Coungy of Sacramento
Itemized Contract

Contract and Purchasing
Services Division

9660 Ecolo Ln.
Sacramento, CA™ 95827
(916} 876-6350

Your Vendor number with us

£37853 This number must appear on all correspondence to the
Purchasing Division.

SHOTSPOTTER INC Contract number/date

7979 GATEWAY BLVD STE 210 magoo3e2s7 / 10/11/2017

NEEWARK CA 94560 Issuing Officer/Telephone

Baird, Dianna/916 876-6382

Vendors Contact Person; ALAN STEWART (:E/ &
Vendors Phone Number: 510-794-3100 sighature: b PR @w«t}

Contract Period
vValid from: 12/07/2017
Valid to: 12/06/2020

No Delivery Required
Payment Terms: Due in 30 Days
Contractual maximum value: 235,000.00

You are hereby notified that the goods and/or services listed have been
awarded to you subject to terms and conditions referenced and to the
general conditions listed on the last page of contract.

Before supplying any goods or services to the County, the vendor must
obtain one of the following 2 options (1) a CSO (Contract Shipping
Order) number or (2) Procurement Card authorization from the ordering
department. A CSO is an authorized release (Purchase Order) against
the contract and shall be provided in written form. ‘“"Verbal'" orders
are not acceptable unless it is being prccessed on a Procurement Card.
For either a CSO or a Procurement Card authorization to be considered
valid, it must be within the scope of this contract and be consistent
with its pricing, terms and conditions. The CSO number or Procurement
Card authorization number must be referenced on all documents related
to the order (packing slips, invoices, etc.) For Procurement Card
authorizations, only reference the last 4 digits (for Security
confidentially). Failure to obtain a CSO or Procurement Card
authorization and reference its number may result in the delay or
non-payment of the invoice.

REQUEST: R(C33677184, Q18492
COMMODITY: 99590
COMMODITY DESCRIPTION: Professional Services

CONTRACTOR: ShotSpotter, Inc.
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CONTACT: Lydia Barrett, Director - West Region
MAIN: 650-833-9534 mobile

FAX: 650-887-2206

EMAIL: lbarrette@shotspotter.com

WEB: www.ShotSpotter.com

ISSUING OFFICER EMAIL: bairdde@saccounty.net
PHONE: 916-876-6382
EMAIL: bairddesacounty.net

ORDERING DEPARTMENT POINT OF CONTACT: Chief Deputy Phil Brelije
PHONE: 916-874-8816
EMAIL: pbrelje@sacsheriff.com

Seller/Contractor is hereby notified to deliver the goods and/or
services listed below subject to the Terms and Conditions listed
herein.

This Contract covers the procurement of Subscription-based Shotspotter®
Flex Gunfire Location, Alert and Analysis Service for the Sacramento
County Sheriff's Office per Contractor Final Price Proposal #
SACSOCA10062017 dated October 6, 2017.

PRICE

Price includes service initiation, SST GO Program, and Annual
Subscription fee for a total of $235,000.

PRICE BREAKOUT

A) One-Time Service Startup Fees

1. Service initiation fee for 3.0 sgquare miles @ $10,000 per square
mile -- $ 30,000.00

2. SST GO Program Onboarding, Training, and Best Practices Support --
$ 10,000.00

Total One-Time Fees -- § 40,000.00

B) Annual Subscription Fee

3.0 square mile pre-determined coverage area @ $65,000 per square mile
per year ~- $ 195,000.00

Total Annual Fee § 195,000.00

C) Total First-Year Term

One-Time Service Startup Fees $ 40,000.00

One-Year Subscription for 3.0 sguare miles $ 195,000.00

Grand Total First-Year Subscription $§ 235,000.00

SAFETY REQUIREMENTS

All services and merchandise must comply with current California State
Division of Industrial Safety Orders, O.S.H.A., and C.D.F.A.

HEALTH AND SAFETY
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Contractor shall plan and conduct work in a manner that will safeguard
all persons from injury and shall take all precautions as required by
California Department of Industrial Relations and Cal-OSHA
(California-Occupational Safety and Health Administration).

No contractor or subcontractor may be listed on a bid proposal for a
public works project unless registered with the Department of
Industrial Relations pursuant to Labor Code section 1725.5 [with
limited exceptions from this requirement for bid purposes only under
Labor Code section 1771.1(a)].

No contractor or subcontractor may be awarded a contract for public
work on a public works project unless registered with the Department of
Industrial Relations pursuant to Labor Code section 1725.5.

LABOR COMPLIANCE PROGRAM: The County of Sacramento received final
approval from the Director of California Department of Industrial
Relations as a Labor Compliance Program effective March 15, 1994. All
questions regarding this Labor Compliance Program and prevailing wage
requirements should be directed to the Labor Compliance Section at
(916) 875-2711. In accordance with Section 1771.5 of the California
Labor Code, the payment of the general prevailing rate of per diem
wages or the general prevailing rate of per diem wages for holiday and
overtime is not required for any public works project of twenty-five
thousand dollars ($25,000) or less when the project is for construction
work, or for any public works project of fifteen thousand dollars
($15,000) or less when the project is for alteration, demolition,
repair, or maintenance work.

This is an alteration project in accordance with Section 1771.5 of the
California Labor Code.

Pursuant to California Labor Code Section 1720 and following, and
Section 1770 and following, the successful bidder shall pay not less
than the prevailing rate of per diem wages as determined by the
Director of the California Department of Industrial Relations. Copies
of the prevailing wage determinations are on file at the office of the
County of Sacramento Labor Compliance Program, 9700 Goethe Road, Suite
D, Sacramento, CA 95827, and are also available on the internet at
http://www.dir.ca.gov/DLSR/PWD.

AGREEMENT

THIS AGREEMENT is made and entered into as of this day of
December, 2017, by and between the COUNTY OF SACRAMENTO, a political
subdivision of the State of California, hereinafter referred to as
"COUNTY, " and SST, Inc. dba ShotSpotter, Inc., a Delaware Corporation,
hereinafter referred to as "CONTRACTOR" OR "SST" and may be used
interchangeably.
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RECITALS

WHEREAS, the COUNTY requests a gunshot detection, location, alert, and
analysis system.

WHEREAS, the COUNTY has received approval authority for this pilot
project from the Board of Supervisors during the final budget hearings
on September 6, 2017.

WHEREAS, the CONTRACTOR provides Subscription-Based ShotSpotter® Flex
Gunfire Location, Alert and Analysis Service.

WHEREAS, COUNTY AND CONTRACTCOR desire to enter into this Agreement on
the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual promises hereinafter set
forth, COUNTY and CONTRACTOR agree as follows:

I. SCOPE OF SERVICES

CONTRACTOR shall provide services in the amount, type and manner
described in CONTRACTOR SCOPE OF SERVICES, which is incorporated
herein.

IT. TERM

This Agreement shall be effective and commence as of the date first
written above and shall end two years from the Go-Live date.

Subscription Period - At the end of the first annual subscription
period, CONTRACTOR will send COUNTY notice regarding the next annual
subscription period. COUNTY will issue a Contract Shipping Order Number
(CS0) to CONTRACTOR for payment authorization. CONTRACTOR will send
invoice to Ordering Department Point of Contact. The invoice must
include the CSO number.

ITT. NOTICE

Any notice, demand, request, consent, or approval that either party
hereto may or is required to give the other pursuant to this Agreement
shall be in writing and shall be either personally delivered or sent by
mail, addressed as follows:

TO COUNTY

General Services, Contract & Purchasing Services Division (Attention
Issuing Officer)

9660 Ecology Lane, Sacramento CA 95827

TO CONTRACTOR

ShotSpotter, Inc.

Sonya Strickler, Vice President of Accounting and Controller

7979 Gateway Blvd, Suite 210
Newark, California 94560
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Either party may change the address to which subsequent notice and/or
other communications can be sent by giving written notice designating a
change of address to the other party, which shall be effective upon
receipt.

Iv. COMPLIANCE WITH LAWS

CONTRACTOR shall observe and comply with all applicable Federal, State,
and County laws, regulations and ordinances.

V. GOVERNING LAWS AND JURISDICTION

This Agreement shall be deemed to have been executed and to be
performed within the State of California and shall be construed and
governed by the internal laws of the State of California. Any legal
proceedings arising out of or relating to this Agreement shall be
brought in Sacramento County, California.

VI. LICENSES, PERMITS AND CONTRACTUAL GOOD STANDING

A. CONTRACTOR shall possess and maintain all necessary licenses,
permits, certificates and credentials required by the laws of the
United States, the State of California, County of Sacramento and all
other appropriate governmental agencies, including any certification
and credentials required by COUNTY. Failure to maintain the licenses,
permitsg, certificates, and credentials shall be deemed a breach of this
Agreement and constitutes grounds for the termination of this Agreement
by COUNTY.

B. CONTRACTOR further certifies to COUNTY that it and its principals
are not debarred, suspended, or otherwise excluded from or ineligible
for, participation in federal, State or county government contracts.

Contractor certifies that it shall not contract with a Subcontractor

that is so debarred or suspended.

C. CERTIFICATION REGARDING DEBARMENT AND SUSPENSION

CONTRACTOR agrees to comply with 5 U.S.C. 1501-1508, 31 U.S.C. 81352
and 45 CFR Part 76.100 (Code of Federal Regulations), which provides
that federal funds may not be used for any contracted services, if
CONTRACTOR is debarred, suspended, proposed for debarment, declared
ineligible, or voluntarily excluded from covered transactions by any
federal department or agency.

I (We) certify to the best of my (our) knowledge and belief, that
CONTRACTOR named below and its principals:

1. Are not presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from covered transactions
by any federal department or agency;

2. Have not within a three (3)-year period preceding this proposal been

convicted of or had a civil judgment rendered against them for
commission of fraud or a criminal offense in connection with obtaining,
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attempting to cobtain, or performing a public (federal, state, or local)
transaction or contract under a public transaction; violation of
federal or state antitrust statutes or commission of embezzlement,
theft, forgery, bribery, falsification or destruction of records,
making false statements, or receiving stolen property;

3. Are not presently indicted or otherwise criminally or civilly
charged by a governmental entity (federal, state, or local) with
commission of any of the offenses enumerated in paragraph (2) of this
certification; and

4. Have not within a three (3)-year period preceding this
application/proposal/agreement had one or more public transactions
{Federal, State, or local) terminated for cause or default.

5. Shall notify COUNTY OF SACRAMENTO, CONTRACT & PURCHASING SERVICES
DIVISION within ten (10) days of receipt of notification that
CONTRACTOR is subject to any proposed or pending debarment, suspension,
indictments or termination of a public transaction.

6. Shall obtain a certification regarding debarment and suspension from
all its subcontractors that will be funded through this Agreement.

7. Hereby agree to terminate immediately, any subcontractor's services
that will be/are funded through this Agreement, upon discovery that the
subcontractor is ineligible or voluntarily excluded from covered
transactions by any federal department or agency.

VII. PERFORMANCE STANDARDS

In consideration of the parties' mutual under-takings set forth in the
Purchase Documents and in this Agreement, you and we 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 Comsole") 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.

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 - Reviewed Alert Service Levels).

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.

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
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this Agreement the Customer is only licensing rights to access the
incident information detected by the ShotSpotter Gunshot Location
System.

CONTRACTOR shall perform its services as described in ShotSpotter Flex,
Exhibit A - Reviewed Alert Service Levels.

VIII. OWNERSHIP OF WORK PRODUCT (not applicable)
IX. STATUS OF CONTRACTOR

A.It is understood and agreed that Contractor (including contractor's
employees) is an independent contractor and that no relationship of
employer-employee exists between the parties hereto. Contractor's
assigned personnel shall not be entitled to any benefits payable to
employees of County. County is not required to make any deductions or
withholdings from the compensation payvable to Contractor under the
provisions of this agreement; and as an independent contractor,
Contractor hereby indemnifies and holds County harmless from any and
all claims that may be made against County based upon any contention by
any third party that an employer-employee relationship exists by reason
of this agreement.

B.NOT APPLICABLE

C.If, in the performance of this agreement, any third persons are
employed by Contractor, such person shall be entirely and exclusively
under the direction, supervision, and control of Contractor. All terms
of employment, including hours, wages, working conditions, discipline,
hiring, and discharging, or any other terms of employment or
requirements of law, shall be determined by Contractor, and the County
shall have no right or authority over such persons or the terms of such
employment.

D.It is further understood and agreed that as an independent contractor
and not an employee of County, neither the Contractor nor Contractor's
assigned personnel shall have any entitlement as a County employee,
right to act on behalf of County in any capacity whatsoever as agent,
nor to bind County to any obligation whatsoever. Contractor shall not
be covered by worker's compensation; nor shall Contractor be entitled
to compensated sick leave, vacation leave, retirement entitlement,
participation in group health, dental, life and other insurance
programs, or entitled to other fringe benefits payable by the County to
employees of the County.

E.It is further understood and agreed that Contractor must issue W-2
and 941 Forms for income and employment tax purposes, for all of
contractors assigned personnel under the terms and conditions of this

agreement.
X. CONTRACTOR IDENTIFICATION
CONTRACTOR shall provide the COUNTY with the following information for

the purpose of compliance with California Unemployment Insurance Code
gsection 1088.8 and Sacramento County Code Chapter 2.160: CONTRACTOR'S
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name, address, telephone number, social security number, and whether
dependent health insurance coverage is available to CONTRACTOR.

XI. COMPLIANCE WITH CHILD, FAMILY AND SPOUSAL SUPPORT REPCRTING
OBLIGATIONS

A.CONTRACTOR's failure to comply with state and federal child, family
and spousal support reporting requirements regarding a contractor's
employees or failure to implement lawfully served wage and earnings
assignment orders or notices of assignment relating to child, family
and spousal support obligations shall constitute a default under this
Agreement.

B.CONTRACTOR's failure to cure such default within 90 days of notice by
COUNTY shall be grounds for termination of this Agreement.

XII. BENEFITS WAIVER (not applicable)
XITT. RETIREMENT BENEFITS/STATUS (not applicable)
XIV. CONFLICT OF INTEREST

CONTRACTOR and CONTRACTOR's officers and employees shall not have a
financial interest, or acquire any financial interest, direct or
indirect, in any business, property or source of income which could be
financially affected by or otherwise conflict in any manner or degree
with the performance of services required under this Agreement.

XV. LOBBYING AND UNION ORGANIZATION ACTIVITIES

A.CONTRACTOR shall comply with all certification and disclosure
requirements prescribed by Section 319, Public Law 101-121 (31 U.S.C. §
1352) and any implementing regulations.

B.If services under this Agreement are funded with state funds granted
to COUNTY, CONTRACTOR shall not utilize any such funds to assist,
promote or deter union organization by emplovees performing work under
this Agreement and shall comply with the provisions of Government Code
Sectiong 16645 through 16649.

XVI. GOOD NEIGHBOR POLICY (not applicable)

XVIT. NONDISCRIMINATION IN EMPLOYMENT, SERVICES, BENEFITS AND
FACILITIES (not applicable)

XVIII. INDEMNIFICATION

To the fullest extent permitted by law, for work or services provided
under this Agreement, CONTRACTOR shall indemnify, defend, and hold
harmless the COUNTY OF SACRAMENTO, its Board of Supervisors, officers,
directors, agents, employees and volunteers from and against any and
all claims, demands, actions, losses, liabilities, damages, and costs,
including reasonable attorneys' fees, arising out of or resulting from
the performance of this Agreement, but only tc the extent of the
negligent acts, errors, omissions, recklessness or willful misconduct
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on the part of the CONTRACTOR or the CONTRACTOR'S sub-consultants or
subcontractors at any tier.

Nothing in this indemnity obligation shall be construed to create any
duty to, any standard of care with reference to, or any liability or
obligation, contractual or otherwise, to any third party.

The provisions of this indemnity obligation shall survive the
expiration or termination of the Agreement.

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 foreseeable 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 of the Flex Agreement hereof, SST's cumulative
liability for all losses, claims, sults, controversies, 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 two times the amount paid to
SST under this agreement, or the amount of insurance maintained by SST
available to cover the loss, whichever is greater. The foregoing
limitations shall apply without regard to any failure of essential
purpose of any remedies given herein.

XIX. INSURANCE

Without limiting CONTRACTOR'S indemnification, CONTRACTOR shall
maintain in force at all times during the term of this Agreement and
any extensions or modifications thereto, insurance as specified herein.
It is the responsibility of CONTRACTOR to notify its insurance advisor
or insurance carrier(s) regarding coverage, limits, forms and other
insurance requirements specified herein. It is understood and agreed
that COUNTY shall not pay any sum to CONTRACTOR under this Agreement
unless and until COUNTY is satisfied that all insurance required by
this Agreement is in force at the time services hereunder are rendered.
Failure to maintain insurance as required in this agreement may be
grounds for material breach of contract.

XX. INFORMATION TECHNOLOGY ASSURANCES

CONTRACTOR shall take all reasonable precautions to ensure that any
hardware, software, and/or embedded chip devices used by CONTRACTOR in
the performance of services under this Agreement, other than those
owned or provided by COUNTY, shall be free from viruses. Nothing in
this provision shall be construed to limit any rights or remedies
otherwise available to COUNTY under this Agreement.

XXI. WEB ACCESSIBILITY (not applicable)
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XXIT. COMPENSATION AND PAYMENT OF INVOICES LIMITATIONS (not
applicable)

XXIII. LEGAL TRAINING INFORMATION (not applicable)
XXIV. BUSINESS ASSOCIATE REQUIREMENTS (not applicable)
XXVI. AMENDMENT AND WAIVER

Except as provided herein, no alteration, amendment, variation, or

walver of the terms of this Agreement shall be valid unless made in
writing and signed by both parties. Waiver by either party of any

default, breach or condition precedent shall not be construed as a

waiver of any other default, breach or condition precedent, or any

other right hereunder. No interpretation of any provision of this

Agreement shall be binding upon COUNTY unless agreed in writing by

DIRECTOR and counsel for COUNTY.

XXVII. SUCCESSORS

This Agreement shall bind the successors of COUNTY and CONTRACTOR in
the same manner as 1f they were expressly named.

XXVIIT. TIME
Time is of the essence of this Agreement.
XXIX. INTERPRETATION

This Agreement shall be deemed to have been prepared equally by both of
the parties, and the Agreement and its individual provisions shall not
be construed or interpreted more favorably for one party on the basis
that the other party prepared it.

XXX. DIRECTOR

As used in this Agreement, "DIRECTOR" shall mean the Director of the
Department of General Services or his/her designee.

XXXT. DISPUTES

In the event of any dispute arising out of or relating to this
Agreement, the parties shall attempt, in good faith, to promptly
resolve the dispute mutually between themselves. Pending resolution of
any such dispute, CONTRACTOR shall continue without delay to carry out
all its responsibilities under this Agreement unless the Agreement is
otherwise terminated in accordance with the Termination provisions
herein. COUNTY shall not be required to make payments for any services
that are the subject of this dispute resolution process until such
dispute has been mutually resolved by the parties. If the dispute
cannot be resolved within 15 calendar days of initiating such
negotiations or such other time period as may be mutually agreed to by
the parties in writing, either party may pursue its available legal and
equitable remedies, pursuant to the laws of the State of California.
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Nothing in this Agreement or provision shall constitute a waiver of any
of the govermment claim filing requirements set forth in Title 1,
Division 3.6, of the California Government Code or as otherwise set
forth in local, state and federal law.

XXXII. TERMINATION

A. COUNTY may terminate this Agreement without cause upon thirty (30)
days written notice to the other party. Notice shall be deemed served
on the date of mailing. If notice of termination for cause is given by
COUNTY to CONTRACTOR and it is later determined that CONTRACTOR was not
in default or the default was excusable, then the notice of termination
shall be deemed to have been given without cause pursuant to this
paragraph (4).

B. COUNTY may terminate this Agreement for cause upon giving thirty
(30) days written notice to CONTRACTOR should CONTRACTOR materially
fail to perform any of the covenants contained in this Agreement in the
time and/or manner specified in the cure notice. In the event of such
termination, COUNTY may proceed with the work in any manner deemed
proper by COUNTY. If notice of termination for cause is given by COUNTY
to CONTRACTOR and it is later determined that CONTRACTOR was not in
default or the default was excusable, then the notice of termination
shall be deemed to have been given without cause pursuant to paragraph
(A) above.

C. COUNTY may terminate or amend this Agreement immediately upon
giving written notice to CONTRACTOR, 1) if advised that funds are not
available from external sources for this Agreement or any portion
thereof, including if distribution of such funds to the County is
suspended or delayed; 2) if funds for the services and/or programs
provided pursuant to this Agreement are not appropriated by the State;
3) if funds in COUNTY's yearly proposed and/or final budget are not
appropriated by COUNTY for this Agreement or any portion thereof; or 4)
if funds that were previously appropriated for this Agreement are
reduced, eliminated, and/or re-allocated by COUNTY as a result of
mid-year budget reductions.

D. 1If this Agreement is terminated under paragraph A or C above,
CONTRACTOR shall only be paid for the current annual subscription
period.

E. CONTRACTOR shall not incur any expenses under this Agreement after
notice of termination and shall cancel any outstanding expenses
obligations to a third party that CONTRACTOR can legally cancel.

F. The COUNTY has obtained all regquired approvals to enter into and
perform its obligations hereunder, including the ability to make
initial payment, which is due during the County's current fiscal year.
However, payments are required to be made in subsequent fiscal years.
Therefore, the parties acknowledge that the County's authority to make
such subseguent payments is contingent upon appropriation of funds to
the using department by relevant Government Agencies or Legislative
authorities. If such funds are not appropriated to the using
department, the County may terminate this Contract when the next
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applicable payment is due. The County agrees (a) not to terminate for
the purpose of replacing the licensed program(s) with an equivalent
product or products supplied by others, and (b) to use its best efforts
to obtain such sufficient funds. Upon termination, the County shall
immediately cease all use of the licensed program(s) and return to
Vendor all copies of the licensed program and all related documentation
and continue to abide by the provisions of the license agreement
relating to the confidentiality of thereof.

XXXITIT. REPORTS (not applicable)

XXXIV. AUDITS AND RECORDS (not applicable)
XXXV . PRIOR AGREEMENTS (not applicable)
XXXVI. SEVERABILITY

If any term or condition of this Agreement or the application thereof
to any person(s) or circumstance is held invalid or unenforceable, such
invalidity or unenforceability shall not affect other terms,
conditions, or applications which can be given effect without the
invalid term, condition, or application; to this end the terms and
conditions of this Agreement are declared severable.

XXXVII. FORCE MAJEURE

Neither CONTRACTOR nor COUNTY shall be liable or responsible for
delays or failures in performance resulting from events beyond the
reasonable control of such party and without fault or negligence of
such party. Such events shall include but not be limited to acts of
God, strikes, lockouts, riots, acts of war, epidemics, acts of
government, fire, power failures, nuclear accidents, earthquakes,
unusually severe weather, acts of terrorism, or other disasters,
whether or not similar to the foregoing, and acts or omissions or
failure to cooperate of the other party or third parties (except as
otherwise specifically provided herein).

XXXVIII. SURVIVAL OF TERMS

All services performed and deliverables provided pursuant to this
Agreement are subject to all of the terms, conditions, price discounts
and rates set forth herein, notwithstanding the expiration of the
initial term of this Agreement or any extension thereof. Further, the
terms, conditions and warranties contained in this Agreement that by
their sense and context are intended to survive the completion of the
performance, cancellation or termination of this Agreement shall so
survive.

XXXVIX. DUPLICATE COUNTERPARTS
This Agreement may be executed in duplicate counterparts. The
Agreement shall be deemed executed when it has been signed by both

parties.

XXXX. AUTHORITY TO EXECUTE
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Bach person executing this Agreement represents and warrants that he
or she is duly authorized and has legal authority to execute and
deliver this Agreement for or on behalf of the parties to this
Agreement. Each party represents and warrants to the other that the
execution and delivery of the Agreement and the performance of such
party's obligations hereunder have been duly authorized.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to
be duly executed as of the day and year first written above.

COUNTY OF SACRAMENTO, a Political Subdivision of the State of
California

k\ ‘
By: &hﬁwﬁ«wﬂwé pate: _12/12/17_
Dianna Baird, Contract Services Officer II

SHOT SPOTTER, INC., A Delaware Corporation

By: M\ pate: 247112017
Saonya Strickler, Vice President of.Aasounséiggand Controller
Ronce

CONTRACT AND CONITRACTOR TAX STATUS .
REVIEWED AND APPROXEﬁ BY COUNTY COUNSEL

By: xfﬁfw' Date: ;{21; 77 /?ﬂy
Riggxﬂeykf;fgupyf01V1l Attorney, County Coursel /

. . e 4t W e bk Mk R e S A e A N A S e R e e e B e i b g e e e W e A e e A e

CONTRACTOR SCOPE OF SERVICES
I. BSERVICE LOCATION(S)

SHERIFF Chief Deputy Phil Brelie

Field and Investigative Services
Administrative Divigion / Fiscal

711 G Street, Room 405, Sacramento CA 95814
Sacramento County Sheriff'!'s Department
Office 874-4654

II. DESCRIPTION OF SERVICES
1. BERVICES

In conslderation of the parties mutual under-takings set forth in the
Purchase Documents and in thig Agreement, COUNTY and CONTRACTOR agree

as follows:

For purposes of this Agreewment, the Service ghall consist of (i}
providing access by the Customer to Reviewed Alerts delivered via a
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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.

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 - Reviewed Alert Service Levels).

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.

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.

2. LICENSE

The following sets forth the terms and conditions of COUNTY's
non-exclusive, non-transferable and terminable license to use the
Service and Data (as those terme are defined herein).

This License creates important legal rights and obligations, so please
read it carefully before using the Service. This License constitutes an
offer by CONTRACTOR to COUNTY. By manifesting electronically COUNTY's
assent to these terms, using the service, or by issuing a purchase
order or signing a purchase agreement, COUNTY agrees to be bound by the
terms and conditions of thig license. If COUNTY does 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. Subject to
subparagraph (ii) below, 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 provide reasonable notice if any Data to be released 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
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gunfire alert Data to the press or media without the prior express
consent, which shall not be unreasonably withheld.

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, and to authorize,
license, and sublicense others to do any or all of the same.

B. RESTRICTIONS

The Software and Data are SS8T proprietary products, may incorporate
components supplied to SST under license by third-party suppliers, and
may be protected by United States patent, trade secret, copyright law
and international treaty provisions. All such rights in and to Software
and Data and any part thereof are the property of CONTRACTOR or SST
suppliers. By virtue of this License, COUNTY acquires only the right to
use the Software and Data in accordance with this Agreement, but
otherwise acquire no license, title or ownership rights, express or
implied, in or to the Software or Data, or any right to use or practice
any of SS8T patents, copyrights, trademarks, or trade secrets, all of
which rights are reserved expressly by CONTRACTOR or SST suppliers.
COUNTY may not make any copies of the written materials or
documentation that accompanied any component of the Software, or use
them, or any other information concerning the Service that CONTRACTOR
has designated as confidential, for any purpose other than bona fide
use of the Service or Software for the specific purposes contemplated
herein, nor allow anyone else to do so. COUNTY shall not, without 88T
express written consent, which may be withheld or conditioned in 8ST
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 or Data, or
on the Service; (ii) merge, combine, integrate or bundle the Software
or the Data, in whole or in part, with other software, hardware, data,
devices, systems, technologies, products, services, functions or
capabilities; (iii) transfer, distribute, make available the Service,
Data, or Software to any person other than the specific end-user
customer identified to SST in the Purchase Documents, sell, resell,
sublicense, lease, rent, or loan the Service, Data, or Software, in
whole or in part, or (iv) provide use or permit operation of any of the
Service, Software or Data by any person other than the original end-
user customer designated in the Purchase Documents, nor 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
gsource code, underlyving ideas, algorithms, formulae, routines, file
formats, data structures, programming, routines, interoperability
interfaces, drawings, or plans from the Data or Software, or any data
or information created, compiled, displayed, or accessible through the
System, in whole or in part; or (vi) remove, modify or obscure any
identification or proprietary or restrictive rights markings or notices
from the Data, Software or any component thereof.

88T and its licensors retain all ownership of all intellectual property
rights in and to all Data, Software, all computer programs, related
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documentation, technology, know how and methods and processes embodied
in or made available to COUNTY in connection with the Service,
including, without limitation, all patent rights, copyrights, trade
secret rights, trademarks and service marks. All rights not expressly
granted to COUNTY herein are reserved by SST. COUNTY shall take all
reasonable measures to protect SST's intellectual property rights in
the Service and Software, including providing assistance and measures
as are reasonably requested by SST from time to time.

COUNTY 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 Service,
the terms and conditions of this License, and identifying numbers or
symbols) embodied in or associated with the Service is prohibited,
because such conduct may cause others to infringe SST rights in and to
the system, Service and/or Software. COUNTY may also not obscure or
remove any confidentiality, patent, trademark or copyright notices on
any component of the Service, or any documentation.

c. TERMINATION

Notwithstanding the provisions of section XXXIII above, COUNTY agrees
that its right to use the Service, Software and Data will terminate
automatically if COUNTY violates any of the terms of this License, or
fail to timely pay any sums COUTNY owes to CONTRACTOR or resellers or
integrators of SST Service, or fails to renew the Service upon
expiration of the Service term. In the event of termination, COUNTY'S
access to the Data and Software will be terminated, and SST will cease
delivering Reviewed Alerts, and disable COUNTY'S access to the Data.
Customer agrees that SST shall not be liable to COUNTY nor to any third
party for any suspension of the Service resulting from Customer's
nonpayment of fees as described in this section.

D. MODIFICATION TO OR DISCONTINUATICON OF THE SERVICE

88T reserves the right at any time and from time to time to modify,
temporarily or permanently, the Service (or any part thereof). In the
event that SST modifies the Service in a manner which removes or
disables a feature or functionality on which Customer materially
relies, SST, at Customer's request, shall use commercially reascnable
efforts to restore gsuch functionality to Customer. In the event that
SST is unable to substantially restore such functionality, Customer
shall have the right to terminate the Agreement and receive a pro-rata
refund of the annual Service fees paid under the Agreement for use of
the Service which was paid for by Customer but not yet furnished by SST
as of the date of such termination. Customer acknowledges that SST
reserves the right to discontinue offering the Service at the
conclusion of Customer's then current term. Customer agrees that SST
shall not be liable to Customer or to any third party for any
modification of the Service as described in this section.

E. OTHER RESTRICTIONS

COUNTY acknowledges and agrees that the source code and internal
structure of the Software, Data and Service, as well as documentation,
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operations manual and training material are SST confidential property,
and trade secrets, the value of which would be destroyed by disclosure
to the public. Use by anyone other than COUNTY staff or agents of the
Service, documentation, and Data is prohibited, unless pursuant to a
valid assignment under this Agreement.

3. LIMITED EXCLUSIVE WARRANTY

CONTRACTOR warrants 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 COUNTY's use by on and in connection with a ShotSpotter System,
subject to the terms and conditions of the License between COUNTY and
CONTRACTOR..

A. REVIEWED ALERT SERVICE LEVELS

As regards to sonic event review and alert services, subject to the
Customer's compliance with its obligations hereunder, and to the
disclaimers and limitations set forth in EXHIBIT A - Reviewed Alert
Service Levels, and in Contractor Scope of Services Sections 5(C), 6,
7, 13 and 15 of this Agreement, CONTRACTOR agrees to provide the
service levels set forth in EXHIBIT A - Reviewed Alert Service Levels
attached hereto.

B. SYSTEM CONFIGURATION AND SERVICE LEVELS

As regards to System configuration, subject to the Customer's
compliance with its obligations hereunder, and to the disclaimers and
limitations set forth in EXHIBIT B - System Configuration and Service
levels, and in Contractor Scope of Services Sections 5(C), 6, 7, 13 and
15 of this Agreement, CONTRACTOR agrees to provide the service levels
set forth in EXHIBIT B - System Configuration and Service levelsg,
attached hereto.

cC. 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 COUNTY and are provided in lieu of any
other warranties (if any) created by any documentation or packaging, or
otherwise express or implied. These limited exclusive warranties give
COUNTY specific legal rights, and COUNTY may also have other rights
which vary by jurisdiction.

4. SST SUPPORT

During the term of the Services, SST will make commercially reasonable
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efforts to promote Customer's successful 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 use commercially-reasonable efforts to respond to
other support requests within 24 hours of receipt of the request during
the period of 8am to 5 pm Monday through Friday. 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 commercially- reasonable
efforts to assist the Customer in resolving the Customer's reported
problems. In the event the problem cannot be resolved telephonically,
then SST will use commercially-reasonable efforts Co restore
functionality of the Service to Service specifications within 72
business hours of receipt of the report.

A. FORENSIC REPORTS

SST, at the specific request of the customer, will produce and provide
a reasonable quantity of detailed incident forensic reports 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. This benefit
shall only be available to Customer if 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.

B. EXPERT WITNESS SERVICES

QST offers reasonable 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 to 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.
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Payment for expert witness services described shall be due and pavable
when services are rendered regardless of the outcome of the
proceedings.

5. 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

This two-year Agreement may be renewed for successive periods of one
vear each, in accordance with the following procedure. Not later than
thirty (30) days prior to the expiraticn 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
SeT), and the term shall be renewed for another year. SST shall provide
Customer with renewal fees, terms and conditions for the next
successive renewal term upon Customer's reguest but no later than 290
days from the expiration date. Customer acknowledges that the Service
fees, terms and conditions and service levels hereunder are subject to
change and that such fees, terms and conditions, and service levels may
vary from those applicable to this Agreement in successive renewal
terms.

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. C. At its discretion, SST may remove the ShotSpotter
Gunshot Location System and any components from the coverage area at
that time. 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.

cC. COMMERCIAL CARRIER DATA SERVICES

The ShotSpotter Gunshot Location System may use wired, wireless or
cellular wireless acoustic sensor communications which necessitates the
existence of a real- time data communications channel from each sensor
to the hosted servers via a commercial carrier. The unavailability or
deterioration of the quality of such wired, wireless or wireless
cellular communications may impact the ability of SST to provide the
Service. In such circumstances SST will use commercially reasonable
efforts to obtain alternate wired or wireless cellular communications
or adjust the coverage area as necessary. In the event SST is unable to
do so, SST will terminate the Service and refund a pro-rata portion of
the annual Service fee to Customer.

6. IP INFRINGEMENT; EXCLUSIVE REMEDY

Subject to the terms and conditions hereocf, SST agrees to defend and
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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
asserts a c¢laim 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 copyvright 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 S8T 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 88T
as part of the Service, 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 specification furnished by the
Customer, 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 SST 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 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
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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.

7. LIMITED WARRANTIES EXCLUSIVE; DISCLAIMERS IMPORTANT; PLEASE 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 beyvond 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,
and, accordingly, SST does not warrant or represent, expressly or
implicitly, that use of the Service will comply or conform to the
requirements of federal, state or local statutes, ordinances and laws,
or that use of the Service will not violate the privacy rights of third
parties. COUNTY shall be solely responsible for using the Service in
full compliance with applicable law and the rights of third persons.

Further, regardless of any pricr statements, representations, or course
of dealings by any 88T representatives, CONTRACTOR does 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 c¢rime, 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 regult 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.

S8T 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
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caused by any such decisions, actions, reactions, responses, 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
dispatch 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 SS8T,
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.

COUNTY and CONTRACTOR 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.

8. COUNTY'S OBLIGATIONS

COUNTY acknowledges and agrees that SST's duties, including warranty
obligations, and ability to perform its obligations to COUNTY shall be
predicated and conditioned upon COUNTY's timely performance of and
compliance with COUNTY's obligations hereunder, including, but not
limited to:

A. COUNTY agrees 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. Actual access and use of the SST Service shall constitute
evidence that the Service 1s active and the final payment is due.

B. Although it is SST's responsibility to secure sensor site
permissions, COUNTY agrees to use SST's best efforts to timely perform
and comply with all of SST's obligations allocated to COUNTY in the
Purchase Documents and/or other contract documents, including, without
limitation, provisions regarding assisting SST in obtaining sensor site
permissions from premises owners or lessors, in locations reasonably
acceptable to SST, which obligations are incorporated by reference and
made a part hereof. Although, it is SST's responsibility to secure
genor site permissions, customer may be asked to assist in customer may
be asked to assist in securing from premise 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. SST's
duties, including warranty obligations to COUNTY shall be predicated
and conditioned upon COUNTY's timely performance of and compliance with
COUNTY's obligations set forth herein, and in the Purchase Documents.

C. COUNTY 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 $ST's prior written
consent.
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D. Unless otherwise expressly adgreed in advance in writing by SST,
COUNTY 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,
subcontractors, 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 access required
by assigning unigque passwords and user names. Customer will be
responsible for 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. COUNTY shall comply with all applicable laws, rules and regulations
relating to the goods and services provided hereunder.

9. INTELLECTUAL PROPERTY RIGHTS; LIMITED LICENSE

CONTRACTOR or SST licensors retain all ownership of all intellectual
property rights in and to all data, software, computer programs,
related documentation, technology, knowhow and processes embodied in or
made available to COUNTY in connection with the Service, and Software,
including, without limitation, all patent rights, copyrights, trade
secret rights, trademarks and service marks. COUNTY's rights to install
and use the Data and Software are limited, and shall be strictly in
accordance with the License set forth in Section 2 hereof. Any and all
rights not granted expressly in such License are hereby reserved.

10. EXPORT CONTROL

COUNTY acknowledges that the ShotSpotter Flex System is the subject of
a Commodity Jurisdiction determination by the United States Department
of State, and has been determined to be a controlled commodity,
software and/or technology subject to the United States Export
Administration Regulations of the U.S. Department of Commerce.
Accordingly, no part of the Data, Software, ShotSpotter Flex System or
any GLS System component thereof may be transferred, consigned,
shipped, delivered, received, exported or re-exported, nor may any
technical data directly relating to any of the same or the underlying
information or technology be disclosed, downloaded, uploaded,
transmitted, received, furnished, or otherwise provided, to, by or
through any person, government, country, or to any end-user, or for any
end-uses, except in compliance with applicable U.S. export control laws
administered by the U.S. Government, and any other applicable U.S.
laws, including the sanctions laws administered by the U.S. Department
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of Treasury, Office of Foreign Assets Control (OFAC), the U.S.
Anti-Boycott regulations, and any applicable laws of COUNTY's country.
In this respect, no resale, transfer, or re-export of any ShotSpotter
Flex System exported to COUNTY pursuant to a license from the U.S.
Department of Commerce may be resold, transferred, or reported without
prior authorization by the U.S. Government. Customer agrees not to
export, re-export or engage in any "deemed export," or to transfer or
deliver, or to disclose or furnish, to any foreign (non- U.S.)
government, foreign (non-U.S.) person or end-user, or to any U.S.
person or entity, any of the ShotSpotter Flex System, GLS System
components, Data, Software, Services, 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, or without all
necessary registrations, licenses and or approvals. Unless otherwise
agreed and so specified in the Purchase Documents, COUNTY shall obtain
and bear all expenses relating to any necessary determinations,
registrations, licenses and/or exemptions with respect to its
exportation, re- exportation or "deemed export" of the ShotSpotter Flex
System, Data, Software or any GLS System Components or Services, as
well as with respect to the disclosure or furnishing of any technical
data or other information and services relating to any of the same.

In addition to compliance with the foregoing, and without limiting the
generality thereof, Customer shall not disclose, discuss, download,
ship, transfer, deliver, furnish, or otherwise export or re-export any
such item(s) to or through: (a) 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-proliferation Entity
List; (b) any person on the U.S. Department of State's List of Debarred
Parties; (c) any person or entity con the U.S. Treasury Department
Office of Foreign Asset Control's List of Specially Designated
Nationals and Blocked Persons; or (d) any other end-user or for any
end-use prohibited by law or regulation, as any and all of the same may
be amended from time to time, or any successor thereto.

11. PROTECTION OF CONFIDENTIAL INFORMATION

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;
ii) the documentation, use and operations manuals; and output data
created or compiled by the ShotSpotter Flex System; 1ii) COUNTY's use
of the ShotSpotter Flex System or technology, COUNTY's 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 local law (collectively,
vConfidential Information") Unless a section of the Purchase
Document (s) specifically identifies the identity of Customer as
Confidential Information, the fact that Customer is a customer of SST
shall not itself be considered Confidential Information, nor shall the
name of any city in which the ShotSpotter GLS System is deployed be
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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; (c¢) 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 (c)
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 SST 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 "Classified" or
otherwise Government-legended, information.

12. - 14. OMITTED
15. 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 foreseeable 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, S8ST's cumulative liability for all losses,
claims, suits, controversies, 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 two times the amount paid to SST under
this agreement, or the amount of insurance maintained by SST available
to cover the loss, whichever is greater. The foregoing limitations
shall apply without regard to any failure of essential purpose of any
remedies given herein.

l16. OMITTED
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INSURANCE REQUIREMENTS FOR CONTRACTORS

Without limiting CONTRACTOR's indemnification, CONTRACTOR shall procure
and maintain for the duration of the Agreement, insurance agailnst
claims for injuries to persons or damages to property which may arise
from or in connection with the performance of the Agreement by the
CONTRACTOR, its agents, representatives or employees. COUNTY shall
retain the right at any time to review the coverage, form, and amount
of the insurance required hereby. If in the opinion of the County Risk
Manager, insurance provisions in these requirements do not provide
adequate protection for COUNTY and for members of the public, COUNTY
may require CONTRACTOR to obtain insurance sufficient in coverage, form
and amount to provide adequate protection. COUNTY's requirements shall
be reasonable but shall be imposed to assure protection from and
against the kind and extent of risks that exist at the time a change in
insurance is required.

I. VERIFICATION QOF COVERAGE

CONTRACTOR shall furnish the COUNTY with certificates evidencing
coverage required below. Copiles of required endorsements must be
attached to provided certificates. The County Risk Manager may approve
self-insurance programs in lieu of required policies of insurance if,
in the opinion of the Risk Manager, the interests of the COUNTY and the
general public are adequately protected. All certificates, evidences
of self-insurance, and additional insured endorsements are to be
received and approved by the County before performance commences. The
COUNTY reserves the right to reguire that CONTRACTOR provide complete,
certified copies of any policy of insurance offered in compliance with
these specifications.

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

A.GENERAL LIABILITY: Insurance Services Office's Commercial General
Liability occurrence coverage form CG 0001. Including, but not
limited to Premises/Operations, Products/Completed Operations,
Contractual, and Personal & Advertising Injury, without additional
exclusions or limitations, unless approved by the County Risk Manager.

B.AUTOMOBILE LIABILITY: Insurance Services Office's Commercial
Automobile Liability coverage form CA 0001.

1.Commercial Automobile Liability: auto coverage symbol "1" (any auto)
for corporate/business owned vehicles. If there are no owned or leased
vehicles, symbols 8 and 9 for non-owned and hired autos shall apply.

2 .Personal Lines automobile insurance shall apply if vehicles are
individually owned.

C.WORKERS' COMPENSATION: Statutory requirements of the State of
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California and Employer's Liability Insurance.

D.PROFESSIONAL LIABILITY or Errors and Omissions Liability insurance
appropriate to the CONTRACTOR's profession.

E.UMBRELLA or Excess Liability policies are acceptable where the need
for higher liability limits is noted in the Minimum Limits of Insurance
and shall provide liability coverages that at least follow form over
the underlying insurance requirements where necessary for Commercial
General Liability, Commercial Automobile Liability, Employers'
Liability, and any other liability coverage (other than Professional
Liability) designated under the Minimum Scope of Insurance.

ITT. MINIMUM LIMITS OF INSURANCE
CONTRACTOR shall maintain limits no less than:

A.General Liability shall be on an Occurrence basis (as opposed to
Claims Made basisg). Minimum limits and structure shall be:

Building Trades General Aggregate:52,000,000

Products Comp/Op Aggregate: 52,000,000
Personal & Adv. Injury: $1,000,000
Each Occurrence: $1,000,000

Fire Damage: s 100,000

Contractors and Contractors engaged in other projects of construction
shall have their general liability Aggregate Limit of Insurance
endorsed to apply separately to each job site or project, as provided
for by Insurance Services Office form CG-2503 Amendment-Aggregate
Limits of Insurance (Per Project).

B.AUTOMOBILE LIABILITY:

1l.Commercial Automobile Liability for Corporate/business owned vehicles
including non-owned and hired, $1,000,000 Combined Single Limit.

2.Personal Lines Automobile Liability for Individually owned vehicles,
$250,000 per person, $500,000 each accident, $100,000 property damage.

C.WORKERS' COMPENSATION: Statutory.

D.EMPLOYER'S LIABILITY: $1,000,000 per accident for bodily injury or
disease.

E.PROFESSIONAL LIABILITY CR ERRORS AND OMISSIONS LIABILITY: $1,000,000
per claim and aggregate.

IV. DEDUCTIBLES AND SELF-INSURED RETENTION

Any deductibles or self-insured retention that apply to any insurance
required by this Agreement must be declared and approved by the COUNTY.

V. CLAIMS MADE PRCFESSIONAL LIABILITY INSURANCE
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If profesgional liability coverage is written on a Claimg Made form:

A.The "Retro Date" must be shown, and must be on or before the date of
the Agreement or the beginning of Agreement performance by CONTRACTOR.

B.Insurance must be maintained and evidence of insurance must be
provided for at least one (1) year after completion of the Agreement.

C.If coverage is cancelled or non-renewed, and not replaced with
another claims made policy form with a "Retro Date" prior to the
contract effective date, the CONTRACTOR must purchase "extended
reporting" coverage for a minimum of one (1) year after completion of
the Agreement.

VI. OTHER INSURANCE PROVISIONS

The insurance policies required in this Agreement are to contain, or be
endorsed to contain, as applicable, the following provision:

A.All Policies:

1.ACCEPTABILITY OF INSURERS: Insurance is to be placed with insurers
with a current A.M. Best's rating of nc less than A-VII. The County
Risk Manager may walve or alter this requirement, or accept
self-insurance in lieu of any required policy of insurance if, in the
opinion of the Risk Manager, the interests of the COUNTY and the
general public are adequately protected.

2 .MAINTENANCE OF INSURANCE COVERAGE: The Contractor shall maintain all
insurance coverages and limits in place at all times and provide the
County with evidence of each policy's renewal ten (10) days in advance
of its anniversary date.

Contractor is required by this Agreement to immediately notify County
if they receive a communication from their insurance carrier or agent
that any required insurance is to be canceled, non-renewed, reduced in
scope or limits or otherwise materially changed. Contractor shall
provide evidence that such cancelled or non-renewed or otherwise
materially changed insurance has been replaced or its cancellation
notice withdrawn without any interruption in coverage, scope or limits.
Failure to maintain required insurance in force shall be considered a
material breach of the Agreement.

VII. COMMERCIAL GENERAL LIABILITY AND/OR COMMERCIAL AUTOMOBILE
LIABILITY

A.ADDITIONAL INSURED STATUS: The COUNTY, its officers, directors,
officials, employees, and volunteers are to be endorsed as additional
insureds as respects: liability arising out of activities performed by
or on behalf of the CONTRACTOR; products and completed operations of
the CONTRACTOR; premises owned, occupied or used by the CONTRACTOR; or
automobiles owned, leased, hired or borrowed by the CONTRACTOR. The
coverage shall contain no endorsed limitations on the scope of
protection afforded to the COUNTY, its officers, directors, officials,
employees, or volunteers.
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B.CIVIL CODE PROVISION: Coverage shall not extend to any indemnity
coverage for the active negligence of the additional insured in any
case where an agreement to indemnify the additional insured would be
invalid under Subdivision (b) of Section 2782 of the Civil Code.

C.PRIMARY INSURANCE: For any claims related to this Agreement, the
CONTRACTOR's insurance coverage shall be endorsed to be primary
insurance as respects the COUNTY, its officers, cofficials, emplovyees
and volunteers. Any insurance or self-insurance maintained by the
COUNTY, its officers, directors, officials, employees, or volunteers
shall be excess of the CONTRACTOR's insurance and shall not contribute
with it.

D.SEVERABILITY OF INTEREST: The CONTRACTOR's insurance shall apply
separately to each insured against whom claim is made or suit is
brought, except with respect to the limits of the insurer's liability.

E.SUBCONTRACTORS: CONTRACTOR shall be responsible for the acts and
omissions of all its subcontractors and additional insured endorsements
ags provided by CONTRACTORs subcontractor.

VIII. WORKERS' COMPENSATION

Workers' Compensation Waiver of Subrogation: The workers' compensation
policy required hereunder shall be endorsed to state that the workers'
compensation carrier waives its right of subrogation against the
COUNTY, its officers, directors, officials, employees, agents or
volunteers, which might arise by reason of payment under such policy in
connection with performance under this Agreement by the CONTRACTOR.
Should CONTRACTOR be self-insured for workers' compensation, CONTRACTOR
hereby agrees to wailve its right of subrogation against COUNTY, its
officers, directors, officials, employees, agents or volunteers.

IX. PROPERTY

Course of Construction (COC) Waiver of Subrogation: Any Course of
Construction (COC) policies maintained by the CONTRACTOR in performance
of the Agreement shall contain the following provisions:

1.The COUNTY shall be named as loss payee.
2.The Insurer shall waive all rights of subrogation against the COUNTY.

Inland Marine Waiver of Subrogation: Any Inland Marine insurance
policies maintained by the CONTRACTOR in performance of the Agreement
shall be endorsed to state that the insurer shall waive all rights of
subrogation against the COUNTY.

X. NOTIFICATION OF CLAIM
If any claim for damages is filed with CONTRACTOR or if any lawsuit is
instituted against CONTRACTOR, that arise out of or are in any way

connected with CONTRACTOR's performance under this Agreement and that
in any way, directly or indirectly, contingently or otherwise, affect
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or might reasocnably affect COUNTY, CONTRACTOR shall give prompt and
timely notice thereof to COUNTY. Notice shall be prompt and timely if
given within thirty (30) days following the date of receipt of a c¢laim
or ten (10) days following the date of service of process of a lawsuit.

item

Tgt. gty.  Unit Price Unit of

Mat Num Description /Unit  Measure

Extended
Value

00010

00020
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1 Each
One-time service start-up fees
40,000.00 / 1 EA

One-Time Service Startup Fees

40,000.00

Service initiation fee for 3.0 square miles @ $10,000/mi

$30,000.00

SST GO Program Onboarding, Training, and Best Practices Support

$10,000.00
Total One-Time Fees $ 40,000.00

Valid from: 10/11/2017 to: 12/06/2017
Gross Price 10,000.00 USD 1 EA

Valid from: 12/07/2017 to: 12/31/9999
Gross Price 40,000.00 USD 1 EA

1l Each
Annual subscription fee
195,000.00 / 1 EA

1685,000.00
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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 SS8T Incident Review Cenfer. 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 {0 sensor audio. The outcome of this review is intended to confirm or
chanige the Systern’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, hased on the following criteria:

Incident Type Action

High confidence inciderit is gunfire Reviewed Gunfire Alert sent to Customer Alert
Console

Uncertain if incident is gunfire or not Reviewed Possible Gunfire Alert sent to Customer
Alert Console

Low confidence incident is gunfire No alerf will be sent; incident available for
customer review in the incident history available
through the Customer Alert Console

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 corinection to the hosting facility or the review center is tinable
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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 fesponse to incidents classified as
gurifire. SST will inform the customer prior to the system being placed in fireworks suppressicn 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.
88T 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 otitcomes of
any decisions made or not made by the Customer in reliance, in whole or in part, on any services provided
by 88T.

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 Customer is under active subscription.
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EXHIBIT B ~ Systern Configuration and Service levels

SST will deploy or have deployed a ShotSpotter Flex system over the agreed upon coverage area. The
systern will be designedto 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, otherwise the foregoing performance levels may be
compromised.

The sensors send incident information to a serverin 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 reviewers 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 fo set up multiple sessions
of Alert Consoles as a form of redundancy.



