execution to Four Years adc‘ﬁe r:j
sfer-aceeptance-try-Gounkt
New X Renewal [_] 1) Mandated Program: 1 Yes[] | Noe X
Amendment ] 2) Comptroller Approval Form Attached: Yes[ ] | No X
Time Extension  [] 3) CSEA Agreement § 32 Compliance Attached: Yes [] | Ne [
Addl. Funds ] 4) Vendor Ownership & Mgmt, Disclosure Attached: Yes X |No[]
ﬁlgrék;t Resolution [] 5) Insurance Requirad / @, No ]
="

Agency Information

~ Shotspotter, Inc. 47-0949915 ~ O 1 DCA Karen Taggart
Address " | Contact Person ‘ Address
1060 Terra Bella Ave, Gregg Rowland 1490 Franklin Ave
Mountain View, CA 94043 Mineola, NY 11501
N Phone Phone
: (408) 329-92109 (516) 573-7210
Routing Slip

SRR

o
. NIFS Entry (Dep) ZI
™ NIFS Appvl (Dept. Head) : ;
Department ppvi (Dep ) y B : .
Contraclor Registered Pl R
G
o sl A Shnsl oy T | Nt
(Coniracior Regiaterad) blanket resolution
i CA RE & insurance i B 1
if/%,?% County Attorney Yerification L] :
1 ! .
[ I County Attorney Cd Approval as o form |
\g\‘sﬂ b" Legislative Affairs ‘;Z d Original Contract fo O é]f
” 4
County Atiorney NIES Approval M
Comptroller NIFS Approval [
, . Netarization Lile
County Executive Filed with Clerk of the Leg.  [_]

L o PR5254 (1/06) . ... .. .. o . .




Department: Police

T

(

Contract Summary
Description: Gunshot Location System Services
Purpose: To provide the Nassau County Police Department with a gunshot location system,

Method of Procurement; This is a sole source vendor. Please see memo attached,

Procurement History: None.

Description of General Provisions: Shotspotier Inc. will provide a Gunshot Location System for the Nassau County Police
Department that will provide a specific location of where & gunshot pceurred,

Impact on Funding / Price Analysis: Grant Funds not to exceed $833,333 . Operating funds will be reimbursed by asset funds,

AN
oo

Change in Contract from. Prior Procurement: No prior procurement

Recommendation: approve as submitted

Adv1sem ent Informatlon

-Rcvenue Contract D | .,...
gontro! PDER| 10 County g
Resp:oe $96¢ 1133 Federal $ B ; $ t,_
Object: £E500 State § fﬁﬂﬁ%ﬁ% J/)h ;‘_ﬂ G/ 3/08 ] ‘-..:‘
Transaction: Capital b i'& ;{‘QDQK(\\’F_D: . ///‘ W ’ _/'___,/_...,- o
Other $ IR e iV £33 000
TOTAL | § {
% Increase i
% Decrease Document Prepared By: Sergeant Tara Comiskg]y

B

e T

| ity that an unencumbered balance suificlnt 15 covi

pres!ml in the appropnalmn {o be chenyed.
WA ot R ]

Y= R P 7 PG

s Date {Ror (ffice Use Cily)

& ll 3! ag ¥ E #:
mmsaas B

i

o
I cartly Eha his document was accaped Into HIFS. THR convaats
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N . Howard S. Weltzman
(— - Compitroller

;

OFFICE OF THE COMPTROLLER
240 Old Country Road
Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERS ONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form along with all personal, professional or human services contracts, contract renewals, exiensions
. and amendments, ‘

CONTRACTOR NAME: Shot Spotter Inc,

CONTRACTOR ADDRESS: 1060 Terra Bella Drive Mountain View California
94043 ‘
FEDERAL TAX ID #: 43-0949915

Instructions: Please check the appropriate box (“&”) after one of the following
roman numerals, ard provide all the requested information,

I. [1 The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded affer a request for sealed bids was published
in [newspaper] on
{date]. The sealed bids were publicly opened on [date]. - [#] of
sealed bids were received and opened.

IT. O The contractor was selected pursuant to a Request for Proposals.
The Contract was entered into after a written request for proposals was issued on
[date]. Potential proposers were made aware of the availability of the RFP by
[newspaper advertisement, posting on website, mailing, ete.]. [#] of potential proposers requested

‘ copies of the RFP. Proposals were due on [date]. {#] proposals were
: received and evaluated. The evaluation committee consisted
) of:

' (List members], The proposals were scored and
1 ranked. As a result of the scoring and ranking (attached), the highest-ranking proposer was selected.




IIL. 01 This is a renewal, extension or amendment of an existing contract.

The contract was originally executed by Nassau County on [date]. This is a
renewal or extension pursuant to the contract, or an amendment within the scope of the contract or RFP
(copies of the relevant pages are attached). The original contract was entered into
after

[describe
procurement method, i.e., RFP, three proposals evaluated, efc.] Attach a copy of the most recent evaluation
of the contractor’s performance for ‘any contract to be renewed or extended. If the contractor has not
received a satisfactory evaluation, the department must explain why the contractor should nevertheless be
permitted to eontinue to contract with the county. :

IV. O Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received. The attached memorandum from the
department head describes the proposals received, along with the cost of each
proposal.

[0 A. The contract has been awarded to the proposer offering the lowest cost proposal; OR:

0 B. The attached memorandum contains a detailed explanation as to the reason(s)why the
contract was awarded to other than the lowest-cost proposer, The attachment includes a specific
delineation of the unique skiils and experience, the specific reasons why a proposal is deemed
superior, and/or why the proposer has been judged to be able to perform more quickly than other
Proposers.

V. X Pursuant to Executive Order No. 1 of 1993 as amended, the attached
memorandum from the department head explains why the department did not
obtain at least three proposals,

E’ A. There are only one or two providers of the services sought or less than three providers
submitted proposals. The memorandum describes how the contractor was determined fo be the
sole source provider ¢f the personal service needed or explains why only two proposals could be
obtained. If two proposals were obtained, the memorandum explains that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality
proposal, the proposer’s unique and special experience, skill, or expertise, or its availability to
perform in the most immediate and timely manner.

v

[0 B. The memocrandum explains that the contractor’s selection was dictated by the terms of a
federal or New York State grant, by legislation or by a court order. (Copies of the relevant
documents are attached}.

[0 C. Pursuant to General Municipal Law Section 104, the department is purchasing the services
required through a New York State Office of General Services contract
no. , and the attached memorandum explains how the purchase is
within the scope of the terms of that contract.




[ D. Pursuant to General Municipal Law Section 119-0, the department is purchasing the services
required through an inter-runicipal agreement.

V1. [ This is a human services contract with a not-for-profit agency for which a
competitive process has not been initiated. Atiached is a memorandum that explains the reasons
for entering into this contract without conducting a competitive process, and details when the department
intends to initiate a competitive process for the future award of these services, For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evaluation of
the vendor’s performance. If the contfactor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitted to contract with the county. '

In certain lmited circumstances, conducting a competitive process and/or completing performence
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, attach an
explanation of why a competitive process and/or performance evaluation is inapplicable.

VIL O0-‘This is a public works contract for the provision of architectural, engineering

or surveying services. The attached memorandum provides details of the department’s compliance
with Board of Supervisors’ Resolution No.928 of 1993, including its receipt and evaluation of annual
Statements of Qualifications & Performence Data, and its negotiations with the most highly qualified
firms.

In addition, if this is a contract with an individual or with an entity that has only one or
two employees: : . S .

[1 a review of the criteria set forth by the Internal Revenue Service, Revenue Ruling No. 87-41, 1987-1
C.B. 296, attached as Appendix A to the Comptroller’s Memorandum, dated February 13, 2004,
concerning independent contractors and employees indicates that the contractor would not be considered

an employee for federal tax purposes.

J% %eu—cr\)

Departmént Head Siénat;n-e

6/75/05’
Date [

NOTE: Any information requested above, or in the exhibit below, may be included in the county’s
“staff summary” form in licu of a separate memorandum.

Compt. fofm Pers./Prof. Services Contracts: Rev. 02/04
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COUNTY OF NASSAU
INTER-DEPARTMENTAL MEMO

DATE: © March 13, 2008 -

TO: Mr. Francis X. Ryan
Deputy County Executive For Public Safety

FROM: First Deputy Commissioner of Police

SUBJECT: SOLE SOURCE JUSTIFICATION - SHOTSPOTTER

1. This memo is submitted pursuant to Executive Order 1-1993. The Police Department is
currently in the process of procuring a gunshot detection system. “Gunshot detection system uses
acoustic sensing technelogy to identify, discriminate, and report gunshots to the police within seconds of
the shot being fired.” There are currently three gun shot detection systems that are available
commetcially to law enforcement., The three systems include Secures® (manufactured by Planning
Systems Inc.), ShotSpotter Gunshot Location System® (manufactured by ShotSpotter), and SENTRI®
(Sensor Enabled Neutral Threat Recognition and Identification) (manufactured by Safety Dynamics),
While all three systems are considered gunshot detection systems, that is all they have in common.
Based on the below, the Police Department is requesting that ShotSpotter be treated as a sole source
provider and that ShotSpotter Gunshot Location System® be procured as quickly as possible.

2, The Nassau County Police Department is seeking to procure a Gunshot Location System in the
Roosevelt-Uniondale area (approximately 3 square miles). The system must not only have the ability to
detect a gun shot in a public place, but also have the ability to provide a location in close proximity (no
more then 10-15 feet) to where the gunshot cocurred. The system must have the ability to provide a live
audible feed of gunshots and immediate play back of the gunshot. The system must record and save all
gun shot events so that they may be forensically examined at a latter date. The system must be able to
distinguish between gunshots end other sounds that are similar (e.g. fireworks & car backfiring). The
system must be able to be hardwired for power. The system must have a proven track record in a
deployment area greater then one square mile.

3. “The ShotSpotter Gunshot Location System utilizes patented technology to detect weapons-
fire events over large, complex environments....ShotSpotter utilizes the principle of acoustic
triangulation to locate gunfire across wide areas, Because of its patented spatial filter technology,
ShotSpotter systems are not fooled by noises which sound like gunfire but are misleading (like car
backfires, firecrackers, etc.). Similarly the technology filters out echoes and other acoustical anomalies.
Using a continuous feedback loop which constantly adjusts sensor trigger and other parameters,
ShotSpotter izs able to deliver instantaneous system reports to dispatchers within seconds of a weapon
being fired.” :

4. ShotSpotter should be declared a sole source provider for the following reasons:

a. ShotSpotter is the sole provider of the ShotSpotter Gunshot Location System®
{(hereinafter “ShotSpotter™).

b, ShotSpotter is the only system that allows for the immediate playback and live feed of a
gunshot incident, Neither SENTRI nor Secures provide this capability.

DOCUMENT!: N:ACrampter\ProcuremenfiSole Source Just, - ShotSpottar] doe




c. ShotSpotter is the only gunshot location system (not to be confused with gunshot
detection system) that provides the ability to forensically examine gunfire incidents after
the event. All captured gunshot incidents are saved to a hard drive so that they may be
forensically examined at a later time. It should be noted that in order for the system to
provide a location three sensors must identify the shots. Even in incidents where onlty
one or two sensors identify gunshots, this data is saved and may be forensically
examined. Forensic preservation and examination have significant prosecutorial value in
court.

d. ShotSpotter has the ability to filter noises that are commonly confused for gunshots. In
October of 2001, the Austin (Texas) Police Department stopped responding to calls for
shots fired that were generated by the Secures gunshot location system due fo the
system’s inability to distinguish fireworks from gunshots, At this point in time there is
no indication that this flaw has been addressed.

e. Unlike the SENTRI system, ShotSpotter provides a specific location of where the
gunshot occurred, SENTRI system uses gunshot sensors that direct an integrated camera
to point in the direction of where the shot came from. The SENTRI system does not
provide a specific location of where the shot was fired.

£ Currently, Secure gunshot detection system sensors are only powered by battery, whereas
ShotSpotter is hard wired. The Police Department is currently in the process of
procuring a system to cover approximately three (3) square miles. The Secure gunshot
system could require in excess 300 sensors. The Secure gunshot detection system would
require regular chenging/testing of batteries. Under any circumstances, the battery
maintenance would be a labor-intensive endeavor.
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g. ShotSpotter requires significantly fewer sensors per square mile than Secure does.
Whereas ShotSpotter requires 12 to 20 sensors square mile, Secure could require 100
sensors per square mile.

h  Costs: Pursuant to law, the Boston Police Department issued an RFP for a shotlocation
system for 6.2 square miles. The Boston Police Department received proposals from
Secure ($1,498,874) and Shotspotter ($1,444,118). The Shotspotter was $45,756 cheaper
than the Secure system. The Sentri system cost approximately $35,000 per unit. To
deploy 36 SENTRI units in three square miles would cost approximately 1.25 million
dollars. Tt should be noted that the SENTRI system is not a gunshot location system, but
a gunshot detection system. The ShotSpotter system will cost approximately $875,000,
inclusive of a four-year warranty.

5. Based on the details described above, it reasonable to believe that ShotSpotter Gunshot
Location System is a sole source item that can onty be obtained from ShotSpotter Inc. The only system
| that meets the needs of the Nassau County Police Department is the ShotSpotter gunshot iocation
: system. Therefore, I respectfully request that you approve the County’s contract with this vendor.

4

Robert W, McGuigan ‘

P """F-i-rs-t-Depuﬁy"@ommissioner- .
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! Mazerolle, Lorraine Green, Presentation ¥Jsing Gunshot‘Deteotion Technology in High-Crimes Areas,” National Institute
of Justice, 1.8, Department of Justice, June 1998

? ShotSpotter Website, “http://www.shotspotter.cbm/productsfindex.html”
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CONTRACT FOR SERVICES

_THIS AGREEMENT, dated as of , 2008 (together with the
schedules, appendices, attachments and exhibits, if any, this "Agreement”), is entered intc by and
between (i) Nassau County, 8 municipal corporation having its principal office at 1550 Franklin
Avenue, Mineola, New York 11501 (the “County’), acting on hehalf of the Nassau County Police
Department, having its principal office at 1450 Franklin Avenue, Mineola, New York 11501 {the
“Department”), and (i) ShotSpotier, Inc., corporation authorized to do business in New York State,
having its principal office at i ____(the “Contractor”).

WITNESSETH:

WHEREAS, the County desires to hire the Contractor to perform the services described in
this Agreement and the proposal aftached hereto; and

WHEREAS, this is a parsonal service contract within the intent and purview of Section 2206
of the County Charter;

WHEREAS, the Contractor desires to perform the services described in this Agreement and
the proposal attached hereto;

NOW, THEREFORE, in consideration of the premises and mutual covenants contained in
this Agreement, ihe parties agree as follows:

1.  Term. This Agreement shall commence on execution of the Agreement by all parties
and terminate four (4) years after acceptance of the System (as defined below), uniess sooner

|  terminated in accordance with the provisions of this Agreement, or unless the term is extended by

mutual agreement of the parties in writing. The Contractor shall perform during the initial four year
term System design, installation and acceptance tasting services, and provide a one year warranty
and three years of additional maintenance and support , as described in Section 2 hereof, to
commence the day after the first year anniversary of System Acceptance (as defined below).

> Services. The services to be provided by the Contractor under this Agreement shail
consist of designing, supplying, installing and testing in accordance with the Acceptance Testing
procedures referenced herein in Section 4, a ShotSpotter Wireless Gunshot Detection and Location
Systern (“System”) in a designated three (3) square mile in Nassau County, New York, as more
particularly described and designated in the “Scope of Services” section of the proposal attached
hereto. Contractor will prévide warranty services for one (1) year following Acceptance of the

- System by the County as set forth in Section 4 hereof, and in accordance with the exclusive fimited

warranty provisions of the Contracier's General Terms and Conditions, attached hereto as Appendix
A. Also, Contractor shall provide an additional three (3) years of maintenance and support , which
shall commence upon the expiration of the initial one (1) year warranty term, shall expire three (3)
yesrs thereafter, and which may be renewed in accordance with Section 3 hereof. Collectively, the
foregoing shall be referred to as the “Services.”

Provided, howsver, that Contractor shall not be responsible for, and the Services shall not
indude, obtaining leases, licenses or permissions from the owners or lessees of real property and/or
improvernents upon which the System sensars are to be located (“Site Permissions”), which shal! be
the sole responsibility of the County, provided that the Contractor will provide reasonable assistance
to the County, including attending mestings to describe the System and its operations, in connecticn
with the County's efforts to secure Site Permissions. Further, provided, that video surveillance
sofware interface programming and Integration services are independent of and separate from this

Ageement and not included in the Services, and any integration with video surveillance systems
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The County agrees to use its best efforts to obtain complete executed Site Permissions
within one year of execution of this Agreemant and if necessary, within two years of the execution of
this Agreement provided the County makes every effort to secure Site Permissions in an expedited
manner.. The County acknowledges that Contracior cannot perform Systern installation and
acceptance testing until Site Permissions are secured. Contractor agrees-that it will complete
supplying and installing the System, ready for Acceptance testing, within ninety (90) days of the
County's completion of obtaining Site Permissions.

Contractor's, Services, including, withcut limitation, warranty terms and conditions, shail be
provided subject to and in accordance with the Contractor's General Terms and Conditicns, attached
hereto as Appendix A. Use of Contractor's proprietary System technology and software shall ba
licensed to the County and cerfain other state and federal law enforcement agencies operating within
Nassau County accordance with and subject to the terms and conditions of the Contractor's Gunshot
Location System Software License, attached hereto as Appendix B. Contractor's warranty and support
and maintenhance services shall be provided subject to and in accordance with the terms and conditicns
of the Contractor's Maintenance and, Support Terms and Conditions, aftached hereto as Appendix C, all
of which are hereby incorporated into this Agreement by reference.

3. Payment. (a) Amount of Consideration. The maximum armount ("Maximum Amount’) to be
paid to the Contractor as fuil consideration for the Contractor's Services under this Agreement shall be
equal to the sum of the total amounts set forth below, and payable as follows:

The total purchase price for designing, supplying, installing and testing the Wireless Gunshot
Iocation System and 100 seat PSC Mobile and PSC License Payments and one year warranty and
three years of additional maintenance and suppert shall be $833,000 (Eight Hundred Thirty-three
Thousand Dollars), pavable as follows:

~ First Payment: $1580,750 {One Hundred Fifty Thousand Sevén Hundred and Fifty
Dollars) shall be due and payable upon completion of the kickoff meeting, and Contractor's
completion of a site survey and a Radio Frequency survey with the feedback and assistance cf the
County. '

-- Second Payment $301,500 Three Hundred One Thousand Five Hundred Dollars shall
bedue and payable upon Contractor's shipment and County’s receipt of the Wireless GLLS
equipment . The Contractor acknowledges that said equipment shall not be shipped to the County
until Site Permissions needed for the installation of the Sensors has been obtained by the County:
and . ‘

-- Third Payment $380,760 (Three Hundred Eighty Thousand Seven Hundred Fifty
Dollars) shall be due and payable within ten (10} days of Acceptance of the System by the County,
in accordance with the acceptance provisions in Section 4 of this Agreement.

After the expiraticn of the one (1) year warranty and three (3) years of service and
rmaintenance, extended warranty services shall be renewable, and Contractor shall provide such
exlended warranty services on the terms and conditions set forth herein and in Appendix C hereto,
forup to five (3) successive renewal terms of one (1) year each. Such renewal shall be pursuant to
theterms and conditions set forth in Appendix C “ShotSpotter Maintenace and Support Agreemeant”
Section 18. In the event support and maintenance term is renewed for another year following the
expiration of the renewal term in effect, the Centractor shall invoice the County for the annual
support and maintenance fee applicable to the renewal term, as set forth below, which invoice(s) the
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County shall pay upon receipt.

1% renewal term - $87,675 (Eighty Seven Thousand Six Hundred Seventy-five Dollars)
27 renewal term - $90,307 (Ninety Thousand Three Hundred Seven Dollars)

3™ yenewal term - $93,016 (Ninety-three Thousand Sixteen Dollars)

4% yenewal term - $95,806 (Ninety-five Thousand Eight Hundred Six Dollars)

5% renewal term - $98,680 (Ninety-eight Thousand Six Hundred Eighty Dollars)

(b) Vouchers: Voucher Review, Approval and Audit. Payments shall be made to the Contractor
in arrears and shalf be contingent upon (i) the Contractor submitting a ¢laim voucher (the “Voucher”) in a
form satisfactory to the County, that {a) states with specificity the services provided and the payment
requested as consideration for such services, (b) certifies that the setvices rendered and the payment
requested are in accordance with this Agreement, and (¢) is accompanied by documentation satisfactory
to the County supporiing the amount claimed, and (i) review, approval and audit of the Voucher by the
Department and/or the County Comptroiler or his or her duly designated representative (the
“Comptroller”) which shall not be unreasonably withheld, delayed or conditioned.

(c) Timing of Payment Claims. The Contractor shall submit claims no later than three (3}
months following the County's receipt of the services that are the subject of the claim and no more
frequently than once a month.

(d) No Duplication of Payments. Payments under this Agreement shall not duplicate
payments for any work performed or to be performed under other agreements betwsen the Contractor
and any funding source including the County.

(e} Payments in Connectlon with Termination or Notice of Termination. Unless a provision of
this Agreement expressly states otherwise, payments to the Contractor following the termination of this
Agreement shall not exceed payments made as consideration for services that were (i) performed prior
to termination, (i) authorized by this Agreement to be performed, and (i} not performed after the
Contractor received notice that the County did not desire to receive such services.

4, Acceptance Testing and System Acceptance. Following installation, Contractor will test
(and, if necessary tune and troubleshoct) the System, for conformity to the acceptance criteria set forth
in the Customer Acceptance Test form attached hereto as part of Appendix D. The System shall be
deemed accepted and the County agrees to accept the System and execute the Customer
Acceptance Form, upon Contractor's demonstrating to the County that the acceptance criteria set forth
in Exhibit D have besn met. ("Acceptance”) Such acceptance testing shall be conducted in accordance
with the Contractor's standard System Troubleshooting and Handover Procedures, which are also
attached hereto as part of Appendix D, and incorporated herein by reference.

5.  Independent Contractor. The Contractor is an independent confractor of the County.
The Contractor shall not, nor shall any officer, director, employee, servant, agent or independent
contractor of the Contractor (a "Contractor Agent”), be (i) deemed a County employee, (ii) commit
the County to any obligation, or (i) hold itself, himself, or herseif out as a County employee or
Person with the authority to commit the County to any obligation. As used in this Agreement the
word "Person” means any individual perscn, entity (including partnerships, corporations and limited
liability companies), and government or political subdivision thereof (including agencies, bureaus,
offices and departments thereof).

6. No Arrears or Defsult. The Contractor is not in arrears to the County upon any debt or
3
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contract and it is not in default as surety, contractor, or otherwise upon any obligation to the County,
including any obligation to pay taxes to, or perform services for or on behalf of, the County.

7. Combliance with Law. (a) Gensrally. The Contractor shall comply with any and all
applicable Federal, State and local Laws, including, but not limited to those.relating to conflicts of
interest, discrimination, a living wage, disclosure of information, and vendor registration, in connection
with Its performance under this Agresment. In furtherance of the foregoing, the Contractor is bound by
and shall comply with the tarms of Appendix EE attached hereto and with the County’s vendor
registration protocol. As used in this Agreement the word “Law” includes any and all statutes, local
laws, ordinances, rules, regulations, applicable orders, and/or decrees, as the same may be amended
from time to time, enacted, or adopted,

(b) Nassau County Living Wage Law. Pursuant to LL 1-2008, as amended, and to the
extent that a waiver has not been obtained In accordance with such law or any rules of the County
Executive, the Cantractor agrees as follows:

(i) Contractor shall comply with the applicable requirements of the Living Wage
iaw, as amended;

{ii) Faiiure to comply with the Living Wage Law, as amended, may constitute a
material hreach of this Agreement, the occurrence of which shall be
determined solely by the County. Contractor has the right to cure such breach
within thirty days of receipt of notice of breach from the County. In the svent
that such breach is not timely cured, the County may terminate this
Agreetnent as well as exercise any other rights available to the County under
appticable law.

(iiy It shall be a continuing obligation of the Contractor fo inform the County of any
material changas in the content of its certification of compliance, attached as
Appendix L, and shall provide to the County any information necessary to
maintain the certification’s accuracy.

(c) Records Access. The parties acknowledge and agree that all records, infermation,
and data (“Information”) acquired in connection with performance or administration of this
Agresment shall be used and disclosed solely for the purpose of performance and administration of
the contract or as required by law. The Confractor acknowledges that Contractor information in the
County's possession may be subject to disclosure under Article 8 of the New York State Public
Officer's Law (“Freedom of Information Law” or “FOIL™, In the event that such a request for
disclosure is made, the County shall make reasonable efforts to notify the Contractor of such
request prior to disclosure cf the Infarmation so that the Contractor may take such action as it
deems appropriate, and shall protect, through invocation of applicable FQIL exemptions,
Contractor's Confidential information to fullest extent permitted under the FOIL.

8. Confidentialify,
"“Confidential Information” means any and all confidential information of a party disclosed tc

the ather party, including, but not limited to, proprietary software, technical information, know-how,
trade secrets, processes, law enforcement or investigative information, marketing data,
business/financial information, and any information concerning the System obtained in connection
with the System purchase, installation or operation, and designated by Contractor from time to time
as confidential; System documentation, use and operations manuals; and output data created or
compiled by the System. Confidentiai Information shail not include information which: (&) was
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known to the recipient prior to the time of disclosure by the other party; (b) at the time of disclosure
is generally available to the public or after disclosure becomes generally available to the public
through no breach of agreement by the recipient; (c) is subsequently lawfully received by recipient
from a third party without any obligation of confidentiality to the disclosing party; or (d) is required to -
be disclosed by law or'order of a court of compestent jurisdiction or regulatery authority.

The parties acknowledge that in the course of Contractor's efforts in providing the Services
to the County hereunder, each may receive Confidential [nformation of the other party. Any and ail
Confidential Information in any form or media obtained by a recipient shall be held in confidence and
shall not be copied, reproduced, or disclosed to third parties for any purposs whatsoever except as
necessary in connaction with the Gontractor's Services provided under this Agreement. The
recipient further acknowledges that it shall not use such Confidential Information for any purposes
other than in connection with the recipient’s activities contemplated by this Agreement. Each party
shali disclose the Confidential information of the other only fo those of its employees, contractors, or
consuitants having a need to know such Confidential Information and shall take reasonable
precautions to ensure that such persons comply with the provisions of this section, including causing
such person to agree to confidentiality and non-disclosure terms reasonably acceptable to the
disclosing party. A receiving party shall protect the Confidential Information of the disclosing party
with at least the same degree of care as it uses to protect its own Confidential Information of a
similar nature, but in no case with less than a reasonable degree of care.

¥

In the case of a breach of the confidentiality provisions of this Section & the parties hereby
agres that their respective remedies at law are inadequate, and consent to equitable enforcement of
thelr obligations under said sections, by a court of appropriate equity jurisdiction hereunder.

(d) Non-Disclosure Agreement (NDA). If requested by the County, the Contractor and the
Contractor's personnel and/or agents are providing Services pursuant to this Agreement shall enter
into a County issued NDA prior to receiving any County Confidential Information The County shall
enter into, and cause all other contracters or service providers to whom Contractor's Confidential

* Jriformation miay be disclosed, an NDA reasonably acceptable to Contractor prior to using or

disclosing any Contractor Confidential Information to any person or entity in connection with
integration of the System or data generated by the System with video surveillance equipment ot
software, or any other purpose,

{a) The provisicns of this Section shall survive the termination of this Agreement.

9. Minimum Service Standards. Regardiess of whether required by Law. (8) The
Coniractor shall, and shall cause Contractor Agents to, conduct its, his or her activities in connection
with this Agreement 8o as not to endanger or harm any Person or property.

(b) The Contractor shall deliver services under this Agreement in a professional manner
consistent with the best practices cf the industry in which the Confractor operates. The Contractor
shall take all actions necassary or appropriaie to meet the obligation described in the immediately
preceding sentencs, including obtaining and maintaining, and causing all Contractor Agents (o
obtain and maintain, all approvais, licenses, and certifications (“Approvals”) necessary or
appropriate in connecticn with this Agreement, provided that nothing herein shall be construed to
oblige Contractor to obtain or maintain Site Permissions.

10. Indemnification: Defense; Cooperation. (a) The Contractor shall be solely responsible
5




for and shall indemnify and hold harmless the County, its officers, employees, and agents (the
“Indemnified Parties”) from and against any and all liabilities, losses, costs, expenses (including,
without limitation, reascnable attorneys’ fees and disbursements) and damages ("Losses”), arising
out of or in connaciion with any acts or omissions of the Contractor or a Contractor Agent,
regardiess of whether taken pursuant to or authorized by this Agreement and regardiess of whether
due to negligence, fault, or default, including Losses in connection with any threatened investigation,
litigation or other proceeding or preparing a defense to or prosecuting the same; provided, however,
that the Contractor shall not be responsible for that portion, if any, of a Loss that is caused by the
negligence or wiliful misconduct of the County.

{(b) Intellectual Property Infringement Indemnity — Contractor shall indemnify, defend and/or
hold harmiess the County from and against ciaims of intellectual property infringement or viclation of
intellectual property rights to the extent provided In, and subject to the terms, conditicns, and
limitations of, the provisions of the Centractor's Standard Terms and Conditions (Appendix A) and
Gunshot Location System Software License (Appendix B) entitled “IP nfringement; Exclusive
Remedy," which are incorporated herein by reference.

(c) The Contractor shall, upon the County’s demand and at the County’s direction, promptly and
diligently defend, at the Contractor’s own risk and expense, any and all suits, actions, or
proceedings which may be brought or instituted against one or more Indemnified Parties for which
the Contractor is responsible under this Section and the Contractor shall pay and satisfy any
judgment, decres, loss or seftlement in connection therswith.

(d) The Contractor shall, and shall cause Contractor Agents to, cooperate with the County in
connection with the investigation, defense or prosacution of any action, suit or proceeding in
connection with this Agreement inciuding the acts or omissions of the Contractor and/or a
Contractor Agent in connection with this Agreement. '

(e) In the case of any claim asserted by a third party against an indemnified Party for which
indernnification is required under this Agreement, written notice shall be given by the Indemnified
Party to the Contractor promptly after such Indemnified Party has actual knowledge of any claim
as to which indemnity may be sought, and the Indemnified Party shall permit the Contactor (atthe
Contractor's expense) to assume and control the defense of any claim or any litigation resulting
therefrom; provided, however, that any Indemnified Party may, at its own expense, retain
separate counsel to monitor the progress of (but not participate in) such defense. The
Contractors shall have the right to defend (and shall have the right to control the defense of} the
indemnified Party by appropriate proceedings; provided, that, except with the prior written consent
of the Indemnified Party, Contractor shail not, in the defense of any such claim or litigation,
consent o entry of any judgment or enter info any seftlement that provides for injunctive or other
nonmonetary relief affecting the Indernnified Party or that doss not include as an unconditional
term thereof the giving by each claimant or plaintiff to such Indemnified Party of a release from all
liability with respect to such claim or litigation. In any event, the Contractor and the Indemnified
Parties shall cooperate in the defense of any claim or litigation subject to this paragraph and the
books and records of each shall be avallable to the other with respect to such defense thereof.

(f) Indemnification Limit -- In no event shall Contractor have any liability fo the County or any one
or more Indemnitees for any losses or ather amounts incurred or expended in any connection with a
single indemnification claim or incident or multiple claims or incidents (whether related or unrelated)
in excess of the amount of available insurance. Indemnification obligations limits shall not apply to
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Contractor's breach of confidentiality obligations, the ability of a party to obtain injunctive relief, or
the Contractor's gross negligence or willful misconduct.

{g) The provisions.of this Secticn 9 state the County's complete and exclusive rights te
indemnity or contribution from Contractor, under any legal or equitable theory, regardless of the
nature of the claim, loss or injury. The provisions of this Section shall survive the termination of this
Agreement.

11. Insurance. {a) Tyoes and Amounts. The Contractor shall obtain and maintain
throughout the term of this Agreement, at its own expense: (i} one or more policies for commercial
general liabiiity insurance, which policy(ies) shall name "Nassau County” as an additional insured
and have a minimum single combined limit of liability of not less than three million dollars
{$3,000,000) per occuirence and five million dollars ($5,000,000) aggregate coverage; (ii) errors
and omissions insurance policy with minimum single combined limit liability of not less than thres
million dollars ($3,000,000), and (jii) compensation insurance for the benefit of the Contractor's
employees ("Workers' Compensation [nsurance”), which insurance is in compliance with the New
York State Workers’ Compensation Law and (iv) such additional insurance as the County, in its
reasonable discretion, may from time to time specify.

(h) Acceptability; Deductibles; Subcontractors. All insurance obtained and maintained by
the Contractor pursuant to this Agreement shall be () written by one or more commercial insurance
carriers licensed to do business in New York State and acceptable to the County, and which is (il) in
form and substance raasonably acceptable io the County. The Contractor shall be solaly
responsible for the payment of all deductibles to which such policies are subject. The Contracior
shall require any subcontractor hired in connection with this Agreement to carry insurance with the
same limits and provisions requirad tc be carried by the Contractor under this Agreement.

(c) Delivery; Coverage Change; No Inconsistent Action. Prior to the execution of this
Agreement, copies of current certificates of insurance evidencing the insurance coverage required
by this Agreement shall be deliverad to the Department. Not less than thirty (30) days prior to the
date of any expiration or renewal of, or actual, proposed or threatened reduction or cancellation of
coverage under, any insurance required hereunder, the Contractor shall provide written notice to the
Department of the same and deliver to the Department renewal or replacement certificates of
insurance. The Contractor shall cause all insurance to remain in full force and effect throughout the
term of this Agreement and shall not take or omit to take any action that would suspend or invalidate
any of the required coverages. The failure of the Contractor to maintain Workers’ Compensation
Insurance shall render this contract void and of no effect. The failure of the Contractor to maintain
the other required coverages shall be deemed a material breach of this Agreement upon which the
County reserves the right to consider this Agreement terminated as of the date of such failure,

12. Intellectual Property Rights. Ownership of intellectual property rights in‘and to the
System technology and System Software shail be reserved by Contractor, and use of the System
and System Software shall be licensed to the County and certain Nassau County Municipal Entities
in accordance with and subject to the terms and conditions of the Contractor's Gunshot Location
System Software License, attached hereto as Exhibit B,

13. Assignment; Amendment; Waiver; Subcontracting. This Agreement and the rights
and obligations hereunder may not be in whole or part (i) assigned, transferred or disposed of, (i)
amended, (iii) waived, or (iv) subcontracted, without the prior written consent of the County
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Executive or his or her duly designaied deputy (the “County Executive”), and any purported
assignment, other disposal or modification without suich prior written consent shatl be null and void.
The failure of a party to assert any of its rights under this Agreement, including the right to demand
strict performance, shall not constitute a waiver of such rights.

14.  Termination. (a) By the County. This Agreement may be terminated:

(i} for the convenience of the County, upon not less than thirty (30) days’ written notice to the
Contractor: (1) not earlier than six (8) months after execution of this Agreement, in the event that the
County is unable, notwithstanding the County’s best efforts to do so, obtain executed Site
Permissions for the System during such two {2) year period, whereupon Contractor shall be entitled,
as its sole and complete remedy, to be paid and to retain the first milestone payment of $150,750
(One Hundred Fifty Thousand Seven Hundred Fifty Dollars), payable at execution of the
Agreement, and thereafter this Agreement shall be terminated and both parties shall thersafter be
relieved of all further obligations and liabilities to one another; and (2) at any time after System
installation and Acceptance, whereupon Contractor, as its sole and complete remedy, shall be
entitled to be paid and to retain all milestone payments for designing, supplying, instaliing and
testing the System, totaling $603,000 (Six Hundred Three Thousand Dollars), plus a pro rated
portion of the $230,000 (Two Hundred Thirty Thousand Dollars) payment for maintenance and
support service, calculated based on the number of months or portion of a month (which shall be
counted as a full month) prior to the effective date of termination during which the County was
entitled to maintenance warranty and support. Contractor shall refund to the County the balance of
the $230,000 (Two Hundred Thirty Thousand Dollars) extended warranty payment after
calculation of the foregoing pro ration, whersupon this agreement shall be terminated and both
parties shall thereafter be relieved of all further obligations and liabilities to one another;

(ii} for “Cause” by the County immediateiy upon the receipt by the Contractor of written notice
of termination, and {iii) upon mutual written Agreement of the County and the Contractor. As used in
this Agreement the word “Cause” includes: (j) a breach of this Agreement, after affording Contractor
a thirty (30) day period within which to effect a cure, except that no cure period shall be required for
Contractor's breach of the Confidentiality provisions of Section 8; and (i) the failure to obtain and
maintain in full force and effect all Approvals required for the services described in this Agreementi to
be |legally and professionally rendered.

(b) By the Contractor. This Agreement may be terminated by the Contractor for non-
payment of any amounts due and payable hersunder, for breach of the County’s or any Nassau
County Municipal Entity’s obligations or violation of Contractor's rights under this Agreement or any
other document appended hereto and incorporated herein, or if performance becomes impracticable
through no fault of the Cantractor, where the impracticability retates to the Contractor's abiiity to
perform its obligations and not to a judgment as to convenience or the desirability of continued
petformance.

Termination under this subsection shall be effected by the Contractor delivering to the
commissioner or ofher head of the Department (the "Commissioner”), at least sixty (80) days prior to
the termination date (or a sherter period if sixty days’ notice is impossible, and no notice shall be
required for breach of the Confidentiality provisions of Section 8), a notice stating {i) that the
Contractor is terminating this Agreement in accordance with this subsection, (i) the date as of which
this Agreement will terminate, and {iii) the facts giving rise fo the Contractor's right to terminate
under this subsection. A copy of the notice given to the Commissioner shall be given to the Deputy
County Exscutive who oversees the administration of the Department (the “Applicable DCE") on the
same day that nctice is given fo the Commissioner,
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15. Dispute Resolution
If a dispute, claim or confroversy arises out of or arises in connection with this Agreement,

including, but not fimited to, the termination or validity hereof (a "Dispute”), the parties agree to use
the following procedures, in lieu of either party initially pursuing other available remedies, to resolve
the Dispute. The Partiss agree that they will first attempt to settle any Dispute arising out of this
Agreement through good faith negotiations in the spirit of mutual cooperation between
representatives of the parties with authority to resolve the Dispute. Prior to taking action as provided
in this Agreement, the Parties shall first submit the Dispute to an appropriate representative for each
party for resolution, and if such representatives are unable to resolve such Dispute, either party may
request that their respective chief exacutive officers or deputy county executive, attempt o rescive
such Dispute through good faith negotiations. The officers or delegees to whom any such claim or
controversy is submitted shail attempt to resclve the Dispute through good faith negotiations over a
reasonable period, not to excsed 30 days in the aggregate unless otherwise agreed. Such 30-day
period shall be deemed to commenca on the date of a notice from either party describing the
particular Dispute.

16. Accounting Procedures; Records. The Contractor shall maintain-and retain, for a
petiod of six (6) years following the later of termination of or final payment under this Agreement,
complete and accurate records, documents, accounts and other evidence, whether maintained
electronically or manually (*Reccrds”), pertinent to performance under this Agreement. Records
shall be maintained in accordance with Generally Accepted Accounting Principles . Such Records
shall at all times be available for audit and inspection by the Comptroller, the Department, any other
governmental authority with jurisdiction over the provision of services heresunder and/or the payment
therefore, and any of their duly designated represantatives. The provisions of this Section shall
survive the termination of this Agrsement.

17, Limitations on Actlons and Special Proceedings against the County. No actionor |

“special proceeding shall lie or be prosecuted or maintained against the County upon any claims arising

out of or in connection with this Agreement unless:

(a) Notice. Afleast thirty (30) days prior to seeking relief the Contractor shall have presented
the demand or. claim{s) upon which such action or special proceeding is based in writing 1o the
Applicable DCE for adjustment and the County shall have neglected or refused to make an adjusiment
or payment on the demand or claim for thirty (30) days after presentment. The Contractor shall send
or deliver copies of the documents presented to the Applicable DCE under this Section to each of (j)
the Department and the (i) the County Attomey (at the address specified above for the County) on the
same day that documents are sent or delivered fo the Applicable DCE. The complaint or necessary
moving papers of the Contractor shall allege that the above-described actions and inactions preceded
the Contractor's action or special proceeding against the County.

(b) Time Limitation. Such action or special proceeding is commenced within the earlier of one

(1) year of the first to oceur of (A) final payment under or the termination of this Agreement, and (B}

the accrual of the cause of action, and (ji) the time specified in any other provision of this
Agreement, .

18. Work Performance Liability. The Contractor is and shall remain primarily liable for the
successful completion of the Services in accordance this Agreement irrespective of whather the
Contractor is using a Contracter Agant ic perform some or all of the Services contemplated by this
Agreement, and irrespective of whether the use of such Contractor Agent has been approved by the
County.
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19. Consent to Jurisdiction and Venue: Governing Law. Unless otherwise specified in this
Agreement or required by Law, exclusive original jurisdiction for all claims or actions with respect to
this Agreement shall be in the Supreme Court in Nassau County in New York State or the United
States District Court for the Eastern District of New York and the parties expressly waive any
objections to the same on any grounds, including venue and forum non convenigns. This
Agreement is intendad as a contract under, and shall be governed and construed in accordance
with, the Laws of New York State, without regard to the conflict of laws provisions thereof.

20. Netices. Any notice, request, demand or other communication required to be given or
made in connection with this Agreement shall be (g) in writing, (b) delivered or sent (j) by hand
delivery, evidenced by a signed, dated receipt, (ii) postage prepaid via certified mail, return receipt
requested, or (i) overnight delivery via a nationally recognized courier servics, (c) deemed given of
made on the date the delivery receipt was signed by a County employee, three (3) business days
after it is mailed or one {1) business day after it is released to a courier service, as applicable, and
(d)(i) if to the Department, to the attention of the Commissioner at the address specified above for
the Department, (ii) if to an Applicable DCE, to the attention of the Applicable DCE (whose nams the
Contractor shall obtain from the Depariment) at the address specified above for the County, (iil) if to
the Comptroller, to the attention of the Comptrolier at 240 Old Country Road, Mineola, NY 11501,
and (iv) if to the Confractor, to the attention of the person who executed this Agreement on behalf of
the Contractor at the address specified above for the Contractor, or in each case to such cther
persons or addresses as shall be designated by written notice.

21.  All Legal Provisions Deemed Included: Severability, Supremacy; Construction. (a)
Every provision required by Law to be inserted into or referenced by this Agreement is intended to
be a part of this Agreement. If any such provision is not inserted or referenced or is not insarted or
referenced in correct form then (i} such provision shall be deemed inserted into or referenced by this
Agreement for purpeses of interpratation and (i) upon the application of either party this Agresment
shall be formally amended to comply strictly with the Law, without prejudice to the rights of either

party.

(b) In the event that any provision of thiz Agreement shall be held to be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any
way be affected or impaired thereby.

(¢) Unless the application of this subsection will cause a provision required by Law to be
excluded from this Agreement, in the event of an actual conflict between the terms and conditions
set forth above the signature page to this Agreement and those contained in any schedule, exhibit,
appendix, or attachment to this Agresment, the terms and conditions set forth above the signature
page shali control. To the extent possible, all the terms of this Agreement, including the provisions
of any schedule, exhibit, appendix, or attachment, should be read together as not canflicting.

(d) Each party has cooperated in the negotiation and preparation of this Agreement.
Therefore, in the event that construction of this Agreement occurs, it shall not be construed against
either party as drafter.

22, Section and Other Headings. The section and other headings contained in this
Agreement are for referance purposes only and shall not affect the meaning or interpretation of this

Agresment.
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23. Entire Agreement. This Agreement represents the full and entire understanding and
agreement between the parties with regard te the subject matter hereof and supersedes all prior
agreements (whether written or oral) of the pariles relating to the subject matter of this Agreement.

24. Administrative Service Charge. The Contractor agrees o pay the County an
administrative service charge of Five Hundred and Thirty-three Dollars ($533.00) for the
processing of this Agresment pursuant to Ordinance Number 74-1973, as amanded by Ordinance
Number 128-2006. The administrative service charge shall be due and payable to the County by
the Contractor upon signing this Agreement.

25 Appendices, Exhibits and Attachmeants. The documents listed below have been
attached hereto and are incorporated herein as a part of this Agreement to the extent provided
herein:

Contracter's Proposal 2008NCNYPD01182008.3

Appendix A — Contractor's General Terms and Conditions

Appendix B - Contractor's Gunshot Location System Software License

Appendix C — Contractor's Extended Warranty, Support and Maintenance Terms
Appendix D — Customer Acceptance Test Form and Contractor's System Troubleshooting
and Handover Procedures

Appendix EE - EEO

Appendix — L Form of Certificate of Compliance

26. Singular, Plural and Gender. When used in this Agreement, the singular includes the
plural, the plural includes the singular, and gender related pronouns include the feminine, masculine
and neuter.

27. Executory Clause. Notwithstanding any other provislon of this Agreement: L

(a) Approval and Execution. The County shall have no liability under this Agreement
(including any extension or other modification of this Agreement) to any Person unless (i) all County
approvals have been obtained, including, if required, approval by the County Legislature, and (i) this
Agreement has been executad by the County Executive (as defined in this Agreement).

(b} Availability of Funds. The County shall have no llability under this Agreement (including
any extension or other modification of this Agreement) to any Person beyond funds appropriaied or
otherwise lawfully available for this Agreement, and, if any portion of the funds for this Agreement
are from the state and/or fedsral gavernments, then beyond funds available to the County from the
state and/or federal governments.
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IN WITNESS WHEREOQF, the Contractor and the County have executed this Agreement as
of the date first above written. -

SHOTSPOTTER, IN

Title: T el
Date: S0 Moy 2008

NASSAU COUNTY

r\J
By: Aty X' Neo -
Name: Prpepn UK ) Kofm

; Title:__Deputy County Executive
! Date:_ e j3 2408 .

PLEASE EXECUTE [N BLUE INK
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STATE OF NEW YORK)
}ss.:
COUNTY OF NASSAU )

On the day of in the year 200___ before me personally came

to me persgrélly known, who, being by me duly swom, did depose and
say that he or she resides in the Countyof ; that he or she is the
of , the corporation described herein

and which executed the above i frument; and that he or she signed his or her name thereto by
authority of the board of diregiérs of said corporation,

STATE OF NEW YORK)
" )ss.
COUNTY OF NASSAU)

Onthe /3 day of \MM in the year 2002 before me personally came

/7Y o ~_foMne parsonally known, who, being by me duly sworn, did depose and
say that he orshe resides in the County of A .atim, ~; that he or she is a-Deputy County
Executive of the County of Nassau, the municipal corporation described herein and which executed
the above instrument; and that he or she signed his or her name thereto pursuant to Section 205 of
the County Government Law of Nassau County.

DYRZIIR HAWES . COLUGE.
' SEGTARY PUBLIC, Statu of Now Wil
ARY PUBLIC Na. 4831908

Qualified in Nawwki Colndy
Rommission Expiras Dee. 3, 70 [0
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State of Ca[ifognia ) .CALIFORNIA ALL-PURPOSE
L ‘County of

whs W aed ) CERTIFICATE OF ACKNOWLEDGMENT

Oon .gg) Atz Qﬁﬁ/ before me, Moﬂé Zﬁfzﬂd 2&@74/ )
/ ' {heréAnsert name 3nd title of the officer)
personally appeared Jmeff é g é?,é&zg

-

f

who proved to me on the basis of satisfactory evidence to bethe person{’sﬁvhose name@@re subscribed to
the within instrument and acknowledged to me that shefthey executed the same inldissher/their

authorized capacityf€s), and that b er/their signaturg({ﬁm the instrument the persops); or the entity
upon behalf of which the perso acted, executed the instrument.

Lot ey s stk s i e A A et oy
v ANy VY

MICHELE LYNNE PUENTE §
A  COMM.# 1783466 =
SE2] NOTARY PUBLIG - CALIFORNIA S
; SANTA CLARA GOUNTY

My Comnj. Eicmres D§c: 4, 2011

| certify under PENALTY OF PERJURY under the laws of the
State of California that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

IO IO I LTT ST LT V] VT AT Ao VU1 ¥ T ORDHT TV TG ST Y LN DT WX oV IHE AT

Signatuye
(Seal)

- OPTIONAL INFORMATION

Although the Information in this secticn is not required by faw, it could prevent fraudulent removal and reattachment of this
acknowledgment to an unauthorized document and may prove useful to persons relying on the attached document.

Description of Attached Document

Method of Signer ldentification

The preceding Certificate of Acknowiedgment is attached to a document

litled/for the purpose of Proved to me on the basls of satisfactory evidence:
LD form{s) of identification O credible witness(es)

" ! Notarlal event Is detailed in notary journal on:
containing pages, and dated Page # Entry #
The signer(s) capacity or authority Is/are as: Notary contact:
(] Individual(s) Other
L] atiorney-in-fact [ Addivonal Signer(s) [ signerts) Thumbprintis)
[ corporate Officer(s)
Title(s) [j

71 Guardlan/Conservator
[ partner - Limited/General
(] Trusteets)

[ other:

representing:
Namels) of Personis) or Entltylies) Signer is Rzpresenting

T URDIA NN 3 BT SRR TS0 WY
-

@ Copyright 2007 Notary Rotary, Inc, 925 29tk St., Des Moines, 1A 50312-3612  Form ACKO03, 10/07,

To re-arder, call toll-free +-877-349-6588 o visit us on the Internet al NI/ A WWW.NATAT Y Otary.com
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Appendix EE
Equal Employment Opportunities for Minorities and Women

. The provisions of this Appendix EE are hereby made a part of the document to which it is
attached. ' '

The Contractor shall comply with all federal, State and local statutory and constitutional anti-
discrimination provisions. In addition, Local Law No. 14-2002, entitled “Participation by Minority
Group Members and Women in Nassau County Contracts,” govemns all County Contracts as defined
herein and solicitations for bids or propcsals for County Contracts. In accordance with Local Law
14-2002: :

(a) The Contractor shall not discriminate against employees or applicants for employment because ofrace,
creed, color, national origin, sex, age, disability or marital status in recruitment, employment, job assignments,
promotions, upgradings, demotions, transfers, layoffs, terminations, and rates of pay or other forms of
compensation. The Contractor wiil undertake or continue existing programs related to recruitment, employment,
job assignments, promotions, upgradings, transfers, and rates of pay or other forms of compensation to ensure that
minority group members and women are afforded equal employment opportunities without discrimination.

(b) Atthe request of the County contracting agency, the Contractor shall request each
employment agency, labor union, or autherized representative of workers with which it has a
collective bargaining or other agreement or understanding, fo furnish a written statement that such
employment agency, union, or representative will not discriminate on the basis of race, creed, color,
national origin, sex, age, disability, or marital status and that such empioyment agency, labor unicn,
or representative will affirmatively cooperate in the implementation of the Contractor's obligations
herein.

- (¢} The Gontractor shall state, in all solicitations or advertisements for employees, that, in ~
the performance of the County Contract, all qualified applicants will be afforded equal employment
opportunities without discrimination because of race, creed, color, national origin, sex, age, disabllity
or marital status.

(d) The Contractor shall make best efforts to solicit active participation by certified minority or
women-owned business enterprises (‘Certified MAWBES") as defined in Section 101 of L.ocal Law
No. 14-2002, for the purpose of granting of Subcontracts,

(e) The Contracter shall, in its advertisements and solicitations for Subcontractors, indicate
its interest in receiving bids from Certified MAWBESs and the requirement that Subcontractors must
be equal opportunity employers.

(f Contractors must notify and receive approval from the respective Department Head prior
to issuing any Subcontracts and, at the time of requesting such authorization, must submit a signed
Best Efforts Chacklist.

(g) Contractors for projects under the supervision of the County’s Department of Public
Works shall also submit a utilization plan listing all proposed Subcontractors so that, to the greatest
extent feasible, all Subcontractors will be approved prior to commencement of work. Any additions
or changes to the iist of subcontracters under the utilization plan shall be approved by the
Commissioner of the Department of Public Works when made. A copy of the utilization plan any
additions or changes thereto shall be submitted by the Contractor to the Office of Minority Affairs
simuitaneously with the submission to the Department of Public Works.
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(h) At any time after Subcontractor approval has been requested and prior to being granted,
the contracting agency may require the Contractor to submit Documentation Demonstrating Best
Efforts to Obtain Certified Minority or Women-owned Business Enterprises. In addition, the
contracting agency may require the Contractor to submit such documentation at any time after
Subcentractor approval when the contracting agency has reasonable cause to believe that the
existing Best Efforts Checklist may be inaccurate. Within ten working days (10) of any such request
by the contracting agency, the Contractor must submit Documentation,

() Inthe case where a request is made by the contracting agency or a Deputy County
Executive acting on behalf of the contracting agency, the Contractor must, within two (2) working
days of such request, submit evidence to demonstrate that it employed Best Efforis to obtain
Certified M/WBE participation through preper documentation.

(i) Award of a County Contract aione shall not be deemed or interpreted as approval of all
Contractor's Subcontracts and Contracter's fulfiillment of Best Efforts to obtain participation by
Certified M/WBESs.

(k) A Contractor shall maintain Documentation Demonstrating Best Efforts o Obtain
Certified Minority or Women-cwned Business Enterprises for a period of six (6) years. Failure to
maintain such racords shall be deemed failure to make Best Efforts to comply with this Appendix
EE, evidence of false certification as M/WBE compliant or considered breach of the County
Contract.

(I} The Contractor shali be bound by the provisions of Section 108 of Local Law No. 14-
2002 providing for enforcement of viclations as follows:

‘a. Upon recaipt by the Executive Director of a complaint from a contracting agency .
" that a County Contractor has failed to comply with the provisions of Local Law No.
14-2002, this Appendix EE or any other contractual provisions inciuded in
furtherance of Local Law No, 14-2002, the Executive Director will fry to rescive
the matter.

b. If efforts to resolve such matter to the safisfaction of all parties are unsuccessiul,
the Executive Director shail refer the matter, within thirty days (30) of receipt of
the complaint, to the American Arbitration Association for proceeding therson,

c. Upon conclusicn of the arbitration proceedings, the arbitrator shall submit to the
Executive Director his recommendations regarding the imposition of sanctions,
fines or penalties. The Executive Director shall either (i) adopt the
recommendation of the arkitrator (i) determine that no sanctions, fines or
penaltizs should be imposed or (iii} modify the recommendation of the arbitrator,
provided that such moedification shall not expand upon any sanction
recommended or impose any new sanction, or increase the amount of any
recommended fine or penalty. The Executive Director, within ten days (10) of
receipt of the arbitrators award and recommendations, shall file a determination
of such matter and shall cause a copy of such determination to be served upon
the respondent by personal service or by certified mail return receipt requested.
The award of the arbitrator, and the fines and penalties imposed by the Execuiive
Director, shall be final determinations and may only be vacated or modified as
provided in the civil praciice law and rules (*CPLR”).
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(m) The coniractor shall provide contracting agency with information regarding all
subcontracts awarded under any County Contract, including the amount of compensation paid to
sach Subcontractor and shall complete all forms provided by the Executive Director or the
Department Head relating to subcontractor utitization and efforts to obtain MWBE participation.

Failure to comply with provisions (a) through (m) above, as ultimately determined by the
Executive Director, shall be & material breach of the contract constituting grounds for immediate
termination. Once a final determination of failure to comply has been reached by the Exacutive
Director, the determination of whether to terminate a contract shall rest with the Deputy County
Executive with oversight responsibility for the contracting agency.

Provisions (&), (b) and (c) shali not be binding upen Contractors or Subcontractors in‘the
performance of work or the provision of services or any other activity that are unrelated, separate,
or distinct from the County Contract as expressed by its terms.

The requirements of the provisions (a), (b) and (c) shall not apply to any employment or
application for employment outside of this County or solicitations or advertisements therefor or any
existing programs of affirmative action regarding employment outside of this County and the effect
of coniract provisions required by these provisions (a), (b) and (¢} shall be so limited.

The Contractor shall include provisions (a), (b) and (c) in every Subcontract in such a
manner that these provisions shall be binding upon each Subcontractor as to work in connection
with the County Contract.

As used in this Appendix EE the term “Best Efforts Checklist' shall mean a list signed by'

tha Contractor, listing the procedures it has undertaken to procure Subcontractors In accordance
with this Appendix EE.

As used in this Appendix EE the term "County Confract’ shall mean (}) a wrilten agreement
or purchase order instrument, providing for a tota expenditure in excess of twenty-five thousand
dollars ($25,000), whereby a County contracting agency is committed to expend or does expend
funds in return for labor, services, supplies, equipment, materials or any combination of the
foregoing, to be performed for, or renderad or furnished to the County; or (i) a written agreement in
excess of one hundred thousand doliars ($100,000), whereby a County contracting agency is
committed to expend or does axpend funds for the acquisition, construction, demolition,
replacement, major repair or renovation of real property and improvements thereon. Howaver, the
term "County Contract’ does not include agreements or orders for the following services: banking
services, insurance policies or contracts, or contracts with a County contracting agency for the sale
of bonds, notes or cther securiiies.

As used in this Appendix EE the term "County Contractor” means an individual, business
enterprise, including soie proprietorship, partnership, corporation, not-for-profit corporaticn, or any
other person or entity other than the County, whether a contractor, licensor, licensee or any other
party, that is (I) a party to a Ceunty Contract, (ii) a hidder in connection with the award of a2 County
Contract, or (iil) a proposed party to a County Contract, but shall not include any Subcontractor.

As used in this Appendix EE the term “County Contractor” shall mean a person or firm who
16



will manage and be responsible for an entire contracted project,

As used in this Appendix EE “Documentation Demonstrating Best Efforts to Obtain Certified
Minority or Women- owned Business Entarprises” shall include, but is not limited to the following:

a.

h.

Proof of having advertised for bids, where appropriate, in minority publications,
trade newspapers/notices and magazines, trade and union publications, and
pubiications of general circulation in Nassau County and surrounding araas or
having verbally solicited MWBEs whom the County Contractor reasonably
belisved might have the qualifications to do the work. A copy of the advertisement,
if used, shali be ihcluded to demonstrate that it contained language indicating that
the County Coniractor welcomed bids and quotes from M/WEBE Subconiractors. In
addition, proof of the date(s) any such advertisements appeared must be included
in the Best Effort Documentation. If verbal solicitation is used, a County
Contractor's affidavit with a notary's signature and stamp shall be required as part
of the documeantation. :

Proof of having provided reasonable time for MMWBE Subcontractors to respond to
bid oppertunities according to industry norms and standards. A chart outlining the
scheduie/time frame used fo obtain bids from M/WBEs is suggested to be included
with the Best Effort Documentation

Procf or affidavit of follow-up of telephone calls with potential M/WBE
subcontractors encouraging their participation. Telephone logs indicating such
action can be included with the Best Effort Documentation

Proof or affidavit that MAWBE Subconiractors were allowed to review bid
specifications, biue prints and ail other bid/RFP related items at no charge to the
M/MWBES, other than reasonable documentation costs lncurred by the County
Contractor that are passed onto the M/WEBE.

Proof or affidavit that sufficient time prior fo making award was allowed for
M/WBES to participate effectively, to the extent practicable given the timeframe of
the County Contract.

Proof or affidavit that negotiations were held in good faith with interested M/WBES,
and that M/WBEs were not rejected as ungualified or unacceptable without sound
business reasons based on (1) a thorough investigation of MIWBE qualifications
and capabilities reviewed against industry custom and standards and (2) cost of
performance The basis for rejecting any M/WBE deemed unqualified by the
County Contractor shall be included in the Best Effort Documentation

if an M/WBE is rejected based on cost, the County Contractor must submit a fist of
all sub-bidders for each item of work solicited and their bid prices for the work.

The conditions of performance expected of Subcontractors by the County

Contractor must also be included with the Best Effort Documentation

County Contractors may include any other type of documentation they feel

necessary to further demonstrate their Best Efforts regarding their bid documents.
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As used in this Appendix EE the term "Executive Director” shall mean the Executive Director
of the Nassau County Office of Minority Affairs; provided, however, that Executive Director shall
include a designes of the Executive Director except in the case of final determinations Issued
pursuant to Section (a) through (1) of these rules.

- As used in this Appendix EE the term ‘Subcentract” shall mean an agreement consisting of
part or parts of the contracted work of the County Contractor.

As used in this Appendix EE, the term “Subconiractor” shall mean a person or firm who
performs part or parts of the contracted work of a prime contractor providing services, including
construction services, to the County pursuant to a county contract.  Subcontractor shall include a
person or firm that provides labor, professional or other services, materials or supplies to a prime
contractor that are necessary for the prime contractor to fulfill its obligations to provide services to
the County pursuant to a county contract. Subcontractor shall not inciude a supplier of materials to
a contractor who has contracted to provide goods but no services to the County, nor a supplier of
incidental materials o a contractor, such as coffice supplies, tools and other items of nominal cost
that are utilized in the performance of a service contract.

Provisions requiring contractors to retain or submit documentation of best efforts to utilize
certified subcontractors and reguiring Department head approval prior to subcontracting shall not
apply to inter-governmental agreements. In addition, the tracking of expenditures of County dollars
by not-for-profit corporations, other municipalities, States, or the federal government is not required.

i8
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EXHIBITEE ..

Appendix L
Certificate of Compliance
In compliance with Local Law 1-2006, as amended (the “Law”), the Contractor hereby certifies
the folowing:

1. The chief executive officer of the Contractor is:

James (5, Beldack (Name)
10O “Terre BeMa Aue., Moucmia View, C4 40U (Address)

Hog- 329- qon (Telephone Number)

2. The Contractor agrees to either (1) comply with the requirements of the Nassan County
Living Wage Law or (2) as applicable, obtain a waiver of the requirements of the Law
purstant to section 9 of the Law. In the event that the contractor does not comply with the
requirenients of the Law or obtain a waiver of the requirements of the Law, and such
contractor establishes to the satisfuction of the Department that at the thne of execution of -
this agreement, it had & reasonable certainty that it would roceive-such waiver based on
the Law and Rules pertaining to waivers, the County will agree to terminate the coniract
without imposing costs or sesking damages against the Contractor

3. In the past five years, Contractor has v hasnot been found by a cowt or a
government agency to have violated federal, state, or local laws regulating payment of
wages or benefits, labor relaticns, or cecupational safety and health. If a violation has
been assessed against the Contractor, describe below:




' EXHIBITEE

4, Inthe past five years, an administrative proceeding, investigation, or government body-
initiated judicial action has _+~ has not been commenced against or relating to
the Contractor in connection with federal, state, or local laws regulating payment of
wages or benefits, lebor relations, or occupational safety and health. If such a proceeding,
action, or investigation has been commenced, deseribe below:

"5, Contractor agrees to permit access to work sites and relevant payroll records by
authorized County representatives for the purpose of monitoring compliance with the
Living Wage Law and Investigating employee complaints of noncompliance.

1 hereby certify that I have read the foregoing statement and, to est of my knowledge and
belief, it is true, correct and complete, Any statement or repips’ tation ® herein shall be
aconrate and true as of the date stated below, //

A pcil A, Zeoow = ~ i }
Dated ﬁgnmfﬁmw i cer
L~

jcx.mcs & . Ec’tcLBJc_
Name of Chief Executive Officer

Sworn fo before me this

dey of | M,i /308.
P

Notary Public




State of California

Countyof _ Sarka Clava CALIFORNIA JURAT

q‘fH

subscribed and sworn to {or affirmed) before me on this day

of AT‘QY'\\ 20 0% by T JQWLGLS G, Beldods ~

f

proved to me on the hasls of satisfactory avidence to be the personfz)’
who appeared before me.

ot i f ke Aty

" ESSIOASINGH  §
COMM. # 1783469 2
NOTARY PUBLIC - CALIFORKIAR

SANTA CLARA GOUNTY
%My Comm. Expires Dec. 4, 293}

Sighature JW&:-J %Wﬁ
U

PRPPPR.T

opyright 2007 Notary Rota

~OPTIONAL INFORMATION

Although the Information In this section Is not required by law, It could prevent fraudulent removal and reaz'mc{zmenr of this

jurat to an unauthorlzed document and may prove userl to persons relying on the attached docurnent.

Description of Attached Document

This certlficate s attached to a document titled/for the purpose of Methad of Affiant identification

Notarlal event is detalled In notary journal on:
Page # Eniry #

Notary contact

Proved to me on the basis of satlsfactary evidence:
L ¢Fornis) of identification ) credible witness{es)

Cﬁv’h%m&/ ot CE’W\I‘MW ) Other

[] Afflanyis) Thumbprims) ] Deseribe:

containing pages, and dated . —_—

T T e R e PO S U O Ao LAl

Iy, Inc. 925 28th St., Des Moines, 1A 50312+3612  Form JURGY, 12/07.  Tore-ordel, call toll-free }-B77-249-6588 or visit us on fhe Internet a1 RITR!
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Appendix L

Certificate of Compliance

Tn compliance with Local Law 1-2006, as amended {the “Law™), the Contractor hereby/€ertifies the following:

I.

[¥%)

7
The chief executive officer of the Contractor is: g”f 4
/ (Name)
! (Address)
,/(Telephone Number)

The Contractor agrees to either (1) comply with the re u'x/r{nents of the Nassau County Living Wage
Law or (2) as applicable, obtain a waiver of the requiréments of the Law pursuant to section 9 of the
Taw. [n the event that the contractor does not comply with the requirements of the Law or obtain a
waiver of the requirements of the Law, and such cghtractor establishes to the satisfaction of the
Department that at the time of execution of this agreement, it had a reasonable certainty that it would
receive such waiver based on the Law and Ruieé pertaining to waivers, the County will agree 1o
terminate the contract without imposing costsor seeking damages against the Contractor

In the past five years, Contractor L las not been found by a court or a government i
agency to have violated federal, state, ovlocal Taws regulating payment of wages or benefits, labor ,
relations, or cccupaticnal safety and lﬂfzalth. If a violation has been assessed against the Contractor, ..
describe below: ‘ /,
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4. In the past five years, an administrative proceeding, investigation, or government body-initiated
judicial action has has not been commenced against or relating to the Contractor in
connection with federal, state, or local laws regulating payment of wages or benefits, laber relations, or
occupational safety and health. If such a proceeding, action, or investigation has been.commenced,
describe below: s

/

5. Contractor agrees tc penmit access to w #k sites and relevant payroll records by authorized County
" ‘teprésentatives for fhe purpose of mopiforing complience with the Living Wage Law and investigafing
employes complaints of noncompli@ﬂce.
e
I hereby certify that [ have read the forego/ing staternent and, to the best of my knowledge and belief, it is true,

correct and complete. Any statement qf representation made herein shall be accurate and true as of the date
stated below.

Dated / ' Sigmature of Chief Executive Officer

/’r Name of Chief Executive Officer

Swaorn to before m’g/this
/
day of / , 2008.

!
f

Notary Public
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APPENDIX C

SHOT=POTTER MAINTENANCE AND SUPPORT AGREEMENT

This Maintenance and Support Agreement ("Agreement") Is made and eniered into effective as of
, "y and between ShetSpotter, Inc., a corporation having a place of business at
1060 Terra Bella Driv e, Mountain View CA 94043 ("ShotSpotter,” "we" or "us"), and Nassau County,
a munictpal corporalicn , having a place of business at 1550 Franklin Avenue, Mineola, NY
11501("County," "Ctistomer” or "you").

WHEREAS: Customer has purchased a ShotSpotter Gunshot Detection and Location System,
which inciudes certain software, hardware, and wireless networking components (*8ystem”) under the
terms of a Service Agreement of which this Agreement is a part; and

WHEREA®: Customer wishes to engage ShotSpotter to provide certain maintenance and
support servicss beyond the standard warranty terms and conditions applicable to the initial System
purchase.

NOW, THEREFORE, Customer and ShotSpotter agree to the following terms and conditions:

1. TERM, RENEWAL, AND FEES

A. Term and Commencement Tha Initial term of this Agreement will be for the three (3) year
period commencing at the expiration of the one year initial limited warranty term set forth in the
Master Services Agreement to which this Agreement is appended, and ending on the third year
anniversary of the expiration of the initial term, provided that, the full amount of the fee specified in
the Service Agreement has been paid. Receipt of payment constitutes acceptance of this
Agreement.

B. Renewal The term may be renewed for five (5) successive periods of one (1) year each, and
continuous warranty and suppoert coverage shall be available, in accordance with the following ~ -
procedures. Unless notice of non-renawal is given as provided herein, at least one hundred twenty
(120) days prior to the expiration of the renewal term then in effect, ShotSpotter may offer renewal by
sending Customer an invoice for the extended warranty fee then in effect, together with a statement
of any changes to the terms and conditions of this Agreement, services, and service levels then In
effect which will apply to the next renewal term. Gustomer may decline the renewal offer by sending
ShotSpotter written notice of its intention not ta renew, which notice must be received by ShotSpotier
prior to the expiration of the term then in effect. If no such natice of nonrenewal is timely recelived,
then ShotSpoiter's renewal offer will be deemed accepted, and the term shall be renewed for another
year. Customer acknowledges that ShotSpotter's renewal fees for the five (b} successive renswal
terrms contemplated hereln are set forth in the Agreement to which this is appended, and that terms
and conditions of this Agreement, and service levels hersunder, are subject to change from time to
time, and that such fees, terms and conditions, and service levels may vary from those applicable to
this Agreement in successive renewal terms.

C. Initlal Term Fees The fees for the Initial three year term are set forth In the Service
Agreement to which this is appended.

2. SERVICES AND SERVICE LEVELS

During the term herecf, ShotSpotter agrees to provide the following services:

A. Telephone Support ShetSpotter shall make available by telephone a support specialist
Monday througn Friday, other than federal holidays, during the hours of 8:00 a.m. to 5:00 pm Paciflc




Time. Voice mail messages may be left on other days and times, or If the suppoit line is busy, and
ShotSpotter shall return the messages on the next business day after they are received if recsived
after hours, or an weekenis and holidays, and within 4 hours the same day If recelved during
business hours on weekdays other than holidays.

The telephone support specialist shall be responsible for receiving Customer reports of fallures,
arrors or defects in System Components supplied by ShotSpotter, accessing the Customer's System
remotely via Virtual Private Network, and, 1o the exient practicable over the telephone, making
commercially-reasonable sffc:1s to assist the Customer in resolving the Customer's reported
problems. In the eventthe p- ... lam cannot be resolved telephonically, then ShotSpotter will use
commercially-reascnable efforts to respond with a diagnosis of the problem within 24 hours of receipt
of the report, and to restore functionality of the System to System specifications within 48hours of
receipt of the repart.

ShotSpotter shall provide email access to support from 8:00am to 11:00 am Eastern Time.

B. Support and Maintenance: During the term hereof, ShotSpotter warrants that the components
of the ShotSpotter System Components and Software (as defined below) will be free of defscts in
materials and workmanship that materially impair the functioning of the System In substantial
conformity with the System description in the ShotSpotter General Terms and Conditions supplied
with the System. During the term, we will, without cost fo you for such services or parts, replace or
repair any component of the System determined to be defective as to materials or warkmanship.

The ShotSpotter System Components coverad by this agreement may consist of and include: (i)
static or portable acoustic sensors; weather-resistant enclosures for sensors; mabile display devices;
central computer servers, ruggedized "base station” laptop computers and associated network and
radio base station hardwara; radio subscriber units and related antennas; the network bridge, switch
or mesh node suppiied as part of the ShoiSpotter System's communications infrastructure; mounting,
safety and grounding hardware provided for use with sensor installation or base station hardware;
and documentation cancerning the use and operation of the ShotSpotter System {collectively, the
“ShotSpotter System Components”). ‘ , ,

The Sofaware covered under this agreement conslsts exclusively of: (i} object-code versions of (&)
the firmware embedded In each ShotSpotter static or portable acoustic sensor and Mobile display
device purchased by you (if any); (b) ShotSpotter Location Server software; ShotSpotter Notification
Engine software; ShotSpotter Console software, installed and operated locally on computers and
devices supplied by ShotSpotter for your use by on and in connection with a ShotSpotter System,
subject to the terms and condltions of the ShotSpotter Software License Agreement {*License")
between you and us; and (i) software documentation and operations manuals supplied with the
foregoing software. {collectively, “Software”),

Such ShotSpotter System Components and Software DO NOT INCLUDE (AND THIS LIMITED
EXTENDED WARRANTY DOES NOT COVERY): installation, engineering, acceptance, testing, or
integration services; any hardware, computer, equipment or software not actually supplied by
ShotSpotter for your use in connection with a ShotSpotter System; power Sources or power wiring,
connections, wiring, switches, computer and telecommunications equipment and other facilities used
to transmit event data from sensors to the computer on which is installed the Software, or to send
event reporis to terminal devices in the field (e.g., to officers’ mabile computing devices or
telephones); nor does it include third party network, power or communications eguipment connacted
to ShotSpotter-supplied equipment, or related software or firmware.

THIS LIMITED EXCLUSIVE WARRANTY ALSO EXPRESSLY EXCLUDES and DOES NOT
COVER, damage caused by criminai activity, or combat conditions, lightning, electrical surge, theft,
vandalism, fire, impact, usage conditions, or any other loss or damage caused by events or
circumstances outside our control after installation and/or delivery




Further, ShotSpotter shall have no obligations under this limited extended warranty to the extent
that any defect or malfunction arises from or relates to the integration, bundling, merger ot
combination of any of the same with other hardware, software, systems, technologies, or
components, functions, capabllities or applications not supplied or approved by ShotSpotter &s part of
the ShotSpotter System, nor shall it apply to the extent that any defect or malfunction relates to
reeting or conforming to any instruction, design, direction or specification furnished by the Customer,
nor to the extent that the ShotSpotter System Components or Software are used for of in connectien
with any purpose, application or function cther than detecting and locating gunshots exclusively
through acoustic means.

in fulfillment of this warranty, we reserve the rights to either repalr or replace, at our sole
discretion, any defective ShotSpotter System Component, to substitute cormponents of equal or
greater quality and functionality at the time of replacement or repair, and to use reconditioned
components.

Any services outside the scope of this extended warranf.y shall be performed by ShotSpotter
pursuant to the following rates: $200 per hour, and shall be ordered by Cusiomer pursuant tc a duly-
authorized Invoice or purchasa order.

C. Software Update and Upgrades Provided and on condition that the System hardware,
networking technology and software, as instailed, were in ShotSpotter's standard configuration, and
have not been modified or customized after installation other than by ShotSpotter, then ShotSpotter
will provide to the Customer updates and upgrades to the Customer's standard Software, if any,
which ShotSpotter makes generally available to other customers purchasing support and
maintenance for the particular System purchasad by Customer, together with Installation Instructions,
Such updates and upgrades may (but not necessarlly shall) include new versions, new functionality
and features, security enhancements, and bug fixes, Such Software updates and upgrades shaft not
include any customization or non-standard enhancements, or third party operating system, database
and other third party software.

Customer's rights to.install and use System Software updates and upgrades are limited, and shall
be sirictly in accordance with the ShotSpotter System Software License supplied with the System
(which is an essential part of this Agreement). Any and all rights not granted expressly in such
license are hereby reservad, For the terms and conditions of your ltmited license to Software and
documentation, and updates and upgrades, supplied under this Agreement please refer to that
document, which is incorporated by reference into this Agreement.

D. Training ShotSpotier, at the specific request of the Customer, will provide two (2) onsite
training events per year (if then current year's Agreement is current) for up to one week, provided
that Customer agrees to pay ShotSpotter's tralning personnel’s travel expenses for the second event.
Training shall consist of, bui not be limited to, retraining existing certified operators and new cperators
of the system including Dispatch, Patrol, Forensics and Crime Analysts.

E. Expert Witness Services ShotSpotter, at the specific request of the Customer, will provide
gualified individual(s}) for the purposes of expert witness testimony for any incident which the
ShotSpotter System locates an incident and the Incident information is deemed by the Cugtomer to -
be valuable fo the Customer's prosecutorial requirements. ShotSpotter requires at least three week
notice of such a requirement in writing from the Customer. Customer must include dates, times,
specific iocations and a point of contact for ShotSpotter personnel. Gustomer agrees fo reimburse
ShotSpotter within thitty (30) days after the date of ShotSpotter's invaice up to $200 per day for
lodging and $50 per day for meals, net to exceed $250 per person per day, This benefit shall only be
available to Customer If Customer is fully current with their maintenance payments, and if Customer
is not current with their maintenance payments, then Customer may become current under the terms
and conditions set forth herein. In the case that Customet is not current with their maintenance
payments, then an expert witness shall NOT be assigned untii Customer becomes current with their
maintenance.
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Software License Agreement

provided, to, by or through any person,
government, country, or to any end-user, or
for any end-uses, except in compliance with
all applicable U.8. export controt laws and
regulations, You agree to comply with and
are solely responsible for compliance, with
all export laws and restrictions and
regulations of any United States (U.S.) or
foreign government, agency or authority,
and agree not to export, re-expert or engags
in "deemed expert,” or to transfer or deliver,
or to disclose or furnish, to any foreign (nan-
U.S.) government, foreign (non-U.8.) person
or end-user, to any U.S. person or enity,
any of the ShotSpotter System, System
Components, Software, or any technical
data or output gata or direct data product
thereof, or any service related thereto, In
violation of any such resfrictions, laws or
regulations.

In addltien to compliance with the
foregeing, and without limiting the generality
of the foregoing, you and your supplist ghall
not discloss, discuss, download, ship,
transfer, deliver, furnish, cr otherwise export

You represent and warrant that you
have complied, and, at all times during your
possession of any part of the ShotSpotter
System, System Components, and
Software, will comply, with these conditions,

G. Protectlon of Confidential information

See Section 8 of the Agreement fo
which this Exhibit is attached.

H. Limited Exclusive Warranty

Subject o the provisions herecf, and
provided that you comply with your
obligations under the terms and conditions
stated herein, for a period of one year {1
year) from the date the system is fully
operational and accepted by the County as
specified in the Agreement we warrant that
the components and installation of the
Software will be free of defects in materials
and workmanship that materially impair the
functioning of the assoclated ShotSpeotter
gunshot detection System in substantial
conformity with the System specifications in

ShatSpottsr Gunshot Location Sysier Is a registered trademark of, and ShotSpofter and the ShatSpotter loge are Yrademarks of ShotSpotier, Inc,
ShotSpotier 2008 Software License Agreament. NNJ,_03122008
ME1 7223558v.1
.. .. ME17243057v.1

R . ; ShotSpotter documentation. During such

/ or re-export any such item(s) fo o through: one (1) year period, we will, without cost to
(a) any country e'mbargoeq or subject to you, replace or re‘péir any 'S"oftware we
US ltrade sanctu_:ps covering the same, 1o determine to be defective as to materials or
individuals or entities conirolled by such workmanship
countries, or to nationals or residents of )
stich countries other than nationals who are THIS LIMITED EXCLUSIVE
tawfully admitted permanent residents of WARRANTY EXCLUDES AND DOES NOT
count_r les and are not subject to 'such COVER power sources or power wiring,
sanctions; (b) any person cr enfity on the connections, wiring, switches, computer and
U.S Department of_Cr;}mmerce Bur'eau of telecommunications equipment and other
Industry and Security's List 9f Denied facilities used to transmit event data from
Persons or Bureau of Export e sensars to the computer on which is
Administration's anti-proiiferation Entity List; installed the Software, or to send event
(c) any person on the U.S. Dlepgrtment of reports to terminal devices in the field (e.g.,
State’s List of Debarred Parties, (d) any to officers’ mobile computing devices or
person or entity on the U.S. Treasury telephones); nor does it include third party
Department Office of Foreign Asset network, power or communications
COP.'tmlIS List of Speciafly Designated equipmént connected to ShotSpotter-
Natlonals and Blocked Psrsons; or (6) any supplied equipment, or related software or
other end-user or for any end-use prohibited firmware. THIS LIMITED EXCLUSIVE
by law or regulation, as any and all of the WARRANTY ALSO EXPRESSLY
same may ba amended from time to time, or EXCLUDES and DOES NOT COVER
any successar thereto. damage caused by criminal activity, or

X SHOTSPOTTER COMPANY GONFIDENTIAL

. 3 - Copyright @ 2007 ShatSpotier, Inc. All rights reservad.
s US Palent Nos, 5,%73,098: 6,847 587; 7,130,222, 7,265,045 and ather foreign and domestic patents psnding.
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Software License Agreement

combat conditions, lightning, electrical
surge, theft, vandaiism, fire, impact, or
usage conditicns, or any other loss or
damage caused by events or circumstances
outside our control after installation and/or
delivery.

This Limited Exclusive Warranty applies
only to Custemer or City, and may not be
assigned except as permitted in the
Agreement, This Limited Exclusive Warranty
does not apply to lcsses or damages o
Software that cccur in shipment to or from
us Further, this Limited Warranty does not
apply and shall not cover any losses or
damage to the Software that we determine
rasulted from defective installation or
operation of any ShotSpotier System
component or Software by you, or anyone
other than ShotSpotter, including any
ShotSpotter System reselier or integrator,
fallure to perform required preventative
maintenance of Products such as tuning,
level setting, or battery replacement;
relocation, removal, disconnection,
medification or alteration of the Software or
any component of the System; merging,
combining, integrating or-bundling the - -
Software or any compenent of the System,
in whole or in part, with other software,
hardware, devices, systems, technologies,
products, services, functions or capablilities
without first notifying and cbtaining approval
from us; operaticn by anyone cther than
competent and qualified personnel in
accordance with any operating Instructions
furnished by us; or any use in any manner or
or any purpose for which the System is not
designed or reasonably suited, Any of the
foregoing shall void this Limited Exclusive
Warranty.

SOME JURISDICTIONS DO NOT
ALLOW LIMITATIONS ON HOW LONG AN
IMPLIED WARRANTY LASTS, 80 THE
ABOVE LIMITATICN MAY NOT APPLY TO
YOU. THE LIMITED WARRANTY SET
FORTH HEREIN 1S THE ONLY
WARRANTY MADE TG YOU AND 18
PROVIDED IN LIEU OF ANY OTHER

WARRANTIES {IF ANY) CREATED BY
ANY DOCUMENTATION OR PACKAGING.
THIS LIMITED WARRANTY GIVES YOU
SPECIFIC LEGAL RIGHTS, AND YOU MAY
ALSO HAVE OTHER RIGHTS WHICH
VARY BY JURISDICTION.

|. Termination

Termination of this License shall be in
accordance with the provisions of the Master
Services Agreement to which this is
appended, provided that ho prior notica and
cure period shall be required in the event of
breach or violation of Shotspotter's
intellectual property rights.

J. IP Infringement: Exclusive Remedy

Subject to the terms and conditions
hereof, ShotSpotter agrees to defend and
indemnify Nassau County from and against
losses, suits, damages, liability and
axpenses (including reasonable attormney
and professional fees) arising out of a clalm
asserted in a lawsult or action against the
County by a third party unrelated to the you,
in which such third party asserts & claim that
the ShotSpotter System and/or Scftware,
when used in accordance with ShotSpotter's
specifications and for the purposes
intended, directly infringes any valid and
enforceable patent which was issued, or
valid and enforceable copyright which was
registered, as of the effective date of
Customer's Agreement to purchase the
ShotSpotter System.

Provided, however, that ShotSpotter
shall have the right to choose counsel to
defend such suit andfor action, and to
control the settlement {including determining
the terms and conditions of settlement) and
the defense thereof, and that Customer shall
provide ShotSpotter with reasonably prompt
written notice of any such suit or action, and
of any oral, written or other communication
or other information or circumstances of
which Custamer becomes aware that could

SHOTSPOTTER COMPANY CONFIDENTIAL

Gopyright © 2007 SholSpciter, Inc. All rights reserved.
US Patent Nos. 5,973,998; 6,347,587, 7,138,222, 7,266,045 and other forelgn and domestic patants pending.

ShotSpotter Gunshot Location System is a registered trademark of, and ShotSpotler and the ShotSpolter loge are trademarks of ShetSpolter, Inc.,
ShotSpoller 2008 Software Licensa Agresment_NNZ_03122008

ME1 7223558v.1

. . ME1.7243051v.1
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reasonably be expecied to lead to such a
suit or action {including any and all cease
and desist demands or warnings, and offers
or invitations to enter license agreements),
and shall provide ShotSpotter all reasonable
assistance and infermation in connection
with ShotSpotter's investigation and defense
of any claim of infringement,

Further provided, however, that this
section shall not apply and ShotSpotter shall
have no obligation to defend and indemnify
Custorer o the extent the Customer or
unauthorized third party modifies, alters,
substitutes, or-supplements any of the
ShotSpotter System, SholSpotter System
Components or Software, or to the extent
that the claim of infringement arises from or
relates to the integration, bundling, merger
or comblination of any of the same with other
hardware, software, systems, {echnologies,
or components, functions, capabilities or
applications not supplied by ShotSpotter as
part of the ShotSpotter System or approved
by ShotSpotter, nor shall it apply to the
extent that the claim of infringement arises -
from or relates to meeting or canforming ta
any-instruction, design, direction or
specification furnished by the Customer, nor
1o the extent that the ShotSpotter System
Componenis or Software are usad for or in
connection with any purpose, application or
function other than detecting and locating
gunshots exclusively through acoustic
means.

if, in ShotSpotter's opinion, the Sysiem,
or any ShotSpotter System Component or
Software may or is likely to become the
subject of such a suit or action, does
become the subject of a claim asserted
against a Customer in a lawsult which
ShotSpotter is or may be obliged to defend
under this section, or is determinad to
infringe the foregelng patents or copyrights
of another in & final, non-appealable
judgment subject to ShotSpotter's
obligations under this section, then
ShotSpotter may in full and final satisfaction
of any and all of its obligations under this

section, at its option: (1) procure for
Customer the right to continue using the
affected component({s}) or Software, (2}
modify or replace such component(s) or
Software to make it or them non-infringing,
or (3) refund to the Customer the purchase
price paid for the ShotSpotter System, less
reasonable depreciation, without furiher
liability to Gustomer or City, whereupon the
Customer shall return the allegediy infringing
ShotSpetter System components or
Software to ShotSpotter.

THE FOREGOING SECTION STATES
THE ENTIRE LIABILITY OF
SHOTSPOTTER AND CUSTOMER'S AND
CITY'S EXCLUSIVE REMEDY FOR OR
RELATING TO INFRINGEMENT OR
CLAIMS OR ALLEGATIONS OF
INFRINGEMENT OF ANY PATENT,
COPYRIGHT, OR OTHER INTELLECTUAL
PROPERTY RIGHTS IN OR TO THE
SYSTEM, SYSTEM COMPONENTS, AND
SOFTWARE. THIS SECTION IS IN LIEU
OF AND REPLACES ANY OTHER
EXPRESSED, IMPLIED OR STATUTORY
WARRANTY AGAINST INFRINGEMENT
OF ANY AND ALL INTELLECTUAL
PROPERTY RIGHTS.

K. LIMITED WARRANTIES EXCLUSIVE;
DISCLAIMERS—IMPORTANT: READ
CAREFULLY

TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, THE
LIMITED WARRANTIES EXPRESSLY SET
FORTH ABDVE ARE EXCLUSIVE, AND IN
LIEU OF ALL OTHER WARRANTIES,
WHETHER WRITTEN, ORAL, EXPRESS,
IMPLIED OR STATUTORY. THERE ARE
NO WARRANTIES THAT EXTEND
BEYOND THOSE EXPRESSLY SET
FORTH HEREIN, AND NO PRIOR
STATEMENTS, REPRESENTATIONS, OR
COURSE OF DEALING BY ANY
SHOTSPOTTER REPRESENTATIVES
SHALL EXPAND OR MODIFY THESE
WARRANTIES. TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE
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LAW, ALL OTHER REPRESENTATIONS
OR WARRANTIES, EXPRESS, [MPLIED,
OR STATUTORY, INCLUDING WITHOUT
LIMITATION, ANY WARRANTIES OF
QUALITY, SUITABILITY,
MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR OTHERWISE
OF ANY SERVICES OR ANY GOODS
PROVIDED INGIDENTAL TO THE
SERVICES PROVIDED UNDER THIS
AGREEMENT ARE HEREBY EXPRESSLY
DISCLAIMED AND SUPERSEDED BY THE
EXCLUSIVE LIMITED EXPRESS
WARRANTY AND DISCLAIMERS SET
FORTH HEREIN.

WITHOUT LIMITING THE
GENERALITY OF THE FOREGOING
LIMITATIONS AND DISCLAIMERS, WHILE
THE SHOTSPOTTER SYSTEM 18 NOT
DESIGNED, SOLD, OR INTENDED TO BE
USED TO DETECT, iINTERCEPT,
TRANSMIT OR RECORD ORAL
COMMUNICATIONS OF ANY KIND,
SHOTSPOTTER CANNOT CONTROL
HOW THE SYSTEM AND ITS
COMPONENTS ARE USED, AND,
AGCCORDINGLY, SHOTSPOTTER DOES

. NOT WARRANT OR REPRESENT, .

EXPRESSLY OR IMPLICITLY, THAT USE
OF THE SHOTSPOTTER SYSTEM WILL
COMPLY OR CONFIRM TO THE
REQUIREMENTS OF FEDERAL, STATE
OR LOCAL STATUTES, ORDINANCES
AND LAWS, OR THAT USE OF THE
SYSTEM WILL NOT VIOLATE THE
PRIVACY RIGHTS OF THIRD PARTIES.
YOU SHALL BE SOLELY RESPONSIBLE
FOR USING THE SYSTEM IN FULL
COMPLIANCE WITH APPLICABLE LAW
AND THE RIGHTS OF THIRD PARTIES..

FURTHER, REGARDIL.ESS OF ANY
PRIOR STATEMENTS,
REPRESENTATIONS, OR COURSE OF
DEALINGS BY ANY SHOTSPOTTER
REPRESENTATIVES, WE DO NOT
WARRANT OR REPRESENT,
EXPRESSLY OR IMPLICITLY, THAT THE
USE OF THE SHOTSPOTTER SYSTEM
WILL RESULT IN THE PREVENTION OF

CRIME OR HOSTILE ENEMY ACTION,
APPREHENSION OR GONVICTION OF
ANY PERPETRATOR OF ANY CRIME,
MILITARY PROSECUTION OF ANY
ENEMY FORCE, OR DETECT!ION OR
NEUTRALIZATION OF ANY COMBATANT
OR THREAT, NOR DO WE WARRANT OR
REPRESENT THAT THE SYSTEM WILL
PREVENT ANY LOSS, DEATH, INJURY,
OR DAMAGE TO PROPERTY DUE TO
THE DISCHARGE OF A FIREARM OR
OTHER WEAPON, OR THAT THE
SHOTSPOTTER SYSTEM WILL IN ALL
CASES DETECT AND PLOT THE
LOCATION OF ALL FIREARM
DISGHARGES WITHIN THE DESIGNATED
COVERAGE AREA, OR THAT THE
SHOTSPOTTER SYSTEM WILL IN ALL
CASES TRACK THE LOCATION OF
FRIENDLY FORCES OR SHOTSPOTTER
SENSORS, OR THAT THE
SHOTSPOTTER SUPPLIED NETWORK
WILL REMAIN IN OPERATION AT ALL
TIMES OR UNDER ALL CONDITIONSANY

" AND ALL WARRANTIES, EXPRESS OR

IMPLIED, OF FITNESS FOR HIGH RISK
PURPOSES REQUIRING FAIL-SAFE
PERFORMANCE ARE HEREBY
EXPRESSLY DISCLAIMED.

YOU AND WE EACH ACKNOWLEDGE
AND AGREE THAT THE SHOTSPOTTER
SYSTEM IS NOT A CONSUMER GOOD,
AND 1S NOT INTENDED FOR SALE TO
OR USE BY OR FOR PERSONAL, FAMILY
OR HOUSEHOLD USE. YOU WARRANT
AND REPRESENT THAT YOU AND EACH
USER OF THE SYSTEM ARE AND WILL
BE GOVERNMENTAL, MILITARY, LAW
ENFORCEMENT OR PUBLIC SAFETY
AGENCIES. YOU ALSO ACKNOWLEDGE
AND AGREE THAT YOUR AGENCY HAS
ESTABLISHED SPEGIFICATIONS FOR
GOODS AND SERVICES OF THIS
NATURE, AND THAT YOU HAVE, AFTER
DUE DILIGENCE, DETERMINED THAT
THE SHOTSPOTTER SYSTEM MEETS IN
ALL MATERIAL RESPECTS YOUR
AGENCY’S SPECIFICATIONS, AND
THAT YOU ARE AWARE OF THE

SHOTSPOTTER COMPANY CONFIDENTIAL
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SYSTEM'S INTENDED USES AND
LIMITATIONS,

L. LIMITATIONS ON LIABILITY

IN NO EVENT SHALL EITHER PARTY OR
ANY OF ITS RESPECTIVE DIREGTORS,
OFFICERS, MEMBERS, ATTORNEYS,
AGENTS, INSTALLERS, OR
SUBCONTRACTORS BE LIABLE UNDER
ANY THEORY OF TORT, CONTRACT,
STRICT LIABILITY, OR OTHER LEGAL
THEORY FOR LOST PROFITS, LOST
REVENUES, LOST BUSINESS
OPPORTUNITIES, EXEMPLARY,
PUNITIVE, SPECIAL, INCIDENTAL,
INDIRECT OR CONSEQUENTIAL
DAMAGES, EACH OF WHICH |8 HEREBY
EXCLUDED BY AGREEMENT OF THE
PARTIES, REGARDLESS OF WHETHER
SUCH DAMAGES WERE FORESEEABLE
OR WHETHER ANY PARTY OR ENTITY
HAS BEEN ADVISED OF THE :
POSSIBILITY OF SUCH DAMAGES. IN
ANY EVENT, SHOTSPOTTER’S
CUMULATIVE LIABILITY FOR FOR ALL

() LOSSES, CLAIMS, SUITS,

CONTROVERSIES, BREACHES OR
DAMAGES FOR ANY CAUSE
WHATSOEVER (INCLUDING BUT KOT
LIMITED TO THOSE ARISING OF OR
RELATED TO THIS AGREEMENT) AND
REGARDLESS OF THE FORM OF
ACTION OR LEGAL THEORY SHALL NOT
EXGEED THE AMOUNT OF [NSURANCE
AVAILABLE TO COVER THE LOSS

SHOTSPOTTER COMPANY CONFIDENTIAL
Copyright © 2007 ShotSpotier, Inc. All rlghts reserved.
US Patent Nos, 5,973,998; 6,847 687, 7,138,222, 7,266,045 and other forelgn and domestic patents pending,
ShatSpotter Gunshot Location System Is a registered frademark of, and ShotSpotter and the ShotSpotter jogo are trademarks of ShotSpotier, Inc,
ShotSpolter 2008 Softwara License Agresment NNJ_03122008
ME1 7223568v.1 8
ME1 7243051v.1




C

R

7



APPENDIX A
SHOTSPOTTER, INC. GENERAL TERMS AND CONDITIONS OF SALE

ShotSpotter, Inc. (also *ShotSpotter,” “we," "us,” or "our”) and Nassau County, named in the
Agreement to which this axhibit is attached (also "Customer,” *you” or *your”) agree to the foliowing
General Terms and Conditions, The following Terms and Conditions are an essential part of the
purchase order or Agreement under which you purchase a ShotSpotter Gunshot Location System
{“ShotSpotter System"). Your Installation, activation or use of any part of the ShotSpotter System
(andfor signature cn the purchase order and/or Agreernent) shall constitute your representation that
you have read these Terms and Conditions, and your acceptance of them as an integral part of the
Agreement and your purchase or order of the ShotSpotter System. If you do not agree to be bound by
these terms and conditions, do not Install, activate or use any pait of the ShotSpotter System and
return all components in their original packaging to your supplier. in consideration of the parties’
mutual undertakings set forth herein, you and we agree as follows:

1. LIMITED EXCLUSIVE WARRANTY. Provided that you comply with your obligations under the
terms and conditions the warranties specified in the Agreement shali apply. During the applicable
Warranty Period, we wili, without cost to you, replace or repair any component of the ShotSpotier

System Components or Software that are defective as 10 materials or workmanship.

The ShotSpotter System Components covered by this limited exclusive warranty consist
exclusively of. {a) each static or portable acoustic sensor purchased by you; (b} a weather-resistant
enciosure for @ach such sensor; each Mobile display device purchased by you (if any); () each
central computer server, andlor ruggedized “base station” laptop computer purchased by you (if any),
and associated network and radio base station hardware; (d) radio subscriber units and related

antennas; {e) the network bridge, switch or mesh node suppfied as part of the ShotSpotter system's. -

communications infrastructure; (f} mounting, safety and grounding hardware provided for use with
sensor instailation or base station hardware; and {g)-documentation cencerning-the-use and cperation-—--
of the ShotSpetter System (collectively, the “ShotSpotter System Components”).

The Software covered under this limited exclusive warranty consists exclusively of: (i) object-code
versions of (a) the firmware smbedded in each ShotSpotter static or portable acoustic sensor and
Mobile display device purchased by you (if any); {b) ShotSpotter Location Server software,
ShotSpotter Notification Engine software; ShotSpotter Cansole software, and video survelllancs
application interfaces, installed and operated locally on computers and devices supplied by
ShotSpotter for your use by on and in connection with a ShotSpotter System, subject to the terms and
conditions of the ShotSpotier Software License Agresment (*License”) between you and us; and {fi)
software documentation and operations manuals supplied with the foregoing software (collectively,
"Software").

Such ShotSpotier System Components and Software DO NOT INCLUDE {AND THIS LIMITEDR
EXCLUSIVE WARRANTY DOES NOT COVER): installation, engineering or integration setvices not
actually performed by ShotSpotter or its designee; any hardware, computer, equipment or sofiware
not actually supplied by ShotSpotter for your use in connection with a ShotSpotter System; power
sources or power wiring, connactions, wiring, switches, computer and telecommunications equipment
and other facilities used to transmit event data from sensors to the computer on which s installed the
Software, or o send event reports to terminal devices in the field {e.g., to officers’ mobile computing
devices or telephones); nor does it include third party netwark, power or communications equipment
connected to ShotSpotter-supplied equipment, or related software or firmware.

THIS LIMITED EXCLUSIVE WARRANTY ALSO EXPRESSLY EXCLUDES ordinary wear and
tear, damage caused by criminal activity, combat canditions, lightning, efectrical surge, theft,
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vandaltism, fire, Impact, or usage conditions, or any other loss or damage caused by events or
circumstances outside our control after installation and/or delivery. This warranty DOES NOT include
routine software support and maintenance for, or upgrades to the Software, Maintenance and
support is provided pursuant to the separate Maintenance and Support Agreement batween the

parties.

This Limited Exclusive Warranty appiies only to Customer or City and may not be assignad
except as permitted in the Agreement. This Limited Exclusive Warranty does not apply to losses or
damages to Producis that occur in shipment to or from us. Further, this Limited Warranty shall not
cover and lossas or damage to the Products that we determine resulted from defective installation or
operation of any ShotSpotter System Component or Software by you, or anyone other than
ShotSpotter or its designse; failure to perform required preventative maintenance of Products such as
tuning, level setting, or battery replacement; relocation, removal, disconnect, medification or alteration
any component of the Products without first notifying and obtaining approval from us; operation by
anyone other than competent and gualified personnel in accordance with any operating instructions
furnished by us; or any use In any manner or for any purpose for which the Products are not designed
or reasonably suited, any of which shall void this Limited Exciusive Warranty.

In fulfiliment of this warranty, we reserve the rights to either repair or replace, at our sole
discretion, any defective component, to substitute components of equal quality at the time of
replacement or repair, and to use reconditloned components.

To Initiate & warranty claim, you shall contact our Customer Service Department or the Customer
Service Department of our authorized Integrator and request a Return Material Authorization (RMA)
number, and ratumn all defective Products to the address provided with the RMA number, with all
insurance and freight charges prepaid by you. When returning any Product for warranty service, you
also agree to provide us with information concerning the mialfunction of the Product, your return
mailing address, telephone number, name and location, and proof of the orlginal date of shipment
from ShotSpotter to you. We may replace the defectlve Product with a new or remanufactured,
functionally equivalent Product at our option. '

During the applicable Warranty Period, all labor and materials will be provided without charge to
you. Products repaired or replaced by Seller under warranty will continue to be warranted according
to the provisions of this Limited Warranty for the duration of the initial Warranty Period. Product
returned and detarmined to be out of warranty will be repaired or replaced on a time and materials
basis for parts and |abor upon raceipt of your Purchase Order for such services. Products returned
during the warranty pericd and found not to be defective following inspection by us will be subject to
our then-current evaluation charges. We will return the Products to Buyer after repair or replacement
by the carrier and transportation method chosen by Seller on Seller’s standard shipping terms.

2. IP Infringement; Exclusive Remedy

Subject to the terms and conditions hereof, ShotSpotter-agrees io defend and indemnify Nassau
County from and against iosses, suits, damages, liability and expenses (including reasonable
attorney and professional fees} arising out of a claim asserted in a lawsuit or action against the
County by a third party unreiated to the you, in which such third party asserts a claim that the
ShotSpotter System and/or Software, when used in accordance with ShotSpotter's specifications and
for the purposes intended, directly infringes any valid and enforceable patent which was issued, or
valid and enforceabla copyright which was registered, as of the effective date of Customer's
Agreement to purchase the ShotSpotler Systemn.

- Provided, however, that ShotSpotter shall have the right to choose counsel to defend such suit
and/for action, and to control the settiement (including determining the terms and conditions of
settlement) and the defense thereof, and that Customer shall provide ShotSpotier with reasonably




prompt written notice of any such suit or action, anc! of any oral, written or other communication ar
other information or circumstances of which Custorier becomes aware that could reasonably be
expected fo lead to such a suit or action (including avy and all cease and deslist demands or
warnings, and offers or invitations to enter iicense agieements), and shall provide ShotSpotter all
reasonable assistance and information in connection with ShotSpotter's investigation and defense of
any claim of infringement.

Eurther provided. however, that this section shali . . apply and ShotSpotter shall have ne
obligation to defenc and indemnify Customer to the e ..nt the Customer or unauthorized third party
modifies, alters, substitutes, or supplements any of the ShotSpotter System, ShotSpotter System
Components or Software, or to the extent that the claim of infringement arises from or relates o the
integration, bundling, merger or combination of any of the same with other hardware, software,
systems, technologies, or compenents, functions, capabilities or applications not supplied by
ShotSpotter as part of the ShotSpotter System or approved by ShotSpotter, nor shall it apply to the
extent that the claim of infringement arises from or relates to meeting or conforming to any instruction,
design, direction or specificaticn furnished by the Customer, nor to the extent that the ShotSpotter
System Compenents o Software are used for or in connection with any purpose, application or
function other than detecting and locating gunshots exclusively through acoustic means.

I, in ShotSpotter's opinion, the System, or any ShotSpotter System Componant of Software may
or is likely to become the subject of such a suit or action, does become the subject of a claim
asserted against a Customer in a lawsuit which ShotSpofter is or may be obliged to defend under this
saction, or Is determinad to infringe the foregeing patents or copyrights of another in a final, non-
appealable judgment subject to ShotSpotter's obligations under this section, then ShotSpotter may in
full and final satisfaction of any and all of its chligations under this section, at its option: (1} procurs for
Customer the right to continue using the affected component(s) or Software, {2) modify or replace
such component(s) or Software to make it or them non-infringing, or (3) refund to the Customer the
purchase price paid for the ShotSpotter System. less reasonable depreciation, without further-ifability -
to Customer or City, whereupon the Customer shall return the allegedly infringing ShotSpotier
Systern components or Software to ShotSpotter.

THE FOREGOING SECTION STATES THE ENTIRE LIABILITY OF SHOTSPOTTER AND
CUSTOMER’S AND CITY’S EXCLUSIVE REMEDY FOR OR RELATING TO INFRINGEMENT OR
CLAIMS OR ALLEGATIONS OF INFRINGEMENT OF ANY PATENT, COPYRIGHT, OR OTHER
INTELLECTUAL PROPERTY RIGHTS IN OR TO THE SYSTEM, SYSTEM COMPONENTS, AND
SOETWARE. THIS SECTION IS IN LIEU OF AND REPLACES ANY OTHER EXFRESSED,
IMPLIED OR STATUTORY WARRANTY AGAINST INFRINGEMENT OF ANY AND ALL
INTELLECTUAL PROPERTY RIGHTS,

3. LIMITED WARRANTIES EXCLUSIVE; DISCLAIMERS— IMPORTANT: READ CAREFULLY

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE LIMITED
WARRANTIES EXPRESSLY SET FORTH ABOVE ARE EXCLUSIVE, AND IN LIEU OF ALl
OTHER WARRANTIES, WHETHER WRITTEN, ORAL, EXPRESS, IMPLIED OR STATUTORY.,
THERE ARE NO WARRANTIES THAT EXTEND BEYOND THOSE EXPRESSLY SET FORTH
HEREIN, AND NO PRIOR STATEMENTS, REPRESENTATIONS, OR CQOURSE OF DEALING BY
ANY SHOTSPOTTER REPRESENTATIVES SHALL EXPAND OR MODIFY THESE WARRANTIES.
TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, ALL OTHER
REPRESENTATIONS OR WARRANTIES, EXPRESS, IMPLIED, OR STATUTORY, INCLUDING
WITHOUT LIMITATION, ANY WARRANTIES OF QUALITY, SUITABILITY, MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE OR OTHERWISE OF ANY SERVICES OR ANY
GOODS PROVIDED INCIDENTAL TO THE SERVICES PROVIDED UNDER THIS AGREEMENT




ARE HEREBY EXPRESSLY DISCLAIMED AND SUPERSEDED BY THE EXCLUSIVE LIMITED
EXPRESS WARRANTY AND DISCLAIMERS SET FORTH HEREIN.

WITHOUT LIMITING THE GENERALITY OF THE FOREGOING LIMITATIONS AND
DISCLAIMERS, WHILE THE SHOTSPOTTER SYSTEM IS NOT DESIGNED, SOLD, OR
INTENDED TO BE USED TO DETECT, INTERCEPT, TRANSMIT OR RECORD ORAL
COMMUNICATIONS OF ANY KIND, SHOTSPOTTER CANNOT CONTROL HOW THE SYSTEM
AND ITS COMPONENTS ARE USED, AND, ACCORDINGLYSHOTSPOTTER DOES NOT
WARRANT OR REPRESENT, EXPRESSLY OR IMPLICITLY, THAT USE OF THE SHOTSPOTTER
SYSTEM WiLL COMPLY OR CONFIRM TO THE REQUIREMENTS OF FEDERAL, STATE OR
LOCAL STATUTES, ORDINANCES AND LAWS, OR THAT USE OF THE SYSTEM WILL NOT
VIOLATE THE PRIVACY RIGHTS OF THIRD PARTIES. YOU SHALL BE SOLELY
RESPONSIBLE FOR USING THE SYSTEM IN FULL COMPLIANGE WITH APPLICABLE LAW
AND THE RIGHTS OF THIRD PARTIES.

FURTHER, REGARDLESS OF ANY PRIOR STATEMENTS, REPRESENTATIONS, OR
COURSE OF DEALINGS BY ANY SHOTSPOTTER REPRESENTATIVES, WE DO NOT
WARRANT OR REPRESENT, EXPRESSLY OR IMPLICITLY, THAT THE USE OF THE
SHOTSPOTTER SYSTEM WILL RESULT IN THE PREVENTION OF CRIME OR HOSTILE ENEMY
ACTION, APPREHENSION OR CONVICTION OF ANY PERPETRATOR OF ANY CRIME,
MILITARY PROSECUTION OF ANY ENENMY FORCE, OR DETECTION OR NEUTRALIZATION OF
ANY COMBATANT OR THREAT, NOR DO WE WARRANT OR REPRESENT THAT THE SYSTEM
WILL PREVENT ANY LOSS, DEATH, INJURY, OR DAMAGE TO PROPERTY DUE TO THE
DISCHARGE OF A FIREARM OR OTHER WEAPON, OR THAT THE SHOTSPOTTER SYSTEM
WILL IN ALL CASES DETECT AND PLOT THE LOCATION OF ALL FIREARM DISCHARGES
WITHIN THE DESIGNATED GOVERAGE AREA, OR THAT THE SHOTSPOTTER SYSTEM WHLL
IN ALL CASES TRACK THE LOCATION OF FRIENDLY FORCES OR SHOTSPOTTER SENSORS,
OR THAT THE SHOTSPOTTER-SUPPLIED NETWORK WILL REMAIN IN OPERATION AT ALL
TIMES OR UNDER ALL CONDITIONS. ANY AND ALL WARRANTIES, EXPRESS CR IMPLIED,

 OF FITNESS FOR HIGH RISK PURPOSES REQUIRING FAIL-SAFE PERFORMANGE ARE

HEREBY EXPRESSLY DISCLAIMED,

YOU AND WE EACH ACKNOWLEDGE AND AGREE THAT THE SHOTSPOTTER SYSTEM I8
NOT A CONSUMER GOOD, AND IS NOT INTENDED FOR SALE TO OR USE BY OR FOR
PERSONAL, FAMILY OR HOUSEHOLD USE. YOU WARRANT AND REPRESENT THAT YOU
AND EACH USER OF THE SYSTEM ARE AND WILL BE GOVERNMENTAL, MILITARY, LAW
ENFORCEMENT OR PUBLIC SAFETY AGENCIES. YOU ALSO ACKNOWLEDGE AND AGREE
THAT YOUR AGENGY HAS ESTABLISHED SPEGIFICATIONS FOR GOODS AND SERVICES OF
THIS NATURE, AND THAT YOU HAVE, AFTER DUE DILIGENCE, DETERMINED THAT THE
SHOTSPOTTER SYSTEM MEETS IN ALL MATERIAL RESPECTS YOUR AGENCY’S
SPECIFICATIONS, AND THAT YOU ARE AWARE OF THE SYSTEM'S INTENDED USES AND
LIMITATIONS.

4, YOUR OBLIGATIONS,

You acknowledge and agree that ShotSpotter's duties, including warranty obligations, and ability
to perform its obligations to you shall ve predicated and conditioned upon your timely performance of
and compliance with your obligations heretnder, including, but not limited to:

A. You agree to pay all sums due under the purchase Agreement or order as and when they are
due pursuant to the terms of such Agreement or order,

B. You agree to use your best efforts to timely perform and comply with your abligations set forth
in the ShotSpotter Customer Requirements Document (including, without limitatlon, in the
implementation Plan and Timetable section thereof), supplied as requested, and made a part hereof.




ShotSpotter's duties, inciuding warranty obligations to you shall be predicated and conditioned upen
your timely performance of and compliance with your obligations set forth in that document. :

C. You shall not permit any alteration, modification, substitution or supplementation of the
ShotSpotter System, Scftware, or ShotSpotter System Component, or the combining, connection,
merging, bundling, or Integration of the ShotSpotter System, Software or ShotSpotter System
Component into or with any other system, equipment, hardware, software, technology, function or
capability, without our prier written consent.

D. You shall not change the installation site of any component of the ShotSpotter System without
our prior written consent, after notice, which consent we will not unreasonably withhold.

E. You may not relocate, remove, disconnect, medify or in any way alter any component of the
ShotSpotter System except meblle software without first notifying and obtaining approval from us,

F. If a ShotSpotter Systam Component, Software or ShotSpotter System appears to be
defective, you must immediately infarm us or our authorized integrator,

G. You are responsible for safeguarding ShatSpotter equipment from loss, darmage or theft. We
should be notified immediately regarding any actual or possible damage to, theft, unauthorized
access to or copying of, or loss of any ShotSpotter System Component or Software.

H. You shall afford us secure (l.e. Virtual Private Network) access from your ShotSpotier System
to our server over your existing Internet connection or over a dedicated link, at your sole cost and
expense. You shall make yaur best efforts to ensure that this access is up at all times (24 X7 x 365)
for the purposes of our moniteting the System.

L You shall cause the ShotSpotter System to be operated by competant and qualified personnel
in accordance with any operating instructions furnished by us and In connection with the services
provided under the Agreement or order. You shall not use the ShotSpotter System, or permit the
ShotSpotter System to be used, in any manner or for any purpose for which the ShotSpotter System
is not designed or reasonably suited.

J. We or our representatives mayat reascnable times upon reasonable notice with your
permission, enter your premises for purposes of inspecting, examining or repairing the ShotSpotter
System, As to components installed on the property of others, you shall use your best efforts to
obtain permission for us and our representatives to enter onto such property at any time for such
purposes. We shall not be responsible for any delays or failures to inspect, examine and/or repair
caused by our inability to gain entry to property for such purposes for any reason.

K. You shall comply with all applicable laws, rules and regulations relating to the goods and
services provided heresunder.

5, INTELLECTUAL PROPERTY RIGHTS: LIMITED LICENSE. We or our licensors retain all
ownership of all intellectual property rights in and to all software, computer programs, related
documentaticn, technoiogy, knowhow and processes embodied in or made avallable to you in
connection with the ShotSpotter System, ShotSpotter System Components, and Software, including,
without limitation, all patent rights, copyrights, trade secret rights, trademarks and service marks.
Your rights to instali and use software included with the ShotSpotter System (“Software”) are limited,
and shail be strictly in accardance with the ShotSpotter System Software License Agreement
(which is supplied herewith, and an essentlal part of the Agreement). Any and all rights not
granted expressly in such License are hereby reserved. For the terms and conditions of your limitad
license to Software and documentation, please refer to that document, which is incorporated by
reference into these Terms and Condltions.




5. EXPORT CONTROL. You acknowledge and agree that no part of the Software, ShotSpotter
System or any System Component thereof may be transferred, shipped, delivered, recelved, exported
or re-exported, nor may any technical data directly relating to any of the same or the underlying
information or technology be disciosed, downloaded, transferred, furnished, or otherwise provided, o,
by or through any person, government, country, or to any end-user, or for any end-uses, exceptin
compliance with all applicable U.S, export control laws and regulations. You agree to comply with
and are solely responsible for compliance, with ail export laws and restrictions and regulaticns of any
United States (U.S.) or forelgn government, agency or authority, and agree not to export, re-export or
engage in "deemed export,” or to transfer or deliver, or to disclose or furnish, to any foreign (non-
U.S.) government, forsign {non-U.8.) person or end-user, to any U.S, person or entity, any of the
ShotSpotter System, System Components, Soitware, or any technical data or output data or direct
data product thereof, or any service related thereto, in violation of any such restrictions, laws or
regulatians.

In additlon to compliance with the foregeing, and without limiting the generality of the foregoing,
you and your supplier shail not disclose, discuss, download, ship, transfer, deliver, furnish, or
otherwise export or re-export any such itsrm(s) to or through: (a) any country embargoed or subjact fo
U.S. trade sanctions covering the same, to individuals or entities controlied by such countries, or to
naticnals or residents of such countries other than nationals who are lawfully admitied permanent
residents of countries and are not subject to such sanctions; (b) any person or entity on the U.S

Department of Commerce Bureau of Industry and Securlty’s List of Denjed Persons or Bureau of

Export Administration’s anti-profiferation Entity List; (c) any persan on the U.S. Department of State's
List of Debarred Parties; (d) any person or entity on the U.S. Treasury Department Office of Forsign
Asset Control's List of Specially Designated Nationals and Blocked Persons; or (e) any other end-
user or for any end-use prohibited by {aw or regulation, as any and all of the same may be amended
from time to time, or any successar thereto,

In addition, from time to time upon ShotSpotter's reasonsable request, you will obtain and provide
ShotSpotter with such information, documents and certifications executed by such persons, sntities,
or duly authorized officers or agents thereof, as ShotSpotter may request to verify your and your
supplier's compliance with all applicable export control laws and regulations to which any ShotSpotter
System, Software, or System Component or refated service Is or may be subject.

Notwithstanding any provision of this or any other agreement, ShotSpotter's obligation to fill any
purchase order or to perform any service is and shall be expressly conditioned on ShotSpotter's
determination to its sole satisfaction that any proposed export or re-export of, or furnishing of any
information or any services relating to, any ShotSpotter System, Software, or Sysiem Component, is
and will be in full compliance with all export control regulations, and ShotSpotter shall not be deemed
in breach of its obligations to you or your supplier hereunder in the event ShotSpotter falls or refuses
to fill any order because it is not so satisfied.

You represent and warrant that you have complied, and, at all times during your possession of
any part of the ShotSpotter System, System Components, and Software, will comply, with these
conditions.

7. PROTECTION OF CONFIDENTIAL INFORMATION, See Section 8 of the Agreement to which
this is attached.

8. NOTICES. Any nctice or other communication required or permitted to be given under this
Agreement shal; be in writing at such party's address or number or at stich party's last known address
or number, The parties' addresses may be changed by wiitten notice to the other party as provided
herein.
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9, FORCE MAJEURE. In no event shall either party be liable for any delay or default in Its
performance of any obligation under this or any other agreement caused directly or indirectly by an
act or omission of the other party or intended third party beneficiary, or persons acting under direction
and/or control of such other party or intended third party beneficiary, fire, flood, act of God, an actor
omission of civil or military autherity of a state or nation, strike, fockout or other labor disputes,
inability to secure, delay in securing, or shoriage of labor, materials, supplies, transportation, or
energy, failures, outages or denial of services of power, telecommunications or computer networks,
acts of terrorism, sabotage, vandalism, hacking, natural disaster or emergency, watr, riot, embargo or
civil disturbance, breakdown or destruction of plant or equipment, or arjsing from any cause
whatsoever beyond the first party's reasonable control. Any of the foregoing causes shail be deemed
to suspend such obligations of a party so long as any such cause shall prevent or delay performance,

11. LIMITATIONS ON LIABILITY

IN NO EVENT SHALL EITHER PARTY OR ANY OF ITS RESPECTIVE DIRECTORS, OFFICERS,
MEMBERS, ATTORNEYS, AGENTS, INSTALLERS, OR SUBCONTRACTORS BE LIABLE
UNDER ANY THEORY OF TORT, CONTRACT, STRICT LIABILITY, OR OTHER LEGAL THEORY
FOR LOST PROFITS, LOST REVENUES, LOST BUSINESS OPPORTUNITIES, EXEMPLARY,
PUNITIVE, SPECIAL, INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES, EACH OF
WHICH IS HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES, REGARDLESS OF
WHETHER SUCH DAMAGES WERE FORESEEABLE OR WHETHER ANY PARTY OR ENTITY
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN ANY EVENT,
SHOTSPOTTER'S CUMULATIVE LIABILITY FOR FOR ALL LOSSES, CLAIMS, SUITS,
CONTROVERSIES, BREACHES OR DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING
BUT NOT LIMITED TO THOSE ARISING OF OR RELATED TO THIS AGREEMENT) AND
REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY SHALL NOT EXCEED THE
AMOUNT OF INSURANGE AVAILABLE TO COVER THE LOSS
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APPENDIX B

SHOTSPOTTER® SYSTEM SOFTWARE
LICENSE AGREEMENT

For purposes of this ShotSpotter
Software License, "we," "us,” "our," and
similar terms means ShotSpotter, Inc., which
is the licensor hersunder, and “you,” “yours,”
and similar terms means Nassau County
and authorized Nassau County Municipal
Entities to which any of ShotSpotter's
Software (as defined hersin) or componants
are supplied by ShotSpotter under the
Agreement to which this License Agreement
is appended.

The following sets forth the terms and
conditicns of your non-exclusive licenses to
use the Software, as defined and described
in Section A hereof (collectively, the
“License"),

This License creates important legal
rights and obiigations, so please read it
carefully before installing or using the
Software. This License constitutes an offer

by us to you. BY MANIFESTING

ELECTRONICALLY YOUR ASSENT TO
THESE TERMS, INSTALLING INTO
PERMANENT MEMORY OR ANY
STORAGE DEVICE, LOADING INTQ
TEMPORARY MEMORY, COPYING, OR
USING ANY COMPONENT OF THE
SOFTWARE, YOU AGREE TO BE BOUND
BY THE TERMS AND CONDITIONS OF
THIS LICENSE. If you do not agree to be
bound hy the terms of this License, do not
install, load or use the Software, and return
all parts of the unused Software in its
original packaging to ShotSpotter. THIS
DOCUMENT 18 YOUR PROQOF OF
LICENSE. PLEASE TREAT IT AS
VALUABLE PROPERTY.

A. Grant of Limited Rights

For so long as you do not violate any of
the terms of this License and cther
ShotSpotter terms and conditions, you may

use for your own Internal purposes, only in
connection with your use of a ShotSpotter
Gunshot Detection and Location System
("System") acgquired by you, machine-
readable, object code versions (i) firmware
for each remote acoustic sensor davice
purchased with the System specified in the
Agreement, licensed for operation.only on
the device(s) on which it originally shipped
{*Device Licenses™); (i) ShotSpotter Public
Safety Console™ client software, licensed
for installation and operation on the number
of workstation computers specified in the
Agresment, which shall not be copied,
Installed or used an other computers
("Workstation Licenses"); and either (ifl)
ShotSpotter central server software,
licensed for installation and use only by a
single public safety agency at a single
location, on the number of servers and at
the location specified in the purchase ordear
(“Agency Server Site License”) or
ShotSpoiter central server software,
licensed for installation and uge only by a
single public safety agency at a singie
location on precisely one (1) server
computer as specified in the Agreement
("Single Server License"); and (v} Mobile
PSC or PSC software licensed for use by
not more than 100 sworn County or Nassau
County Municipal Entity law enforcement
officers or sworn law enforcement officers of
state and federal law enforcement agencies
operating within Nassau County, and
installation and operation on no more than
100 devices used by such officers ("Mobile
PSC or PSC Software License"). Each such
device, workstation and server computer
used by an authorized user shall be referred
to as a "Licensed Computer".

Each, and, collectively, all, of those firmware
and software components (together with
associated media, and printed materials and
documentation supplied with such
components), will be referred to as the
"Software.”

You may not install or use the Software
instalied on any sensor, server, workstation
or computing device other than the Licensed
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Computers, without first obtaining additional
licenses from us, at our then-current tarms
and conditions, Any rights not expressly
granted to you herein are reserved by us or
our suppliers,

B. Reservation of Righls; Restrictions

The Software Is cur proprietary product,
may incorporate components supplied to us
under license by third-party suppllers, and is
protected by United States patent, trade
secret, copyright law and international treaty
provisions. All such rights in and to the
Software and any part therscof are the
property of us or our suppliers. By virtus of
this License, you acquire only the right to
use the Software on Licensed Computers in
accordance with this Agreement, but
otherwise acquire no license, thle or
ownership rights, express or implied, in or to
the Software, or any right to uss or practice
any of our patents, copyrights, trademarks,
or trade secrets, all of which rights are
reserved expressly by us or our suppliers.
Under your Workstation License, Agency
Server Site License or Single Server
License, you rmay sither: for each Licensed
Computet, make cne additional copy of the
applicable Software, for archival or backup
purposes exclusively; or install the Softwars
on one hard disk, provided you retain the
original for archival or backup purposes.
You may not make any copiss of the written
materials or documentation that
accompanied any component of the
Sofiware, or use them, or any cther
information concerning ShotSpotter's
System that we have designated as
confidential, for any purpose other than
bona fide use of the System for the specific
purposes contemplatad herein, nor allow
anyone else to do se. You may make copies
of and distribute cutput data created or
compiled by the System for field use by your
personnel for the purposes contemplated
herein, routine archival recordkeeping,
evidence preservation, and evidentiary
purposes,

You ghall not, without our express
written congent, which may be withheld or
conditioned in our sole discretion: (i) modify,
adapt, alter, translate, copy, perform or
display (publicly or otherwise) or create
compilations, derivative, new or other works
based, in whole or in part, on the Software,
in whote or in part, or the output data
created or compiled by the Software and ths
System; (i} merge, combine, integrate or
bundle the Software, in whole orin part, or
the output data created or compiled by the
Software and the System, with other
software, hardware, devices, systams,
technologies, products, services, functions
or capabilities; (lii} transfer, distribute, make
available to third parties, sell, sublicense,
lease, rent, or loan the Software, in whole or
in part, or the output data created or
compiled by the Software and the System;
except for operation on Licensed Computers
by other state and federal law enforcement
agencies operating in Nassau County(iv)
provide the use of any of the Software or
output data In or through any application
service provider, service bureau, rental or
fime-sharing arrangement; (v) disassemble,
decompile, or otherwise reverse engineer or
attempt to reconstruct, derive, or discover,
any source code, underlying ideas,
algorithms, formulae, routines, file formats,
data structures, programming, routines,
interoperability interfaces, drawings, or plans
from the Software, or any data or
information created, compiled or accessible
through the System, in whole or in part; or
(viy remave, modify or obscure any
identification or proprietary or resirictive
rights markings or notices from the Software

or any component thereof. ShotSpotter and

its licensors retain all ownership of all
intsllectual property rights in and fo all
Software, all computer programs, related
documentation, technology, knowhow and
methods and processes embodied in or
made available to you in connection with the
System, including, without limitation, all
patent rights, copyrights, trade sacret rights,
trademarks and service marks, All rights not
expressly granted to you hersin are
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reserved by ShotSpotter. You shall take all
reasonable measurss to protect
ShotSpotter's intellectual property rights in
the System and Software, Including
providing assistance and measures as are
reasonably requested by ShotSpetter from
time to time.

You are hereby placed on notice that
alteration or removal of copyright
management information (including, without
limitation, licensor's name and other
identifying information, name of the System,
the terms and conditions of this License, and
identifying numbers or symbels) embodied
in or associated with the System or Sofiware
is prohibited, because such conduct may
cause others to infringe our rights in and to
the System, Software or documentation.
You may alsc not obscure or remove any -
canfidentiality, patent, trademark or
copyright notices on any component of the
System, Software or any documentation,

C. Other Restrictions

You acknowledge and agree that the
source code and internal structure of the
Software, as well as documnentation,
operations manual and training material, are
our confidentlal property, and trads secrels,
the value of which would be destroyed by
disclosurs to the putlic. Use by anyone
other than you of the Software,
documentation, and output data created or
complied by the system, whether or not
installed on a Licensed Computer, is
prohibited, unless pursuant to & valid
assignmant under this Agreement. Unless
otherwlse permitted in the Agreement you
may not sell, reseli, sublicense, rent, lease,
or otherwise transfer the Software, without
the express, prior written permission of
ShotSpotter, except for operation on
Licensed Computers by other state and
federai law enforcement agencies operating
within Nassau County.

D. Maintenance, Support and Upgrades

Extended warranty coverage,
maintenance, support and Softwars
upgrades may be obtained from us under
our then-current terms and conditicns and
fees for Annual Suppert and Mainienance.
No maintenance or support services or
upgrades are provided under this License,
or the limited exclusive warranty herein.

E. U.5. Government Rights: Commercial
Computer Software, Use Govemed By Standard

Commercial License

if the Software is being acquired by or
on behalf of the U.5. Government or by a
U, 8. Government prime contracter or
subcontractor (at any tier), then the U.8.
Government (and any prime contractor or
subcontractor at any tier) you hereby
acknowledge and agree that the Software
are "Commercial ltems", as that term is
defined at 48 C.F.R. §2,101, consisting of
"Commercial Computer Software" and
"Commaerclal Computer Software
Documentation”, as such terms are used in
48 C.F.R. §12.212 or 45 C.F.R. §227.7202,
as applicable. Accordingly, the U.S.
Government's rights In the Software and
accompanying documentation shall be
strictly in accordance with the rights
confetred by the standard commerclal terms
and conditions set forth in this License. The
Software and documentation are
copyrighted, and, as to source code,
unpublished products of ShotSpotter, Inc.,
and all rights not granted expressly herein
are reserved,

F. Export Conirol

You acknowledge and agree that no
part of the Software, ShotSpotter System or
any System Component thereof may be
transferred, shipped, defivered, received,
exported or re-exported, nor may any
technical data directly relating fo any of the
same or the underlying information or
technology be disclosed, downloaded,
transferred, furnished, or otherwise

ME1 7243061v.1
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F. Forensic Reports ShotSpotier, at the specific request of the Customer, will provide a total of
eight {8) detailed incident reports for any incident which the ShotSpotter System stores incident
information if such information is deemed by the Customer to be valuable to the Customer's
prosecutorial requirements. Such reports must be requested 72 hours in advance in writing to the
assigned ShotSpotter project manager. Customer should expect delivery of these reports within 3
business days afier receipt of the request, Addidonal reports are avallable within 72 hours of the
receipt of an approved purchase order in the amount of $600 {Six Hundred Dollars) per additional
report. This benefit shall only be available to Customer if Customer is fully current with their
maintenance payments, and if Customer is not current with their maintenance payments, then
Customer may become current under the terms and conditions set forth herein. In the case that
Customer is not current with their maintenance payments, then forensic reports shaill NOT be
generated nor provided to Customer until Customer becomes cuirent with their maintenance.

3. CUSTOMER’S OBLIGATIONS

Customer agrees to parform, and ShotSpoiter's obligations to provide the foregoing support and
maintenance sarvices are conditioned and dependent upon the Customer’s timely and strict
performance of, the following obligations:

A. Customer shall pay ShotSpotter pursuant to the payment terms sent forth in Section 3 of the
Master Agreement all sums due under the Agreement as and when they are due.

B. To the extent that any Systern components are to be installed or used in premises or locatlons
not owned by Customer, Customer is solely responsible for obtaining (at its sole expense) any
permissions, permits, licenses, or leases necessary for ShotSpotier to access, remave, repair,
replace or install such component on such premises and/for locations. Customer is also solety
responsible for obtaining permission for continuing access to such locations and premises by
ShotSpotter personnel and contractors, for so long as the components remain in such location.

R

C. Any demolition, restoration, or alteration of property required for repair, removal, replacement,
or installation of ShotSpotter equipment.will.not be covered by the extended warranty, and will be
done at your sole risk and expense, at ShotSpotter's then prevailing terms and labor rates for such
work, if done by ShotSpotter personnel or contractors. Customer is also solely responsible for
obtaining (at its sole expense) all legally required governmental permits and/or licenses for all
suppott, maintenance, and warranty work on the System and all components thereof.

D. Customer shall not alter, modify, repair, augment, enhance, replace, substitute, disconnect,
use in connection with any third party product, or relocate, or allow any alteration, modification, repair,
augmentation, enhancement, replacement, substitution, modification, disconnection, delnstallation,
integration, bundiing, combination, use in connection with third party products, or relocation of any
component of the System, without ShotSpotters prior written consent. Only ShotSpotter perscnnel or
contractors may alter, modify, repair, augment, enhance, replace, substitute, disconnect, deinstail, or
use In cannection with thirg party products, System components and software.

E. If a component or System appears to be defective, Customer must inform ShotSpotter or its
authorized Integrator as soon as reasonably possible.

F... Customer Is responsible for safeguarding and insuring System equipment and software from
and against loss, damage or theft. Custormer shouid notify ShotSpotter immediately regarding any
damage to or loss of equipment or damags to software, but losses or damage due to theft, vandalism
or criminal acts are not covered under the extended warranty.

G. Customer, in the event that a Metro (fixed) System is purchased, shall afford ShotSpotter
secure {/.e. Virtual Private Network) access from your ShotSpotter System to ShotSpotter's server
over Customer's existing Internet connection or over a dedicated link, at Customer’s sole cost and
expense. Customer shall use best efforts to ensure that this access is up at all times, (24 x7 x 385},
for the purposes of ShotSpotter's monitoring and supporting the System. Customer may also, from
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tirne to time and with prior coordination with ShotSpotter, be required to provide the same connection
on a temporary basis to the RDS base computer for the purposes of updating or maintaining the

software

H. Customer shall cause the System to be operated by competent and qualified personnel in
accordance with any operating instructions furnished by us and in connection with the services
provided under this Agresment. Customer shall not use the System, or permit the System to be used,
in any manner or for any purpese for which the System is not designed or reasonably suited,

I. ShotSpotter or its representatives may, at reasonable times and upon reasonable notice with
your permission, enter Customer's premises for purposes of inspecting, examining or repairing the
System. As to components installad on the property of others, Customer shall use its best efforis to
obtain permission for ShotSpotier and its reprasentatives to enter onto such property at any time for
such purposes. ShotSpotter shall not be responsible for any delays or failures to inspect, examine
and/or repalr caused by its inability to gain entry to property for such purposes for any reason.

J. Customar shali compiy with all applicable laws, rules and regulations relfating to the goods and
services provided hareunder.

4. IPINFRINGEMENT; EXCLUSIVE REMEDY

Subject to the terms and conditions hereof, ShotSpotter agrees to defend and indemnify
Customer and or City from and against losses, suits, damages, lfability and expenses (including
reasonable attorney and professional fees) arising out of a claim asserted In a lawsult or action
against the Customer or City by a third party unrelated to the Customer, in which such third party
asserts a clalm that the ShotSpotter System and/or Software, when used in accordance with
ShotSpotter's specifications and for the purposes intended, directly Infringes any valid and
enforceable patent which was issued, or vaiid and enforceable copyright which was registered, as of
the effective date of Customer's agreement to purchase the ShotSpotter System.

Provided. howsver, that ShotSpotter shali have the right to choose counsel to defend such suit
and/or action, and to control the settlement (inciuding determining the terms and conditions of
settiement) and the defense thereof, and that Custormer shall provide ShotSpotter with reasonably
prompt written notice of any such suit or action, and of any oral, written or other communication or
other information or circumstances of which Custemer becomes aware that could reasonably be
expected to lead to such a suit or action (including any and all cease and desist demands or
warnings, and offers or invitations to enter license agreements), and shall provide ShotSpotter all
reasonable assistance and information In connection with ShotSpotter's investigation and defense of
any claim of infringement.

Further provided, however, that this section shall not apply and ShotSpotter shall have no
obligation to defend and indemnify Customer to the extent the Customer or unauthorized third party
modifies, alters, substitutes, or supplements any of the ShotSpotter System, ShotSpotter System
Components or Software, or ic the extent that the claim of infringement arises from or relates to the
integration, bundiing, merger or combination of any of the same with other hardware, software,
systems, technologies, or components, functions, capabilities or applications not supplied by
ShotSpotter as part of the ShotSpotter System or approved by ShotSpotter, hor shall it apply to the
extent that the ciaim of Infringement arlses from or relates to meeting or conforming to any instruction,
design, direction cr specification furnished by the Customer, nor to the extent that the ShotSpotter
System Cormponents or Software are used for or in connection with any purpose, application or
function other than detecting and locating gunshots exclusively through acoustic means.

If in ShotSpotter's opinion, the System, or any ShotSpotter System Component or Softwara may,
or is likely to become the subjsct of such a sult or action, does become the subject of a claim
asserted against a Customer in a lawsuit which ShotSpotter is or may be obliged to defend under this
section, or is determined to infringe the foregoing patents or copyrights of another in a final, non-




appealable judgment subject to Shotl.potter's obligations under this section, then ShotSpotter may in
full and fina! satisfaction of any and all of its cbligations under this section, at its option: (1) procure for
Customer the right fo continue using the affected component(s) or Software, (2) medify or replace
such compoenent(s) or Software to make it or them non-infringing, or (3) refund to the Customer the
purchase price paid for the ShotSpotter System, less reasonable depreciation, without further liability
to Customer and or City, whereupen the Customer shalf return the allegedly infringing ShotSpotter
Systemn components or Software to ShotSpotter,

THE FOREGOING SECTION STATES THE ENTIRE LIABILITY OF SHOTSPOTTER AND
CUSTOMER'’S AND CITY'S EXCLUSIVE REMEDY FOR OR RELATING TO INFRINGEMENT OR
CLAIMS OR ALLEGATIONS OF INFRINGEMENT OF ANY PATENT, COPYRIGHT, OR OTHER
INTELLECTUAL PROPERTY RIGHTS IN OR TQ THE SYSTEM, SYSTEM COMPONENTS, AND
SOFTWARE. TH!S SECTION IS IN LIEU OF AND REPLACES ANY OTHER EXPRESSED,
IMPLIED OR STATUTORY WARRANTY AGAINST INFRINGEMENT OF ANY AND ALL
INTELLECTUAL PROPERTY RIGHTS.

5. LIMITED WARRANTIES EXCLUSIVE; DISCLAIMERS— IMPORTANT: READ CAREFULLY —
TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE LIMITED WARRANTIES
EXPRESSLY SET FORTH ABOVE ARE EXCLUSIVE, AND IN LIEU OF ALL OTHER
WARRANTIES, WHETHER WRITTEN, ORAL, EXPRESS, IMPLIED OR STATUTORY. THERE
ARE NO WARRANTIES THAT EXTEND BEYOND THOSE EXPRESSLY SET FORTH HEREIN,
AND NO PRIOR STATEMENTS, REPRESENTATIONS, CR COURSE OF DEALING BY ANY
SHOTSPOTTER REPRESENTATIVES SHALL EXPAND OR MODIFY THESE WARRANTIES, TO
THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, ALL OTHER REPRESENTATIONS
OR WARRANTIES, EXPRESS, IMPLIED, OR STATUTORY, INCLUDING WITHOUT LIMITATION,
ANY WARRANTIES OF QUALITY, SUITABILITY, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR OTHERWISE OF ANY SERVICES OR ANY GOODS PROVIDED
INCIDENTAL TO THE SERVICES PROVIDED UNDER THIS AGREEMENT ARE HEREBY
EXPRESSLY DISCLAIMED AND SUPERSEDED BY THE EXCLUSIVE LIMITED EXPRESS
WARRANTY AND DISCLAIMERS SET FORTH HEREIN.

" WITHOUT LIMITING THE GENERALITY OF THE FOREGOING LIMITATIONS AND
DISCL.AIMERS, WHILE THE SHOTSPOTTER SYSTEM IS NOT DESIGNED, SOLD, OR
INTENRED TO BE USED TO DETECT, INTERCEPT, TRANSMIT OR RECORD ORAL
COMMUNICATIONS OF ANY KIND, SHOTSPOTTER CANNOT CONTROL HOW THE SYSTEM
AND ITS COMPONENTS ARE USED, AND, ACCORDINGLY, SHOTSPOTTER DOES NOT
WARRANT OR REPRESENT, EXPRESSLY OR IMPLICITLY, THAT USE OF THE SHOTSPOTTER
SYSTEM WILL COMPLY OR CONFIRM TO THE REQUIREMENTS OF FEDERAL, STATE OR
LOCAL STATUTES, ORDINANCES AND LAWS, OR THAT USE OF THE SYSTEM WILL NOT
VIQOLATE THE PRIVACY RIGHTS OF THIRD PARTIES. YOU SHALL,

FURTHER, REGARDLESS OF ANY PRIOR STATEMENTS, REPRESENTATIONS, OR
COURSE OF DEALINGS BY ANY SHOTSPOTTER REPRESENTATIVES, WE DO NOT
WARRANT OR REPRESENT, EXPRESSLY OR IMPLICITLY, THAT THE USE OF THE
SHOTSPOTTER SYSTEM WILL RESULT IN THE PREVENTION OF CRIME OR HOSTILE ENEMY
ACTION, APPREHENSION OR CONVICTION OF ANY PERPETRATOR OF ANY CRIME,
MILITARY PROSECUTION OF ANY ENEMY FORCE, OR DETECTION OR NEUTRALIZATION OF
ANY COMBATANT OR THREAT, NOR DO WE WARRANT OR REPRESENT THAT THE SYSTEM
WILL PREVENT ANY LOSS, DEATH, INJURY, OR DAMAGE TO PROPERTY DUE TO THE
DISCHARGE OF A FIREARM OR OTHER WEAPON, OR THAT THE SHOTSPOTTER SYSTEM
WILL IN ALL CASES DETECT AND PLOT THE LOCATION OF ALL FIREARM DISCHARGES
WITHIN THE DESIGNATED COVERAGE AREA, OR THAT THE SHOTSPOTTER SYSTEM WILL
IN ALL CASES TRACK THE LOCATION OF FRIENDLY FORCES OR SHOTSPOTTER SENSORS,
OR THAT THE SHOTSPOTTER SUPPLIED NETWORK WILL REMAIN [N OPERATION AT ALL
TIMES OR UNDER ALL CONDITIONSANY AND ALL WARRANTIES, EXPRESS OR IMPLIED, OF
FITNESS FOR HIGH RISK PURPOSES REQUIRING FAIL-SAFE PERFORMANCE ARE HEREBY
EXPRESSLY RISCLAIMED.




YOU AND WE EACH ACKNOWLEDGE AND AGREE THAT THE SHOTSPOTTER SYSTEM I8
NOT A CONSUMER GOOD, AND IS NOT INTENDED FOR SALE TO OR USE BY OR FOR
PERSONAL, FAMILY OR HOUSEHOLD USE., YOU WARRANT AND REPRESENT THAT YOU
AND EACH USER OF THE SYSTEM ARE AND WILL BE GOVERNMENTAL, MILITARY, LAW
ENFORCEMENT OR PUBLIC SAFETY AGENCIES, YOU ALSO ACKNOWLEDGE AND AGREE
THAT YOUR AGENCY HAS ESTABLISHED SPECIFICATIONS FOR GOODS AND SERVICES OF
THIS NATURE, AND THAT YOU HAVE, AFTER DUE DILIGENCE, DETERMINED THAT THE
SHOTSPOTTER SYSTEM MEETS IN ALL MATERIAL RESPECTS YOUR AGENCY’S
SPECIFICATIONS, AND THAT YOU ARE AWARE OF THE SYSTEM'S INTENDED USES AND
LIMITATIONS,

WITHOUT LIMITING THE GENERALITY OF THE FOREGOING LIMITATIONS AND
DISCLAIMERS, WHILE THE SHOTSPOTTER SYSTEM IS NOT DESIGNED, SOLD, OR
INTENDED TO BE USED TO DETECT, INTERCEPT, TRANSMIT OR RECORD ORAL
COMMUNICATIONS OF ANY KIND, SHOTSPOTTER CANNOT CONTROL HOW THE SYSTEM
AND ITS COMPONENTS ARE USED, AND ACCORDINGLY, SHOTSPOTTER DOES NOT
WARRANT OR REPRESENT, EXPRESSLY OR IMPLICITLY, THAT USE OF THE SHOTSPOTTER
SYSTEM WILL COMPLY OR CONFIRM TO THE REQUIREMENTS OF FEDERAL, STATE OR
LOCAL STATUTES, ORDINANCES AND LAWS, OR THAT USE OF THE SYSTEM WILL NOT
VIOLATE THE PRIVACY RIGHTS OF THIRD PARTIES. YOU SHALL BE SOLELY
RESPONSIBLE FOR USING THE SYSTEM IN FULL COMPLIANCE WITH APPLICABLE LAW

FURTHER, REGARDLESS OF ANY PRIOR STATEMENTS, REPRESENTATIONS, OR
COURSE OF DEALINGS BY ANY SHOTSPOTTER REPRESENTATIVES, WE DO NOT
WARRANT OR REPRESENT, EXPRESSLY OR IMPLICITLY, THAT THE USE OF THE
SHOTSPOTTER SYSTEM WILL RESULT IN THE PREVENTION OF CRIME OR HOSTILE ENEMY
ACTION, APPREHENSION OR CONVICTION CF ANY PERPETRATOR OF ANY CRIME,
MILITARY PROSECUTION OF ANY ENEMY FORCE, OR DETECTION OR NEUTRALIZATION OF
ANY COMBATANT OR THREAT, NOR DO WE WARRANT OR REPRESENT THAT THE SYSTEM
WILL PREVENT ANY LOSS, DEATH, INJURY, OR DAMAGE TO PROPERTY DUE TO THE
DISCHARGE OF A FIREARM OR OTHER WEAPON, OR THAT THE SHOTSPOTTER SYSTEM
WILL iN ALL CASES DETECT AND PLOT THE LOCATION OF ALL FIREARM DISCHARGES
WITHIN THE DESIGNATED COVERAGE AREA, OR THAT THE SHOTSPOTTER SYSTEM WILL
IN ALL CASES TRACK THE LOCATION OF FRIENDLY FORCES OR SHOTSPOTTER
SENSORS,0OR THAT THE SHOTSPOTTER SUPPLIED NETWORK WILL REMAIN IN OPERATION
AT ALL TIMES OR UNDER ALL CONDITIONS. ANY AND ALL WARRANTIES, EXPRESS OR
IMPLIED, OF FITNESS FOR HIGH RISK PURPOSES REQUIRING FAIL-SAFE PERFORMANCE
ARE HEREBY EXPRESSLY DISCLAIVED.

YOU AND WE EACH ACKNOWLEDGE AND AGREE THAT THE SHOTSPOTTER SYSTEN {5
NOT A CONSUMER GOOD, AND IS NOT INTENDED FOR SALE TO OR USE BY OR FOR
PERSONAL, FAMILY OR HOUSEHOLD USE. YOU WARRANT AND REPRESENT THAT YOU
AND EACH USER OF THE SYSTEM ARE AND WILL BE GOVERNMENTAL, MILITARY, LAW
ENFORCEMENT OR PUBLIC SAFETY AGENCIES. YOU ALSO ACKNOWLEDGE AND AGREE
THAT YOUR AGENCY HAS ESTABLISHED SPECIFICATIONS FOR GOODS AND SERVICES OF
THIS NATURE, AND THAT YOU HAVE, AFTER DUE DILIGENCE, DETERMINED THAT THE

- SHOTSPOTTER SYSTEM MEETS IN ALL MATERIAL RESPECTS YOUR AGENCY’'S

SPECIFICATIONS, AND THAT YOU ARE AWARE OF THE SYSTEM’S INTENDED UBES AND
LIMITATIONS.

6. TERMINATION Terminaticn shall be in accordance with the Master Services Agreement to which
this agreement is appended. -

7. PROTECTION OF CONFIDENTIAL INFORMATION. See Section 8 of the Master Services
Agreement to which this is appended.

8. NOTICES Any notice or other communication required or permitted to be given under this
Agreement shall be in writing at such party's address or humber or at such party's last known address
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or number. The parties' addresses may be changed by written notice to the other party as provided
hersin.

9. FORCE MAJEURE. In nc event shalt elther party be liable for any delay or default in its
performance of any obligation under this or any other agreement caused directly or indirectly by an
act or emission of the other party or intended third party bengficiary, or persons acting under direction
andfor control of such other party or intended third party beneficiary, fire, flood, act of God, an act or
omission of civil or military authority of a state or nation, strike, lockout or other labar disputes,
inability to secuire, delay in securing, or shartage of [abor, materials, supplies, transportation, or
energy, faillures, outages or deniai of services of power, telecommunications or computer networks,
acts of terrorism, sabotage, vandalism, hacking, natural disaster or emergency, war, riot, embargo or
civil disturbance, braakdown or destruction of plant or equipment, or arising from any cause
whatsoever beyend the first party’s reasonable control, Any of the foregoing causes shall be deemed
to suspend such obligations of a party so leng as any such cause shall prevent or delay performance,

11. LIMITATIONS ON LIABILITY

IN NO EVENT SHALL EITHER PARTY OR ANY OF ITS RESPECTIVE DIRECTORS,
QOFFICERS, MEMBERS, ATTORNEYS, AGENTS, INSTALLERS, OR SUBCONTRACTORS BE
LIABLE UNDER ANY THEORY OF TORT, CONTRACT, STRICT LIABILITY, OR OTHER LEGAL
THEORY FOR LOST PROFITS, LOST REVENUES, LOST BUSINESS OPPORTUNITIES,
EXEMPLARY, PUNITIVE, SPECIAL, INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES,
EACH OF WHICH IS HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES, REGARDLESS |
OF WHETHER SUCH DAMAGES WERE FORESEEABLE OR WHETHER ANY PARTY OR
ENTITY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN ANY EVENT,
SHOTSPOTTER'S CUMULATIVE LIABILITY FOR ALL LOSSES, CLAIMS, SUITS,
CONTROVERSIES, BREACHES OR DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING
BUT NOT LIMITED TO THOSE ARISING OF OR RELATED TO THIS AGREEMENT) AND
REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY SHALL NOT EXCEED THE
AMOUNT OF INSURANCE AVAILABLE TO COVER THE LOSS.




EXHIBIT EE

PRINCIPAL QUESTIONNAIRE FORM |

All questions on these questionnaites must be answered and the answers typewritten or printed in ink, If
you need more space to answer any question, ake as many photocopies of the appropriate page(s) as
necessary and attach them to the questionnaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO SUBMIT
A COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID OR PROPOSAT WILL BE
REJECTED AS NON-RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR AWARD

1. Principal Name __ Shet Spoiter, Tne.
Business address 1060 Terre Bela fue,
City/state/zip __Mouvatain View, CA  Quou3
Telephone _ 4o% ~329~4200

Other present address(es) __ » (&

City/state/zip {
Telephone A
List of othel adchesses end telephone numbers at‘cached

2, Positions held in submitting business and starting date of each (check all apphcable)
President 2. /.S /&5 Treasurer I
Chairman of Board | / 1 /o4 Sharcholder / /
Chief Exec, Officer 1/ | /o4 Secretary I
Chief Financial Officer / / Partner / /
Vice President [/ A
(Other)

3, Do you have an equity interest in the business submitting the uestionnaire?
NO __ YES v If Yes, provide details,

4. Are there any outstanding loans, guarantees or any other form of security or lease or any cther type
of contribution made in whole or in part between you and the business submitting the questionnaire?
NO v YES _ If Yes, provide details,

5. Within the past 3 vears, have you been a principal owner or officer of any business or not-for-profit
organization other than the one submitting the questionnaire? NO ___ YES i s If Yes, provide
details, See octrecihed -
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6. Has any governmeniel entity awarded any contracts to a business or organization listed in Section 5 in
the past 3 years while you were a principal owner or officer? NO v YES _ IfYes, provide
details.

NOTE: An affirmative answer is required below whether the sanction arose automatically, by operation of
law, or as a result of any acticn taken by a government agency.

Provide a detailed response to all questions checked "YES". If you need more space, photocopy the
appropriate page and attach it to the questionnaire.

7. In the past (5) years, have you and/or any affiliated businesses or not-for-profit organizations listed in
Section 5 in which you have been a principal owner or officer:

a,

Been debarred by any government egency from entering into contracts with that agency? NO ¥~
YES If Yes, provide details for each such instance.

Been declared in default and/or terminated for cause on any contract, and/or had any contracte
cancelled for cause? NO L7 YES _ If Yes, provide details for each such instance,

Been denied the award of a confract and/or the opportunity to bid on a contract, including, but
not limited to, failure 1o mset pre-qualification standards? NO +— YES __ [fYes,
provide details for each such instance.

Been suspended by any government agency from entering into any confract with it; and/or is
any action pending that could formally debar or otherwise affect such business’s ability to bid
or propose on contract? NO v YES _ If Ves, provide details for each such instance.

8. Have any of the businesses or organizations listed in response to Question 5 filed a bankruptey
petition and/or been the subject of involuntary bankruptcy proceedings during the past 7 years, and/or
for any portion of the last 7 year period, been in a state of bankruptcy as a result of bankruptey
proceedings initiated more then 7 years ago and/or is any such business now the subject of any
pending bankruptey proceedings, whenever initiated? If “Yes®, provide details for each such instance,
(Provide a detailed response to all questions checked "YES". If you need more space, photocopy the
appropriate page and attach it to the questionnaire.) :

a)

b}

¢)

d)

Is there any felony charge pending against you? NO __‘/_/YES __ If Yes, provide details
for each such charge.
Is there any misdemeanor charge pending against you? NO v~ YES _ IfYes, provide

details for each such charge.

Is there any administrative charge pending against you? NO L YES _ . IfYes, provide
details for each such charge.

Tn the past 10 years, have you been convicted, after trial or by plea, of any felony, or of any
other crime, an element of which relates to truthfulness or the underlying facts of which related




9.

10.

11,

12.

' EXHIBIT EE

to the conduct of business? NG “';_/_/ YES _ If Yes, provide details for each such
conviction,

e) Inthe past 5 years, have you been convicted, after trial or by plea, of a misdemeanor? NO ¢~
YES ___ If Yes, provide details for each such conviction.

f) Inthepast 5 years, have you been found in violation of any administrative or statutory
charges? NO v~ YES _ TfYes, provide details for each such occurrence.

In addition to the information provided in response to the previous questions, in the past 5 years, have
you been the subject of a criminal investigation and/or a civil anti-trust investigation by any federal,
state or local prosecuting or investigative agency and/or the subject of an investigation where such
investigation was related to activities performed at, for, or on behalf 9116 submitting business entity
and/or an affiliated business listed in response to Question 57 NO YES _ IfYes, provide
details for each such investigation.

In addition to the information provided, in the past 5 years has any business or organization listed in
response to Question 5, been the subject of a cririnal investigation and/or a civil anti-trust
investigation and/or any ofher type of investigation by any government agency, including but not
limited to federal, state, and local regulatory agencies while you were a principal owner or officer?
NO o YES __ If Yes; provide details for each such investigation.

In the past 5 years, have you or this business, or any other affiliated business listed in response to
Question 5 had any sanction imposed as a resuli of judicial or administrative proceedings with respect
to any professional license held? NO v YES ___ If'Ves; provide details for each such instance.

For the past 5 tax years, have you failed to file any required tax returns or failed to pay any applicable
federal, state or local taxes or other agsessed charges, including but not limited to water and sewer
charges? NO _~ YES _ If Yes, provide details for each such year,
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CERTIFICATION
A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN
CONNECTION WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING TIHE
SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT BID
OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE
STATEMENT TO CRIMINAL CHARGES.

[, Tomes G Bellacle , being duly sworn, state that I have read and understand all the items
contained in the foregoing pages of this questionnaire and the following pages of attachments; that I
supplied full and complete answers to each item therein to the best of my knowladge, information and
belief: that I will notify the County in writing of any change in circumstances occurring after the
submission of this questionnaire and before the execution of the contract; and that all information
supplied by me is true to the best of my knowledge, information and belief. [ understand that the County
will rely on the information supplied in this questionnalre as additional inducement to enter into a contract
with the submitting business entity.

Sworn to before me this day of 2008,
e =T
-ale of Callfornia, County of Saria Clava
_ : ubseribed and
Notary Public _ ,. ‘ o T:n sworn to {of affirmed) before me
anthis_A™Y dayof ADTI‘ 20 0%,
w ~ Vs @, beldock, -
‘oved 1o me an the basls of satisfactery evid
S u'i-E.Pn e % be the personist who appeared o {-?:a ence

Name of submitt busmess . —8’/""“"%
‘ Y
Teomes
Print nam
\’ R
NOTARY PUBLIC - CAL!FORNIAE

Slg}étﬁre
SANTA GLARA COUNTY

P(‘ﬂ-am:—kcrs'f"*- C.&0
Title My Cornrn Explres Dac. 4, 2011

(ﬂ%{"g COMM, # 1783469

mINMi

e A
Date




PRINCIPAL QUESTIONNAIRE FORM, Question 5,

Cogito Software, Inc.
AGB2,LLC
Campbell Far-East Heldings

President, CEQ and Director
Managing Director
President and Director

1996 to present
2001 {o 2007
2002 to present
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Appendix L

Certificate of Compliance

In compliance with Local Law 1-2006, as amended (the “Law®), the Contractor hereby certifies
the following:

1.

The chief executive officer of the Contractor is;

:Tn,m_; C—;, EL‘:LG ehl (Name)

SO Tere Bella Ave., Movetnia Mizw, (A SLHoU3 (Address)

How- 229- 4200 (Telephone Number)

The Contractor agrees to either (1) comply with the requirements of the Nassan County
Living Wage Law or (2) as applicable, obtain a waiver of the requirements of the Law
pursuant to section 9 of the Law, In the event that the contractor doss not comply with the
requirements of the Law or obtain a waiver of the requirements of the Law, and such
contractor establishes to the satisfaction of the Department that at the time of execution of
this agreement, it had & reasonable cartainty that it would receive such waiver based on
the Law and Rules pertaining to waivers, the County will agree to terminate the contract
without imposing costs or sseking damages against the Contractor

In the past five years, Confractor has v has not been found by acourtora
government agency to have viclated federal, state, or local laws regulating payment of
wages or benefits, labor relations, or occupational safety and health, If a violation hes
been assessed agalost the Contractor, deseribe below:
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4. Inthe past five years, an administrative proceeding, investigation, or government body-
initiated judiclal action has _w~_ has not been cominenced against or relating to
the Contractor in connection with federsl, state, or local laws regulating payment of
wages or benefits, labor relations, or occupational safety and health, If such a procesding,
aciion, or investigation has been commenced, describe below:

5. Confractor agrees to permit access to work sites and relevant payroll records by
authorized County representatives for the purpose of monitoring compliance with the
Living Wage Law and investigating employvee complaints of noncompliance,

I hereby certify that I have read the foregoing statement and, to est of my knowledge and
belief, it is true, correct and complete. Any sialement or represgrtation & herein shall be
accurate and true as of the date stated below, g 7

APF‘E ‘ C\‘ rslolved = A P Ni{\
Dated 1gnw%fwgr
e

jc\.mc& 6-. B2 erd.s r-L:.
Name of Chisf Executive Gfficer

Swaoin to before me this

dayof . b 2008,

Notary Public



State of Californla

County of __o0im Clavat CALIFORNIA JURAT

H
Subscribed and sworn to (or affirmed) before me on this a1 day

or At 0 6% by~ Jawes G, Beldods -

proved to me on the basis of satlsfactory evidence to be the personfs)’
who appeared before me.

N kaa rprese

JESSICASINGH  §
COMM. # 1783468 =
25 N OTARY PUBLIG - CALIFORNIAS
. SANTA CLARA COUNTY

My Comm. Explres Dec, 4, 201 j

Slgnature JW‘:" %Mﬂ .
_ U

OPTIONAL INFORMATION

Although the informatian In this sgction [s not required by law, It could prevent fraudulent removal and reattachment of this
Jjurat to an unauthorized document and may piove useful to persans relying on the attached document

Description of Attached Document
This certificate Is attached to & document titled/for the purpose of

Method of Affiant ldentification

Praved 1o me on the basts of satisfactory evidence:
Lcatormis) of identificatlan O credible witness(es)

Notarial event is detalled In nokary Journal on:
Page # Entiy #

Notary contact:

Cﬁvh{’\‘m’m of Cbm\ﬁ\iamu.« Other

[J Affantis) Thumbprintis) [ ] Describe:

containing pages, and dated

AT T T s e e N )

© Copyright 2007 Hotary Rotary, Inc 925 29th St., Des Malnes, 1A 50312-3612

R e e e e P B e k]

Farm JURQY. 12/07. To re-ordar, call toll-free 1-B77-349-658 ar vislt us on the Internet at KEp//www.notaryon fy.com
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Business Eistory Form

The contract shall be awarded to the responsible proposer who, at the discretion of the County, taking into
consideration the reliability of the preposer and the capacity of the proposer to perform the services
required by the County, offers the best value to the County and who will best promote the public interest,

In addition to the submission of proposals, each proposer shall complete and submit this questionnaire.
The questionnaire shall be filled out by the owner of a sole proprictorship or by an authorized
representative of the fizm, corporation or partnership submitting the Proposal.

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING
QUESTIONS).

Date:  4{9lc®

1)

2)

Proposer’s Legal Name: _ Shet Spoitec, Tuc.

Address of Place of Business: 1060 Tepmn Bela  Huas

List all other business addresses used within last five years:

Ded  arbackes) .

3

Mailing Address (if different); N/ #

Phone ;_Ho®- 32.9- q2.00

Does the business own or rent its facilities?  remt

4)

)

6)

7

8)

Dun and Biadstrest number; €% - L2 - 8O

The proposet is a {check one): Sole Proprietorship Partnership Corporation +
Other (Describe) I

Does this business share office space, staff, or equipment expenses with any other business?
Yes  No_y~ If Yes, please provide details;

Does this business control one or more other businesses? Yes  No 7 If Yes, please provide
details:

Does this business have one or more affiliates, and/or is it a subsidiary of, or controlled by, any other
business? Yes_ _ No _l«/ If Yes, provide details.




9) Has the proposer ever had a bond or surety cancelled or forfeited, or a contract with Nassau County or
any other government entity terminated? Yes ___ No _Vf If Yes, state the name of bonding
agency, (if a bond), date, amount of bond and reason for such cancellation or forfeiturs: or details
regarding the termination (f a contract).

10) Has the proposer, during the past seven years, been declared bankrupt? Yes  No V7 If Ves,
state date, cowrt jurisdiction, amount of liabilities and amount of assets

11)In the past five years, has this business and/or any of its owners and/or officers and/or any affiliated
business, been the subject of a criminal investigetion and/or a  civil anti-trust investigation by any
federal, state or local prosecuting or investigative agency? And/or, in the past 5 years, have any owner
and/or officer of any affiliated business been the subject of a criminal investigation and/or a civil anti-
trust investigation by any federal, state or local prosecuting or investipative agency, where such
investigation was related to activities performed af, for, or on behalf of an affiliated business.
Yes __ No_ .~ If Yes, provide details for each such investigation,

12)In the past 5 years, has this business and/or any of its owners and/or officers and/or any affiliated
business been the subject of an investigation by any government agency, including but not limited to
federal, state and local regulatory agencies? And/or, in the past 5 years, has sny owner and/or officer
of an affiliated business been the subject of an investigation by emy government agency, including but
‘not limited to federal; state and local regulatory agencies, for inatters pertaining to that individual’s
position at or relationship to an affiliated business, Yes ___ No If Yes, provide details for
each such investigation. '

13)Has any current or former director, owner or officar or managerial employee of this bustness had,
either before or during such person's employment, or since such employment if the charges pertained
to events that allegedly occurred during the time of employment by the submitting business, and
allegedly related to the conduet of that business:

a) Any felony charge pending? No _1{_/ Yes  If Yes, provide details for each such
charge.

b) Any misdemeanor charge pending? No MV:Yas ___ If Yes, provide details for each
such charge.

¢} In the past 10 years, you been convicted, after trial or by plea, of any felony aud/or any
other crime, an element of which relates to truthfulness or the underlying facts of which
related to the conduet of business? No v~ Yes __ If Yes, provide details for each such
conviection




/"‘-\

d) In the past 5 years, been convicted, after trial or by plea, of a misdemeanor?
! No v~ Yes __ If Yes, provide details for each such conviction,

¢) In the past 5 years, bee } found in violation of any administrative, statutory, or
regulatory provisions? No Yes_ If Yes, provide details for each such occurrence,

14) In the past (5) years, has this business or any of its owners or officers, or any other affiliated business
had any sanction imposed as e result of judicial or administrative proceedings with respect to any
professional license held? No v Yes __; If Yes, provide details for each such instance,

15) For the past (5) tax years, has this business failed to file any required tax retums or failed to pay any
applicable federal, state gr local taxes or other assessed charges, including but not limited to water and
sewer charges? No v/ Yes __  If Yes, provide details for each such year. Provide a detailed
response o all questions checked “YES’. If you need more space, photocopy the appropriate page and
attach it to the questionnaire,

Provide a detailed response to &ll questions checked "YES". If you need more space, photocopy the
appropriate page and attach it to the questiom_xair_e. :

16) Conflict of Interest:
a)  Please disclose:

() Any material financial relationships that your firm or any firm employee has that may
create a conflict of interest or the appearance of a conflict of interest in acting as a
contractor on behalf of Nassau County. MNaae

(i) Any family relationship that any employee of your firm has with any County public
servant that may create a conflict of interest or the appearance of a conflict of interest in
acting a8 contractor on behalf of Nassau County,  pone.r

(i) Any other matter thet your firm believes may create a conflict of interest or the
| appearance of a conflict of interest in acting as a contractor on behaif of Nassau County. peone-

b)  Please describe any procedures your firm has, or would adopt, to assure the County that e
conflict of interest would not exist for your firm in the future,

“The Codt b Bostaess Efwtes anch  Comdhuedk Mrelughesh Tm oun
camfiiats af

= 'ﬂv\n&

Ermployer Herdlooob {,clodes AlscutEloas @~
'\'n‘rcn:.s‘\—. by em\o\oqgg,: A S ot R A 1 c.c.‘l"u:ri\'-a

R Lo, Constrred, as o P ot Pakemgy .



List of all business addresses used within last 5 years:

Cuwrrent;

Previous:

1060 Terra Bella Ave.
Mountain View, CA 94043

3515 and 3529 Ryder Street
Santa Clara, CA 95051

8098 Cuesta Drive, Suite 205
Mountain View, CA 94040




APPENDIX C

Attachments To Business History Form

Please provide any other information which would be appropriate and helpful in determining the
Proposer’s capacity and reliability to perform these services,

AL

Inchude a resume or detailed description of the Proposer’s professional qualifications, demonsirating
extensive experience in your profession, Any prior similar experiences, and the results of these
gxperiences, must be identified. See ottmgiesls,

Should the proposer be other then an individual, the Proposai should include:
iy  Date of formation;

i) Name, addresses, and position of all persons having a financial interest in the company,
tncluding shareholders, members, general or limited partner;

ifi) Name, address and position of all officers and directors of the company;
iv) State of incorporation (if applicable);

v)  The number of employees in the firm;

vi) Annual revenue of firm;

vil) Summmery of relevant accomplishments

viil) Copies of all state and local licenses and permits.
Indicate number of years in business, J2% years

Provide any other information which would be appropriate and helpful in determining the Proposer’s
capacity and reliability to perfexm these services, See proaposal.

Provide names and addresses for no fewer than three references for whom the Proposer has provided
similar services or who ave qualified to evaluate the Proposer’s capability to perform this work.

Company P"““';""‘J"""\“'[ PWQTdtCL o Mass av County Potice De.,pa.r’%'mc_rc{".

Contact Person

Address

City/State

Telephone

Fax #

B-Mail Address




Company

Contact Person

Address

City/State

Telephone

Fax #

E-Mai] Address

Company

Contact Person

Address

City/State

Telephone

Fax #

E-Mail Address




Appendix C, Section A

i) See attached Corporate Backgrounder,
if) See attached Corporate Backgrounder.
iif)

DIRECTORS:

James G. Beldock

Title: President & CEO, ShotSpotter, Irc,

1060 Terra Bella Ave
Mountain View, CA 94043

Pascal Levensohn

Title: Founder and Managing Director, Levensohn Venture Partners
260 Townsend Street, Suite 600

San Francisco, CA 94107

Stuart Davidson
Title: Managing Partnerﬂ Labrador Ventures
101 University Ave—4" flr, Palo Alto, CA 94301

Tom Groos ‘

Title: Chairman of the Board—The Viking Group
161 Ottawa NW, Suite 502

Grand Rapids, MI 49503

Randy Hawks

Title: Managing Director, Claremont Creek Ventures
300 Frank Ogawa Plaza, Suite 350

Oukland, CA 54612

Gary Lauder
Title: Managing Partner, Lauder Partners, Inc.
&8 Mercedes Lane, Atherton, CA 94027

OFFICERS:;

Tames G. Beldock

Title: President & CEO, ShotSpotter, [ne.
1060 Terra Bella Ave

Monntain View, CA 94043

Mitch Mitchiner
Title: Sr, Vice President, Military & Defense Programs, ShotSpotter, Inc.
1060 Terra Bella Ave



Mountain View, CA 94043

Gregg Rowland

Title: Sr. Vice President Sales and Marketing, Public Safety, ShotSpotter, Inc.
1060 Terra Bella Ave

Mountain View, CA 94043

iv) ShotSpotter is incorporated in Delaware,

v) ShotSpotter has 53 employees as of March 31, 2008,
vi) $12 million,

vii) See attached Corporate Backgrounder.

" viii) See attached,
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ShotSpotter
=

Corporate
Backgrounder

ShotSpotter - Making Your Community Safer
with Proven Technology

ShotSpotier s the world leader In gunshot location and delection sysiems.
The company has been delivering patented, state-ofthe-art systems for ten
years, with more than ¢ dozen operational systems deployed, ShotSpotter
endbles customers in public safety and the mifitary to reduce gunfire-reloted
crlme by mora than 30%, and slash gunfire rates by as much as 60-80%,

Mieslon Statement

ShotSpottar's mission Is to help communities reduce illegal gunfire and
thershy make commualties safer by helping public safety offlcials gislckly
iocate and analyze the source of gunfire.

Profile

ShotSpctier is the acknowledged leader In urban gunshot locatlon for
public safely enforcemsnt. ShotSpotter develops syslems and technologies
that cecurately detect and locate the orlglns of gunshots and weapons-
events. With ShetSpotter's flugship products, police are able to Instanlly
“asceriain the preclse location of gunfire, resulting in countless arrests and’
numerous saved lives,

Customers

ShotSpotter solutions are used by officials In public safety and the military.
Customers include the Federal Bureau of Investigation, the US Altorney’s
(Office, ihe Department of Justice, US Joint Forces Command, and the US
Army, ShotSpotter systams are deployed th cltles across the nailon inclug-
Ing Washington DC, Los Angeles CA, Charleston $C, Rochester NY, Oak-
land CA and Gary IN.

Cwnership )

ShotSpetier is a privately held company. Founded 1n 1996 and funded by
Clty Light Capttal, Claremont Creek Ventures, Labrador Ventures, Lavder
Paortners, Levensohn Venture Partners, RNR Ventures and the Band of An-
gels,

Management

Jamas G, Beidock, President and CEQ

Malor General (Ret) Steve Sieghried, Vice Chalrman

Brigadier General (Ret), Mitch Mitchiner, SYP Miliiary and Operations
Gary Holladay, VP Government Systems

Gregg Rowland, SVP Sales and Marketing

Doug McFarlin, VP Englnaeting

Copyrighl % 2007 SkolSpolter, Inc. All ights reserved,
L3 Peilent Mes, 5,973,998; 5,841,587; 7,139,222, 1,364,045 ond other foreign and damestic poienis pending,

Shotipolier Gunshol Locatton Syslem is o reglstered Iratdemark of, and SholSpoiter ond #e ShotSpoller logo ore rademarks of ShotSpoltter, Ine, | 630000401, . .. . ... _ ..




DISPLAY CONSPICUOUSLY AT PLAGE OF BUSINESS FOR WHICH ISSUED

CALIFORNIA STATE BOARD OF EQUALIZATION  ©

SELLER'S PERMIT
ACCOUNT NUMBER
[ 6/172002 SR GH 100-106512 -
NOTICE TO PERMITTEE:
B e ot
SHOTSPOTTER, INC. ral ard Siata oW
1060 TERRA BELLA AVE : Peaihoss, This ot 2ocs
MOUNTAIN VIEW, CA 9u4Ch3-1881 rol sow you o do

L ]

18 HERERY AUTHORIZED PURSUANT TO SALES AND USE TAX LAW TO ENGAGE 1N THE
BUSINESS OF SELLING TANGIBLE PERSUNAL FHOPERTY AT THE ABOVE LOCATION,

THIS PERMIT IS VALID ONLY AT THE ABOVE ADDRESS.

THIS PEAMIT IS VALID UNTIL REVOIKED OF CANGELED AND S NOT TRANSFERABLE, IF YOU 8ELL YOUR BUSINESS

OR DROP OLIT OF A PARTNERSHIR, NOTLRY LS GR YOU COULD BE RESPGNSIBLE FOR SALES AND USE TAXES Nol valid at anyalher edoress
OWED BY THE NEW OPERATCR OF THE BUSINESS,

For general tax questions, please call our Information Cenmter at 800-400-7115.
For Information on Your rights, contact the Taxpaysrs’ Rights Advocate Office at 888-324.2798 or 916-324-2798,

k]

BOE-442-A REV. 15 (2-06) !

A MESSAGE TO OUR NEW PERMIT HOLDER

As a seller, you have rights and responsibiliies under the Sales and Use Tax Law. In arder to assist you in your
endeavor and to better understand the law, we offer the foltowling sources ofhelp:

» Visiting our website at www.boe.ca.gov

» Visiting a district office

» Attending a Basic Sales and Use Tax Law class offersd at one of our district offices
* Sending your questions In writing t any one of cur offices

* Calling ourtoll-frea Information Center at 800-400-7115

As a selier, you have the right to issus resale certificetes for merchandise that you Intend to resell. Gonversely, you
have fhe responsibillly of net misusing resale sertificates, While the sales tax is impased upan the retailer,

s You have the right to seak reimbursement of the tax from your customear )

= You are responsibie for flling and paying vour sales and use taxretums timely

* You have the right to be traated in a fair and equitable manner by the amployses of the Board

* You are responsible for following the regulations set forth by the Board
As a seller, you are expected to maintain the normal books and records of a prudent businessperson. You are required to
maintain thess books and records for no less than four years, and make them avallable for inspection by a Board representative
when requestad, You are alsc expeated to notify us If you are buying, selling, adding a locatlon, or discontinuing your business,

adding or dropping a pariner, officar, or member, or when you are moving any or all of your business locations. If It becomes
necessary {o surrender this permit, you should only do so by malling it to a Board office, or giving it to a Board representative.

i you woulld like to know more atout your rights as a taxpayar, or if you are unable 1o resolve an issus with the Board, please
contact the Taxpayers' Rights Advocate Office far heip by calling toll-fres, 888-324-2798 or 916~324-2798, Their fax number Is
916-323-3319,

_ Please post this permit et the address far which it was lssued and ata location visible to your customers,

STATE BOARD OF EQUALIZATION RECEIVED
Sales and Use Tax Department JUL 02 007



CITY OF MOUNTAIN VIEW
506 CASTRC) STREET ‘
MOUNTAIN VIEW, CA 9dpat
(650) 803-6317

LICENSE NUMBER

44935

verifi

R S U,

POBT IN A CONSPICTQUS PLACE

THIS LICENSE IS NON-TRANSFERRABLE,
REFUNDABLE OR ASSIGNABLE

> BEXPIRATION DATE
MUNICIFAL BUSINESS LICENSE

The City of Memménin View Businesg Licene ig issued without 12/3172008
catlon that the payor is subject or exempt

from licensing by the State,

Mailing Address: SHOT SPOTTER INC Business Narne; SHOT SPOT'TER INC
1060 TERRA BELLA AV Address; 1060 TERRA BELLA AV
MOUNTAIN VIEW, CA 94043

Classification: MANUFACTURERS & FABRICATORS

Fee: $50.00 ¥

Owner/Office: CORPORATION
Business Telephone; (408) 329-9200

This license evidences that the pexson(s),

frm or corporation named hetetn has puid the n
date mdicated above. Tt [s tha owner's i

pplicable fee requived by the Mountaln View City Code through the expiration
nse within 31 duys aftar expiration date noted ubove, or delinguent penalty fees shall be asseased,
uthorzing the business contiuance of any fllagal oz unlawrful peration in viclabon of eny City Ordinance retaling thegsto,

THIS IS AN OFFICIAL DOCUMENT OF THE CITY OF MOUNTAIN VIEW
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CERTIFICATION

A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN CONNECTION WITH THIS
QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE
WITH RESFECT TO THE PRESENT BID OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON
MAKING THE FALSE STATEMENT TO CRIMINAL CHARGES,

I, “Tomes G. Be\dock , bsing duly swoimn, state that I have read and understand all the items
comtained in the foregoing pages of this questionnaire and the following pages of attachments; that I
supplied full and complete answess to each ifem therein fo the best of my knowledge, information end
belief: that I will notify the County in writing of any change in circumstances occurring after the
submission of this questionnaire and before the execution of the contract; and that all information
supplied by me is true to the best of my knowledge, information and belief. T understand that the County
will rely on the information supplied in this questionnaire as addifional inducement to enter into a contract
with the submitting business entity.

Sworn to before me this day of 2008

e

Notary Public

Fres et w80

Title
L I / ;}-902’ aie of Callfornia, County of SO-WJW\ C‘lﬂ.\"b\
Date ubscribed¢nﬁ sworn to (ar affirmed) before me -
. nhls ET day of &gv‘f\ 20 0%
i ~howre, G feldeoh, -
AN ARAR RIS AR PRI wved te me on the basis of satisfack idence
f : JESSICA SINGH § ug the parson{skwho appaared b g?é i:]rElence
3 X% COMM. # 1783469 Z é&m '
2 NOTARY PUBLIC - GALIFORNIAS e W%

SANTA CLARA COUNTY
My Comm, Explres Dac. 4, 2091 §

e i doniy
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RULES RESOLUTION NO/5-%008

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE TO
EXECUTE A PERSONAL SERVICES AGREEMENT BETWEEN THE
COUNTY OF NASSAU ACTING ON BEHALFR OF THE POLICE
DEPARTMENT AND SHOTSPOTTER, INC.

Passed by the Rules Committee
"Nassau County Legislature

My Volee Vote on JUN-11.-2008
vOTING:
1yes_<J nayes <D _ abstained </ reensed &

Legislators preseni: f

)
WHEREAS, the County has negotiated a personal services agreement.. ... ...
with Shotspotter, Tnc. in relation to a gunshot location system, a copy of

which is on file with the Clerk of the Legisiature; now, therefore, be it

RESOLVED, that the Rules Committee of the Nassau County

Legislature authorizes the County Executive to execute the said agreement
with Shotspotier, Ing.




- .

Contract ID#: CQP D08000004

Department; Police

-

5 -0f

Contract Details SERVICE _ Gunshot logfltion system

NIFS 1D # CQPDOE000004 NIFS Entry Date:6/3/08_[Term; from Date of Execution to Four Years u.ﬁ{e rj

afisr-aeecptameelry-GCaunie ;
New X Renewal [_] 1) Mandated Program: Yes{] | No X
Amendment | 23 Comptrotler Approval Form Attached: Yes[_] | NoX
Time Extension [ | 3) CSEA Apgresment § 32 Compliance Attached: Yes[] | No [
Addl, Funds ] 4) Vendor Ownership & Mgmt. Disclosure Attached: YesX |No[]

t P
E%‘g;t Resolution [] 3) Insurance Required / Yes i(/ No []
k—....—-_-.a/-‘/

Agency Information

VendorID# R

(408) 329-9219

Shotspotter, Inc. 47-0949915 =~ O | DCA Karen Taggart
Address Contact Person Address
1060 Terra Bella Ave, Gregg Rowland 1490 Franklin Ave
Mountain View, CA 94043 Minsola, NY 11301
Phone Phone

(516) 573-7210

Routing Slip

N

. [Z
Department NIFS Appvi (Depi. Head)
' Coniractor Reglstered SR e
)
Yes[/] No []
NIFS Approval lﬁ ? { L
CMB (Contracior Registered) 6 ?} tg i ’D\/" E‘;t required if
£ ) CA RE & Insurance ¢ T :
irfﬂ] -'3% County Altorney Verification B C"/ 3 DZ Q Qa
{ ’ 7 i 7
e e U il
r ) ; ot [ 7 i
9 \{{ h‘]/Lagisiative Affairs gderfgmaiCuntracHo ] é/‘%/ﬁ{
v . Tl
County Altorney NIFS Approval O v,
Comptroller NIFS Approval D ﬁé éz, W
-l A
o Execu Notarizalion Clie.ss” | 24 i
ounty Execulve Flied with Clerkof the Leg. [ | = #F | Tt X"

' \\ PR5254 (1/06)




Contract Summary

Department: Police

Description: Gunshot Location System Services

Purpose: To provide the Nassau County Police Depariment with a gunshot location system.

Method of Procurement: This is a sole source vendor. Please see memo attached.

Procurement History: None.

Department that will provide a specific location of where & gunshot ocourred.

Description of General Provisions: Shotspotter Ine, will provide a Gunshot Location System for the Nassau County Police

A

Impact on Funding / Price Analysis: Grant Funds not to exceed $833,333 . Operating funds will be reimbursed by asset funds.

Change in Contraet from Prior Procurement: No prior procurement

Recommendation: approve as submitted

Ady

Fund:GRT

gontrol:PDﬂ q 10 County g
Resp: 88 s9eq 1135 Federal 5
__— DE5S0C

Object; "y State 5
Transaction: Capital 5 -

Other $

TOTAL | §

% Increase 4
% Decrease Document Prepared Byt Sergeant Tara Cnmisk«‘%’y

TS g GO O C D BN A e RN OB e

I serdy thal 20 unencembered balsnoe sufidléfio: ﬁr}%ﬁ
present in fhe apprepration fo be charged,
oy ar

L R s e e e e A L

| weriily thal tls documant was accepled lnto MIFS,

P S e T A o e B -0 W )
S N P R (R

D

é[\’%[ag’

TUTUBRS2s4 (1)

- @/- e e e e s

Ham e Date
é//f VIV AYIV N
Date Date = Y A {For Office Use Oniy)



RULES RESOLUTION NO. - 2008

A RESOLUTION AUTHORIZING THE COUNTY EXECUTIVE TO
EXBECUTE A PERSONAL SERVICES AGREEMENT BETWEEN THE
COUNTY OF NASSAU ACTING ON BEHALF OF THE POLICE
DEPARTMENT AND SHOTSPOTTER, INC.

WHEREAS, the County has negotiated a personal services agreement
with Shotspotter, Ine. in relation to a gunshot location system, a copy of

which is on file with the Clerk of the Legislature; now, therefore, be it

RESOLVED, that the Rules Committee of the Nassau County
Legislature authorizes the County Executive to execute the said agreement

with Shotspotter, Inc.

.
P
Vin
g
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i
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b




o Howard 8. Weitzinan
{ ) Comprroller

AT

OFFICE OF THE COMPTROLLER
240 Old Country Road
Mineola, New York 11501

COMPTROLLER APPROVAL FORM FOR PERSONAL,
PROFESSIONAL OR HUMAN SERVICES CONTRACTS

Attach this form along with all personal, professional or human services contracts, contract renewals, exiensions
and amendments,

CONTRACTOR NAME: Shot Spotter Inc,

CONTRACTOR ADDRESS: 1060 Terra Bella Drive Mountain View California
94043 :
- ) FEDERAL TAX ID #: 43-0949915

Instructions: Please check the appropriate box. (“&1”) after-one of the following
roman numerals, and provide all the requested information.

1. O The contract was awarded to the lowest, responsible bidder after advertisement
for sealed bids. The contract was awarded affer a request for sealed bids was published
in {newspaper] on
[date]. The sealed bids were publicly opened on [date). [#] of
sealed bids were received and opened.

Il O The contractor was selected pursuant to a Request for Proposals.
The Contract was entered into after a written request for proposals was issued on
[date]. Potential proposers were made aware of the availability of the RFP by
[newspaper advertisement, posting on website, mailing, etc.]. [#] of potential proposers requested

copies of the RFP. Proposals were due on [date]. [#] proposals were
received and evaluated. The evaluation committee consisted
of:

[list members]. The proposals were scored and
ranked. As aresult of the scoring and ranking (attached), the highest-ranking proposer was selected,




ITL 0 This is a renewal, extension or amendment of an existing contract,

The contract was originally executcd by Nassau County on [date]. Thisis a
renewal or extension pursuant to the contract, or an amendment within the scope of the contract or RFP
(copies of the relevant pages are aftached). The original contract was entered into

after

describe
procurement method, ie., RFP, three proposals evaluated, efc.] Attach 2 copy of the most recent ew[ialuahon
of the contractor’s performance for any contract to be rencwed or extended. If the contractor has not
received a satisfactory evaluation, the department must explain why the contractor should nevertheless be
permitted to continue fo contract with the county.

IV. 0O Pursuant to Executive Order No. 1 of 1993, as amended, at least three
proposals were solicited and received, The attached memorandum from the
department head describes the proposals received, along with the cost of each

proposal.

3 A, The contract has been awarded to the proposer offering the lowest cost proposal; OR:

00 B. The attached memorandum contains a detailed explanation as to the reason(s)why the
contract was awarded to other than the lowest-cost proposer. The attachment includes a specific
delineation of the unique skills and experience, the specific reasons why a proposal is deemed
superior, and/or why the proposer has been judged to be able.to perform more quickly than other
proposers,

V. X Pursuant to Executive Order No. 1 of 1993 as amended, the attached
memorandum from the department head explains why the department did not
obtain at least three proposals.

I}E’ A, There are only one or two providers of the services sought or less than three providers
submitted proposals. The memorandum describes how the contractor was determined to be the
sole source provider of the personal service needed or explains why only two proposals could be
obtained, If two proposals were obtained, the memorandum explains that the contract was
awarded to the lowest cost proposer, or why the selected proposer offered the higher quality
propasal, the proposer’s unique and special experience, skill, or expertise, or its availability to
perform in the most immediate and timely manner. :

-:é.'
3

[0 B. The memorandum explains that the contractor’s selection was dictated by the terms of a
federal or New York State grant, by legislation or by a court order. (Copies of the relevant
documents are attached).

[0 C. Pursuant to General Municipal Law Section 104, the department is purchasing the services
required through & New York State Office of General Services contract
no, , and the attached memorandum explains how the purchase is
within the scope of the terms of that contract.




O D, Pursuant to General Municipal Law Section 119-g, the departmant is purchasing the services
required threugh an inter-municipal agreement,

VI (O This is a human services contract with a not-for-profit agency for which a
competitive process has not been initiated. Attached is a memorandum that explains the reasons
for entering into this contract without conducting & competitive process, and details when the department
intends to initiate a competitive process for the fiuture award of these services. For any such contract, where
the vendor has previously provided services to the county, attach a copy of the most recent evatuation of
the vendor’s performance. If the contractor has not received a satisfactory evaluation, the department must
explain why the contractor should nevertheless be permitted to contract with the county.

In certain limited circumstances, conducting a competitive process and/or completing performance
evaluations may not be possible because of the nature of the human services program, or because of a
compelling need to continue services through the same provider. In those circumstances, attach an
explanation of why a competitive process and/or performance evaluation is inapplicable. -

VIL 0O This is a public works contract for the provision of architectural, engineering

or surveying services, The attached memorandum provides details of the department’s compliance %
with Board of Supervisors” Resolution N0.928 of 1993, including its receipt and evaluation of annual
Statements of Qualifications & Performance Date, and its negotiations with the most highly qualified ¥

firms.

In addition, if this is a contract with an individual or with an entity that has only one or

two employees:

7 a review of the criteria set forth by the Internal Revenue Service, Revenue Ruling No. 87-41, 1987-1
CB. 296, attached as Appendix A to the Comptroller’s Memorandum, dated February 13, 2004,
concerning independent contractors and employees indicates that the contractor would not be considered

an employee for federal tax purposes,
&)
&fom% tc

Departmént Head Signatare  ©
6/3/ov
Date  {

NOTE: Any information requested above, or in the exhibit below, may be included in the county’s
“staff summary” form in liew of a separate memorandum,

Compt. form Pers./Prof. Services Contracts: Rev. 02/04



COUNTY OF NASSAU

INTER-DEPARTMENTAL MEMO
DATE: March 13, 2008
TO: Mr, Francis X. Ryan

Deputy County Executive For Public Safety
FROM; First Deputy Commissioner of Police
SUBJECT: SOLE SOURCE JUSTIFICATION - SHOTSPOTTER

I, This memo is submitted pursuant to Executive Order 1-1993, The Police Department is
currently in the process of procuring a gunshot detection system. “Gunshot detection system uses
acoustic sensing technology to identify, discriminate, and report gunshots to the police within seconds of
the shot being fired.”! There are currently three gun shot detection systems that are available
commercially to law enforcement. The three systems include Secures® (manufactured by Planning
Systems Inc. ), ShotSpotter Gunshot Location System® (manufactured by ShotSpotter), and SENTRI®
(Sensor Enabled Neutral Threat Recognition and Identification) (manufactured by Safety Dynamics).
While all three systems are considered gunshot detection systems, that is all they have in common.
Based on the below, the Police Department is requesting that ShotSpotter be treated as a sole source
provider and that ShotSpotter Gunshot Location System® be procured as quickly as possible,

Y2 The Nassau County Police Department is seeking to procure a Gunshot Location System in the
" Roosevelt-Uniondale area (approximately 3 square miles). The system must not only have the ability to

detect a gun shot in a public place, but also have the ability to provide a location in close proximity (no
more then 10-15 feet) to where the gunshot cccurred. The system must have the ability to provide a live
audible feed of gunshots and immediate play back of the gunshot. The system must record and save all
gun shot events so that they may be forensically examined at a latter date. The system must be able to
distinguish between gunshots and other sounds that are similar (e.g. fireworks & car backfiring). The
system must be able to be hardwired for power, The system must have a proven track record in a
deployment area greater then one square mile,

3. “The ShotSpotter Gunshot Location System utilizes patented technology to detect weapons-
fire events over large, complex environments....ShotSpotter utilizes the principle of acoustic
iriangulation to locate gunfire across wide areas. Because of its patented spatial filter technology,
ShotSpotter systems are not fooled by noises which sound like gunfire but are misleading (like car
backfires, firecrackers, stc.). Similarly the tecknology filters out echoes and other acoustical anomalies,
Using a continuous feedback loop which constantly adjusts sensor frigger and other parameters,
ShotSpotter izs able to deliver instantanecus system reports to dispatchers within seconds of a weapon
being fired.”

4. ShotSpotter shonid be declared a sole source provider for the following reasons:

a. ShotSpotter is the sole provider of the ShotSpotter Gunshot Location System®
(hereinafter “ShotSpotter™),

b. ShotSpotter is the only system that allows for the immediate playback and live feed of a

. gunshot incident. Neither SENTRI nor Secures provide this capability.




3.

ShotSpotter is the only gunshot location system (not to be confused with gunshot
detection system) that provides the ability to forensically examine gunfire incidents after
the event. All captured gunshot incidents are saved to & hard drive so that they may be
forensically examined at a later time, It should be noted that in order for the system to
provide a location three sensors must identify the shots. Even in incidents where only
one or two sensors identify gunshots, this data is saved and may be forensically
examined, Forensic preservation and examination have sj gnificant prosecutorial value in
court,

ShotSpotter has the ability to filter noises that are commonly confused for gunshots. In
October of 2001, the Austin (Texas) Police Department stopped responding to calls for
shots fired that were generated by the Secures gunshot location system due to the

system’s inability to distinguish fireworks from gunshots. At this point in time there ig
no indication that this flaw has been addressed.

Unlike the SENTRI system, ShotSpotter provides a specific location of where the
gunshot occurred, SENTRI system uses gunshot sensors that direct an integrated camera
to point in the direction of where the shot came from. The SENTRI system does not
provide a specific location of whers the shot was fired, :

Currently, Secure gunshot detection system sensors are only powered by battery, whereas
ShotSpotter is hard wired. The Police Department is currently in the process of

- procuring a system to cover approximately three (3) square miles. The Secure gunshot

system could require in excess 300 sensors. The Secure gunshot detection system would
require regular changing/testing of batteries, Under any circumstances, the battery
maintenance would be a labor-intensive endeavor. -

ShotSpotter requires significantly fewer sensors per square mile than Secure does,
Whereas ShotSpotter requires 12 1o 20 sensors square mile, Secure could require 100
Sensors per square mile.

Costs: Pursuant to law, the Boston Police Department issued an RFP for a shot location
system for 6.2 square miles. The Boston Police Department received proposals from
Secure ($1,498,874) and Shotspotter ($1,444,118). The Shotspotter was $45,756 cheaper
than the Secure system. The Sentri system cost approximately $35,000 per unit. To
deploy 36 SENTRI units in three square miles would cost approximately 1.25 million
dollars. It shouid be noted that the SENTRI system is not a gunshot location system, but
a gunshot detection system. The ShotSpotter system will cost approximately $875,000,
inclusive of a four-year warranty,

Based on the dstails described above, it reasonable to believe that ShotSpotter Gunshot
Location System 1s a sole source item that can only be obtained from ShotSpotter Inc. The only system
that meets the needs of the Nassau County Police Department is the ShotSpotter gunshot location
system. Therefore, I respectfully request that you approve the County’s contract with this vendor.

___Ro QLT_.W,;MQG_uigan.......,.,. e e

e T First Deputy Commissioner

DOCUMENT: NAKrumpter\Procurement\Scle Source Just, - ShotSpottert.doe - 2




(

M
' Mazerolle, Lorraine Green, Presentation “Using Gunshot Detection Technology in High-Crimes Areas,” National Institute
of Justice, U.S. Department of Justice, June 1958
? ShotSpotter Website, “http://www,shotspotter,com/produts/index. html”
N
)
A

DOCUMENT: MK mmpter\Procurement\Sole Saurce Just. - ShatSpotter] doc 3
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- CONTRACT FOR SERVICES

THIS AGREEMENT, dated as of , 2008 ({together with the
schedules, appendices, attachments and exhibits, if any, this "Agreement”), is entered intc by and
between (i) Nassau County, a municipal corporation having its principal office at 1550 Franklin
Avenue, Mineola, New York 11501 {the "County”), acting on behalf of the Nassau County Police
Department, having its principal cffice at 1490 Franklin Avenue, Mineola, New York 11501 (the
"Department”), and (i) ShotSpetter, inc., corporation authorized to do business in New York State,
having its principal office at (the "Contractor®).

WITNESSETH:

WHEREAS, the County desiras to hire the Contractor to perform the services described in
this Agreement and the proposal attached hereto; and

WHEREAS, this is a personal service contract within the intent and purview of Section 2206
of the County Charter,

WHEREAS, the Contractor desires fo perform the services described in this Agreement and
the proposal attached hereto;

NOW, THEREFORE, in consideration of the premises and mutual covenants contained in
this Agreement, the parties agres as follows:

1. Term. This Agreement shall commance on execution of the Agresment by all parties
and terminate four (4} years afier acceptance of the System (as defined below), unless sooner
tarminated in accordance with the provisions of this Agresment, or unless the term is extended by
mutual agresment of the parties in writing. The Contractor shall perform during the initial four year
term System design, installation and acceptance testing services, and provide a one year warranty
and three years of additional maintenance and support , as described in Section 2 hereof, to
commence the day after the first year anniversary of System Acceptance (as defined below).

5> Services. The services to be provided by the Contractor under this Agreement shall
consist of designing, supplying, installing and testing in accordance with the Acceptance Tasting
procedures referenced herein in Section 4, a ShotSpotter Wireless Gunshot Detection and Location
System (“System”) in a designated three (3) square mile in Nassau County, New York, as more
particularly described and desighated in the "Scope of Services” section of the proposal attached
hereto, Contractor will provide warranty services for one (1) year following Acceptance of the
System by the County as set forth in Sections 4 hereof, and in accordance with the exclusive limited
warranty provisions of the Contractor's General Terms and Conditions, attached hereto as Appendix
A. Also, Contractor shall provide an additicnal three (3) years of maintenance and support , which
shall commence upon the expiration of the initial one (1) year warranty term, shall expire three (3)
years thereafter, and which may be renewed in accordance with Section 3 hereof. Collectively, the
foregoing shall be referred to as the "Services."

Provided, however, that Contractor shall not be responsible for, and the Services shall not
include, obtaining leases, licenses or permissions from the owners or lessees of real proparty and/or
improvements upon which the System sensors are to be located (“Site Permissions”}, which shall be
the sole responsibility of the County, provided that the Contractor will provide reasonable assistance
to the County, inciuding attending mestings to describe the System and its operations, in conhection
with the County's efforts to secure Site Permissicns. Eurther, nrovided, that video surveillance
software interface programming and integration services are independent of and separate from this

__Agreement and not included in the Services, and.any integration.with video surveillance systems. . ...

shall not be performed by Contractor.




The County agress tc use its best efforts to obtain complete executed Site Permissions
within one year of execution of this Agreament and if necessary, within two years of the exscution of
this Agreement provided the County makes every effort to secure Site Permissions in an expedited
manner.. The County acknowledges that Contractor cannot perform System installation and
acceptance testing until Site Permissions are secured. Contractor agrees that it will complets
supplying and installing the System, ready for Acceptance testing, within ninety (90) days of the
County's completion of cbtaining Site Permissions.

Contractor's Services, including, without fimitation, warranty terms and conditions, shall be
provided subject to and in accordance with the Contractor's General Terms and Conditions, attached
hereto as Appendix A. Use of Contractor's proprietary System technology and software shall be
licensed to the County and certain other state and federal law enforcement agencies operating within
Nassau County accordance with and subject to the terms and conditions of the Contractor's Gunshot
Location System Software License, aftached hereto as Appendix B. Contractor's warranty and support
and maintenance services shall be provided subject to and in accordance with the terms and conditions
of the Contractor's Maintenance and, Support Terms and Conditions, attached hereto as Appendix C, all
of which are hereby incorporatad into this Agreement by reference.

3. Payment. (a) Amountof Consideration. The maximumamount (*Maximurn Amount”) to be
paid to the Contracter as full consideration for the Contractor's Services under this Agreement shall be
equal to the sum of the total amounts set forth below, and payable as follows:

The total purchase price for designing, supplying, installing and testing the Wireless Gunshot
L ocation System and 100 seat PSC Mobile and PSC License Payments and one year warranty and
three years of additional maintsnance and support shall be $833,000 {Eight Hundred Thirty-three
Thousand Dollars), payable as follows: _

-- First Payment. $150,750 (One Hundred Fifty Thousand Seven Hundred and Fifty
Dollars) shall be due and payable upon completion of the kickoff meeting, and Contractor's
completion of a site survey and a Radio Frequency survey with the feedback and assistance cf the
County.

-- Second Payment $301,500(Three Hundred One Thousand Five Hundred Dollars)shall
be due and payahle upon Confractor's shipment and County’s receipt of the Wireless GLS W
equipment . The Contractor acknowledges that said equipment shall not be shipped to the County
until Site Permissions needed for the installation of the Sensors has been obtained by the County;
and .

— Third Payment $380,750 (Three Hundred Eighty Thousand Seven Hundred Fif‘cye’r9
Dollars) shall ba due and payable within ten (10) days of Acceptance of the System by the County,
in accardance with the acceptance provisions in Section 4 of this Agreement.

After the expiration of the one (1) year warranty and thres (3) years of service and
maintenance, extended warranty services shall be renewable, and Contracter shall provide such
extended warranty services on the terms and conditions set foith herein and in Appendix C hereto,
for up to five (5) successive renewal terms of one (1) year each. Such renewal shall be pursuant to
the terms and conditions set forth in Appendix C “ShotSpotter Maintenace and Support Agreement’
Section 1B. In the event support and maintenance term Is renewed for another year following the
expiration of the renewal term in effect, the Contractor shall invoice the County for the annual
support and maintenance fee applicable to the renewal term, as set forth below, which invoice(s) the

2



P’

" County shall pay upon receipt.

1% renewal term - $87,675 (Eighty Seven Thousand Six Hundred Seventy-five Dollars)
2™ renewal term - $90,307 (Ninety Thousand Three Hundred Seven Dollars)
34 renewal term - $93,016 (Ninety-three Thousand Sixteen Dollars)
4% repewal term - $95,806 (Ninety-five Thousand Eight Hundred Six Dollars)
5" renewal term - §9¢ %_68? br(l\]inety—eight Thousand Six Hundred Eighty Dollars)
T Y

(b) Vouchers; Voucher Review, Approval and Audit. Payments shall be made to the Cantractor
in arrears and shall be contingent upon (i) the Contractor submitting a claim voucher (the “Voucher)ina
form satisfactory to the County, that (a) states with specificity the services provided and the payment
requested as consideration for such services, (b} certifies that the services rendered and the payment
requested are in accordance with this Agreement, and {c} is accompanied by documentation satisfactory
to the County supporting the amount claimed, and (i) review, approval and audit of the Voucher by the
Department and/or the Couniy Comptroiler or his or her duly designated representative (the
“Comptroiler”) which shall not be unreasonably withheld, delayed or conditioned.

(c) Timing of Payment Claims. The Contractor shall submit claims no later than three (3)
months following the County's receipt of the services that are the subject of the ¢laim and no more
frequently than once a month. '

(d) No Duplication of Pavments. Payments under this Agreement shall not duplicate
payments for any work performed or to be performed under other agreements betweenh the Contractor
and any funding source including the County.

(2) Payments in Connection with Termination or Notice of Termination. Unless a provision of |
this Agreerment expressly states otherwise, payments to the Contractor following the terminailon of this
Agreement shall not excead payments made as consideration for services that were () performed prior
to termination, (ii) authorized by this Agraement to be performed, and (iii) not performed after the
Gontractor received notice that the County did not desire fo receive such services.

4.  Acceptance Testing and System Acceptance. Following instaliation, Contractor wilt test
(and, if necessary tune and troubleshoot) the System, for conformity to the acceptance criteria sat forth
in the Customer Acceptance Test form attached hereto as part of Appendix D. The System shall be
deemed accepted and the County agress to accept the System and execute the Customer
Acceptance Form, upon Centractor's demonstrating to the County that the acceptance criteria set forth
in Exhibit D have been mat. {(*Acceptance”) Such acceptance testing shall be conducted in accordance
with the Confractor's standard System Troubleshooting and Handover Procedures, which are also
attached hereto as part of Appendix D, and incorporated herein by reference.

5. Independant Contractor. The Contractor is an independent contractor of the County.
The Contractor shall not, nor shall any officer, director, employee, servant, agent or independent
contractor of the Contractor (a “Contractor Agent”), be (i) deemed a County employee, {ii) commit
the County to any obiigation, or (iii) hold itself, himself, or herself out as a Gounty employee or
Person with the authority to commit the County to any obligation. As used in this Agreement the
word “Person” means any Individual person, entity (including partnerships, corporations anc limited
liability companies), and government or political subdivision thereof (including agencies, bursaus,
offices and depacdments thersof).

8. No Arrears or Default. The Contractor is hot in arrears to the County upon any debt or
3




" confract and it is not in default s surety, contractor, or otherwise upon any obligation to the County,

including any obligation to pay taxes to, or perform services for or on behalf of, the County.

7.  Compliance with Law. (a) Generally. The Contractor shall comply with any and alj
applicable Federal, State and local Laws, including, but not fimited to those relating to conficts of
interest, diserimination, & living wage, disclosure of information, and vendor registration, in connection
with its performance under this Agreement. In furtherance of the foregoing, the Contractor is bound by
and shall comply with the terms of Appendix EE attached hereto and with the County’s vendor
registration protocel. As used in this Agreement the word “Law” includes any and all statutes, local
laws, ordinances, rules, regulations, applicable orders, and/or decrees, as the same may be amended
from time to time, enacted, or adopted.

(b) Nassau County Living Wage Law. Pursuant to LL. 1-2006, as amended, and fo the
extent that a waiver has not been obtained in accordance with such law or any rules of the County
Executive, the Contractor agrees as follows:

() Contractor shali comply with the applicable requirements of the Living Wage
Law, as amended,;

(i) Failure to comply with the Living Wage Law, as amended, may constitute a
material breach of this Agreement, the occurrence of which shall be
determined solely by the County. Contractor has the right to cure such breach
within thirty days of receipt of notice of breach from the County. in the avent
that such breach is not timely cured, the County may terminate this
Agreement as well as exercise any other rights available to the County under
applicable law.

(iif) It shall be a continuing obligation of the Contractor to inform the County of any
material changes in the content of its certification of compliance, attached as
Appendix L, and shall provide to the County any information necessary to
maintain the certification’s accuracy.

(¢) Records Access, The partiss acknowledge and agree that all records, information,
and data (“Information”) acquired in connection with performance or administration of this
Agresment shall be used and disclosed solely for the purpose of performance and administration of
the contract or as required by law. The Contractor acknowledges that Contractor information in the
County's possession may be subject to disclosure under Article 6 of the New York State Public
Officer's Law {“Freedom of Information Law” or “FOIL"). in the event that such a request for
disclosure is made, the County shall make reasonable efforts to notify the Contractor of such
request prior to disclosure of the information so that the Contractor may take such action as it
deems appropriate, and shall protect, through invecation of applicable FOIL exemptions,
Contractor's Confidential Information to fullest extent permitted under the FOIL.

8. Confidentiality.
"Confidential Information” means any and all confidential information of a party disclosed to

the other party, including, but net limited to, proprietary software, technical information, know-how,
trade secrets, processes, law snforcement or investigative information, marketing data,
husinessffinancial information, and any information concerning the System obtained in connaction
with the System purchase, installation or operation, and designated by Contractor from time to time
as confidential; System documentation, use and operations manuals; and output data created or
compiled by the System. Confidential information shall not include information which: (a) was
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" known to the recipient prior to the time of disclosure by the other party; (b) at the time of disclosure

is generally available to the public or after disclosure becomes generally available to the public
through no breach of agreement by the recipient; (c) is subsequently lawfully received by recipient
from a third party without any obligation of confidentiality to the disclosing party; or (d) is required to
he disclosed by law or order of a court of competent jurisdiction or regulatory authority.

The parties acknowledge that in the course of Contractor's efforts in providing the Services
to the County hereunder, each may receive Confidential Information of the other party. Any and all
Confidential Information in any form or media cbtained by a recipient shall be held in confidence and
shall not be copied, reproduced, or disclosed to third parties for any purpose whatsoever except as
necessary in connection with the Contractor’s Services provided under this Agreement. The
recipient further acknowledges that it shali not use such Confidential Information for any purposes
other than in connection with the recipient's activities contemplated by this Agreement, Each party
shall disclose the Confidential Information of the other only to those of its employess, contractors, or
consultants having a need to know such Confidential Information and shall take reasonable
precautions to ensure that such persons comply with the provisions of this section, including causing
such person to agree to confidentiality and non-disclosure terms reasonably acceptable to the
disclosing party. A recsiving pary shali protect the Confidential Information of the disclosing party
with at least the same degree of care as it uses to protect its own Confidential Information of a
similar nature, but in no case with less than a reasonable degree of care.

in the case of a breach of the confidentiality provisions of this Section 8 the parties heraby
agree that their respective remedies at law are inadequate, and consent to equitable enforcement of
their obligations under said sections, by a couit of appropriate equity jurisdiction hereunder.

(d) Non-Disclosure Agresment (NDA). If requested by the County, the Contractor and the
Contractor's personnel and/or agents are providing Services pursuant to this Agreement shalt enter
into a County Issued NDA prior to recelving any County Confidential information The County shall
enter Into, and cause all other coniraciors or service providers to whom Contractor's Confidential
Information may be disclosed, an NDA reasonably acceptable to Contractor prior to using or
disclosing any Contractor Confidential information to any person or entity in connection with
integration of the System or data generated by the System with video surveillance squipment or
software, or any other purpose.

(e) The provisions of this Section shall survive the termination of this Agreement.

9. Minimum Service Standards. Regardless of whether required by Law: (a) The
Contractor shall, and shall cause Contractor Agents to, conduct its, his or her activities in connection
with this Agreement so as not {c endanger or harm any Person or property.

{b) The Contractor shall deliver services under this Agreement in a professional manner
consistent with the best practices of the industry In which the Contractor operates. The Contractor
shall take all actions necessary or appropriate to meet the obligation described in the immediately
preceding sentence, including obtaining and maintaining, and causing all Contractor Agents to
obtain and maintain, alf approvals, licenses, and certifications ("Approvals”) necessary or
appropriate in connection with this Agreement, provided that nothing herein shall be construad fo
oblige Contractor to obtain or maintain Site Permissions,

10. Indemnification; Dafense; Cocperation. (a) The Contractor shall be solely respensible




et m————

" for and shall indemnify and hold harmiess the Ccunty, its officers, employees, and agents (the

“indemnified Parties"} from and against any and all liabilities, losses, costs, expenses (inciuding,
without limitation, reasonable attorneys’ fees and disbursements) and damages ("Losses”), arising
out of or in connection with any acts or omissions of the Contractor or a Contractor Agent,
regardless of whether taken pursuant to or authorized by this Agreement and regardless of whether
due to negligence, fauit, or default, including Losses in connection with any threatened investigation,
litigation or other proceeding or preparing a defense to or prosecuting the same; provided, however,
that the Contractor shall not be responsible for that portion, if any, of a Loss that Is caused by the
negligence or wiliful misconduct of the County.

(b) Intellectual Property Infringement Indemnity — Contractor shall indemnify, defend and/or
hold harmless the County from and against claims of intellectual property infringement or viclation of
intellectual property rights to the extent provided in, and subject to the terms, conditions, and
limitations of, the provisicns of the Contractor's Standard Terms and Conditions (Appendix A) and
Gunshot Location System Software License (Appendix B) entitled “IP [nfringement; Exclusive
Remedy,” which are incorporated herein by reference.

(c) The Contractor shall, upon the County's demand and at the County’s direction, promptly and
diligently defend, at the Contractor's own risk and expense, any and all suits, actions, or
proceedings which may be brought or instituted against one or more Indemnified Parties for which
the Contractor is responsible under this Section and the Contractor shall pay and satisfy any
judgment, decree, foss or seftlement in connaction therewith.

(d) The Contractor shall, and shall cause Contractor Agents to, cooperate with the County in
connection with the investigation, defense or prosecution of any action, suit or proceeding in
connection with this Agreement including the acts or omisslons of the Contractor and/or a
Contractor Agent in connection with this Agreement.

(e) In the case of any claim asserted by a third party against an Indemnified Party for which
indemnification is required under this Agreement, written notice shall be given by the Indemnified
Party to the Contractor promptly after such Indemnified Party has actual knowledge of any claim fg
as to which indemnity may be sought, and the Indemnified Party shall permit the Contacter (atthe IR
Contractor's expense) to assume and control the defense of any claim or any litigation resulting
therefrom; provided, however, that any Indemnified Party may, at its own expense, retain
separate counsel to monitor the progress of (but not participate in) such defense. The
Contractors shall have the right to defend (and shall have the right to control the defense of) the
Indemnified Party by appropriate proceedings; provided, that, except with the prior written consent
of the Indemnified Party, Contractor shall not, in the defense of any such claim or litigation,
consent to entry of any judgment or enter into any settlement that provides for injunctive or other
nonmonetary relief affecting the Indemnified Party or that does not include as an unconditional
term thersof the giving by each claimant or plaintiff to such Indemnified Party of a release from all
fiability with respect to such claim or litigation. In any event, the Contractor and the Indemnified
Parties shail cooperate in the defense of any claim or litigation subject to this paragraph and the
hooks and records of each shall be available tc the other with respect to such defense thereof.

() Indemnification Limit - In no event shall Contractor have any liability to the County or any one
or more Indemnitees for any losses or other amounts incurred or expended In any connection with a
single indemnification claim or incident or multiple claims or incidents (whether related or unrelated)
in excess of the amount of available insurance. Indemnification obligations limits shall not apply to

6



' Contractor's breach of confidentiality obfigations, the ability of a party to obtain injunctive relief, or
the Contractor's gross negligence or willful misconduct.

(g) The provisions of this Section ¢ staie the County's complete and exclusive rights 1o
indemnity or contribution from Contractor, under any legal or equitable theory, regardiess of the
nature of the claim, loss or injury. The provisicns of this Section shall survive the termination of this
Agreement.

11. Insurance. (@) Types and Amounts. The Contractor shall obtain and maintain
throughout the term of this Agreement, at its own expense: (i) one or more policies for commercial
general liability insurance, which policy(ies) shall name “Nassau County” as an additional insured
and have a minimum single combined imit of liability of not less than three million dollars
($3,000,000) per occurrence and five miilion dollars ($5,000,000) aggregate coverage; (if) errors
and omissions insurance poiicy with minimum single combined limit liability of not less than three
million dollars ($3,000,000), and (i) compensation insurance for the benefit of the Contractor's
employees ("Workers’ Compensation Insurance”), which insurance Is in compliance with the New
York State Workers' Compensation Law and (fv) such additional insurance as the County, inits
reasonable discretion, may from time to time specify.

(b) Acceptability; Deductibles; Subconiractors. All insurance obtained and maintained by
the Contractor pursuant to this Agreement shali be (i} written by one or more commercial insurance
carrlers licensed to do business in New York State and acceptable to the County, and which is (i) in
form and substance reasonably acceptable to the County. The Contractor shall be solely
responsible for the payment of all deductibles to which such policies are subject. The Contractor
shall require any subcontractor hired in connaction with this Agreement to carry insurance with the
same limits and provisions required fo be carried by the Contractor under this Agreement.

(c) Deliverv; Coverage Change; No Inconsistent Action. Prior to the execution of this
Agreement, copies of current certificates of Insurance evidencing the insurance coverage requirad
by this Agreement shall be delivered to the Department. Not less than thirty (30) days prior to the
date of any expiration or renewal of, or actual, proposed or threatened reduction or cancallation of
coverage under, any insurance required hereunder, the Contractor shall provide written notice to the
Department of the same and deliver to the Department renewal or replacement cerificates of
insurance. The Contractor shail cause all insurance to remain in full force and effect throughout the
term of this Agreement and shal!l not take or omit to take any action that would suspend or invalidate
any of the required coverages. The failure of the Contractor to maintain Workers' Compensation
insurance shall render this contract void and of no effect. The failure of the Contractor to maintain
the other required coverages shall be deemed a material breach of this Agreement upon which the
County reserves the right to consider this Agreement terminated as of the date of such failure.

12 Intellectus] Property Rights.  Ownership of intellectual property rghts in and to the
System technology and System Software shall be reserved by Contractor, and use of the System
and System Scftware shall be licensed to the County and certain Nassau County Municipa!l Entities
in accordance with and subject to the terms and conditions of the Contractor's Gunshot Location
System Software License, attached hereto as Exhibit B.

13. Assignment; Amendment; Waiver, Subcontracting. This Agreement and the rights
and obligations hereunder may not be in whole or part (j) assigned, transferred or disposed of, (i)
amended, {iii) walved, or (v} subcontracted, without the prior written consent of the County

7




' Executive or his or her duly designated deputy (the “County Executive”), and any purported

b assignment, other dispcsal or modification without such prior written consent shall be null and void,
The failure of a party to assert any of its rights under this Agreement, including the right to demand
strict performance, shall not constitute a walver of such rights.

14, Termination. {(a) Bythe County. This Agreement may be {erminated:
(i) for the convenience of the County, upon not less than thirty (30) days’ written notice to the
Contractor: (1) not eartier than six (6) months after execution of this Agreement, in the event that the
County is unabie, notwithstanding the County's best efforts to do so, obtain executed Site
- Permissions for the System during such two (2) year period, whereupon Contractor shall be entitled,
/ - as its sole and complete remedy, to be paid and to retain the first milestone payment of $150,750
f {.‘),{’\ 30 (One Hundred Fifty Thousand Seven Hundred Fifty Dollars), payable at execution of the
Agreement, and thereafter this Agreement shall be terminated and both parties shall theresfter ba
relieved of all furiner obligations and liabilities tc one another; and (2) at any time after System
installation and Acceptance, whereupon Coniractor, as its sole and complete remedy, shall be
5/ entitied to be paid and to retain all milestone payments for designing, supplying, instaliing and
) testing the System, totaling $603,000 (Six Hundred Three Thousand Dollars), plus a pro rated
& 03 f/y" portion of the $230,000 (Two Hundred Thirty Thousand Dollars) payment for maintenance and
“if M ipport service, calculated based on the number of months or portion of a month (which shall be
7?0 i counted as a full month) pricr to the effective date of termination during which the County was
v ortitled to maintenances warranty and support. Contractor shall refund to the County the balance of
?%3}/ the $230,000 (Two Hundred Thirty Thousand Dollars) extended warranty payment after
# calculation of the foregoing pro ration, whereupon this agreement shall be terminated and both
partiss shall thereafter be relieved of all further ebligations and liabilities to one anocther;

‘ (il) for "Cause" by the County immediately upon the receipt by the Contractor of written notice
b of termination, and {iii) upon mutual written Agreement of the County and the Contractor. As uged in
this Agreement the word “Cause” includes: (i) a breach of this Agreement, after affording Centractor
a thirty (30) day period within which to effect a cure, except that no cure period shall be required for
Contractor's breach of the Confidentiality provisions of Section 8; and (fi) the failure o obtain and
maintain in full force and effect all Approvals required for the services described In this Agreement to
be legally and professionally rendered.

{(b) By the Contractor. This Agreement may be terminated by the Contractor for non-
payment of any amounts due and payable hereunder, for breach of the County's or any Nassau
County Municipal Entity's obligations or violation of Contractor's rights under this Agreement or any
ather document appended hereto and incorporated herein, or if performance becomes impracticable
through no fault of the Contractor, where the impracticability relates to the Contractor's ability to
perform its obligations and not to a jucdgment as to convenience or the desirability of continued

performance.

Termination under this subsection shall be effected by the Contractor delivering to the
commissioner or other head of the Department (the “Commissionsr”), at least sixty (60) days prior {0
the termination date (or a shorter period if sixty days' notice is impossible, and no notice shati be
required for breach of the Confidentiality provisions of Section 8), a notice stating (i) that the
Contractor is terminating this Agreement in accordance with this subsection, (i) the date as of which
this Agresment will terminate, and (iif) the facts giving rise to the Contractar’s right to terminate
under this subsaction. A copy of the notice given to the Commissioner shall be given to the Deputy
County Executive who oversees the administration of the Department (the "Applicable DCE") on the
same day that netice is given to the Commissioner.




——

15, Dispute Resclution
If a dispute, claim or controversy arises out of or arises in connection with this Agreement,

including, but not limited to, the termination or validity hereof (a “Dispute”), the parties agree to use
the following procadurss, in lieu of either party initially pursuing other available remedies, to resolve
the Dispute. The Parties agree that they will first attempt to settle any Dispute arising out of this
Agreement through good faith negotiations in the spirit of mutual cooperation between
representatives cf the parties with authority to resolve the Dispute. Prior to taking action as provided
in this Agreement, the Parties shall first submit the Dispute to an appropriate representative for each
party for resolution, and if such representatives are unable to resolve such Dispute, either party may
request that their respective chisf executive officers or deputy county executive, attempt to resolve
such Dispute through good faith negotiations. The officers or delegees to whom any such claim or
controversy is submitted shall attempt to resolve the Dispute through good faith negotiations over a
reasonable period, not to exceed 30 days in the aggregate unless otherwise agreed, Such 30-day
period shall be deemed to commence on the date of a notice from either party describing the
particutar Dispute.

16. Accounting Procadures: Records. The Contractor shall maintain and retein, for a
period of six (6) years following the later of termination of or final payment under this Agreement,
compiete and accurate records, documents, accounts and other evidence, whether maintained
electronically or manually (*Records”), pertinent to performance under this Agreement. Records
shall be maintained in accordance with Generally Accepted Accounting Principles . Such Records
shall at all times be available for audit and inspection by the Comptroller, the Department, any other
governmental authority with jurisdiction over the provision of services hereunder and/or the payment
therefore, and any of their duly designated representatives. The provisions of this Section shall
survive the termination of this Agreement.

17 Limitations on Actions and Special Proceedings against the County. No action or
special proceeding shaii lie or be prosecuted or maintained against the County upon any claims arising
out of or in connection with this Agreement unless:

(a) Notice. At least thirty {30} days prior to seeking relief the Contractor shall have presented
the demand or claim(s) upon which such action or special proceeding is based in writing to the
Applicable DCE for adjustment and the County shall have neglected or refused to make an adjustment
or payment on the demand or claim for thirty (30) days after presentment. The Contractor shall send
or deliver copies of the documents prasented to the Applicable DCE under this Section io each of (i}
the Departrment and the (ii) the County Attorney (at the address specified above for the Courty) on the
same day that documents are sent or delivered 1o the Applicable DCE. The complaint or necessary
moving papers of the Contractor shall allege that the above-described actions and inactions preceded
the Contractor's acticn or special proceeding against the County.

(b) Time Limitation. Such action or speclal proceeding is commenced within the earlier of one
(1) year of the first to ocour of (A} final payment under or the termination of this Agreement, and (B)
the accrual of the cause of action, and (i) the time specified in any other provision of this
Agreement.

18. Work Performance Liability. The Coniractor is and shall remain primarily liable for the
successful completion of the Services in accordance this Agreement irrespective of whether the
Contractor is using a Contracter Agent to perform some or all of the Services contemplated by this
Agreement, and irrespective of whether the use of such Contractor Agent has been approved by the
County.
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19. Consent fo Jurisdicticn and Venue; Governing Law. Unless otherwise speciiied in this
Agreement or required by Law, exclusive original jurisdiction for all claims or actions with respect to
this Agreement shall be in the Supreme Court in Nassau County in New York State or the United
States District Court for the Eastern District of New York and the parties expressly waive any
objections to the same on any grounds, including venue and forum non conveniens. This
Agreement {s intended as a contract under, and shall be governed and construed in accordance
with, the Laws of New York State, without regard to the conflict of laws provisions thereof.

20. Notices. Any notice, request, demand or other communication required to be given or
made in connection with this Agreement shall be {(a) in writing, (b) delivered or sent (i) by hand
delivery, evidencad by a sighed, dated raceipt, (i) postage prepaid via cerified mail, return receipt
requested, or (i) overnight delivery via a nationally recognized courier service, (c) deemed given or
made on the date the delivery receipt was signed by a County employee, three {3) business days
after it is mailed or one (1) business day after it Is released to a courler service, as applicable, and
(d)(!) if to the Departmert, to the attention of the Commissioner at the address specified above for
the Department, (i) if to an Applicable DCE, to the attention of the Applicable DCE (whose name the
Contractor shall obtain from the Department) at the address specified above for the County, (iii} if to
the Comptroller, to the attention of the Comptroller at 240 Old Country Road, Mineola, NY 11501,
and (iv) if to the Contractor, to the attention of the person who executed this Agresment on behalf of
the Contractor at the address specified above for the Contractor, or in each case to such other
persons or addresses as shall be designated by written notice.

21 All Lagal Provisions Deemed Included; Severability; Supremacy; Construction. (a)
Every provision required by Law to be inserted into or referenced by this Agreement is intended to
be a part of this Agreement. f any such provision is not inserted or referenced or is not inserted or
referenced in correct form then (i) such provision shall be deemed inserted into or referenced by this
Agreement for purposes of interpretation and (i) upon the application of either party this Agreement
shall be formally amended to comply strictly with the Law, without prejudice to the rights of either

party.

(b) Inthe event that any provision of this Agreement shall be held to be invalid, iilegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any
way be affscted or impaired thereby.

(c) Unless the application of this subsection will cause a provision required by Law to be
excluded from this Agreement, in the event of an actual conflict between the terms and conditions
set forth above the signature page to this Agreement and those contained in any scheduls, exhibit,
appendix, or attachment to this Agreement, the terms and conditions set forth above the signature
page shall conirol. To the extent passible, ali the terms of this Agreement, including the provisions
of any schedule, exhibit, appendix, or attachment, should be read together as not conflicting.

(d) Each party has cooperated in the negotiation and preparation of this Agreement.
Therefore, in the event that construction of this Agreement occurs, it ehall not be construed against

either party as drafter.

2o Section and Other Headings. The section and other headings contained in this
Agresment are for reference purposes only and shall not affect the meaning or interpretation of this

Agreament.

10



23. Entire Agreement. This Agreement represents the full and entire understanding and
agreement between the parties with regard fe the subject matter hereof and supersedes all prior
agresments (whether written or oral) of the parties relating to the subject matter of this Agreement.

24.  Administrative Service Charge. The Contractor agrees to pay the County an
administrative sarvice charge of Five Hundred and Thirty-three Dollars ($533.00) for the
processing of this Agraement pursuant to Ordinance Number 74-1979, as amended by Ordinance
Nurnber 128-2008. The administrative service charge shall be due and payable to the County by
the Contractor upon signing this Agreement.

25. Appendices, Exhibits and Attachments. The documents listed below have been
attached heretc and are incerporated herein as a part of this Agreement to the extent provided

herain:

Contractor's Proposal 2008NCNYPD01182008.3

« Appendix A — Contractor's General Terms and Conditions

v Appendix B -- Contractor's Gunshot Location System Software License

/Appendix C — Contractor's Extended Warranty, Support and Malntenance Terms

~ Appendix D — Customer Acceptance Test Form and Contractor's System Troubleshooting

and Handover Procedures
vAppendix EE — EEO

< Appendix — L Form of Certificate of Compliance

28. Singular. Plural and Gender. When used in this Agreement, the singular includes the
plural, the plural includes the singular, and gender related pronouns include the feminine, masculine ‘
and neuter.

27, Executory Clause. Notwithstanding any other provision of this Agreement.

(a) Approval and Execution. The County shall have no lability under this Agreement
(including any extension or other modification of this Agreement) to any Person unless (i) all County
approvals have been obtainad, Including, if required, approval! by the County Legislature, and (i) this
Agresment has been executed by the County Executive (as defined in this Agresment).

(b) Availability of Funds. The County shall have no liability under this Agreement (including
any extension or othar modification of this Agreement) to any Person beyond funds appropriated or
otherwise lawfully available for this Agreement, and, if any portion of the funds for this Agreement
are from the state and/or federal governments, then beyond funds avalilable fo the County from the

state and/or federal governments.




— IN WITNESS WHERECF, the Contractor and the County have executed this Agreement as
£ of the date first above written.

SHOTSPOTTER, ING

NASSAU COUNTY

'
oy

Name: /’»-H-u \J Yﬂ/\-'
Title:__ Debputy Countvd:xecutwe
Dete: o 7, 277

PLEASE EXECUTE IN BLUE INK




STATE OF NEW YORK] '
188,
COUNTY OF NASSAU )

On the day of In te year 200__ before me personally came

to me personally
say that he or she resides in the County of

: that he or she is the

own, who, being by me duly sworn, did depose and

of pd , the corporation deseribed herain

ant; and that he or she signed his or her name thereto by
said corporation.

and which executed the gbove instr
autharity of the board of directors

NOTARY PUB

STATE OF NEW YORK)
)88.:
COUNTY OF NASSAU )

on the /J _day of ).‘ww in the year 200_5: bafore me personally came
/72X 2;6__ ~Forme perscnally known, who, being by me duly sworn, did depose and
say that he or she residas in the County of _ A/ eadeen ' that he or she is a Depuly County

Executive of the County of Nassau, the municipal corporation described herein and which executed
the above instrument; and that he or she signed his or her name thereto pursuant to Section 205 of

the County Government Law of Nassau County.
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@ Copyright 2007 Notary Rosary, Inc. 925 25th 51, Des Moines, 1A 50312-3612  Form ACKD3. 10/07.

State of California )

County of 5}2""‘74 %/ﬂ/w? )

CALIFORNIA ALL-PURPOSE
CERTIFICATE OF ACKNOWLEDGMENT

On 3(} M@V L0 f’ before me, M/&Z&é A’Lfﬂgm f

(hepiAnsert nanté and title of the officer)

A rFre ] 4%%@?

personally appeared

1

who proved to me on the basis of satisfactory evidence to be the persopiayWhose nametgT¥/are subscribed to
the within instrument and acknowledged to me that@she/they executed the same ir@her/their
authorized capacityfies), and that b @ er/their signatu;zﬁﬁn the instrument the personf('s'),/or the entity
upon behalf of which the persopisyacted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the
State of California that the foregoing paragraph is true and correct.

MICHELE LYNNE PUENTE §
COMM. # 1783486 =

L NOTARY PUBLIC - CALIFORNIA S
P SANTA CLARA COUNTY ;
My Comm. Explres Dec. 4, 2011 $

{8

WITNESS my hand and official seal.

{Seal)

OPTIONAL INFORMATION

Although the information in this section Is not required by law, it could prevent fraudulent rermoval and reattachment of this

acknowledgment to an unauthorized document and may prove useful to persons relying on the attached document.

Description of Attached Document

The preceding Certificate of Acknowledgment [s attached to a document Method of Signer Identlfication

Proved to me on the basls of satisfactory evidence:

titled/for the purpose of
L. form(s) of identification (O credible witness(es)

! Notarlal event is detailed In notary Journal on:
containing pages, and dated Page # Entry #
The signer{s) capacity or authority is/are as: Motary contact:
7] individuai(s) Other

[] Amorney-in-Fact

Additional Signeils Si {s) Thumbprint
] Cozporate Officer(s) [ Additonal Signerts) - (] Signert) Thumbprinds

Tithefs) D

{1 Guardian/Conservator
7] Partner - Lirnited/General
[] Trusteets)

(] other:

representing:
. Name(s) of Person(s) or Entity{les) Signer is Represanting
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Appendix EB
Equal Employment Opportunities for Minorities and Women

The provisions of this Appendix EE are hereby made a part of the document to which it is
attached.

The Contractor shall comply with all federal, State and local statutory and constitutional anti-
discrimination previsions, In addiion, Lecal Law No. 14-2002, entitled “Participation by Mincrity
Group Members and Women in Nassau County Contracts,” governs all County Contracts as defined
hersin and solicitations for bids or proposals for County Contracts. In accordance with Local Law
14-2002:

(a) The Contractor shall not discriminate against employees or applicants for employment because of race,
creed, color, national origin, sex, age, disability or marital status in recruitment, employment, job assignments,
promotions, upgradings, demotions, transfers, layoffs, terminations, and rates of pay or other forms of
compensation, The Contractor will undertake or continue existing programs related to recruitment, employment,
job assignments, promotions, upgradings, fransfers, and rates of pay or other forms of compensation to ensure that
minarity group members and women are afforded equal employment opportunities without discrimination,

(b) Atthe request of the County contracting agency, the Contractor shall request each
employment agency, labor union, or autherized representative of workers with which it has a
collective bargaining or other agreement or understanding, to furnish a written statement that such
employment agancy, unicn, or representative will not discriminate on the basis of race, creed, color,
national origin, sex, age, disability, or marital staius and that such employment agency, tabor union,
or representative will affirmatively cooperate in the implementation of the Contractor's obligations
herein.

{c} The Contractor shall state, in all solicitations or advertisements for employaes, that, in
the performance of the County Contract, all qualified applicants will be afforded equal employment
opportunities without discrimination because of race, creed, color, national origin, sex, age, disability
or marital status.

(d) The Contractor shall make hest efforts to solicit active participation by certified minority or
women-owned business enterprises {*Certified M/WBESs") as defined in Section 101 of Local Law
No. 14-2002, for the purpose of granting of Subcontracts.

(e) The Contractor shall, in its advertisements and solicitations for Subcontractors, indicate
its interest in receiving hids from Certified MAWBESs and the requirement that Subcontractors must
be equal opportunity employars.

(N Contractors must notify and receive approval from the respective Department Head prior
to issuing any Subcontracts and, at the time of requesting such authorization, must submit a signed
Best Efforts Checklist.

(g) Contractors for projects under the supervision of the County’s Department of Public
Works shall also submit a utilization plan listing all proposed Subcontractors so that, to the greatest
extent feasible, all Subcontractors will be approved prior fo commencement of work, Any additions
or changes to the list of subcontraciors under the utilization plan shall be approved by the
Commissioner of the Department of Puklic Works when made. A copy of the utilization plan any
additions or changes thereto shalf be submitied by the Contractor to the Office of Minority Affairs
simultaneously with the submission to the Department of Public Works.
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(h) Atany time after Subcontractor approval has been requested and prior to being granted,
the contracting agency may require the Contractor to submit Documentation Demonstrating Best
Efforts to Obtain Certified Minority or Women-owned Business Enterprises. In addition, the
contracting agency may require the Contractor to submit such documentation at any time after
Subcontractor approval when the contracting agency has reasonable cause to believe that the
existing Best Efforts Checkiist may be inaccurate. Within ten working days (10) of any such request
by the contracting agency, the Contractor must submit Documentation.

(i) Inthe case where a request is made by the contracting agency or a Deputy County
Executive acting on behalf of the contracting agency, the Contractor must, within two (2) working
days of such reguest, submit evidence to demonstrate that it employed Best Efforts to obtain
Certified M/WBE participation through proper documentation.

() Award of a County Contract alone shall not be deemed or interpreted as approval of all
Contractor's Subconiracts and Contractor's fulfillment of Best Efforts to obtain participation by
Certified M/WBEs.

(k) A Contractor shall maintain Decumentation Demonstrating Best Efforts to Obtain
Certified Minority or Woman-owned Business Enterprises for a period of six (6) years. Failure to
maintain such records shall be deemed failure to make Best Efforts to comply with this Appendix
EE, evidence of false certification as MAWBE compliant or considered breach of the County
Contract,

() The Contractor shall be bound by the provisions of Section 109 of Local l.aw No. 14-
2002 providing for enforcement of violations as follows:

d. Upon receipt by the Executive Director of a complaint from a contracting agency
that a County Coniractor has failed to comply with the provisions of Local Law No.
14-2002, this Appendix EE or any other contractual provisions included in
furtharance of Local Law No. 14-2002, the Executive Director will try to resolve
the matter.

b. if efforts to resolve such matter to the satisfaction of all parties are unsuccessful,
the Executive Director shali refer the matier, within thirty days (30) of receipt of
the complaint, to the American Arbitration Association for proceeding thereon.

c. Upon conclusion of the arbitration proceedings, the arbitrator shall submit to the
Executive Diracior his recommendations regarding the imposition of sanctions,
fines or penalties. The Executive Director shall either (i) adopt the
recommendation of the arbitrator (I} determine that no sanctions, fines or
penalties should be imposed or {jii) modify the recommendation of the arbitrator,
provided that such modification shall not expand upon any sanction
recommended or impose any new sanction, or increase the amount of any
recommended fine or penalty, The Executive Director, within ten days (10) of
receipt of the arbitrators award and recommendations, shall file a determination
of such matter and shall cause a copy of such determination to be served upon
the respondent by persongl service or by certified mail return receipt reguested.
The award of the arbitrator, and the fines and penalties imposed by the Executive
Director, shall be final determinations and may only be vacated or modified as
provided in the civil practice law and rules ("CPLR").
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(m) The centractor shall previde contracting agency with information regarding all
subcontracts awarded under any County Centract, including the amount of compensation paid to
each Subcontractor and shall complete all forms provided by the Executive Director or the
Department Head relating to subcontracter utilization and efforts to obtain M/WBE participation.

Failure to comply with provisions (a) through (m) above, as ultimately determined by the
Executive Director, shall be a material breach of the contract constituting grounds for immediate
termination. Once a final determination of failure to comply has been reached by the Exscutive
Director, the determination of whether to terminate a contract shall rest with the Deputy County
Executive with oversight responsibility for the contracting agency.

Provisions {a), {b) and (¢) shail not be binding upon Confractors or Subcontractors in the
performance cf work or the provision of sarvices or any other activity that are unrelated, separate,
or distinct from the County Contract as expressed by its terms.

The requiremants of the provisions (a), (b} and (¢) shali not apply to any employment or
application for employment outside of this County or solicitations or advertisements therefor or any
existing programs of affirmative action regarding employment outside of this County and the effect
of contract provisions required by these provisions (&), (b) and (c) shall be so limited.

The Contractor shall include provisions (a), (b) and (c) in every Subcontract in such a
manner that these provisions shall be binding upon each Subcontractor as to work in connection
with the County Confract.

As used in this Appendix EE the term "Best Efforts Checklist” shall mean a iist sighed by
the Contractor, listing the procedures it has undertaken to procure Subcontractors in accordance
with this Appendix EE.

As used in this Appendix EE the term “County Contract” shall mean (1) a written agreement
or purchase order instrument, providing for a total expenditure in excess of twenty-five thousand
dollars {$25,000), whereby a County contracting agency is commitied to expend or does expend
funds in return for labor, services, supplies, equipment, materials or any combination of the
foregoing, to be performed for, or rendered or furnished to the County; or (i) a written agreement in
excess of one hundrad thousand dollars ($100,000), whereby a County contracting agency is
committed to expend or does expend funds for the acquisition, construction, demolition,
replacement, major repair or renovation of real property and improvements thereon. However, the
term "County Contract” does not include agreements or orders for the following services: banking
services, insurance policies or contracts, or contracts with a County contracting agency for the saie
of bonds, notes or other sacuirities.

As used in this Appendix EE the term "County Contractor” means an individual, business
enterprise, including scle proprietorship, partnership, corporation, not-for-profit corporation, or any
other person or entity other than the County, whether a contractor, licensor, licensee or any other
party, that is (i) a party to a County Contract, (ii} a bidder in connection with the award of a County
Contract, or (iii) a proposed party to a County Contract, but shall not include any Subconfractor.

As used in this Appendix EE the term “County Contractor” shall mean a person or firm who
16




* will manage and be responsible for an entire contracted project.

As used in this Appendix EE "Documentation Demonstrating Best Efforts to Obtain Certified
Minority or Women-owned Business Enterprises” shall include, but is not limited to the following:

a.

h

Proof of having advertised for bids, where appropriate, in minority publications,
trade newspapers/notices and magazines, trade and union publications, and
publications of general circutation in Nassau County and surrounding areas or
having verbally sclicited MAWBESs whom the County Contractor reasconably
believed might have the qualifications to do the work. A copy of the advertisement,
if used, shall be included to demonstrate that it contained language indicating that
the County Contractor welcomed bids and quotes from MAWBE Subcontractors. In
addition, proof of the date(s) any such advertisements appeared must be Inciuded
in the Best Effort Documeniation. If verbal solicitation is used, a County
Contractor's affidavit with a notary's signature and stamp shall be required as part
of the documentation.

Proof of having provided reasonable time for MWBE Subcontractors to respond to
bid opportunities according to industry norms and standards. A chart outlining the
schaduleftime frame used to obtain bids from M/WBES is suggested to be included
with the Best Effort Documentation

Procf or affidavit of follow-up of telephone calls with potential MAVBE
subconiractors encouraging their participation. Telsphone logs indicating such
action can be included with the Best Effort Documentation

Proof or affidavit that MAWBE Subcontractors were allowed to review bid
specifications, blue prints and all other bid/RFP related items at no charge io the
MMBESs, other than reasonable documentation costs incurred by the County
Contractor that are passed onto the M/WBE.

Proof or affidavit that sufficient time prior to making award was allowed for
MMWBESs to participate effectively, to the extent practicable given the timeframe of
the County Contract. '

Proof or affidavit that negotiations were held in good faith with interested M/VWBEsS,
and that MAWBEs were not rejected as ungualifled or unacceptable withcut sound
business reasons based on (1) a thorough investigation of MAWBE qualifications
and capabllities reviewed against industry custom and standards and (2) cost of
performance The basis for rejecting any M/WBE deemed ungualified by the
County Contractor shall be included in the Best Effort Documentation

It an M/WBE is rejected based on cost, the County Contractor must submit a list of
all sub-bidders for each item of work solicited and their bid prices for the work.

The conditions of perfermance expected of Subcontractors by the County

dontractor must also be included with the Best Effort Documentation

County Contractors may inciude any other type of documentation they fesl

ﬁecessary to further demonstrate thelr Best Efforts regarding their bid documents.
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As used in this Appendix EE the term “Executive Director” shall mean the Executive Director
of the Nassau County Office of Minority Affairs; provided, however, that Executive Director shall
include a designee of the Exacutive Director except in the case of final determinations Issuad
pursuant to Section (a) through () of these rules.

As used in this Appendix EE the term “Subcontract” shall mean an agresment consisting of
part or parts of the contracted work of the County Contractor.

As used in this Appendix EE, the term "Subcontractor” shall mean a person or firm who
performs part or parts of the contracted work of a prime contractor providing services, inciuding
construction services, to the County pursuant to e county contract. Subcontractor shall include a
person or firm that provides labor, professional or other services, materials or supplies to a prime
contractor that are necessary for the prime contractor to fulfill its obligations to provide services to
the County pursuant to a county contract. Subcontractor shall not include a supplier of materials to
a contractor who has contracted to provide goods but no services to the County, nor a supplier of
incidental materials to a contractor, such as office supplies, tools and other items of nominal cost
that are utilized in the performance of a service contract.

Provisions requiring contractors to retain or submit documentation of best efforts to utilize
certified subcontractors and requiring Department head approval prior to subcontracting shall not
apply to inter-governmental agreements. In addition, the tracking of expenditures of County dollars
by not-for-profit corporations, other municipalities, States, or the federal government is not required.
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BEXHIBIT EE

Appendix L

Certificate of Compliance

In compliance with Local Law 1-2006, as amended (the “Law”), the Contractor hereby certifies
the following:

1. The chief exeoutive officer of the Contractor is:

ames (G Heldoch (Name)

1060 Toera Bella Aue, Moucmin Niew, (4 <3 4oUR (Address)

Hog- 329~ q.oD (Telephone Number)

2. The Centractor agress to either (1) comply with the requirements of the Nassau County
Living Wage Law ot (2) as applicable, obtain a waiver of the requirements of the Law
pursuant to section 9 of the Law. In the event that the contractor does not comply with the
requirernents of the Law or obtain a waiver of the requirements of the Lavw, and such
contractor establishes to the satisfaction of the Department that at the time of execution of
this agreement, it hed a reasonable certainty that it would receive such waiver based on
the Law and Rules pertaining to waivers, the County will agree to terminate the contrect
without imposing costs or seeking damages against the Contractor

3, I the past five years, Contractor has v~ has not been found by a conrt or a
government agency o have violated federal, state, or local laws regulating payment of
wages or benefits, labor relations, or ocoupational safety and health. If a violation has
Leen assessed ageinst the Contractor, descoribe below:




EXHIBIT EE

4, Tnthe past five years, an administrative proceeding, investigation, or government body-
initiatad judicial action has v+ has not been commenced against or relating to
the Centractor in connection with federsl, state, or local laws regulating payment of
wages or benefits, labor relations, or occupational safety and health, If such a proceeding,
action, or investigation has been commenced, describe bslow: ‘

5. Contractor agrees to permit access to work sites and relevant payroll records by
authorized County representatives for the purpose of monitoring compliance with the
Living Wage Law and investigating employee complaints of noncompliance.

1 hereby certify that [ have read the forsgoing statement and, to t
belief, it is trus, correct and complete, Any statement or repr sértation
accurate and true as of the date stated below,

est of my knowledge and
© herein shall bs

A‘Pt‘: [ } ZOow
Dated

Tames 6, Retde de
Name of Chief Bxecutive Officer

Sworn to before me this

day of oA /,53008.

Notary Public




State of California )

Sanin Clova )

County of

Subscribed and sworn to {or affirmed) before me on this

, 20 0%, by T~

CALIFORNIA JURAT

q’TH

LT R T T M o mmm

AR e e R L e e By e T A B o B T e e P R ey BB g b i B L

day

L\awﬁ G Beldoek -

of A‘Q‘\fl \

who appeared before me.

proved to me on the basis of satisfactory evidence to be the person(sy”

PP PURR Y T PN V)

T JESSICA SINGH
COMM. # 1783468 =

d NOTARY PUBLIC - CALIFORNIAE:

; SANTA GLARA COUNTY

My Comm, Explres Dec, 4,_29_1 J

Signatire CJW ced %mﬂ
U

Description of Attached Document

‘This certificate 1s attached to & document thled/for the purpase of

REEFEPIATD A ¥

Seal

OPTIONAL INFORMATION 77777

Although the Information in this section Is not required by low, It could prevent fraudulent rem aval and reattgchiment of this
Jurat ta an unauthorized document and may prove usefll to persons relying on the attached document.

Method of Afflant Identification

Proved to me on the basls of satisfactory avidence:
L cwrformis) of identification O cradible witnessies)

Morarlal event is detalled In notary fournal on:
Page # Entry #

Notary contact:

Other

Cevhibeade o cem‘a\,fcimu,;

pages, and dated

containing

T A P S B (P T e e

@-Copyright-2007 Ntary-Hutar:.r,-lnc.'925-29rh-5t; ‘Pes Molnes, 1A-50312-3692-

[ afantis Thumbprint(s) 7] Descilber

L T =T S

1207:-~Tar reoeder-call woli-free §-877-349-6588 orvisit-us orvthe-intemet ar-hiip//wwianotarytotary.coam- =« -
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Appendix L Freompasiy  svb wiAbeed
Certificate of Compliance %@U Bikuche &

In compliance with Local Law 1-2006, as amended (the “Law™), the Contractor hereby certifies th’i; following:

1. The chief executive officer of the Contractor is:

s
(-If\']:é.éle)

-

<
#'(Address)

(Tel@péne Number)

2. The Contractor agrees to either (1) comply with the requirepfents of the Nassau County Living Wage
Law or (2) as applicable, obtain & waiver of the requirem fits of the Law plrsuant to section 9 of the
Law. In the event that the contractor does not comply 1{162 the requirements of the Law cr obtain a
waiver of the requirements of the Law, and such confrfactor establishes to the satisfaction of the
Department that at the time of execution of this agpéement, it had a reasonable certainty that it would
receive such waiver based on the Law and Ruleg/pertaining to waivers, the County will agree 1o
terminate the contract witheut imposing costsOr seeking damages against the Contractor

has not been found by a court or a government
(or Jocal laws regulating payment of wages or benefits, labor
health. If a viclation has been assessed against the Centractor,

3. In the past five years, Contractor
agency to have violated federal, stat
relations, or occupational safety
describe below:
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4, Tn the past five years, an administrative proceeding, investigation, or government body-initiated
judicial action has has not been commenced against or relating to the Contractor in
connection with federal, state, or local laws regulating payment of wages or benefits, labor relations, or
occupational safety and health, If such a proceeding, action, or investigation has been commenced,
describe below:

/

i
7

5. Contractor agrees o permit access to work sitgs and relevant payroll records by authorized County
representatives for the purpose of monitoring compliance with the Living Wage Law and investigating
employee complaints of noncompiiance./f -

I’
T hereby certify that I have read the foregeing statement and, to the best of my knowledge and belief, it is true,

correct and complete. Any statement or 1'ep}§ésentation made herein shall be accurate and frue as of the date
s

stated below., s

/
Dated {/ Signature of Chief Executive Officer
J'r'
1/{.
F
/ Name of Chief Executive Officer
/
Va
£
Sworn to before me ’gh’ls
day of _, 2008,

Notary Public



APPENDIX A
SHOTSPOTTER, INC. GENERAL TERMS AND CONDITIONS OF SALE

ShotSpotter, Inc. (also "ShotSpetter,” "we," "us,” or "our”) and Nassau County, named in the
Agreement to which this exhibit is attached (also “Customer,” “you” or "your”) agree to the following
General Terms and Cenditions. The foiicwing Terms and Conditions are an essential part of the
purchase order or Agreement under which you purchase a ShotSpotter Gunshot Location Systern
{"ShotSpotter System”). Your installation, activation or use of any part of the ShotSpotter System
(and/or signature on the purchase order and/or Agreement) shall constitute your reprasentation that
you have read these Terms and Conditions, and your acceptance of them as an Integral part of the
Agreement and your purchase or order of the ShotSpotter System. If you do not agree to be bound by
these terms and conditions, do not install, activate or use any part of the ShotSpotter System and

“return all components in their original packaging to your supplier. In consideration of the parties’

mutual undertakings set forth herein, you and we agree as foliows:

1. LIMITED EXCLUSIVE WARRANTY. Provided that you comply with your obligations under the
terms and conditions the warranties speclfied in the Agreement shall apply. During the applicable
Warranty Period, we will, without cost to you, replace or repair any component of the ShotSpotter

System Components or Software that are defective as to materials or workmanship,

The ShotSpotter System Components covered by this limited exclusive warranty consist
exclusively of: (a) each static or portable acoustic sensor purchased by you; (b) a weather-resistant
enclosure for each such sensor, each Mcbile display device purchased by you (if any), (¢} each
central computer server, andlor ruggedized “base station” laptop computer purchased by you (if any),
and associated network and radio base station hardware; (d) radio subscriber units and related
antennas: (e) the network bridge, switch or mesh node supplied as part of the ShotSpotter system's
communications infrastructure; (f) mounting, safety and grounding hardware provided for use with
sensor installation or base station hardware; and (g) documentation concerning the use and operation
of the ShotSpetter System (collectively, the "ShotSpotter Systern Components”).

The Software covered under this limited exclusive warranty consists exclusively of: (i) obiect-code
versions of (a) the firmware embedded in each ShotSpetter static or portable acoustic sensor and
Moblle dispiay device purchased by you (if any); (b) ShotSpotter Location Server software,
ShotSpotter Notification Engine software; ShotSpotter Cansole software, and video surveillanca
application interfaces, instalied and operated locally an computers and devices supplied by
ShotSpotter for your use by on and in sonnection with a ShotSpotter System, subject to the terms and
conditions of the ShotSpotter Software License Agreement ("License") between you and us; and (ii)
software documentation and cperations manuals supplied with the foregoing software (collectively,
“Software™).

Such ShotSpotter System Compoenents and Software DO NOT INCLUDE (AND THIS LIMITED
EXCLUSIVE WARRANTY DOES NOT COVER): installation, engineering or integration services not
actually performed by ShotSpotter or its designee; any hardware, computer, eq uipment or software
not actually supplied by ShotSpotter for your use in connection with a ShotSpotter System; power
sources or power wiring, conneciions, wiring, switches, computer and telecommunications eguipment
and other facllities used to transmit event data from sensors to the computer on which Is Installed the
Software, or to send event reperts to terminal devices in the field (e.g., to officers” mobile computing
devices or telephones); nor does it include third party nefwork, power or communications equipment
connected to ShotSpctter-supplied eguipment, or related software or firmware,

THIS LIMITED EXCLUSIVE WARRANTY ALSO EXPRESSLY EXCLUDES ordinary wear and
tear, damage caused by criminal activity, combat conditions, lightning, electrical surge, theft,
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vandalism, fire, impact, or usage conditions, or any other loss or damage caused by events or
circumstances outside our conirol after instaliation and/or delivery. This warranty DOES NOT include
routine software support and maintenance for, or upgrades to the Software. Maintenance and
support is provided pursuant to the separate Maintenance and Support Agreement between the
parties,

This Limited Exclusive Warranty applies only to Customer or City and may not be assigned
except as permiited in the Agreement. This Limited Exclusive Warranty does not apply to losses or
damages to Products that occur in shipment to or from us. Further, this Limited Warranty shail not
cover and losses or damage to the Products that we determine resulted from defective installation or
operation of any ShotSpotter System Component or Software by you, or anyone other than
ShotSpotter or its designee; failure to perform required preventative maintenance of Products such as
tuning, level setting, or baitery replacement; relocation, removal, disconnect, medification or alteration
any component of the Products without first notifying and obtaining approval from us; operation by
anyone other than competent and qualified personnel in accordance with any operating instructions
furnished by us; or any use in any manner or for any purpose for which the Products are net designed
or reasonably suited, any of which shall void this Limited Exclusive Warranty.

in fulfillment of this warranty, we regerve the rights to either repair or replace, at our soie
discretion, any defective camponent, to substituie components of gqual gquality at the time of
replacement or repair, and to use reconditioned components.

To initiate a warranty claim, you shall contact our Customer Service Department or the Customer
Service Department of our autherized Integrator and request a Return Material Authorization (RMA)
nurmber, and return ali defective Producis to the address provided with the RMA number, with all
insurance and fraight charges prepaid by you. When returning any Product for warranty service, you
also agree to provide us with information concerning the matfunction of the Product, your retum
malling address, telephone number, name and location, and proof of the original date of shipment
from ShotSpotter to you. We may replace the defective Product with a new or remanufactured,
functionally eguivalent Product at our option.

During the applicable Warranty Period, all fabor and materlals will be provided without charge to
you, Products repaired or replaced by Seller under warranty will continue to be warranted according
to the provisions of this Limited Wairanty for the duration of the initial Warranty Period. Product
returmned and determined to be out of warranty will be repaired or replaced on a time and materials
basis for parts and labor upon receipt of your Purchase Order for such services. Products returned
during the warranty period and found not to be defective following inspection by us wilt be subject to
our then-current evaluation charges. We will return the Products to Buyer after repair or replacement
by the carrier and transportation method chosen by Seller on Seller's standard shipping terms.

2. 1P Infringement; Exclusive Remedy

Subject to the terms and conditions hereof, ShotSpotter agrees to defend and indemnify Nassau
County from and against losses, suits, damages, liability and expenses (including reasonable
attorney and professional fees) arising out of a claim asseried in a fawsuit of action against the
County by a third party unrelated to the you, in which such third party asserts a claim that the
ShotSpotter System and/or Software, when used in accardance with ShatSpotter's specifications and
for the purposes intended, directly infringes any valid and enforceable patent which was issued, or
valid and enforceable copyright which was registered, as of the effective date of Customer’s
Agreement to purchase the ShotSpotter System.

Provided. however, that ShotSpotter shall have the right to choose counsel to defend such suit
and/or action, and to contral the settlement (including determining the terms and conditions of
seflement) and the defense thersof, and that Customer shall provide ShotSpotter with reasonably
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prompt written notice of any such suit or action, and of any oral, written or other communication or
other informaticn or circumstances of which Customer becomes aware that could reasonably be
expected to lead to such a suit or action (including any and all cease and desist demands or
warnings, and offers or invitations to enter license agreements), and shall provide ShotSpotter all
reasohable assistance and Information in connection with ShotSpotter's investigation and defense of
any claim of infringement,

Further provided, however, that this section shall not apply and ShotSpotter shall have no
obligation to defend and indemnify Customer to the extent the Customer or unauthorized third party
modifies, alters, substifuies, or supplements any of the ShotSpaotter System, ShotSpotter System
Components or Scftware, or to the extent that the claim of infringement arises from or relates to the
integration, bundling, merger or combination of any of the same with other hardware, softwars,
systems, technalogies, or components, functions, capabilities or applications not supplied by
ShotSpotter as part of the ShotSpeotter System or approved hy ShotSpotter, nor shall it apply to the
axtent that the claim of infringement arises from or relates to meeting or conforming to any instruction,
design, direction or specification furnished by the Customer, nor to the extent that the ShotSpotter
System Components or Software are used for or in connection with any purpose, application or
function other than detacting and iocating gunshots exclusively through acoustic means,

If, in ShotSpotter's opinion, the System, or any ShotSpotter System Component or Software may
ot is likely to become the subject of such a suit or action, does become the subject of a clalm
asserted against a Customer in a lawsuit which ShotSpotter is or may be obliged to defend under thls
section, or is determined to infringe the foregoing patents or copyrights of another in a final, non-
appealable judgment subject to ShotSpotter's obligations under this section, then ShotSpotter may in
full and final satisfaction of any and all of its abligations under this section, at its option: (1} procure for
Customer the right to continue using the affected component(s) or Software, (2} modify or replace
such component(s) or Software to make it or them non-infringing, or {3) refund to the Customer the
purchase price paid for the ShotSpotter System, less reasonable depreciation, without further liability
to Custormer or City, whereupon the Customer shall return the allegedly infringing ShotSpotter
System components or Software to ShotSpotter. '

THE FOREGOING SECTION STATES THE ENTIRE LIABILITY OF SHOTSPOTTER AND
CUSTOMER’'S AND CITY'S EXCLUSIVE REMEDY FOR OR RELATING TO INFRINGEMENT OR
CLAIMS OR ALLEGATIONS OF INFRINGEMENT OF ANY PATENT, COPYRIGHT, OR OTHER
INTELLECTUAL PROPERTY RIGHTS IN OR TO THE SYSTEM, SYSTEM COMPONENTS, AND
SOFTWARE. THIS SECTION IS IN LIEU OF AND REPLACES ANY OTHER EXPRESSED,
IMPLIED OR STATUTORY WARRANTY AGAINST INFRINGEMENT OF ANY AND ALL
INTELLECTUAL PROPERTY RIGHTS.

3, LIMITED WARRANTIES EXCLUSIVE; DISCLAIMERS— IMPORTANT: READ CAREFULLY

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE LIMITED
WARRANTIES EXPRESSLY SET FORTH ABOVE ARE EXCLUSIVE, AND IN LIEU OF ALL
OTHER WARRANTIES, WHETHER WRITTEN, ORAL, EXPRESS, IMPLIED OR STATUTORY.,
THERE ARE NO WARRANTIES THAT EXTEND BEYOND THOSE EXPRESSLY SET FORTH
HEREIN, AND NO PRIOR STATEMENTS, REPRESENTATIONS, OR COURSE OF DEALING BY
ANY SHOTSPOTTER REPRESENTATIVES SHALL EXPAND OR MODIFY THESE WARRANTIES,
TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, ALL OTHER
REPRESENTATIONS OR WARRANTIES, EXPRESS, IMPLIED, OR STATUTORY, INCLUDING
WITHOUT LIMITATION, ANY WARRANTIES OF QUALITY, SUITABILITY, MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE OR OTHERWISE OF ANY SERVICES OR ANY
GOODS PROVIDED INCIDENTAL TO THE SERVICES PROVIDED UNDER THIS AGREEMENT




ARE HEREBY EXPRESSLY DISCLAIMED AND SUPERSEDED BY THE EXCLUSIVE LIMITED
EXPRESS WARRANTY AND DISCLAIMERS SET FORTH HEREIN.

WITHOUT LIMITING THE GENERALITY OF THE FOREGOING LIMITATIONS AND
DISCLAIMERS, WHILE THE SHOTSPOTTER SYSTEM IS NOT DESIGNED, SOLD, OR
INTENDED TO BE USED TO DETECT, INTERCEPT, TRANSMIT OR RECORD ORAL
COMMUNICATIONS OF ANY KIND, SHOTSPOTTER CANNOT CONTROL HOW THE SYSTEM
AND ITS COMPONENTS ARE USED, AND, ACCORDINGLYSHOTSPOTTER DOES NOT
WARRANT OR REPRESENT, EXPRESSLY OR IMPLICITLY, THAT USE OF THE SHOTSPOTTER
SYSTEM WILL COMPLY OR CONFIRM TO THE REQUIREMENTS OF FEDERAL, STATE OR
LOCAL STATUTES, ORDINANCES AND LAWS, OR THAT USE OF THE SYSTEM WILL NOT
VIOLATE THE PRIVACY RIGHTS OF THIRD PARTIES. YOU SHALL BE SOLELY
RESPONSIBLE FOR USING THE SYSTEM IN FULL COMPLIANCE WITH APPLICABLE LAW
AND THE RIGHTS OF THIRD PARTIES,

FURTHER, REGARDLESS OF ANY PRIOR STATEMENTS, REPRESENTATIONS, OR
COURSE OF DEALINGS BY ANY SHOTSPOTTER REPRESENTATIVES, WE DO NOT
WARRANT OR REPRESENT, EXPRESSLY OR IMPLICITLY, THAT THE USE OF THE
SHOTSPOTTER SYSTEM WILL RESULT IN THE PREVENTION OF CRIME OR HOSTILE ENEMY
ACTION, APPREHENSION OR CONVICTION OF ANY PERPETRATOR OF ANY CRIME,
MILITARY PROSECUTION OF ANY ENEMY FORCE, OR DETECTION OR NEUTRALIZATION OF
ANY COMBATANT OR THREAT, NOR DO WE WARRANT OR REPRESENT THAT THE SYSTEM
WILL PREVENT ANY LOSS, DEATH, INJURY, OR DAMAGE TO PROPERTY DUE TO THE
DISCHARGE OF A FIREARM OR OTHER WEAPON, OR THAT THE SHOTSPOTTER SYSTEM
WILL [N ALL CASES DETECT AND PLOT THE LOCATION OF ALL FIREARM DISCHARGES
WITHIN THE DESIGNATED COVERAGE AREA, OR THAT THE SHOTSPOTTER SYSTEM WILL
IN ALL CASES TRACK THE LOCATION OF FRIENDLY FORCES OR SHOTSPOTTER SENSORS,
OR THAT THE SHOTSPOTTER-SUPPLIED NETWORK WILL REMAIN IN OPERATION AT ALL
TIMES OR UNDER ALL CONDITIONS. ANY AND ALL WARRANTIES, EXPRESS OR IMPLIED,
OF FITNESS FOR HIGH RISK PURPOSES REQUIRING FAIL-SAFE PERFORMANCE ARE
HEREBY EXPRESSLY DISCLAIMED.

YOU AND WE EACH ACKNOWLEDGE AND AGREE THAT THE SHOTSPOTTER SYSTEM IS
NOT A CONSUMER GOOD, AND IS NOT INTENDED FOR SALE TO OR USE BY OR FOR
PERSONAL, FAMILY OR HOUSEHOLD USE. YOU WARRANT AND REPRESENT THAT YOU
AND EACH USER OF THE SYSTEM ARE AND WILL BE GOVERNMENTAL, MILITARY, LAW
ENFORCEMENT OR PUBLIC SAFETY AGENCIES. YOU ALSO ACKNOWLEDGE AND AGREE
THAT YOUR AGENCY HAS ESTABLISHED SPECIFICATIONS FOR GOODS AND SERVICES OF
THIS NATURE, AND THAT YOU HAVE, AFTER DUE DILIGENCE, DETERMINED THAT THE
SHOTSPOTTER SYSTEM MEETS IN ALL MATERIAL RESPECTS YOUR AGENCY’S
SPECIFICATIONS, AND THAT YOU ARE AWARE OF THE SYSTEM'S INTENDED USES AND
LIMITATIONS, '

4. YOUR OBLIGATIONS.

You acknowledge and agree that Shthpotter's duties, including warranty obligations, and abiiity
to perform its obligations to you shall be predicated and conditioned upon your timely performanca of
and compliance with your obiigations hereunder, including, but not limited to:

A. You agree to pay all sums due under the purchase Agreement or order as and when they are
due pursuant to the terms of such Agreement or order,

B. You agrze {0 use your best efforts to timely perform and comply with your obligations set forth
in the ShotSpotter Customer Reguirements Document (including, without limitation, in the
Implementation Plan and Timetable section thereof), supplied as requested, and made a part hersof.




ShotSpotter's duties, Including warranty obligations to you shall be predicated and conditicned upon
your timely perfermance of and cempliance with your obligations set ferth In that document.

C. You shall not permit any alteration, modification, substitution or supplementation of the
ShatSpotter System, Software, or ShotSpotter System Component, or the combining, connection,
merging, bundiing, or integration of the ShotSpotter System, Software or ShotSpotier System
Component into or with any other system, equipment, hardware, software, technology, function or
capability, without our prior written consant.

D. You shall not change the installation site of any component of the ShotSpotter System without
our prior written consent, after notice, which consent we will not unreasonably withhold,

E. You may not relocate, remove, disconnect, modify or in any way alter any component of the
ShotSpotter Systern except mobite software without first notifying and obtaining approvai from us.

F. If a ShotSpotter System Component, Software or ShotSpotter System appeats to be
defective, you must immediately inform us or our authorized integrator.

G. You are responsible for safeguarding ShotSpotter equipment from loss, damage or theft, We
should be notified immediately regarding any actual or possible damage to, theft, unauthorized
access to or copying of, or loss of any ShotSpotter System Component or Software.

H. You shall afford us sscure (i.e. Virtual Private Network) access from your ShotSpotter System
to aur server over youy existing Internet connection or over a dedicated link, at your sole cost and
expense. You shall make your best efforts to ensure that this access is up at all times {24 x7 x 365)
for the purposes of cur monitering the System.

I. You shall cause the ShotSpotter System to be operated by competent and qualified perscnnel
in accordance with any operating instructions furnished by us and in connection with the services
provided under the Agreement or order. You shal! not use the ShotSpotter System, or permit the
ShotSpotter System to be used, in any manner or for any purpose for which the ShotSpotter Bystem
is not deslgned or reasonably suited.

J. We or our representatives mayat reasonabie times upon reasonable notice with your
permission, enter your premises for purposes of Inspecting, examining or repairing the ShotSpotier
System. As to components instalied on the property of others, you shall use your best efforts to
obtain permission for us and our representatives to enter onto such property at any time for such
purposes. We shall not be responsible for any delays or failures to inspect, examine and/or repalr
caused by our inablilty to gain entry to property for such purposes for any reason.

K. You shall comply with all applicable laws, rules and regulations relating to the goods and
sefvices providad hereunder.

5. INTELLECTUAL PROPERTY RIGHTS: LIMITED LICENSE. We or our licensors retain all
ownership of all Intellectual property rights in and to all software, computer programs, related
documentation, technology, knowhow and processes embodied in or made available to you in
connection with the ShotSpotter Systern, ShotSpotier System Components, and Software, Including,
without limitation, all patent rights, copyrights, trade secret rights, trademarks and service marks.
Your rights to install and use software Included with the ShotSpotter System ("Soflware”) are limited,
and shall be strictly in accordance with the ShotSpofter System Software License Agreement
(which is supplied herewith, and an essential part of the Agreement). Any and all rights not
granted expressly in such License are hereby reserved. For the terms and conditions of your limited
license to Software and documentation, please refer to that document, which is incorporated by
reference into these Terms and Conditicns,




6. EXPORT CONTROL. You acknowledge and agree that no part of the Software, ShotSpotter
System or any System Component thereof may be transferred, shipped, delivered, received, exporied
or re-exported, nor may any fechnical data directly relating to any of the same or the undetlying
information or technology be disciosed, downloaded, transferred, furnished, or otherwise provided, ‘o,
by or through any person, government, country, or fo any end-user, or for any end-uses, except in
compliance with ali applicable U.S, export control laws and regulations. You agree to comply with
and are solely responsible for compliance, with ali export laws and restrictions and regulations of any
United States {U.S.} or foreign government, agency or authority, and agree not to export, re-export or
engage in “deemed sxport,” or to transfer or deliver, or to disclose or furnish, to any foreign {non-
U.8.) government, foreign (non-U.S.) person or end-user, to any U.S. person or entity, any of the
ShotSpotter System, System Companents, Software, or any technical data ar output data or direct
data product thereof, or any service related thereto, in violation of any such restrictions, laws or

regutations.

In addition to compliance with the foregoing, and without limiting the generality of the foregoing,
you and your supplier shall not disclose, discuss, download, ship, transfer, deliver, furnish, or
otherwise export or re-export any such item(s) to or through: (a) any country embargoed or subject to
U.S. trade sanctions covering the same, to individuals or entities controlled by such countries, or to
nationals or residents of such countriss other than nationals who are lawfully admitted permanant
resldents of countries and are not subject to such sanctions; (b) any person or entity on the U.S
Department of Commerce Bureau of Industry and Security's List of Denied Persons or Bureau of
Export Administration's anti-proliferaticn Entity List; {¢) any person on the U.8. Department of State's
List of Debarred Parties; (d) any person or entity on the U.S. Treasury Department Office of Forsign
Assat Confrol's List of Specially Designated Nationals and Blocked Persons; or (g) any other end-
user or for any enc-use prohibited by law cr regulation, as any and all of the same may be amended
frorn time to Hime, or any successor thereto.

in addition, from time to time upon ShotSpotter's reasonsable request, you will obtain and provide
ShotSpotter with such information, documents and certifications executed by such persons, entities,
or duly authorized officers or agents thereof, as ShotSpotter may request to verify your and your
supplier's compliance with all applicable export control laws and regulations to which any ShotSpotter
System, Software, or System Compenent or related service is or may be subject.

Notwithstanding any provision of this or any other agreement, ShotSpotter's obligation to fill any
purchase order or to perform any sarvice is and shall be expressly conditioned on ShotSpotter's
determination to its sole satisfaction that any proposed export or re-export of, or furnishing of any
information or any services relating to, any ShotSpotter System, Software, or System Component, is
and will be in full compliance with alt export control regulations, and ShotSpotier shall not be deemad
in breach of its cbligations to you or your supplier hereundsr in the event ShotSpotter falls or refuses
to fill any order because it is not so satisfied.

You represent and warrant that you have complied, and, at all times during your possessien of
any part of the ShotSpetter System, System Components, and Software, will comply, with these
conditions.

7. PROTECTION OF CONFIDENTIAL INFORMATION. See Section 8 of the Agreement to which
this is aftached. .

8. NOTICES. Any notice or other communication required or permitted to be given under this _
Agreement shall be in writing at such party's address or number or at such party's last known address
or number. The parties' addresses may be changed by written notice to the other party as provided

herein.

i
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9. FORCE MAJEURE. In no event shall eithar party be liable for any delay or defaut in its
performance of any obligation under this or any cther agreement caused directly or indirectiy by an
act or ornission of the other party or intended third party beneficiary, or persons acting under direction
and/or control of such other party or intended third party beneficlary, fire, flood, act of God, an act or
omisslon of civil or military authority of a state or nation, strike, lockout or other labor disputes,
inabllity to secure, delay in securing, or shortags of labor, materials, supplies, transportation, or
energy, failures, outages of denlial of services of power, tefecommunlcations or computer networks,
acts of terrorism, sabotage, vandalism, hacking, natural disaster or emergency, war, riot, embargo or
civil disturbance, breakdown or destruction of plant or equipment, or atising from any cause
whatsoever beyond the first party’s reasonable control. Any of the foregoing causes shall be deemed
to suspend such obligations of a party so long as any such cause shall prevent or delay performance,

11, LIMITATIONS ON LIABILITY

IN NO EVENT SHALL EITHER PARTY OR ANY OF ITS RESPECTIVE DIRECTORS, OFFICERS,
MEMBERS, ATTORNEYS, AGENTS, INSTALLERS, OR SUBCONTRACTORS BE LIABLE
UNDER ANY THEORY OF TORT, GONTRACT, STRICT LIABILITY, OR OTHER LEGAL THEORY
FOR LOST PROFITS, LOST REVENUES, LOST BUSINESS OPPORTUNITIES, EXEMPLARY,
PUNITIVE, SPECIAL, INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES, EACH OF
WHICH 1S HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES, REGARDLESS OF
WHETHER SUCH DAMAGES WERE FORESEEABLE OR WHETHER ANY PARTY OR ENTITY
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN ANY EVENT,
SHOTSPOTTER'S CUMULATIVE LIABILITY FOR FOR ALL LOSSES, CLAIMS, SUITS,
CONTROVERSIES, BREACHES OR DAMAGES FOR ANY CAUSE WHATSOEVER {(INCLLUDING
BUT NOT LIMITED TO THOSE ARISING OF OR RELATED TO THIS AGREEMENT) AND
REGARDLESS OF THE FORM OF ACTION OR LEGAL THEORY SHALL NOT EXCEED THE
AMOUNT OF INSURANCE AVAILABLE TO COVER THE LOSS
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APPENDIX B

SHOTSPOTTER® SYSTEM SOFTWARE
LICENSE AGREEMENT

For purpases of this ShotSpotter
Software License, "we," "us,” "our," and
similar terms means ShetSpottar, Inc., which
is the licensor hereunder, and “you,” "yours,”"
and similar terms means Nassau County
and authorized Nassau County Municipal
Entities to which any of ShoiSpotter's
Software (as defined herein) or components
are supplied by ShotSpotter under the
Agreement to which this License Agreement
is appended.

The following sets forth the terms and
conditions of your nen-exciusive licenses to
use the Software, as definad and described
in Section A hereof (collectively, the
“License”).

This License creates important legat
rights and obligations, so please read It
carefully befors installing or using the
Software. This License constitutes an offer
by us to you. BY MANIFESTING
ELECTRONICALLY YOUR ASSENT TO
THESE TERMS, INSTALLING INTO
PERMANENT MEMORY OR ANY
STORAGE DEVICE, LOADING INTC
TEMPORARY MEMORY, COPYING, OR
USING ANY COMPONENT OF THE
SOFTWARE, YOU AGREE TO BE BOUND
BY THE TERMS AND CONDITIONS OF
THIS LICENSE, If you do nof agree tc be
bound by the terms of this License, do not
install, load or use the Software, and return
all parts of the unused Software in its
original packaging to ShotSpotter, THIS
DOCUMENT 1S YOUR PRCOF CF
LICENSE, PLEASE TREAT IT AS
VALUABLE PROPERTY.

A. Grant of Umited Rights

For so long as you do not viclate any of
the terms of this License and other
ShotSpotter farms and conditions, you may

use for your own internal purposes, only in
connection with your use of a ShotSpotter
Gunshot Detection and Location System
(*System"”) acquired by you, machine-
readable, object code versions (i) firmware
for each remote acoustic sensor device
purchased with the System specified in the
Agreement, licensed for operation only on
the device(s) on which it originally shippad
("Device Licenses”); (i) ShotSpotier Public
Safety Console™ client software, licensed
for installation and operation on the number
of workstation computers specified in the
Agreement, which shall not be copied,
installed or used on other computers
{"Workstation Licenses"); and either (iii)
ShotSpotter central server scftware,
licensed for installation and use only by a
single public safety agency at a single
location, on the number of servers and at
the location specified in the purchase order
("Agency Server Site License”) or
ShotSpotter central server software,
licensed for installation and use only by a
sindle public safety agency at a single
location on precisely one (1) server
computer as speclfied in the Agreement
{("8ingle Server License™); and {iv} Mobile
PSC or PSC software licensed for use by
not more than 100 sworn County or Nassal
County Municipal Entity law enforcement
officers or sworn law enforcement officers of
state and federal law enforcement agencies
operating within Nassau County, and
installation and operation on no more than
100 devices used by such officers (“Mobile
PSC or PSC Software License®). Each sush
device, workstation and server computer
used by an authorized user shall be referred
to as a "Licensed Computer”,

Each, and, collectively, all, of those firmwars
and software components {together with
associated media, and printed materials and
documentation supplled with such
components), witl be referred fo as the
"Software.”

You may not install or use the Software
instalied on any sensor, server, workstation
ot computing device other than the Licensed

-,
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Computers, without first obtaining adgitional
licenses from us, ai our then-current terms
and conditions. Any rights not exprassly
granted to you herein ars reserved by us or
our suppliers.

B. Reservation of Rights; Restrictions

The Software is our proprietary product,
may incorporate components supplied to us
under license by third-party suppliers, and is
protected by United States patent, trads
secret, copyright law and infernational treaty
pravisions. All such rigats in and to the
Software and any part thereof are the
property of Us or our suppliars. By virtue of
this License, you acquire oniy the right to
use the Software on Licensed Computers in
accordance with this Agreement, but
otherwise acguire no license, title or
ownership rights, express or implied, in or to
the Software, or any right to use or practice
any of our patents, copyrights, trademarks,
or trade secrets, all of which rights are
reserved expressly by us or our suppliers.
Under your Workstation License, Agsncy
Server Site License ar Single Server
License, you may either: for each Licensed
Computer, make one additionai copy of the
applicable Software, for archival or backup
purposes exclusively; or install the Software
on one hard disk, provided you retain the
orlginal for archival or backup purposes,
You may not make any copies of the written
materials or documentation that
accomparnied any component of the
Software, or use thermn, or any other
information concerning ShotSpotter's
System that we have designated as
confidential, for any purpose other than
bona fide use of the System for the specific
purposes contemplaied herein, nor allow
anyone else to.do sc. You may make coples
of and distribute output data created or
compiled by the Sysiem for field use by your
personnel for the purposes contemplated
herein, routine archival recordkeeping,
evidence preservation, and evidentiary
purposes.

You shall not, without our express
wrfiten consent, which may be withheld or
conditioned in our sole discretion: (I} modify,
adapt, alter, translate, copy, perform or
dispiay (publicly or ctherwise) or craate
compilations, derivative, new or other works
based, in whole or in part, on the Software,
in whole or in part, or the output data
created or compiled by the Software and the
System; (i) merge, combine, integrate or
bundle the Software, In whole or in part, or
the output data created or complled by the
Software and the System, with other
software, hardware, devices, systems,
technologias, products, services, functions
or capabilities; (iii) transfer, distribute, make
available to third parties, sell, sublicense,
lease, rent, or loan the Software, in whole or
in part, or the output data created or
compiled by the Software and the System;
except for operation on Licensed Computers
by other state and federal law enforcement
agencies operating in Nassau County(iv)
provide the use of any of the Software or
output data in or through any application
service provider, service bureau, rental or
time-sharing arrangement; (v} disassemble,
decompile, or otherwise reverse engineer or
attempt to reconstruct, derive, or discover,
any source code, underlying ideas,
algorithms, formulae, routines, file formats,
data structures, programming, routines,
interoperability interfaces, drawings, or plans
from the Software, or any data or
information created, compiled or accessible
through the System, in whale or in part; or
(vl) remove, modify or obscure any
identification or proprietary or restrictive
rights markings or notices from the Software
or any component thereof, ShotSpotter and
its licensors refain all ownership of ali
intellectua! property rights in and io all
Software, all computer programs, related
documentation, technology, knowhow and
methods and processes embodled in or
made avallable to you in connection with the
System, including, without limitation, all
patent rights, copyrights, trade secret rights,
trademarks and service marks. All rights not
expressly granted to you herein are

J
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reserved by ShotSpotter. You shall take all
reasonable measures to protect
ShotSpotier's intellectual property rights in
the System and Software, including
providing assistance and measures as are
reasonably reqliested by ShotSpottar from
time to time.

You are hereby piaced on notice that
alteration or removal of copyright
management information (including, without
fimitation, licensor's name and other
identifying information, name of the System,
the terms and conditicns of this License, and
identifying numbers or symbols) embodied
in or associated with the System or Software
is prohibited, because such conduct may
cause others fo infringe our rights in and to
the System, Software or documentation,
You may also not obscure or remove any
confidentiality, patent, trademark or
copyright notices on any component of the
System, Software or any documentation.

"C. Other Restrictions

You acknowledge and agres that the
souree code and internal structurs of the
Software, as well as documentation,
operations manual and training material, are
our confidential property, and trade secrets,
the value of which would be destroyed by
disclosure to the public, Use by anyone
other than you of the Software,
documentation, and cutput data created or
compiled by the system, whether or not
installed on & Licensed Computer, is
prohibited, unless pursuant to a valid
assignment under this Agreement. Unless
otherwise permitted in the Agreement you
may not sell, resell, sublicense, rent, jease,
or otherwlse transfer the Software, without
the express, pricr written permission of
ShotSpotter, except for operation on
Licensed Computers by other state and
federal law enforcement agencies operating
within Nassau County.

D. Maintenance, Support and Upgrades

Extended warranty coverage,
malintenance, support and Software
upgrades may be obtained from us under
our then-current terms and conditions and
fees for Annual Support and Maintenance.
No maintenance or support services or
upgrades are provided under this License,
or the limited exclusive warranty hereln.

E. U.8.Govemment Rights: Commercial
Computer Software, Use Govemed By Standard
Commercial Licanse

If the Software is being acquired by or
on behalf of the U.S. Government or by a
U.S. Government prime contractor or
subcontractor (at any tier), then the U.S.
Government (and any prime contractor or
subconiractor at any tier) you hereby
acknowledge and agree that the Software
are "Commercial ltems", as that term is
defined at 48 C.F.R, §2.101, consisting of
"Commercial Computer Software" and
"Commercial Computer Software
Documentation®, as such terms are used in
48 CF.R. §12.212 or48 C.F.R, §227.7202,
as applicable. Accordingly, the U.S.
Government's rights in the Software and
accompanying docurnentation shall be
strictly in accordance with the rights
conferred by the standard commercial terms
and conditions set forth in this License. The
Software and documentation are
copyrighted, and, as to source code,
unpublished products of ShotSpotier, Inc.,
and all rights not granted expressly herein
are reserved.

F. Export Confrol

You acknowiedge and agres that no
part of the Software, ShotSpotter S8ystem or
any System Component thereof may be
transferrad, shipped, delivered, received,
exported or re-exported, nor may any .
technical data directly relating to any of the
same or the underlying informaticn or
technology be disclosed, downloaded,
transferred, furnished, or otherwise

J
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provided, to, by or through any person,
government, country, or to any end-user, or

for any end-uses, except in compliance with

all applicabls U.8. export control laws anc
regulations. You agree to comply with and
are solely responsible for compliance, with
all export laws and restrictions and
regulations of any United States (U.3.) or
foreign government, agency or authority,
and agree not to export, re-export or engage
in *deerned expert,” or to transfer or deliver,
or to disclose or furnish, to any foreign (non-
U.8.) government, foreign (non-U.8.) person
or end-user, to any U.S. person or entity,
any of the ShotSpotter System, System
Components, Scftware, or any technical
data or output data or direct data product
thereof, or any service related thereto, in
violation of any such restrictions, laws or
regulations.

In additlon to compliance with the
foregoing, and without limiting the generality
of the foregoing, you and your supplier shall
not disclose, discuss, download, ship,
transfer, deliver, furnish, or otherwise export
or re-export any such item(s) to or through:’
(a) any country embargoed or subject o
U.S. trade sanctions covering the same, to
individuals or entities controlled by such
countries, or to natlionals or residents of
such countries other than nationals who are
iawfully admitted permanent residents of
countries and are nat subject to such
sanctions; (b) any persen or entity on the
1.8 Department of Commerce Bureau of
Industry and Security's List of Denied
Fersons or Bureau of Export
Administration's anti-profiferation Entity List;
{c) any person on the U.8. Department of
State's List of Deharred Parties; (d) any
person of entity on the U5, Treasury
Department Office of Forelgn Asset
Control's List of Specially Designated
Nationals and Blocked Persons, or () any
other end-user or for any end-use prohibited
by law or regulaticn, as any and all of the
same may be amended from time to time, or
any successor thereto.

You represent and warrant that you
have complied, and, at ali times during your
possession of any part of the ShotSpotter
System, System Components, and
Software, will comply, with these conditlons.

G. Protection of Confideniial information

See Section 8 of the Agreement to
which this Exhibit is attached.

H. Limited Exclusive Warranty

Subject to the provisions hereof, and
provided that you comply with your
obligations under the terms and conditions
stated herein, for a period of one year (1
year) from the date the system is fully
operational and accepted by the County as
specified in the Agreement we warrant that
the components and installation of the
Software will be free of defects in materials
and workmanship that materially impair tha
functioning of the associated ShetSpotter
gunshot detection Systaem in substantiai
conformity with the System specifications in
ShotSpotter documentation. During such
one (1) year period, we will, without cost fo
you, replace or repalr any Softwars we
determine fo be defective as to materials or
workmanship.

THIS LIMITED EXCLUSIVE
WARRANTY EXCLUDES AND DOES NOT
COVER power sources or powar wiring,
connections, wirtng, switches, computer and
telecommunications equipment and other
faciliies used to transmit event data from
sensors to the computer on which is
installed the Software, or ¢ send event
reports to terminal devices in the field (e.g.,
to officers’ mohile computing devices or
telephones); nor does it include third party
network, power or communications
equipment connected to ShotSpotter-
supplied equipment, or related software or
firmware, THIS LIMITED EXCLUSIVE
WARRANTY ALSO EXPRESSLY
EXCLUDES and DOES NOT COVER,
damage caused by criminat activity, or

SHOTSPOTTER COMPANY CONFIDENTIAL
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combat canditions, fightning, electrical
surge, theft, vandalism, fire, impact, or
usage conditions, or any other loss or
damage caused by events or circumstances
outside our control after installation and/or
delivery.

This Limited Exclusive Warranty applies
only to Customer or City, and may not be
assigned except as permitied in the
Agreement. This Limited Exclusive Warranty
does not apply to losses or damagss to
Software that occur in shipment {o or from
us Further, this Limited Warranty doss not
apply and shall not cover any losses or
damage to the Software that we determine
resulted from defective installation or
operation of any ShotSpotter System
component or Software by you, or anyone
other than ShotSpotier, including any
ShotSpotter System reseller or integrator;
faflure to perform required preventative
maintenance of Products such as tuning,
level setting, or baftery replacement;
relocation, removal, disconnection,
modification or alteration of the Software or
any component of the System; merging,
combining, Integrating or bundling the
Software or any component of the System,
In whole or In part, with other software,
hardware, devices, systems, technoiogles,
products, services, functions or capabilities
without first notifying and obtaining approval
from us; operation by anyone othet than
competent and qualified personnel in
accordance with any operating instructions
furnished by us; or any use in any manner or
for any purpose for which the Sysiem is not
designed or reascnably suited. Any ofthe
foregoing shall void this Limited Exclusive
Warranty.

SOME JURISDICTIONS 2O NOT _
ALLOW LIMITATIONS ON HOW LONG AN
IMPLIED WARRANTY LASTS, S0 THE
ABOVE LIMITATION MAY NOT APPLY TO
YOU. THE LIMITED WARRANTY SET
FORTH HEREIN 18 THE ONLY
WARRANTY MADE TO YOU AND 18
PROVIDED IN LIEU CF ANY OTHER

WARRANTIES (IF ANY} CREATED BY
ANY DOCUMENTATION OR PACKAGING.
THIS LIMITED WARRANTY GIVES YOU
SPECIFIC LEGAL RIGHTS, AND YOU MAY
ALSO HAVE OTHER RIGHTS WHICH
VARY BY JURISDICTION.

. Termination

Termination of this License shall be in
accordance with the provisions of the Master
Services Agreement to which this is
appanded, provided that no prior notice and
cure period shall be required in the event of
breach or violation of Shotspotter's
intellectual property rights.

J. IP Infringement; Exclusive Remedy

Subject o the terms and conditions
hereof, ShotSpotter agrees to defend and
indemnify Nassau County from and against
losses, sults, damages, liability and
expenses (Including reasonable atforney
and professional fees) arislng out of a claim
asserted In a lawsuit or action against the
County by a third party unrelated to the you,
in which such third party asserts a claim that
the ShotSpoiter System and/for Software,
when used in accordance with ShotSpotter's
specifications and for the purposes
intended, directty infringes any valid and
enforceable patent which was [ssued, or
valid and enforceable copyright which was
registered, as of the effective date of
Customer's Agreement to purchase the
ShotSpotter System.

Provided, however, that ShotSpotter
shall have the right fo choose counsel to
defend such suit and/or action, and to
control the setiierment (including determining
the terms and conditions of settiemant) and
the defense thereof, and that Customer shall
provide ShotSpotter with reasonably prompt
written notice of any such suit or action, and
of any oral, written or other communication
or other information or circumstances of
which Custorner becomes aware that could

)
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reasonably be expected to lead to slich a
suit or action {including any and ail cease
and desist demands or warnings, and offers
or invitations to enter license agreements),
and shall provide ShotSpotter all reasonable
assistance and information in connection
with ShotSpctter's investigation and defense
of any ciaim of infringement.

Further provided, however, that this
section shall not apgply and ShotSpotter shall

have no obligatlon to defend and indemnify
Customer fo the extent the Customer or
unauthorized third party modifies, alters,
substitutes, or supplements any of the
ShotSpotier System, ShotSpotter Systam
Components or Software, or to the extent
that the claim of infringement arises from or
relates to the integration, bundiing, merger
or combination of any of the same with cther
hardware, software, systems, technologies,
or components, functions, capabilitiss or
applications not supplied by ShotSpotter as
part of the ShotSoctter System or approved
by ShotSpotter, nor shall it apply to the
axtent that the claim of infringement arlses
from or relates to meeling or conforming to
any instruction, daslign, direction or
specification furnished by the Customer, nor
fo the extent that the ShotSpotter Systam
Components or Software are used for orin
connection with any purpese, application or
function other than detscting and locating
gunshots exclusively through acoustic
means.

If, in ShotSpotter's opinion, the System,
or any ShotSpoiter System Component or
Software may or is likely to become the
subject of such a suit or action, does
become the subject of & claim asserted
against a Customer in a lawsuft which
ShotSpotier fs or may be obliged to defend
under this section, or is determined to
iniringe the foregoing patents or copyrights
of another in a final, non-appealable
judgment subject to ShotSpotier's
obligations under this sectian, then
ShotSpotter may in full and final satisfaction
of any and all of ifs obligations under this

section, at its option: (1) procure for
Customer the right to continue using the
affected component(s) or Software, (2)
modify or replace such component{s) or
Software to make it or them non-infringing,
or {3} refund to the Customer the purchase
price pald for the ShotSpotter Systam, less
reasonable depreciation, without further
llahility to Custorner or Cily, whereupon the
Customer shall return the allegedly infringing
ShotSpotter System components or
Software to ShotSpotter.

THE FOREGOING SECTION STATES
THE ENTIRE LIABILITY OF
SHOTSPOTTER AND CUSTOMER'S AND
CITY'S EXCLUSIVE REMEDY FOR OR
RELATING TO INFRINGEMENT OR
CLAIMS OR ALLEGATIONS OF
INFRINGEMENT OF ANY PATENT,
COPYRIGHT, OR OTHER INTELLECTUAL
PROPERTY RIGHTS iN OR TO THE
SYSTEM, SYSTEM COMPONENTS, AND
SOFTWARE. THIS SECTION IS IN LIEU
OF AND REPLACES ANY OTHER
EXPRESSED, IMPLIED OR STATUTORY
WARRANTY AGAINST INFRINGEMENT
OF ANY AND ALL INTELLECTUAL
PROPERTY RIGHTS.

K. LIMITED WARRANTIES EXCLUSIVE;
DISCLAIMERS—IMPORTANT: READ
CAREFULLY

TO THE MAXIMUM EXTENT
PERMITTED BY APPLICABLE LAW, THE
LIMITED WARRANTIES EXPRESSLY SET
FORTH ABOVE ARE EXCLUSIVE, AND iN
LIEU OF ALL OTHER WARRANTIES,
WHETHER WRITTEN, ORAL, EXPRESS,
IMPLIED OR STATUTORY, THERE ARE
NO WARRANTIES THAT EXTEND
BEYOND THOSE EXPRESSLY SET
FORTH HEREIN, AND NO PRIOR
STATEMENTS, REPRESENTATIONS, OR
COURSE OF DEALING BY ANY
SHOTSPOTTER REPRESENTATIVES
SHALL EXPAND OR MODIFY THESE
WARRANTIES. TO THE MAXIMUM
EXTENT PERMITTED BY APPLICABLE
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N
( ) LAW, ALL OTHER REPRESENTATIONS CRIME OR HOSTILE ENEMY ACTION,

’ OR WARRANTIES, EXPRESS, IMPLIED, APPREHENSION OR CONVICTION OF
OR STATUTORY, INCLUDING WITHOUT ANY PERPETRATOR OF ANY CRIME,
LIMITATION, ANY WARRANTIES OF MILITARY PROSECUTION OF ANY
QUALITY, SUITABILITY, ENEMY FORCE, OR DETECTION OR
MERCHANTABILITY, FITNESS FOR A NEUTRALIZATION OF ANY COMBATANT
PARTICULAR PURPOSE OR OTHERWISE OR THREAT, NOR DO WE WARRANT OR
OF ANY SERVICES OR ANY GOODS REPRESENT THAT THE SYSTEM WILL
PROVIDED INCIDENTAL TO THE PREVENT ANY LOSS, DEATH, INJURY,
SERVICES PROVIDED UNDER THIS OR DAMAGE TO PROPERTY DUE TO
AGREEMENT ARE HEREBY EXPRESSLY THE DISCHARGE OF A FIREARM COR
DISCLAIMED AND SUPERSEDED BY THE OTHER WEAPON, OR THAT THE
EXCLUSIVE LIMITED EXPRESS SHOTSPOTTER SYSTEM WILL IN ALL
WARRANTY AND DISCLAIMERS SET CASBES DETECT AND PLOT THE
FORTH HEREIN. LOCATION OF ALL FIREARM

WITHOUT LIMITING THE DISCHARGES WITHIN THE DESIGNATED
GENERALITY OF THE FOREGOING COVERAGE AREA, OR THAT THE
LIMITATIONS AND DISCLAIMERS, WHILE SHOTSPOTTER SYSTEM WILL. IN ALL,
THE SHOTSPOTTER SYSTEM IS NOT CASES TRACK THE LOCATION OF
BESIGNED, SOLD, OR INTENDED TO BE FRIENDLY FORCES OR SHOTSPOTTER
USED TO DETECT, INTERCEPT, SENSORS, OR THAT THE
TRANSMIT OR RECORD ORAL SHOTSPOTTER SUPPLIED NETWORK
COMMUNICATIONS OF ANY KIND, WILL REMAIN IN OPERATION AT ALL
SHOTSPOTTER CANNOT CONTROL TIMES OR UNDER ALL CONDITIONSANY
HOW THE SYSTEM AND ITS AND ALL WARRANTIES, EXPRESS OR
COMPONENTS ARE USED, AND, IMPLIED, OF FITNESS FOR HIGH RISK
: ACCORDINGLY, SHOTSPOTTER DOES PURPOSES REQUIRING FAIL-SAFE
.--] NOT WARRANT OR REPRESENT, _ PERFORMANCE ARE HEREBY
EXPFRESSLY OR IMPLICITLY, THAT USE EXFRESSLY DISCLAIMED.
OF THE SHOTSPOTTER SYSTEM WILL
COMPLY CR CONFIRM TO THE YOU AND WE EACH ACKNOWLEDGE
REQUIREMENTS OF FEDERAL, STATE AND AGREE THAT THE SHOTSPOTTER
OR LOCAL STATUTES, ORDINANCES SYSTEM IS NOT A CONSUMER GOOD,
AND LAWS, OR THAT USE OF THE AND IS NOT INTENDED FOR SALE TO
SYSTEM WILL NOT VIOLATE THE OR USE BY OR FOR PERSONAL, FAMILY
PRIVACY RIGHTS OF THIRD PARTIES. OR HOUSEHOLD USE. YOU WARRANT
YOU SHALL BE S8OLELY RESPONSIBLE AND REPRESENT THAT YOU AND EACH
FOR USING THE SYSTEM IN FUILLL USER OF THE SYSTEM ARE AND WILL
COMPLIANCE WITH APPLICABLE LAW BE GOVERNMENTAL, MILITARY, LAW
AND THE RIGHTS OF THIRD PARTIES.. ENFORCEMENT OR PUBLIC SAFETY
AGENCIES., YOU ALS0O ACKNOWLEDGE
FURTHER, REGARDLESS OF ANY AND AGREE THAT YOUR AGENCY HAS
PRIOR STATEMENTS, ESTABLISHED SPECIFICATIONS FOR
REPRESENTATIONS, OR COURSE OF GOODS AND SERVICES OF THIS
DEALINGS BY ANY SHOTSPOTTER NATURE, AND THAT YOU HAVE, AFTER
REPRESENTATIVES, WE DO NOT DUE DILIGENCE, DETERMINED THAT
WARRANT OR REPRESENT, THE SHOTSPOTTER SYSTEM MEETS [N
EXPRESSLY OR IMPLICITLY, THAT THE ALL MATERIAL RESPECTS YOUR
USE OF THE SHOTSPOTTER SYSTEM AGENCY'S SPECIFICATIONS, AND
WILL RESULT IN THE PREVENTION OF THAT YOU ARE AWARE OF THE
SHOTSPOTTER COMPANY CONFIDENTIAL
) Copyright © 2007 ShoiSpotter, Inc. All fighis reserved,
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SYSTEM'S INTENDED USES AND
LIMITATIONS,

L. LIMITATIONS ON LIABILITY

IN NO EVENT SHALL EITHER PARTY OR
ANY OF ITS RESPECTIVE DIRECTORS,
OFFICERS, MEMBERS, ATTORNEYS,
AGENTS, INSTALLERS, OR
SUBCONTRACTORS BE LIABLE UNDER
ANY THEORY OF TORT, CONTRACT,
STRICT LIABILITY, OR OTHER LEGAL
THEORY FOR LOST PROFITS, LOST
REVENUES, LOST BUSINESS
OFPORTUNITIES, EXEMPLARY,
PUNITIVE, SPECIAL, INCIDENTAL,
INDIRECT OR CONSEQUENTIAL
DAMAGES, EACH OF WHICH IS HERERY
EXCLUDED BY AGREEMENT OF THE
PARTIES, REGARDLESS OF WHETHER
SUCH DAMAGES WERE FORESEEABLE
OR WHETHER ANY PARTY OR ENTITY
HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES, IN
ANY EVENT, SHOTSPOTTER’S
CUMULATIVE LIABILITY FOR FOR ALL
LOSSES, CLAIMS, SUITS,
CONTROVERSIES, BREACHES OR
DAMAGES FOR ANY CAUSE
WHATSOEVER (INCLUDING BUT NOT
LIMITED TO THOSE ARISING OF OR
RELATED TO THIS AGREEMENT)} AND
REGARDLESS OF THE FORM OF
ACTION OR LEGAL THEORY SHALL NOT
EXCEED THE AMOUNT OF INSURANCE
AVAILABLE TO COVER THE LOSS

SHOTSPOTTER COMPANY CONFIDENTIAL
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AFPENDIX C
SHOTSPOTTER MAINTENANCE AND SUPPORT AGREEMENT

This Maintenance and Support Agreement ("Agreement”) is made and entered into affective s of
, by and between ShotSpotter, Inc., a corporation having a place of business at
1060 Terra Bella Drive, Mountain View CA 94043 (“ShotSpotter,” *we” or ‘us"), and Nassau County,
a municipal corporation | having & place of business at 1550 Franklin Avenue, Mineola, NY
11501("County,” "Customer” or “you”),

WHEREAS: Customer has purchased a ShotSpetter Gunshot Detection and Location Bystem,
which includes certain software, hardware, and wireless networking components ("System”) under the
terms of a Service Agreement of which this Agreement Is a part; and

WHEREAS: Customer wishes to engage ShotSpotter to provide certain maintenance and
support services beyond the standard warranty terms and conditions applicable to the initial Systam
purchase.

NOW, THEREFORE, Customer and ShotSpotter agree to the following terms and conditions:

1. TERM, RENEWAL. AND FEES

A. Term and Commencement The initial term of this Agreement will be for the three {3) year
period commencing &t the expiration of the one year Inittal limited warranty term set forth in the
Master Services Agreement to which this Agreement is appended, and ending on the third year
anniversary of the expiration of the initial term, provided that, the full amount of the fee specified in
the Service Agreement has bsen paid. Receipt of payment constitutes aceeptance of this
Agraasment.

B. Renewal The term may be renswead for five (5) successive periods of one (1) year each, and
continuous warranty and support coverage shall be avallable, in accordance with the following
procedures, Unless nctice of non-renewal Is given as provided herein, at least one hundred twanty
{120) days prior to the expiration of the renewal term then In effect, ShotSpotter may offer renewal by
sending Customer an Invoice for the extended warranty fee then in effect, together with a statement
of any changes to the terms and conditions of this Agreement, services, and service levels then in
effect which will apply to the next renewal term. Customer may decline the renewal offer by sending
ShotSpotter written notice of its intenticn not to renew, which notice must be recefved by ShotSpotter
prior to the expiration of the term then in effect. If no such notice of nonrenewal is timely received,
then ShotSpetter's renewal offer will be deemead accepted, and the term shall be renewed for another
year. Customer acknowledges that ShotSpoiter's renewal fees for the five (b) successive renewal
terms contemplated hersin are set forth in the Agresment to which this is appended, and that terms
and conditions of this Agreement, and service levels hersunder, are subject to change from time to
time, and that sush fees, terms and conditions, and service levels may vary from those applicable tc
this Agreement In successive renawal terms.

C. Initial Term Fees The fees for the initial three year term are set forth in the Service
Agreement fo which this is appended.

2. SERVICES AND SERVICE [ LEVELS

During the term herect, ShotSpottar agrees to provide the following services:

A. Telephone Support ShotSpotter shall make available by telephone a support speciaiist
Monday through Friday, cther than federal holidays, during the hours of 8:00 a.m. to 5:00 pm Pacific




Time. Voice mail messages may be left on other days and times, or if the support fine is busy, and
ShotSpotter shall return the messages on the next business day after they are received If receivad
after hours, or on weekends and hofidays, and within 4 hours the same day if received during
business hours on weskdays other than holidays.

The telephone support specialist shall be responsible for receiving Customer reports of failures,
errors or defects in System Cormnponents supplled by ShotSpotter, accessing the Customer's System
remotely via Virtual Private Network, and, to the extent practicable over the telephone, making
commercially-reasonable efforts to assist the Customer in resolving the Customer's reported
problems. In the event the problem cannot be resolved telephonically, then ShotSpotter will use
comimercially-reascnable efforis to respond with a diagnosis of the problem within 24 howrs of receipt
of the report, and to resteore functionality of the System to System specifications within 48hours of
receipt of the report.

ShotSpotter shall provide email access to support fram 8:00am to 14;00 am Eastern Time.

B. Support and Maintenance: During the term hereof, ShotSpotter warrants that the components
of the ShotSpotter System Components and Software (as defined below) will be fres of defects In

* materials and workmanship that materially impair the functioning of the System in substantial

conformity with the System description in the ShotSpotter General Terms and Conditions supplied
with the System. During the term, we will, without cost to you for such services or parts, replace or
repair any component of the System determined to be defective as to materials or workmanship.

The ShoiSpotter System Components covered by this agreement may consist of and Include: (i)
static or portable accustic sensors; weather-resistant enclosures for sensors; moblle display devices;
central computer servers, ruggadized “base station” laptop computers and associated network and
radio base station hardware; radio subscriber units and related antennas; the network bridge, switch
or mesh node supplied as part of the ShotSpotter System's communications infrastructure; mounting,
safety and greunding hardware provided for use with sensor instaliation or base station hardware!
and documentation concerning the use and operation of the ShotSpotter System (collectively, the
“ShotSpotter System Components”). '

The Software covered under this agreement consists exclusively of: (i) object-code versions of (a)
the firmware embedded in each ShotSpotier static or portable acoustic sensor and Mobile dispiay
device purchased by you (if any); (b) ShotSpotter Location Server software; ShotSpotter Notification -
Engine software; ShotSpotter Conscle software, installed and operated locally on computers and
devices supplied by ShotSpotter for your uss by on and in connection with a ShotSpotter Sysiem,
subject 1o the ferms and cenditions of the ShotSpotter Software License Agreement (*License”)
between you and us; and (i) software documentation and operations manuals supplied with the
foregoing sofoware. (collectively, "Software”).

Such ShotSpotier System Components and Software DO NOT INCLUDE (AND THIS LIMITED
EXTENDED WARRANTY DCES NOT COVERY: installation, engineering, acceptance, testing, or
integration services; any hardware, computer, equipment or software not actually supplied by
ShotSpotter for your use in connection with a ShotSpotter System; power sources or power wiring,
connections, wiring, switches, computer and telecommunications equipment and other facllities used
to transmit event data from sensors to the computer on which s installed the Software, or to send
event reports to terminal devicas in the fleld (z.g., to officers' mobile computing devices or
telephones); nor does it include third party network, power or communications equipment connectad
to ShotSpotter-supplied equipment, or related software or firmware.

THIS LIMITED EXCLUSIVE WARRANTY ALSQO EXPRESSLY EXCLUDES and DOES NOT
COVER, damage caused by criminal activity, or combat conditions, lightning, electrical surgs, theft,
vandalism, fire, Impact, usage conditions, ar any other loss or damage caused by events or
circumstances outside cur control afler installation and/or delivery




Further, ShotSpotter shall have no obligations under this limited extended warranty to the extent
that any defect or malfunction arises from or relates to the integration, bundling, merger or
combination of any of the same with other hardware, software, systems, technologies, or
components, furctions, capabilities or appiications not supplied or approved by ShotSpotter as part of
the ShotSpotter System, nor shall it apply to the extent that any defect or malfunction relates to
meeting or conforming to any instruction, design, direction or specification furnished by the Customer,
nor to the extent that the ShotSpotter System Compenents or Software are used for or in connection
with any purpase, applicaticn or function other than detecting and locating gunshots exclusively
through acoustic means.

In fulfillment of this warranty, we reserva the rights to either repair or replace, at our scle
discretion, any defective ShotSpotter Systern Component, to substitute components of equal or
greater quality and functionality at the time of replacement or repair, and to use reconditioned
components, '

Any services outside the scope of this extended warranty shall be performed by ShotSpotter
pursuant to the foliowing rates: $200 per hour, and shall be ordered by Customer pursuant to a duly-
authorized inveice or purchase ordef. T T T e T ey

L e LR —

C. Soffware Update and Upgrades Provided and on condition that the System hardwars,
networking technology and software, as Installed, were in ShotSpotter's standard configuration, and
have not been meodified or customized after installation other than by ShotSpotter, then ShotSpotter
will provide to the Customer updates and upgrades to the Customer's standard Software, if any,
which ShotSpotter makes generally available to other customers purchasing support and
maintenance for the particular System purchased by Customer, together with installation instructions.
Such updates and upgrades may (but not necessarily shall) include new versions, new functionality
and features, security enhancements, and bug fixes. Such Software updates and upgrades shall not
include any customization or non-standard enhancements, or third party operating system, database
and other third party software.

Customer's rights to install and use System Software updates and upgrades are limited, and shalll
be strictly in accordance with the ShotSpotter System Software License supplied with the System
(which Is an essential part of this Agreement). Any and all rights not granted expressly in such
License are hereby reserved. For the terms and conditions of your limited license o Software and
documentation, and updates and upgrades, supplied under this Agreement please refer to that
document, which Is incarperated by reference info this Agreement.

D. Training ShotSpetter, at the specific request of the Customer, will provide two (2) onsite
training events per year (if then current year's Agreement s current) for up to one week, provided

that Customer agrees to pay ShotSpotter's training personnel's travel expenses for the second event, 3% b

Training shall Gorslst of, but not be mited 1o, retraining exiSTHG GEMNEd Gperators and new operators
of the system including Dispatch, Patrol, Forensics and Crime Analysts.

E. Expert Witness Services ShotSpotter, at the specific request of the Customer, will provide
qualified individual(s) for the purposes of expert witness testimony for any incident which the
ShotSpotter Systam iocates an incident and the incident information is deemed by the Customer to
be valuable to the Customer's prosecutorial requirements. ShotSpotter requires at least three week
nofice of such a reguirement in writing from the Customer. Customer must include dates, times,
specific locations and a point of contact for ShetSpatter personnel. Customer agrees to reimburse
ShotSpotter within thirty (30) days after the date of ShotSpotter's involce up to $200 per day for
lodging and $50 per day for meals, not to excead $250 per person per day. This benefit shall only be
available to Customer if Custorner is fully current with thelr maintenance payments, and if Customer
is nat current with their maintenance payments, then Customer may become current under the terms
and conditions set forth herein. In the case that Customer is not current with their maintenance
payments, then an expert witnass shall NOT be assigned until Customer becomes current witn their
maintenance.




F. Forensic Reports ShotSpotter, at the specific request of the Custorer, will provide a total of
eight (8) detailed incident reporis for any incident which the ShotSpotter System stores incident
information if such information is deemed by the Customer to be valuable to the Customer's
prosecutoriaf requirements. Such reports must be requested 72 hours in advance in writing to the
assigned ShotSpotter project manager. Customer should expect delivery of these reports within 3
business days after recelpt of the request. Additional reports are avallable within 72 hours of the
receipt of an approved purchase order In the amount of $600 (Six Hundred Dollars) per additional
report. This banefit shall only be available to Customer if Customer is fully current with thelr
maintenance payments, and if Customer is not current with their malntenance payments, then
Customer may become current undsr the terms and conditions set forth herein, In the case that
Customer is not current with thelr maintenance payments, then forensic reports shall NOT be
generated nor provided to Customer until Customer becomes current with their maintenance.

3. CUSTOMER'S OBLIGATIONS

Customer agrees to perform, and ShotSpotter’s obligations to provide the foregoing support and
maintenance services are conditioned and dependent upon the Customer's timely and strict
performance of, the following cbligations:

A. Customer shall pay ShotSpotter pursuant to the payment terms sent forth in Section 3 of the
Master Agreement all sums due under the Agreement as and when they are due.

B. To the extent that any System componernits are to be installed or used in premises or locations
not owned by Customer, Customer is sclely responsible for obtaining (at its sole expense) any
permissions, permits, licenses, or leasas necessary for ShotSpotter to access, remove, repair,
replace or install such component on such premises and/or locations. Customer is also solely
responsible for obtaining permission for continuing access to such locations and preimises by
ShotSpotter parsonnel and contractors, fer so long as the components remain in such location.

- G. Any demolition, restoration, or alteration of property required for repair, removal, replacement,
or installation of ShotSpotter equipment will not be covered by the extended warranty, and wili be
done at your sole risk and expense, at ShotSpotter's then prevailing terms and labor rates for such
work, if done by ShotSpotter personnel or contractors, Customer is also solely responsible for
obtaining (at its sole expense) all legally required governmental permits and/or licenses for all
suppoit, maintenance, and warranty werk on the System and all components thereof.

D. Gustomer shall not alter, modify, repair, augment, enhance, replace, substitute, disconnect,
use in connection with any third party product, or relocate, or allow any alteration, modification, repar,
augmentation, enhancement, replacement, substitution, modification, disconnection, deinstaliation,
integration, bundling, combination, use in connection with third party products, or relocation of any
component of the System, without ShotSpotter’s prior writien consent. Only ShotSpotter persennel or
contractors may aiter, modify, repair, augment, enhance, replace, substitute, disconnect, deinstall, or
use in connection with third party products, System components and software.

E. If a component or System appears to be defective, Customer must inform ShotSpotter or its
authorized Integrator as scon as reasonably possible,

F. . Customer is responsible for safeguarding and insuring System equipment and software from
and against loss, damage or theft. Customer should notify ShotSpotter immediately regarding any
damage {0 or loss of eguipment or damage to sofiware, but losses or damage due to theft, vandalism
or eriminal acts are not covered under the extended warranty.

G. Customer, in the event that a Metro (fixed) System is purchased, shall afford ShotSpotter
secure (Le, Virtual Private Network) access from your ShotSpotter System to ShotSpotter's server
over Customer's existing Internet connaction or over a dedicated link, at Customer's sole cost and
expense. Customer shall use best efforts to ensure that this access is up at all imes, (24 x7 x 365),
for the purposes of ShotSpotter's monitoring and supperting the System. Customer may alse, from




.

time fo time and with prlor coordination with ShetSpotter, be required to provide the same connecticn
on a temporary basis to the RDS base computer for the purposes of updating or malntaining the
software

H. Customer shall cause the System to be operated by competent and qualified personnel in
accordance with any operating instructions furnished by us and in connection with the services
provided under this Agreement. Customer shall not use the System, or permit the System ‘o be used,
in any manner or for any purpose for which the System is not designed or reasonably suited.

I. ShotSpotter or its representatives may, at reasonable times and upon reasonable notice with
your permission, enter Cusiomer's premises for purposes of inspecting, examining or repairing the
System. As to compenents installed on the property of others, Customer shall use Its best efforts to
obtaln permission for ShotSpotter and Its representatives to enter onto such property at any time for
such purposes. Shot3potier shall not be responsible for any delays or faliures to inspect, examine
and/or repair caused by its inability to gain aniry to property for such purposes for any reason.

J. Customer shall comply with all applicable laws, rules and regulations relating to the goods and
services provided hereunaer.

4. IP INFRINGEMENT; EXCLUSIVE REMEDY

Subject to the terms and conditions hereof, ShotSpotter agrees to defend and indemnify
Customer and or City from and against losses, suits, damages, liability and expenses (including
reasonable attorney and professlonal fees) arising ouf of a claim asserted in a lawsuit or action
against the Customer or City by a third party unrelated to the Customer, in which such third party
asserts a claim that the ShotSpotter System and/or Software, when used in accordance with
ShotSpotter's specifications and for the purpcses intended, directly infringes any valid and
enforceable patent which was issued, or valid and enforceable copyright which was registered, as of
the effective date of Customer's agreement to purchase the ShotSpotter System.

Provided, however, that ShotSpotter shali have the right to choose counsel to defend such suit
and/or action, and to control the settlement (including determining the terins and conditions of
settlement) and the defense thereof, and that Customer shall provide ShotSpotter with reasonably
prompt written notice of any such suit or action, and of any oral, written or other communication or
other information or circurnstances of which Customer becomes aware that could reasonably be
expected to lead fo such a suit or action (including any and all cease and desist demands or
warnings, and offers or invitations to enter license agreements), and shall provide ShotSpotier all
reasonable assistance and information in connection with ShotSpotter's investigation and defense of

any claim of infringement.

Further provided. however, that this section shall not apply and ShotSpotter shall have ne
obligation to defend and indemnify Customer to the extent the Customer or unauthorized third party
modifies, alters, substitutes, or suppiements any of the ShotSpotter System, ShotSpotter System
Components or Software, or to the extent that the claim of infringement arises from or relates to the
integration, bundiing, merger or cembination of any of the same with other hardware, software,
systems, technologies, or componeanis, functions, capabilities or applications not supplied by
ShotSpotter as part of the ShotSpotter System or approved by ShotSpotter, nor shall it apply to the
extant that the claim of infringement arlses from or relates to meeting or conforming to any instruction,
design, direction or specification furnished by the Customer, nor to the extent that the ShotSpotter
Bystem Components or Software are used for or in connection with any purpose, application or
function other than detecting and locating gunshots exclusively through acoustic means,

If, in ShotSpottar's opinion, the System, or any ShotSpotter System Component or Software may,
or is likely to become the subjsct of such a suit or action, doss become the subject of a claim
asserted against a Custamer in a tawsuit which ShotSpotter is or may be obliged to defend undar this
section, or is determined to infringe the foregoing patents or copyrights of another in a final, non-




appealable judgment subject to ShotSpotter's obligations under this section, then ShotSpotter may in
full and final satisfaction of any and all of its cbligations under this section, at its option: (1) procure for
Customer the right to centinue using the affected component(s) or Software, (2) modify or raplace
such component(s) or Software tc make it or them hon-infringing, or (3) refund to the Customer the
purchase price paid for the ShotSpotter System, less reasonable depreciation, without further liability
to Customer and or City, whereupen the Customer shall returh the allegedly infringing ShotSpotter
System componeants or Software to ShotSpotter,

THE FOREGOING SECTION STATES THE ENTIRE LIABILITY OF SHOTSPOTTER AND
CUSTOMER'S AND CITY'S EXCLUSIVE REMEDY FOR OR RELATING TO INFRINGEMENT OR
CLAIMS OR ALLEGATIONS OF INFRINGEMENT QF ANY PATENT, COPYRIGHT, OR OTHER
INTELLECTUAL PROPERTY RIGHTS [N OR TQ THE SYSTEM, SYSTEM COMPONENTS, AND
SOFTWARE. THIS SECTICN IS IN LIEU OF AND REPLACES ANY OTHER EXPRESSED,
IMPLIED OR STATUTORY WARRANTY AGAINST INFRINGEMENT OF ANY AND ALL
INTELLECTUAL PROPERTY RIGHTS.

5. LIMITED WARRANTIES EXCLUSIVE; DISCLAIMERS— IMPORTANT: READ CAREFULLY —
TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, THE LIMITED WARRANTIES
EXPRESSLY SET FORTH ABOVE ARE EXCLUSIVE, AND IN LIEU OF ALL OTHER
WARRANTIES, WHETHER WRITTEN, ORAL, EXPRESS, IMPLIED OR STATUTORY. THERE
ARE NO WARRANTIES THAT EXTEND BEYOND THOSE EXPRESSLY SET FORTH HEREIN,
AND NO PRIOR STATEMENTS, REPRESENTATIONS, OR COURSE OF DEALING BY ANY
SHOTSPOTTER REPRESENTATIVES SHALL EXPAND OR MODIFY THESE WARRANTIES. TO
THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, Al.L. OTHER REPRESENTATIONS
OR WARRANTIES, EXPRESS, IMPLIED, OR STATUTORY, INCLUDING WITHOUT LIMITATION,
ANY WARRANTIES OF QUALITY, SUITABILITY, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR OTHERWISE OF ANY SERVICES OR ANY GOODS PROVIDED
INCIDENTAL TO THE SERVICES PROVIDED UNDER THIS AGREEMENT ARE HEREBY
EXPRESSLY DISCLAIMED AND SUPERSEDED BY THE EXCLUSIVE LIMITED EXPRESS
WARRANTY AND DISCLAIMERS SET FORTH HEREIN.

WITHOUT LIMITING THE GENERALITY OF THE FOREGOING LIMITATIONS AND
DISCLAIMERS, WHILE THE SHOTSPOTTER SYSTEM IS NOT DESIGNED, SOLD, OR
INTENDED TO BE USED TO DETECT, INTERCEPT, TRANSMIT OR RECORD ORAL
COMMUNICATIONS OF ANY KIND, SHOTSPOTTER CANNOT CONTROL HOW THE SYSTEM
AND ITS COMPONENTS ARE USED, AND, ACCORDINGLY, SHOTSPOTTER DOES NOT
WARRANT OR REPRESENT, EXPRESSLY OR IMPLICITLY, THAT USE OF THE SHOTSPOTTER
SYSTEM WILL COMPLY OR CONFIRM TO THE REQUIREMENTS OF FEDERAL, STATE OR
LOCAL STATUTES, ORDINANGES AND LAWS, OR THAT USE OF THE SYSTEM WILL NOT
VIOLATE THE PRIVACY RIGHTS OF THIRD PARTIES. YOU SHALL.

FURTHER, REGARDLESS OF ANY PRIOR STATEMENTS, REPRESENTATIONS, OR
COURSE OF DEALINGS BY ANY SHOTSPOTTER REPRESENTATIVES, WE DO NOT
WARRANT OR REPRESENT, EXPRESSLY OR IMPLICITLY, THAT THE USE OF THE
SHOTSPOTTER SYSTEM WILL RESULT IN THE PREVENTION OF CRIME OR HOSTILE ENEMY
ACTION, APPREHENSION OR GONVICTION OF ANY PERPETRATOR OF ANY CRIME,
MILITARY PROSECUTION OF ANY ENEMY FORCE, OR DETECTION OR NEUTRALIZATION OF
ANY COMBATANT OR THREAT, NOR DO WE WARRANT OR REPRESENT THAT THE SYSTEM
WILL PREVENT ANY LOSS, DEATH, INJURY, OR DAMAGE TO PROPERTY DUE TO THE
DISCHARGE OF A FIREARM OR OTHER WEAPON, OR THAT THE SHOTSPOTTER SYSTEM
WILL IN ALL CASES DETECT AND PLOT THE LOCATION OF ALL FIREARM DISCHARGES
WITHIN THE DESIGNATED COVERAGE AREA, OR THAT THE SHOTSPOTTER SYSTEM WILL
IN ALL CASES TRACK THE LLOCATION OF FRIENDLY FORCES OR SHOTSPOTTER SENSORS,
OR THAT THE SHOTSPOTTER SUPPLIED NETWORK WILL REMAIN IN OPERATION AT ALL
TIMES OR UNDER ALL CONDITIONSANY AND ALL WARRANTIES, EXPRESS OR IMPLIED, OF
FITNESS FOR HIGH RISK PURPOSES REQUIRING FAIL-SAFE PERFORMANCE ARE HEREBY
EXPRESSLY DISCLAIMED.
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YOU AND WE EACH ACKNOWI.LEDGE AND AGREE THAT THE SHOTSPOTTER SYSTEM IS
NOT A CONSUMER GOOD, AND 15 NOT INTENDED FOR SALE TO OR USE BY OR FOR
PERSONAL, FAMILY OR HOUSEHOLD USE. YOU WARRANT AND REPRESENT THAT YOU
AND EACH USER OF THE SYSTEM ARE AND WILL BE GOVERNMENTAL, MILITARY, LAW
ENFORCEMENT CR PUBLIC SAFETY AGENCIES., YOU ALSO ACKNOWLEDGE AND AGREE
THAT YOUR AGENCY HAS ESTABLISHED SPECIFICATIONS FOR GOODS AND SERVICES OF
THIS NATURE, AND THAT YOU HAVE, AFTER DUE DILIGENCE, DETERMINED THAT THE
SHOTSPOTTER SYSTEM MEETS IN ALL MATERIAL RESPECTS YOUR AGENCY'S
SPECIFICATIONS, AND THAT YOU ARE AWARE OF THE SYSTEM'S INTENDED USES AND
LIMITATIONS,

WITHOUT LIMITING THE GENERALITY OF THE FOREGOING LIMITATIONS AND
DISCLAIMERS, WHILE THE SHOTSPOTTER SYSTEM IS NOT DESIGNED, SOLD, OR
INTENDED TO BE USED TO DETECT, INTERCEPT, TRANSMIT OR RECORD ORAL
COMMURNICATIONS OF ANY KIND, SHOTSPOTTER CANNOT CONTROL HOW THE SYSTEM
AND TS COMPONENTS ARE USED, AND ACCORDINGLY, SHOTSPOTTER DOES NOT
WARRANT OR REPRESENT, EXPRESSLY OR IMPLICITLY, THAT USE OF THE SHOTSPOTTER
SYSTEM WILL. COMPLY OR CONFIRM TO THE REQUIREMENTS OF FEDERAL, STATE OR
LOCAL STATUTES, ORDINANCES AND LAWS, OR THAT USE OF THE SYSTEM WILL NOT
VIOLATE THE PRIVACY RIGHTS OF THIRD PARTIES. YOU SHALL BE SOLELY
RESPONSIBLE FOR USING THE SYSTEM IN FULL COMPLIANCE WITH APPLICABLE LAW

FURTHER, REGARDLESS OF ANY PRICR STATEMENTS, REPRESENTATIONS, OR
COURSE OF DEALINGS BY ANY SHOTSPOTTER REPRESENTATIVES, WE DO NOT
WARRANT OR REFRESENT, EXPRESSLY OR IMPLICITLY, THAT THE USE OF THE
SHOTSPOTTER SYSTEM WILL RESULT IN THE PREVENTION OF CRIME OR HOSTILE ENEMY
AGTION, APPREHENSION OR CONVICTION OF ANY PERPETRATOR OF ANY CRIME,
MILITARY PROSECUTION OF ANY ENEMY FORCE, OR DETECTION OR NEUTRALIZATION OF
ANY COMBATANT OR THREAT, NOR DO WE WARRANT OR REPRESENT THAT THE SYSTEM
WILL PREVENT ANY LOSS, DEATH, INJURY, OR DAMAGE TO PROPERTY DUE TO THE
DISCHARGE OF A FIREARM OR OTHER WEAPON, OR THAT THE SHOTSPOTTER SYSTEM
WILL IN ALL CASES DETECT AND PLOT THE LOCATION OF ALL FIREARM DISCHARGES
WITHIN THE DESIGNATED COVERAGE AREA, OR THAT THE SHOTSPOTTER SYSTEM WILL
iN ALL CASES TRACK THE LOCATION OF FRIENDLY FORCES OR SHOTSPOTTER
SENSORS,0R THAT THE SHOTSPOTTER SUPPLIED NETWORK WILL REMAIN IN OPERATION
AT ALL TIMES OR UNDER ALL CONDITIONS. ANY AND ALL WARRANTIES, EXPRESS OR
IMPLIED, OF FITNESS FOR HIGH RISK PURPOSES REQUIRING FAIL-SAFE PERFORMANCE
ARE HEREBY EXPRESSLY DISCLAIMED.

YOU AND WE EACH ACKNOWLEDGE AND AGREE THAT THE SHOTSPOTTER SYSTEM S
NOT A CONSUNMER GOOD, AND IS NOT INTENDED FOR SALE TO OR USE BY OR FOR
PERSONAL, FAMILY OR HOUSEHOLD USE. YOU WARRANT AND REPRESENT THAT YOU
AND EACH USER OF THE SYSTEM ARE AND WILL. BE GOVERNMENTAL, MILITARY, LAW
ENFORCEMENT OR PUBLIC SAFETY AGENCIES. YOU ALS0O ACKNOWLEDGE AND AGREE
THAT YOUR AGENCY HAS ESTABLISHED SPECIFICATIONS FOR GOODS AND SERVICES OF
THIS NATURE, AND THAT YOU HAVE, AFTER DUE DILIGENCE, DETERMINED THAT THE
SHOTSPOTTER SYSTEM MEETS IN ALL MATERIAL RESPECTS YOUR AGENCY'S
SPECIFICATIONS, AND THAT YOU ARE AWARE OF THE SYSTEM’S INTENDED USES AND
LIMITATIONS.

6. TERMINATION Termination shail be in accordance with the Master Services Agreement to which

this agreement Is appended.

7. PROTEGTION OF CONFIDENTIAL INFORMATION. See Ssction 8 of the Master Services
Agreement to which this is appended,

8. NOTICES Any notice or other communication required or permitted io be given under this
Agreement shali be i writing at such party's address or number or at such party's last known address




- or number. The parties’ addresses may be changed by written notice to the other party as provided
herein,

9. FORCE MAJEURE. In nc event shall either party be liable for any delay or dsfault in its
performance of any obligation under this or any cther agreement caused directly or indirectly by an
act or omission of the other party or intended third party beneficiary, or persons acting under direction
andfor contral of such other party or intended third party beneficiary, fire, fiood, act of God, an act or
omission of civil or military authority of a state or nation, strike, lockout or other labor disputes,
inability to secure, delay in securing, or shortage of labor, materials, supplies, transportation, or
energy, failures, cutages or denial of services of power, telecommunications or computer networks,
acts of terrorism, sabotage, vandallsm, hacking, natural disaster or emergency, war, riot, embargo or
civil disturbance, breakdown or destruction of plant or equipment, or arising from any cause
whatsoever beyond the first party's reasonable control. Any of the foregoing causes shall be deemed
to suspend such obligations of a party so long as any such cause shall prevent or delay performance.

11. LIMITATIONS ON LIABILITY

IN NO EVENT SHALL EITHER PARTY OR ANY OF ITS RESPECTIVE DIRECTORS,
OFFICERS, MEMBERS, ATTORNEYS, AGENTS, INSTALLERS, OR SUBCONTRACTORS BE
LIABLE UNDER ANY THEQRY OF TORT, CONTRACT, STRICT LIABILITY, OR OTHER LEGAL
THEORY FOR LOST PROFITS, LOST REVENUES, LOST BUSINESS OPPORTUNITIES,
EXEMPLARY, PUNITIVE, SPECIAL, INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES,
EACH OF WHICH 1S HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES, REGARDLESS
OF WHETHER SUCH DAMAGES WERE FORESEEABLE OR WHETHER ANY PARTY OR
ENTITY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. IN ANY EVENT,
SHOTSPOTTER'S CUMULATIVE LIABILITY FOR ALL LOSSES, CLAIMS, SUITS,
CONTROVERSIES, BREACHES OR DAMAGES FOR ANY CAUSE WHATSOEVER (INCLUDING
BUT NOT LIMITED TO THOSE ARISING OF OR RELATED TO THIS AGREEMENT) AND
REGARDLESS OF THE FORM OF AGTION OR LEGAL THEORY SHALL NOT EXCEED THE
AMOUNT OF INSURANGE AVAILABLE TO COVER THE LOSS.
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EXHIBIT EE

PRINCIPAL QUESTIONNAIRE FORM

All questions on these guestionnaires must be answered and the answers typewritten or printed in ink, If
you need more space 0 answer any question, make as many photocopies of the appropriate page(s) as
necessary and attach them to the questionuaire.

COMPLETE THIS QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO SUBMIT

A COMPLETE QUESTIONNAIRE MAY MEAN THAT YOUR BID OR PROP QSAL WILL BE
REJECTED AS NON-RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR AWARD

1.

Principal Name __ Shot Spetier, Tne-
Business address 1060 Tarra Bela e,
City/state/zip Mouakatn Yiew, CA  AHOUZ -

Telephone  Ho% ~329-32.00

Other present address(es) __ »{ %

City/state/zip {
Telephone S
List of other eddresses and telephone numbers attached

Positions held in submitting business and starting date of each (check all applicable)
President 2 /25 /@5 Treasurer /I

Chairman of Board 1 / | /otf Shereholder _ [/ [

Chief Exec. Officer + / \_ /o4 Secretary / /

Chief Financial Officer / ! Partner /[ _/_

Vice President / / / /
(Other)

Do you have an equity interest in the business submitting the questionnaire?
NO ___ YES _v If Yes, provide details.

Are there any outstending loans, guarantees or any other form of security or lease or any other type
of contribution made in whole or in part between you and the business submitting the questionnaire?
NO v YES __ If Yes, provide details,

Within the past 3 yeafs, have you been a principal owner or officer of any business or not-for-profit
organization other than the one submitting the questionnaire? NO ____ YES v If Yes, provids
defails, See ostr=cined -




Ve

EXHIBIT EE

6. Has any governmental sntity awarded any contracts to a business or organization listed in Section 5 in
the past 3 years while you were & principal owner or officer? NO v~ YES __ If Yes, provide
details.

NOTE: An affimative answer is required below whether the sanction arose automatically, by operation of
law, or as a result of any action taken by & government agency.

Provide a detailed response to all questions checked "YES", If you need more space, photocopy the
appropriate page and attach it to the questionuaire. '

7. In the past (5) yeers, have you and/or any affiliated businesses or not-for-profit organizations listed in
Section 5 in which you have been a principal owner or officer:

a Been debarred by any government agency from entering into contracts with that agency? NO v
YES If Yes, provide details for each such instance.

b, Been declared in default and/or terminated for cause on any contract, and/or had any contracte
cancelled for cause? NO 1w~ YES _ If Ves, provide details for each such instance.

c. Been denied the award of a contract and/or the opportumity to bid on a contract, including, but
not limited to, faifure to meet pre-qualification standards? NO «~ YES If Yes,
provide details for each such instance.

d. Been suspended by eny government agency from entering into any confract with it; and/or is
any action pending that could formally deber or otherwise affect such business’s ability to bid
or propose on contract? NO v YBS __ If Yes, provide details for each such instance.

8. Flave any of the businesses or organizations listed in response to Question 5 filed a bankmptcy
petition and/or been the subject of involontary ‘bankruptey proceedings during the past 7 years, and/or
for any portion of the last 7 year period, been in a state of bankruptcy as a result of bankruptcy
proceedings initiated more than 7 years ago and/cr is any such business now the subject of any
pending bankmuptcy proceedings, whenever initiated? If ¢ Yes®, provide details for each such instance.
(Provide a detailed response to all questions checked "YES", If you need more space, photocopy the
appropriate page and attach it to the questionnaire.)

a) Is there any felony charge pending egainst you? NO _{YES __ IfYes, provide details
for each such chergs.

by Is there any misdemeanor charge pending against you? NO v’ YES _ 1fYes, prov_ide
details for sach such charge.

¢) Is there any administrative charge pending against you? NO L YES __ IfYes, provide
details for each such charge.

d)y In the past 10 years, have you been convicted, after trial or by plea, of any felony, or of any
other crime, an element of which relates to truthfulness or the underlying facts of which related



10.
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12.

EXHIBIT EE

fo the conduct of business? NO ¥ YES __ If Yes, provide details for each such
convicticn.

e) Inthepast 5 years, have you been convicted, after trial or by plea, of a misdemeancr? NO ¢~
YES __ If Yes, provide details for each such conviction.

f) Inthe past 5 years, have you been found in violation of any administrative or statutory
charges? NO _ v YBS ___ If Yes, provide details for each such occurrence,

In addition to the informetion provided in response to the previous questions, in the past 5 years, have
you been the subjoct of a criminal investigation and/or a civil anti-trust investigation by any federal,
state or local prosecuting or investigative agency and/or the subject of an investigation where such
investigation was related to activities performed at, for, or on beha yhe submitting business entity
and/or an affiliated business listed in response to Question 57 NO YES __ If Yes, provide
details for each such investigation.

In addition to the information provided, in the past 5 years has any business or organization listed in _
response to Question 5, been the subject of a criminal investigation and/or a c¢ivil anti-trust g
investigation and/or any other type of investigation by any government agency, including but not ;
limited to federal, state, anc local regulatory agencies while you were a principal owner or officer?
NO o~ YES___ If Yes; provide details for each such investigation.

In the past 5 years, have you or this business, or any other affiliated business listed in response to
Question 5 had any sanction imposed as & result of judicial or administrative proceedings with respect
to any professional license held? NO v~ YES __ If Yes; provide details for each such instance.

For the past 5 tax years, have you failed to file any required tex returns or failed to pay any applicable
federal, state or locai taxes or other assessed charges, including but not limited to water and sewer
charges? NO _~ YES __ If Yes, provide details for each such year.




EXHIBIT EE

CERTIFICATION
A MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN
CONNECTION WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE
SUBMITTING BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT BID
OR FUTURE BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE

STATEMENT TC CRIMINAL CHARGES,

I, Hopees & Br_\gﬁﬂlﬁ’_

, being duly swom, state that I have read and understand all the items

contained in the foregoing pages of this questionnaire and the following pages of attachments; that [
supplied foll and complete answers to each item therein to the best of my knowledge, information and
belief; that I will notify the County in writing of any change in circumstances ocowrring after the
submission of this questionnaire and before the execution of the contract; and that all information |
supplied by me is true to the best of my knowledge, information and belief. I understand that the County

will rely on the information supplied in this questionnaire as additional inducement to enter into & contract

with the submitting business entity,
day of

Sworn to before me this

e

Notary Public

S\-.o'i"SPu Tofer, W

Name of submittia busmess
jC.I.W\GS
J%?%\
% |

Slg?éiﬁrc JLV/

Prestdlent « C&o
Title

H o ] 20885

Date

2008,

~ale of Callfornia, County of Santa Clava
~ubscribed and sworn to {or affirmed) before me

an this _q1 davnf__M)ﬂ‘ (20 0% |
v \awies Q. Beldocl, -

-oved to me on the basls of satisfactory evldence
be the personisywho appeared e me.

e [ A

=

" JESSICA SINGH i

3 vt COMM. # 1783468 3
= BR NOTARY PUBLIC - CALIFORNIA S

3 Nighe BANTA CLARA COUNTY

) %\ My Ct)mm Explras Dec, 4, 2011
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PRINCIPAL QUESTIONNAIRE FORM, Question 5.

Cogito Software, Inc, Prosident, CEO and Director
AGR2,LLC Managing Director
Campbell Far-East Holdings President and Director

1996 to present
2001 to 2007
2002 1o present

Al
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Appendix L

Certificate of Compliance

Tn compliance with Local Law 1-2006, as amended (the “Law™), the Contractor hereby certifies
the following:

1. The chief executive officer of the Comtractor is:

Tames (o, Beldoels (Name)

0O Tarme Relle Auve. Moudnin View, CA S Loy (Address)

Log- 329- g2eD {Telephone Number)

2. The Confractor agrees to either (1) comply with the requirements of the Nassau County
Living Wage Law or (2) as applicable, obtain a waiver of the requirements of the Law
pursuant to section 9 of the Law. In the event that the contractor does not comply with the
requiremnents of the Law or obtain a waiver of the requiremants of the Law, and such
contractor sstablishes to the satisfaction of the Department that at the time of execution of
this agreement, it had 2 reasonable certainty that it would receive such waiver based on
the Law and Rulos pertaining to waivers, the County will agres to terminate the contract
without imposing costs or seeking damages against the Confractor

3. In the past five years, Contractor has v has not been found by a court or a
government agency to have violated faderal, state, or local laws regulating payment of
wages or benefits, labor relaticns, or occupational safety and health. If a violation has
been assessed against the Contractor, describe below:
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4. In the past five years, an administrative procseding, investigation, or government body-
initiated judicial action has v has not been commenced against or relating to
the Contractor in connection with federal, state, or local laws regulating payment of
wages or benefits, labor relations, or occupational safety and health, If such a proceeding,
action, or investigation has been commenced, describe below:

5. Confractor zgrees to permit access fo work sites and relevaunt payroll records by
authorized County representatives for the purpose of monitoring compliance with the
Living Wage Law and Investigating employee complaints of noncompliance.

T hereby ce.mfy that I have read the foregoing statement and, to tbﬁ’f’)est of my knowledge and
belief, if is true, correct and complste. Any statement or rep? tatlon 5% herein shall be

accurate and true as of the date stated below.

A‘P‘"‘\‘ m\;Z—OC%' = e ~i\

Dated 21 ,". e 1ef Executme.@fﬁﬁar

. j'cxme-s &‘ Ea\cl..sc-[g
Name of Chief Executive Officer

Sworn to before me this

day of 3 — , 2008,

Notary Public




State of California

i Clava CALIFORNIA JURAT

County of

a,'ﬂ-f

subscribed and sworn to (or affirmed) before me on this day

of A’Q‘({\ , 20 0% by~ \_XQWLQ%‘ G Beldods ~

proved to me on the basis of satisfactory evidence to be the personis”
who appeared before ma.

P ESSICASINGH  §
COMM. # 1783469 3

E NOTARY PUBLIC - CALIFORRIAE:
EANC SANTA CLARA COUNTY
% ¥ My Comm. BExpiras Ded, 4.393 l
Signature M Lt % Nuﬁ
Seal

OPTIONAL INFORMATION

Although the informatlen in this section (s not required by law, It could prevent fraudulent removal and reartachment of this

jurat to an unauthorized document and may prove useful o persons relying on the attached document.

Description of Attached Document

Method of Afflant |dentification

This certificate Is attached to ¢ decument titled/for the purpose of

{ eviibeade. of Cam\g\;g,mc@

Proved To me on the basis of satlsfactory evidence:
!—G”grm(sl of identification (O credible witnessles)

Notarlal event is detalled In notary journal on:
Page # Entry ¥

Motary contact:

Dther

containing pages, and dated

7] athantts) Toumbprim(s) (] Describe:

A e S e

e

R e A




Business History Form

The contract shall be awarded to the responsible proposer who, at the discretion of the County, taking into
consideration the reliability of the proposer and the capacity of the proposer to perform the services
required by the County, offers the best value to the County and who will best promote the public interest.

In addition to the submission of proposals, sach proposer shall complete and submit this questionnaire.
The questionnaire shell be filled out by the owner of a sole propdietorship or by an authorized
representative of the firm, corporation or partnership submitting the Proposal.

(USE ADDITIONAL SHEETS IF NECESSARY TO FULLY ANSWER THE FOLLOWING
QUESTIONS).

Date: 4l alo®

1) Proposer’s Legal Name: __ S hel Spetter, Toe.

2) Address of Place of Business: _106C Terrw Bola Aue,

List all other business addresses used within lagt five years:
See m"{"‘ru.::hu:L .

3) Mailing Address (if different); N/ #

Phone : Ho®- 32.5-9280

Doss the business own or rent its facilities?  rent

4y Dun and Bradstreet number;_E% - 4172 - 5650

S} The proposer is a (check one). Sole Proprietorship Partnership Corporation =
Other (Describe)

6) Does this business share office space, staff, or equipment expenses with any other business?
Yes  No_y7 IfYes, please provide details:

7) Daes this business confrol one or more other businesses? Yes __ No 7 If Yes, please provide
details:

8) Does this business have cne or more affiliates, and/or is it a subsidiary of, or controlled by, any other
business? Yes ___ No __l/_/ If Yes, provide details.
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) Has the proposer ever had a bond or surety cancelled or forfeited, or a contract with Nassau County or
any other government entity terminated? Yes__ No _‘_/ If Yes, state the name of bonding
agency, (if a bond), date, amount of bond and reason for such cancellation or forfeiture: or details
regarding the termination (if g contract),

10) Has the proposer, during the past seven years, been declared bankmpt? Yes —— No L7 [fVes,
state date, court jurisdiction, amount of liabilities and amount of assets

1) In the past five years, has this business and/or any of its owners and/or officers and/or any affiliated
business, been the subject of a criminal investigation and/or a  ¢ivi] anti-trust investigation by any
federal, state or local presecuting or investigative agency? And/or, in the past 5 years, have any cwner
and/or officer of any affiliated business been the subject of & criminal investigation and/or a civil anti-
trust investigation by any federal, state or local prosecuting or investigative agency, where such
investigation was related to activities performed at, for, or on behalf of an affilisted business,

12)In the past 5 years, has this business and/or eny of its owners and/or officers and/or eny affiliated
business been the subject of an investigation by any government agency, including but not limited to

. federal, state and local regulatory agencisg? And/or, in the past 5 years, has any owner and/or officer
{ ) of an affiliated bisiness been ths subject of an investigation by any government agency, including but
o not limited to federal, state and local regulatory agencies, for matters pertaining to that individus]’s
position at or relationship to en affiliated business. Yes _ No 7 If Yes, provide details for

each such investigation,

13)Has any current or former director, owner or officer or managerial emploves of this business had,
either before or during such person’s employment, or since such cmployment if the charges pertainad
to events that allegedly occurred during the time of employment by the submitting business, and
allegedly related to the conduct of thet business:

! ) Any felony charge peading? No _ V7 Yes . If Yes, provide details for each such
! charge,

b) Any misdemeanor charge pending? No __{Yas . 1fYes, provide details for each
such charge,

¢) In the past 10 years, you been convicted, after trial or by plea, of any felony and/oy any
other crime, an element of which relates to truthfilness or the underlying facts of which
related to the conduct of business? No Y Yes __ If Yes, provide details for each such
comviction




d) Inthe past 5 vears, been convicted, after trial or by plea, of a misdemeanor?
No 7 Yes__ If Yes, provide details for each such conviction.

€) In the past 5 years, beep found in violation of any administrative, stafutory, or
regulatory provisions? No v Veg If Yes, provide details for each snch occwirence,

14) In the past (5) years, has this business or any of its owners or officers, or any other afffliated business
had any sanction imposed as & zesult of judicial or administrative proceedings with 1espect to any
professional license held? No v~ Yesg — If Yes, provide details for each such instance,

15) For the past (5) tax years, has this business failed 1o file any required tax returns or failed to pay eny
applicable federal, state or local texes or other assessed charges, including but not Bmited to water and
sewer charges? No " Yes _ If Yes, provide details for each such year. Provide a detailed
response to all questions checked “YES'. If you need more space, photocopy the appropriate page and
attach it to the questionnaire.

Provide a detailed response to all questions checksd "YES". If you need more space, photocopy the
appropriate page and attach it to the questionnaire.

16} Condlict of Interest:
a)  Please disclose:

(i) Any materia! financial relationships that your fim or any firm employee has that may
create a conflict of interest or the appearance of a conflict of interest in acting as a
contractor on behalf of Nassaw County, Nonae. -

() Any femily relationship that any employee of your firm has with any County public
servant that may create a conflict of interest or the appearance of a conflict of interest in
acting as coniractor on behalf of Nasssu County,  None.

(iii) Any other matter that youwr firm believes may create a conflict of interest or the

appearance of a conflict of interest in acting as a contractor on behalf of Nassau County, pdone-

b)  Please describe any procedures your firm has, or would adopt, to assure the County that a
conflict of intersst would not exist for your firm in the future.
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List of all business addresses used within lagt 5 years:

Current; 1060 Terra Bells Ave,
Mountain View, CA 94043

Previous: 3515 and 3529 Ryder Street
Santa Clara, CA 9505]

809B Cuesta Drive, Suite 205
Mountain View, CA 94040




APPENDIX C

Attachments To Business History Form

Please provide any other information which would be appropriate and helpful in determining the
Proposer’s capacity and reliability to perform these services.

A. Include a resume or detailed description of the Proposer’s professional qualifications, demonstrating

extensive experience in your profession. Any prior similar experiences, and the results of these
experiences, must be identified. See ottacheds,

Should the proposer be other than an individual, the Proposal should include:
iy  Date of formaticn;

i)  Name, addresses, and position of all persons having a financial interest in the company,
including shareholders, members, genersal or limited partner;

iii) Name, address and position of all officers and directors of the company;
iv) State of incorporation (if applicable);

v)  The number of employees in the firm;

vi) Annual revenue of finm;

vii) Summary of relevant accomplishments

viif) Copies of all state and local licenses and permits,

. Indicate mimber of years in business, |2 yea s

. Provide any other information which would be appropriate and helpful in determining the Proposer’s

capacity and reliability to perform these services. See progosal.

. Provide names and addresses for no fewer than three references for whom the Proposer has provided

similar services or who are qualified to evaluate the Proposer’s capability to perform this work.

Compainy P’"*”"‘“’-“‘*‘-—( proutded *o Nassay County Folice Department .

Contact Person

Address

City/State

Telephone

Fax #

E-Mail Address




Company

Contact Person

Address

City/State

Telephone

Fax #

E-Mail Address

Company

Contact Person

Address

Rty

City/State

Telephone

Fax #

E-Mail Address




Appendix C, Section A

i) Bee attached Corporate Backgrounder,
1) See attached Corporate Backgrounder,
ii)

DIRECTORS:

James G. Beldeck

Title: President & CEO, ShotSpotter, Inc.

1060 Terra Bella Ava
Mountain View, CA 94043 _

Pascal Levensohn

Title: Founder and Managing Director, Levensohn Venture Partners
260 Townsend Street, Suite 600

San Francisco, CA 94107

Stuert Davidson
Title: Managing Pa.rtnerﬁ Labrador Ventures
101 University Ave—4" flr, Palo Alto, CA 94301

Tom Groos

Title: Chairman of the Board—The Viking Group
161 Ottaws NW, Suite 502

Grand Rapids, MI 49503

Randy Hawks

Title: Managing Director, Cleremont Creek Ventures
300 Frank Ogawa Plaza, Suite 350

Oakland, CA 94612

Gary Lander
Tiile: Managing Partner, Lauder Partners, Inc,
88 Mercedes Lane, Atherton, CA 54027

OFFICERS:
James G. Bsaldock

- Title: President & CEQ, ShotSpotter, Inc,

1060 Terra Bella Ave
Mountain View, CA 94043

Mitch Mitchiner

Title: 8r, Vice President, Military & Defense Programs, ShotSpotter, Ine.

1060 Terra Bella Ave




Mountain View, CA 94043

Gregg Rowland

Title: Sr, Vice President Seles and Marketing, Public Safety, ShotSpotter, Inc,
1060 Terra Bella Ave

Mountain View, CA 94043

iv) ShotSpatter is incorporated in Delaware.

v) ShotSpotter has 53 employees as of March 31, 2008,
vi) $12 million.

vii) See attached Corporate Backgrounder.

viil) See attached,




RN
ShotSpotter
o

Corporate
Backgrounder

ShotSpotier - Making Your Community Safer
with Proven Technology

ShotSpotier is the worid
The company has been

years, with maore than a dozen operdiional systems teployed. SholSpotter

leadter in gunshot location ond detection systems,
delivering patenled, stote-ofihe-art systems for ten

enaties customers in public safely and the

milltary to reduce gunfire-relaied
cilme by more than 30% and slash gunfire

rales by as much as 60-80%,

Mlssion Statement

ShetSpotier's mission Is to help communit!
theteby make communities safer by helpit
locate and analyze the soyree of gunfire.

Proflia

ShotSpotiar is the acknowledged isader in urban gunshot location for
public safety enforcemant, ShotSpotier develops syslems and techneoiogles

es reduce illegal guniire and

r"_—-."

numerous saved lives,

Customers

ShatSpotter solutions are vsed by afficlals In public safety ond the military,
Customers Include the Federal Bursau of Investigation, the US Aftarney’s

. the Department of Justice, US Joini Farces Command, and the Ug
Army. ShotSpolier sysiems are deployed In cities across the natlon includ-

Ing Washington DC, Log Angelas CA, Charleston 8C, Rochester NY, Oak-
land CA and Gary IN,

Ownership

ShotSpoter is g privately held company. Founded in 1996 and funded by
Clty Light Capital, Claremont Creek Ventures, Labrador Ventures, Louder

Partners, Levensohn Venture Partners, RNR Ventures and the Band of Ap-
gels.

Management
Jumes G, Beldeck, President and CEO
Majar General {Ret) Steve Slegfried, Vice Chairman

Brigudier General (Ret). Mitch Milchiner, SYP Military and Operdlions
Gary Helladay, VP Government Systems

Gregg Rowiand, SVP Sales and Marketing

Doug McFarlin, Vi Enginesring

Copyright % 2567 ShotSpeller, ne. All rights reserved,
U8 Fotenl Nos. 5,973,962, &,847.587; 7,139,232, 1,246,845 and <ther foreign and domeslic potents panding, SR
ShotSponer Guasho Locoinn Syalem _and |h&SholSpnnepIognnre-|rudemarks"c‘:‘v'”sﬁnlSpnner, inc. S30-0004-01-F

is o regislered frademork al, ¢nd ShoiSpatier

g public safety officials qulckly




. DISPLAY CONSPICUQUSLY AT PLAGE OF BUSINESS FOR WHICH ISSUED

CALIFORNIA STATE BOARD QOF EQUALIZATION ¥

SELLER’'S PERMIT

ACGOUNT NUMBER

| 6/1/72002 SR GH 100-1065)2 ]
NOTICE TO PERMITTEE:
You gre requirad (¢ obey sit
sHorSPOTTER, 1N, T
1060 TERRA BELLA AVE - business, This parmit Cooe
MOUNTAIN VIEW, CA ShohL3i-~1881 S’r’ﬁmﬂ‘éw you fo do

L J

18 HEREBY AUTHORIZED IPURSUANT TO SALES AND USRE TAX LAW TO ENGAGE iN THE
BUSINESS OF SELLIMG TAMGIBLE PERSIINAL PFROPERTY AT THE ABOVE LOCATION.
THIS PERAMIT IS VALID OMLY AT THE ABOVE ADDRESS.

THIS PERMIT IS VALID UNTIL BEVORKED DR CAMCE|ED AND IS NOT TRAMSFERABLE, IF YOU SELL YOUR BUSINESS
OR DROP DUT OF A PARTNERSIHIP, WOTIFY US OR YOU COULD BE RESPONSIELE FOR SALES AND USE TAXES Not valfd at any other adarass
OWED BY THE NEW OPERATOR OF THE BUSINESS.

For general tax questions, please call our Information Genter at 800-400-7145.
For infarmation op your rights, contact the Taxpaysrs’ Righis Advocate Offlcs ot 888-324-2798 ar 916.324-2798,

BOE-442-RREV. 15(2-08)

A MESSAGE TO CUR NEW PERMIT HOLDER

As a seller, yout have rights and responsibliltles under the Sales and Use Tax Law. In order to assist you in your
endeavor and to beiter understand the law, we offsr the following sources of help:

= Visiting our webske at www.boe.ca.gov

» Visiting a district office

= Attending a Basic Sales and Use Tax Law tlass offered at one of our district offices

* Bending your questions In writing ic any one of our offices

* Caliing ourtoil-fres Information Center at 800-400-7115

As a seller, you have the right to issue resale certificates for merchandise that you intend to resell. Gonversely, you
have the responsibility of not misusing resale certificales. While the salas tax is imposed upon the retailer,

= You have the right to seek reimbursemant of the tax from your customer

¢ You are responsible for filing and paying your sales and use tax retums timely

* You have the right to be treated in a fair and squitable manner by the employess of the Board

* You are responsible for following the regulations set forth by the Board
As a seller, you are expected to maintaii the nermal books and racords of a prudent businessperson, You are required to
maintain these books and records for no less than four vears, and make them available for inspection by a Beard represantative
when requested, You are alse expected to notify Us i you are buying, selling, adding a location, or discontinuing Your businaess,

adding or dropping & partner, officer, or membey, or whan you are moving any or all of your business locations. If It becorries
necesgary fo surrendar this permit, you should only de so by maiiing it to a Board offics, or giving it to a Board representativa,

i you would fike to know mara about your rights as & taxpaysr, er If you are unable to resolve an issUe with the Board, please
contact the Taxpayers® Rights Advocate Office for nelp by celling toll-iree, 888-324-2798 or 816-324-2798, Their fax number is
916-323-3319,

Please post this permit al the address for which It was igsued and at a location visible to your customers,

STATE BOARD OF EQUALIZATION RECEIVED
Sales and Use Tax Department JUL 02 2937
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. e e T
CITY OF MOUNTAIN VIEW POSTIN A CONSPICUOUS Fr.acp
500 CASTRO STREET . . THIS LICENSE 15 'NON-TRANSPERRABLE,
MOUNTAIN VIEW, CA 24041, REFUNDARLE OR ASSIGNABLE
(650) 803-6377
LICENSE NUMBER . . BEXPIRATION DATH
S MUNICIPAL BUSINESS LICENSE
44935 The City of Mountain View Business Livenge is {ssved withaut 12/31/2008
verification that the Payar is subject or ey

empt from Jicenging by the State,
Mailing Address: SHOT SPOTTER INC Business Name: SHOT SPOTTER INC
1060 TERRA BBLLA AV Address; 060 TERRA RELLA AV
MOUNTAIN VIEW, ca §4043 .
NUFACTURERS & FABRICATORS Owner/Office: CORPORATION

o Business Telephone; (408) 329-5200

Classification: MA
Fee: $50.00

This license evidences that the person(s), frm

date indicated above. Tt is the OWNEr'y responsi by Lo vemew this Heansa withis, 30 days
This license chall not be construed g5 authorlzing tha husly,

e

R
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CERTIFICATION

L Tames G. R » being duly swom, state that | have read and understand afl the items
contained in the foregeing pages of this questionnaire and the following pages of attachments; that I
supplied funll and complete answers to each ftem therein to the best of my kmowledge, information and
belief; that T will notify the County in writing of any change in circumstances occurring after the
submission of this questionnaire and before the execution of the contract; and that all information
supplied by me is true to the best of my knowledge, information and belief, I understand that the County
will rely on the information supplied in this questionnaire as additional inducement to enter Into a contract
with the submitting business entity.

Swormn fo before me thig day of 2008

e e e

Notary Public

Neme of submittirfg blsiness:  SMatSpetter, Tne .

= —— T ! H:‘”'"‘""’-». ;
e & ——
-
FPresrdent wCE0
Title
L /9 / 0o g~ meuft‘.‘a!lfcrnfa,Countyuf EG-WJW\ CLQVC\
T MM
Date ubscrihedh?nd sworn to (or afflrmed) before me
ninis_ 4T gagof &gvﬂ 200
;- \ dech, -

wed 1o me on the basls of sathsfacrory evldencé

L2 the person(siwho sppeared b o1e me,
o é[g'hfi cos % éj

"JESSICA SINGH
- : COMM. # 17853469
% Y HOTARY PUBLIG - GALIFORMIA
- o P SANTA GLARA COUNTY
%A = My Comm, Expires Dec. 4, 2011
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