SST, Ine. (also “ShotSpotter,” “we]” “us,” or “om7Y and the
end-user customer (also “Customer,” “you” or “your”) agree
to the following Services and License Agreement and
General Terms and Conditions (hereinafter, “Agreement”).

The following Agreement is an essential part of the
“Purchase Documents” {which term shall include this
Agreement and all executed proposals and purchase orders,
together with all attachments and appendices) under which
you purchase ShotSpotter Gunshot Location services
identified in the Purchase Documents and deseribed herein
{“Servire”). Your access, or use of any part of the Service
{and/or signature on the purchase order and/or agreement)
shall constitute your representation that you have read all
the terms and conditions of this Agreement, and your
acceptance of them as an integral part of the Agreement and
your purchase or order of the Service. If you do not agree to
be bound by these terms and conditions, do not aceess or
use any part of the Service, :

1s SERVICES, Tn consideration of the parties’ mutual
undertakings 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 Customerto Reviewed Alerts
delivered via a password-protected internet portal (“Alert
Console”) and user interface supplied by SST (together the
Alest Console and interface shall be called the “Softwars”)
(i#) 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 ShotSpotier Gunshot Location System and
reviewed by a SST incident reviewer employee (see Fxhibit
A).

58T 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 fo time in its sole discretion and in accordatce with
this Agreement,

Exeept in the cireumstances where a systein has been
previously purchased and is being converted, SST shall
retain ownership of, and all rights to, all components of the
ShotSpotter Gunshot Location Systern, including hardware
components, Sofiware and firmware. Under this Agreement
the Customer is only licensing rights to access the incident
information detected by the ShotSpotter Gunshot Location
Sysiem,

2, 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,
80 please read it carefully before using the Service, This
License constitutes an offer by us to you. By manifesting
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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
executea Purchase Document, or use the Service.

A. RIGHTS IN DATA, All Data created or generated,
through the Subscription Service in the cowrse of providing
the Subseription Service and related Services to Customer,
remains the property of SST.  SST will seek Customer
approval prior to releasing or using any law enforcement op
forensic sensitive data in any manner other than provided in
Section 1 of this Agreement, 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 Loeation Systern in
Customer's coverage area, unless in responseto a valid order
or subpoena issued by a eourt or other governmental body, or
as otherwise requived by law,

B RESTRICTIONS. The Software ave oup proprictary
products, may incorporate components supplied to us under
license by third-party suppliers, and may be protected by
Unltad Btatos patent, trade sooret, copyrightlaw and
international treaty provisions. All such rights in and to
Software and any part thereof are the property of us or our
suppliers. By viriue of this License, you acquire only the right
to use the Software and Data in accordance with this
Agreement, but otherwise acquirve no license, tifle 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. You ray 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 we have
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. You
shall not, without our express written consent, which may be
withheld or conditioned in our sole discretion; (1) modify,
adapt, alter, translate, copy, perform or display (publicly or
otherwise) or derivative, new or other works based, in whole
or in part, on the Software, or on the Service; (i) mevge,
combine, integrate or bundle the Software, in whole or in
part, with other software, hardware, devices, systems,
technologies, products, services, fanctions or capabilities; (iif)
transfer, distribute, make available the Service, or Software to
any person other than the specific end-user customer
identified to $ST in the Purchase Documents, sell, resell,
sublicense, lease, rent, or loan the Service, or Software, in
whole or in part, or (iv) provide use or permit operation of
any of the Service, Software by any person other than the
original end- user customer designated in the Purchase
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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 reconstruet, derive, or
discover, any source code, undelying ideas, algorithms,
formulae, routines, file formats, data structu res,
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 paxt; or (vi) remove,
maodify or obscure any identification or proprietary or
restrictive rights markings or notices from the Data,
Software orany component thereof, . :

85T and its licensors retain all ownership of all intellectual
property rights in and to all Software, all coniputer
programs, related documentation, technology, knowhow
and methods and processes embodied in or made available
to you 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 you herein ave reserved by SST. You shall take
all reasonable measures to protect SST's intellectual-
property rights in the Servies and Software, including
providing assistance and measures as are reasonably
requested by $ST 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 ot 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 our
rights in and to the system, Service and/or Software. You
may also not obseure or remove any confidentiality, patent,
trademark or copyright notices on any component of the
Service, or any documentation.

C. TERMINATION, You agree that your right to use the
Service and Software will terminate automatically if you
violate any of the terms of thig License, or fail to timely pay
any sums you owe to us or resellers or integrators of our
Service, or fail to renew the Service upon expiration of the
Service term. In the event of termination, your access to the
Data and Software will be terminated, and SST will cense
delivering Reviewed Alerts, and disable your access to the
Data. Customer agrees that SST shall not be liable to
Customer nor to any third party for any suspension of the
Service resulting from Customer’s nonpayment of fees ag

described in this section,
(3, MODIFLE ATION

1HE SERVICE, n reasonable prior
notice to Cnstomer SST reserves the right from
time to time to modify, temporarily or permanently, the
Sexvice (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 commereially
reasonable efforts to restore such functionality to
Customer. In the event that SST is unable to substantially
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restore such functionality, Customer shall have the right to
terminate the Agreement and receive a pro-rata refund of the
annual Sexvice fees paid under the Agreement for use of the
Service which was paid for by Customer but not yet furnished
by 88T as of the date of suich 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, s
E. OTHER RESTRICTIONS. You acknowledge and agree
that the source code and internal structure of the Software,
Data and Sexvice, as well as documentation, aperations
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
Service, documentation, and Data is prohibited, unless
pursuant to a valid assignment under this Agreement.

2. LIMITED EXCLUSIVE W ARRANTY. Provided that
you comply with your obligations under the terms and
conditions stated herein, we warrant that the Software (as
defined herein) will be free of defects in workmanship which

materially impair the functioning of the Service and Software

S X3

. in substantial conformity with the specifications

documentation accompanying the Service.

The Software covered under this Kmited exclusive warranty
consists exclusively of ShotSpotter Alert Conscle software and
user inferface, installed and operatedlocally on customer's
computers and devices supplied by SST for your use by on
and in connection with a ShotSpotter System, sibject to the
terms and conditions of the License between, you and us,
ALERT SERVICE LEVELS.
regards to sonic event review and alert services, subject
to the Customer’s complianece with its obligations
hereunder, and to the disclaimers and limitations set
forth in Exhibit A, and in Sectons 5(C), 6,7, 13 and 15
of this Agreement, we agree to provide the service levels
forth in Exhibit A, attached hersto .

B. 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,andin

Sections 5(C), 6, 7, 13 and 15 of this Agreement, we agree to

gmvide the service levels set forth in Exhibit B, attached
ereto.

Ce QTT] VARBANTY. SST warrants that the Service,
Data and Software shall be free of viruses, Trojan horses,
WOrms, spyware, or other malicious code or components.

The Tisaited exclusive warrantios expressiy set Torih
in this Agreement ave the only warranties made to
you and are provided in lieu of any other
warranties (if any) ereated by any documentation
or packaging, or otherwise express or fmplied.
These limited exclusive warranties give you specific
legal rights, and you may also have other rights

which vary by jurisdiction.
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4. SST SUPPORT, During the term of the Services, SST
will make commercially reasonable 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 vequests within 24 hoursof
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-
reasotiable 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 to restore functionslity of
the Service to Sexvice specifications within 72 business
hours of receipt of the report.

' ‘ REPORTS. SST, at the specific request of
the customer, will produee and provide a masximum 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 fnvestigation follow-up,
prosecutorial requirements, or after action review.,

Such reports must be requested 2 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
regyorts within 5 days after receipt of the request.
Additional reports are available within 72 hours of the
receipt of an approved purchase order in the amount
0f$3,500 per additional report, ‘This benefit shall only he
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, EXFPERT WITNESS SERVICES, SST 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 ave 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 requirernent in
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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
eannot guarantee that its services deseribed in this section
shall produce the outcome, legal or otherwise, which
Customer desires, Payment for expert witness services
deseribed shall be due and payable when services are
rendered regardless of the outcome of the procesdings,

5. LERM, RENEWATL,

H »"" 3 [ £ 2P ‘:‘ : Y The SBI'ViCB
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 may be renewed for

successive periods of one year each, 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. SST shall provide Customier with renewal
fees, terms and conditions for the next successive renewal
term upon Customer’s request but no later than 9o 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 lovels may vary from those
applicable to this Agreement in successive renewal terms.
Any changes to fees, terms, conditions and services levels
will be clearly disclosed to Customer prior to or at the tine
renewal, :

If Custorner fails to renew in a timely manner and hence
allows the Service term to expive then the Serviee will
terminate in accordance with Section 2. C. At its diseretion,
3ST may remove the ShotSpotier 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
niot have aceess to any Reviewed Alerts that they wounld have
had access to during the lapsed period.
L COMMERCIAL, CARRIER DAT. RVICES, 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 sensorto the hosted
servers via a commercial carrler. 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 S5T will use
commercially reasonable efforts to obtain alternate wired or
wireless cellular communications or adjust the COVETage area
as necessary. In the event SST is unable to do so, S8T will
terminate the Service and refund a pro-rata portion of the
annual Service fee to Customer.

tho s boreign padants pending, 3
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The Consultant hereby agrees to defend, indemnify and
save harmless the Customer against any and all Liability, :
loss, damage, detriment, suit, claim, demand, cost, charge,
attorney's fees and expenses of whatever kind or nature
which the Customer may divectly or indirectly ineur, suffer
or be required to pay by reason of or in consequence of the
carrying out of any of the provisions or requirements of this
Agreement, where such loss or expense is incurred directly
or indirectly by the Customer, its employees,
subcontractors or agents, as a result of the negligent act or
omission, breach or fault of the Consultant, its employees,
agents or subcontractors. If a claim or acton is made or
brought against the Customer and for which the Consultant
may be responsible hereunder in whole or in part, then the
Consultant shall be notified and shall be required to handle
or participate in the handling of the portion of the claim for
which it may be responsible as a result of this section.

Subject to the terms and conditions hereof, S§T agrees 1o
defend and indemnify Customer (provided it is the actual
End-user Customer of the Serviee) from and nagainst losses,
suits, damages, lability and expenses (including reasonable
attorney fees) arising out of a claim asserted in a lawsuit op
action against the end-user customer by a third party
unrelated to the customer, in which such third party asserts
& claimm thut the Service andfor Sofiware, when tsed in
accordance with SST°s specifications and for the purposes
intended, infringes any United States patent which was
issued by the U.8. Patent and Trademark Office, or United
States copyright which was registered by the 17.8. Copyright
Office, as of the effective date of Customer's agresment fo
purchase the ShotSpotter Flex System,

Rrovided, however, that 88T 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 setflement) and the defense thereof, and that
Customer shall provide $ST 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 (inelnding any and all cease and desist demands or
warnings, and offers or invitations to enter Heense
agreemenis), and shall provide 5ST all reasonable
agsistance and information in connection with S8T's
investigation and defense of any claim of infringement,

curther provided. however, that this section shall not apply
and 85T 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, MELgEr or
combination of any of the same with other hardware,
software, systems, technologies, or components, functions,
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capabilities or applications not licensed by 8ST as part of the
Service, nor shall it apply to the extent that the dlaim of
infringement arises from or relates to meeting or conforming
to any instruction, design, divection or specifieation
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 tirough acoustic means.

If, in 8ST’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 SSTs 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 Serviee or Software, (2)
modify or replace such Service or Software to make it or
them non-infringing, or (3) refund to the purchasera
pro-ata portion of the annual Service price paid for the
Service System

The foregoing section states the entire Hiability of
SST and customer’s and its supplicrs’ exclusive
remedy for or relating to infringement or claims

or allegations of infringement of any patent,
copyright, or other intellectual property rights in
orto the system, system components, and

software. This section is in Heu of and replaces any
other expressed, implied or statutory warranty
against infringement of any and all intellectual
property rights.
Ze LIMITED WARRANTIES EXCLUSIVE:
DISCLAYMERS IMPORTANT; PLEASE
READ CARFFULLY

To the maximum extent permitted by applicable
law, the limited warranties expressly set forth
above are exclusive, and in Hew of all other
warranties, whether written, oral, EXDIess,
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 SST representatives shall
vary, expand or modify these warranties,

¥

SST Warrants that both the Shot Spotter, and any
use of Shot Spotter which complies with
instruetions and direction provided by SST, will
comply with all applicable laws.
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‘Wedo not warrant or represent, expressly or
imiplicitly, that the Service or its use will: resultin
the prevention of erime or hostile enemy action,
apprehension or conviction of any perpetrator of
any crime, military prosecution of any enemy
foree, or detection or neutralization of any
ﬁﬁmin‘ai, mmbﬁt}nt or threat; 'pmvégt any ltf(l;lss,
eath, injury, or damage to property due to the
dischml'!gufé of a firearm or other weapon; in all
cases result in a Reviewed Alert for all firearm
discharges within the designated COVerage areas;
or that the SST-supplied network will remain in
operation at all times or under all conditions, ,
SST expressly disclainis, and does niot 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 orin reliance on, in whole or in part, any
Services or Reviewed Alerts provided by SST, or
for any consequences or outeoimes, including any
death, injury, or loss or damage to any property,
arising from or caused by any such decisions,
actions, reactions, responses, failure to aet, or
imaction. It shall be the sole and exclusive
responsibility of the Customerto determine
appropriate decisions, actions, reactions or
responses, including whether or not to dispateh
emergency responder resources. The Customer
hereby expressly assumes all risks and Hiability
associated with any and all action, reaction,
response, and dispateh decisions, and for all
consequences and ouicomes arising from or
caused by any decisions made or not made by the
Customer in reliance, in whole or in paxt, 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 visk purposes requiring fail-safe
performance are hereby expressly disclainned.

You and we each acknowledge and agree that
the Service is not 2 consumer good, and is not
intended for sale to or use by or for personal,
famsily or household use.

8. YOUR OBLIGATIONS. You acknowledge and
agree that S5T°s duties, including warranty obligations,
and ability to perform its obligations to you shall be
predicated and conditioned npon your fimely
performance of and compliance with your obligations
hereunder, including, but not limited to:

A. You agreeto pay all sums due under the purchage
agreement or order as and when they are due pursuvant
to the terms of such agreement or order. 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 vse your best efforts to timely perform

SRt ot you opligstons locnted o

pollor Flex™, ShoiSpolter®, ShotSpotter Gunshiot Location System® and tha ShotSpatterlogn aro tradermanks of SET, ng™,

¢ ShotSpotter Rochester, NY Services Agreement

youin 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 veference and made 5
part hereof. Unless the Statement of Work or other
contract documents signed by 88T allocates such
obligations to SST expressly, cistomer 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
onsuch premises. SST's duties, including warranty
obligations to you shall be predicated and conditioned
upon your timely performance of and compliance with
your obligations set forth herein, and in the Purchase
Documents,

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 weh portal
into or with any other system, equipment, hardware,
software, techmology, function or capability, without our
prior written consent,

. Unless otherwise expressly agreed in advance in
writing by SST, you shall not resell, transfer, distribute
or allow aceess to the Servies or weh partal or any
portion thereof, to any person other than the specific
end-user previously identified to ST 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.

F. 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 hitps

. eonnection from the customers work station to SST's

hosted services. , either directly or through devices that
access Web-based content. Custosner must also provide
all equipment necessary to make such (and maintain
such) connection.

F. Passwords and Aceess. 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 naraes for each Seat purchased,
Customerwill be responsiblefor 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.
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LICENSE, We or our Heensors retain all ownershipof all
intellectual property rights in and to all data, software;
commputer programs, related documentation, technology,
knowhow and processes embodied in or made available to
you in connection with the Service, and Software, ‘
including, without limitation, all patent vights, copyrights,
trade secvet rights, trademarks and service marks, Your
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., You acknowledge that the
ShotSpotter Flex System is the subject of a Commodity

- dJurisdiction determination by the United States -
Department of State, and has been determinedto bea
controlled commodity, software and/or technology subject
to the United States Export Administration Regulations of
the U.S. Department of Commaerce, Accordingly, no part of
the Data, Sofiware, 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 velating 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, copntyy, or to any end-uger, or for any snd-
uses, except in compliance with applicable U.S, expost
control laws administered by the U.S. Government, and
any other applicable U.S. laws, including the sanetions laws
administered by the U8, Department of Treasury, Office of
Foreign Assets Control (OFAC), the U.S., Anti-Boycott
regulations, and any applicable laws of your country. In
this respect, no resale, transfer, or re-export of any
ShotSpotter Flex System exported to you pursuant to a
license from the U.8, Department of Commerce may be
resold, iransferred, or reporied without prior authorization

by the U.8. Government. Customer agrees not to export, re-

export or engage in any “deemed export,” or to teansfer or
deliver, or to disclose or furnish, to any foreign (non-U.8.)
government, foreign (non-U.8.) person or end-user, or to
any U.8. person or entity, any of the ShotSpotter Flex
System, GLS System components, Data, Software, Bervices,
or any technical data or output data or divect 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, you shall obtain and bear all expenses relating
to any necessary determinations, registrations, licenses
and/or exemptions with respect to its exportation, re-
exportation or “desmed 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
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generality thereof, Customer shall not disclose, discuss,
download, ship, transfer, deliver, furnish, or otherwise export
orre-export any such item(s) to or through: (a) any person or
entity on the U.5 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 ox the U.S. Department of State’s List of Debarred

 Parties; (c) any person or entity on 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,

INFORMA TTON. 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 manualg; and output data created ox
compiled by the ShotSpotter Flex System; ifi) your use of the
ShotSpotter Flex System or technology, your deployment:
micthodology, resulis, or related facts; iv) the contractual
terms and payment terms applicable to the purchase of the
ShotSpotter Flex System or technology, except as required
bylocallaw {collectively, “Confidential Information™)
Unless a section of the Purchase Document(s) specifically
identifies the identity of Customer as Confidential
Information, the fact that Customeris a customer of 88T
shall not itself be considered Confidential Information, nor
shall the name of any city in which the ShotSpotter GLS
System is deployed 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 agenis of Recipient independently of and without
reference to any of Discloser’s Confidential Information; or
(@) 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 responge to a valid order by a court or other governmental
bady; (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
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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 vecords 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 “Classified”
or otherwise Government-legended, information

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

L2 FORCE MAJEURE, In no event shall SST be Bable for
any delay or default in its performance of any obligation
under this or any other agreement caused divectlyor
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 ¢ivil or military authority of a
state or nation, strike, lockout or other labor disputes,
fnability to secuve, delay in securing, orsticrtage of labor,
materials, supplies, transportation, or energy, failures,
outages or denial of services of wireless, power,
telecommunications, or computer networks, acts of
terrorismn, sabotage, vandalismi, hacking, natural disagter or
emergency, war, riot, embargo or civil disturbance,
breakdown or destruetion of plant or equipment, or arising
from any cause whatsoever beyond SST's reasonable
control. At 8ST's option and following 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 to accept performance of such obligations whenever
such cause has been remedied.

14. D s REMEDIES. Upon the oceurrence of
any default by or breach of your obligations and the
failure to cure the breach upon receipt of thirty (30) days
written notics, we may at our option, effective .
immediately, either: (i) terminate our future obligations
under this agreement, terminate your License to use the
Service and Software and seek a provated share of fees
due and owing under this Agreement at the Hime of
termination,

&

P e

15 LIMITATIONS ON LIABILITY,

In any event, except for its IP infringement
indemnity obligations under section 6 hereof,
§8Ts cumullative Kability for all losses, claims,
suits, controversies, breaches or damages for
any cause whatsoever (including, but not Hmited
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o, those arising out of or related to this
agreement) and regardiess of the form of action
or legal theory shall not exceed two times the
amount paid to SST underthis agreement, or the
amount of insurance maintained by SST gvailable
to cover the loss, whicheveris greater, The »
foregoing limitations shall apply without regard
to any failure of essential purpose of any

remedies given herein.
16, GENERAL PROVISIONS,
A, NO AGENCY,, Neither SST nor any of its employees is

an agent or representative of Customer and the Customer
is solely responsible for obtaining any required ,
authorizations from any governmental agency, body or
commission and for compliance therewith,
B. COMPLIANCEW LAWS AND TAXES. You
shall comp

; NCE WITH LAWS AND TAXES.
ly with all applicable laws, statutes and
regulations relating to the sale, distribution, and use of the
Service and the performance of your duties and obligations
hereunder. All prices ave exclusive of all tariffs, customs
duties, imposts, national, federal, provineial, state, and
local VAT, excise, sales, nge and similar taxes, You will be
pay and be responsible for paying any and all such taves -
and tariffs, when applicable.

C. EQUAL OPPORTUNITY CON

fs committed fo the provisions outfined in the Fqual
Opportunity Clauses of Executive Order 11246, (41. CFR 60-
1.4), section 503 of the Rehabilitation Act of 1973, {41 CFR.
60-741.5(a)), section 402 of the Vietnam Era Veterans
Readjustment Act of 1974, (41 CFR 60-250.5(a)), and, the
Jobs for Veterans Act of 2003, (41 CFR 60-300.5(a)) as well
as auy other regulations pertaining to these orders.
D, SEVERABILITY AND INTERPRETATION, If any
provision, in whole or in part, of this Agreement and/or the
Purchase Documents of which it is a part is held invalid or
unenforceable for any reason, the invalidity shall not affect
the validity of the remaining provisions, and there shall be
substituted for the invalid provision a valid provision which
most closely approximates the intent and economic effect

of the invalid provision. No part or provision shall be
interpreted in favor or against any party because such party
orits counsel drafted the relevant provision. No course of
dealing, usage, custom of trade, or communication between
the parties shall modify or alter any of the rights or
obligations of the parties under this Agreement and Purchase
Doenment(s),

e INTEGRATION, AM INTAND WALVER,

This Agreement, and the Purchase Document(s) of which it is
a part, together with any other exhibits or appendices thereto,
constitute the entire understanding between 88T and you. Mo
other documents or representations shall be used in
interpreting it. Any and all written or oral Bgreements
heretofore existing between the parties are expressly

cancelled and/or superseded.
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Any other document, proposal, specification, statement of
work, marketing collateral, or representation which may
vary, alter, amend or supplement these terms and
conditions will not be binding unless agreed to in a writing
signed by appropriate representatives of both SST and
Customer. No modification, variance, amendment or waiver
of any part of Agreement or Purchase Docoment(s) shall he
binding upon either party, whether written, oral, or in any
other medium, unless made in writing and signed by
authorized representatives of both parties. All the parties’
rights and duties are material and time is of the essence; no
waiver of any rights hereunder shall be deemed effective
unless in writing executed by the waiving party; no waiver
of either party’s breach of any provigion of this Agreement
or Purchase Docunents shall constitute a waiver of any
prior or subsequent breach of the sine or any other
provision, and no failure to exercise, and no delay in
exercising, any right(s) hereunder on either party’s part
shall operate as a waiver of any such right; all of the parties’
rights are cumwulative; and, no single or partial exercise of
any right hereunder shall preclude further exercise of such

right or any other right.
Y, BENEFIT AND BURDEN: ASSIGNMENT.. Subject
to the following provisions, this Agreement and the

Purchase Documents of which they ave a part shall be
binding upon permitted successorsand assigns and shall
inure to the benefit of the parties and their respective
permitted successors and assigns only. Notwithstanding
that the Service and Software, and its output data
may be used for law enforcement, military, public
safety, and force protection purposes, there ave no
third party beneficiaries intended to benefit from
these general terms and conditions of sale, or the
agreement or order of which they are a part,
Customer may not assign or iransfer this Agreement and
the Purchase Documents of which they are a part, or any of
the rights granted therein, in whole or in part, by operation
of law or otherwise, without S5T’s express prior written

- consent. No assignee for the benefit of Customer’s creditors,
custodian, veceiver, trustee in bankruptey, debtor in
possession, sheriff or any other officer of a court, or other
person charged with taking custody of Customer’s assets oy
business, shall have any right to continue or to assume or to
assign these without 8ST°s express consent,

73 el

RESOLUTION, The validity, performance, and
construction of this agreement shall be governed by the
laws of the laws of the State of New York; without giving
effect to the conflict of law principles thereof. The United
Nations Convention on Contracts for the International Sale

of Goods is expressly disclaimed and shall not apply.
2, PROFFESSIONAL LIABILITY INSURANCE
‘The Consultant shall procure at its own expenge

professional liability insurance for sexvices to be performed
pursuant to this Agreement, insuring the Consultant
against malpractice or errors and omissions of the
Consultant, in the amount of One Million Dollars, The
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Consultant shall provide the City with a certificate of
insurance from an authorized representative of a financially
responsible insurance company evidencing that such an
insurance policy is in force. The certificate shall contain a
thirty (30) day eancellation clause which shall provide that
the City shall be notified not less than thivty (30) days prior
to the cancellation, assignment or change of the insurance
policy. The Consultant shall also give at least thivty (30)
days notice to the City of such cancellation, amendment o
change, and of any lapse of insurance coverage under this

Agreement. :
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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 55T Incident Review Center. Within 15 seconds of receiving the incident audit download, SST review
petsonnel will begin analysis of the incident, which will include observing sensor audio wave files and listening to sensor
audio. The outcome of this review iz 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 i an alert (“Reviewed
Alert”) sent to the Customer’s Alert Console; based on the following criteria: - :

| High confidence incident is gunfire O Reviewed Gunfire Alert sent to Customer Alert Console

Uncertain ¥ incident is gunfire or fiot. Reviewed Possible Gunfire Alert sent to Customer Alert
: _ “ Consal
Low eonfidence incident is gunfire No alert will be sent; incident available for

customer review in the incident history available
through the Customer Alert Congole

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 gunfive, along with
other pertinent information and data.

Specifically, information provided in a Reviewed Alert will include:

“Dot on the map” and closest parcel address denoting the location of the incident

¢ Qualitative Confidence that the ificident is gunfive: 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 Syatem 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 o the hesting 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 honrs 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 to incidents classified as gunfire, 35T will inform the customer prior to the
system being placed in fireworks suppression mode and when fireworks suppression mode is disabled, The actnal 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 dispateh
emergency responder resources based on a Reviewed Alert. ST 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
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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 S8T.

The Incidents & Reports Portal provides the Customer with full and immediate aceess to all incident history including the
same information SST uges in its internal review process. This information includes, among other things, the initial
incident classification and any reclagsifications 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 - 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 aceuracy to the shooter’s location
within 25 meters, after sensor calibration. These performance levels are predicated on the Customer assisting S8T in
acquiring permission for $5T personnel fo install and maintain the sensors at SST- recommended sites. In the event that
S8T cannot deploy 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 99.0% application availability exclusive of
scheduled maintenance that ST 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 ave encrypted using the same Publie Key Infrastructure
(“PKI"} as a secure VPN connection. . : ;

Providing local access to the internet for the Alert Console ia the nesponsibility of the Customer, as is providing a work

station with access to the internet. The Customer may choose 0 set up multiple sessions of Alert Consoles as a form of
redundancy.
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IN WITNESS THEREQF, the parties have caused this Agreement to be executed by their duly authorized
representatives on the date(s) shown below.

SHOTSPOTTEE TNE. ™\ customer _Q v 6f Rychesder

By: By: AN N
: {Authdrized signature)
Name: _Gregg Rowland - Name: Thomaes S Racfi‘\a;m‘ﬁ'
Title:  Senior Vice President | Title: m&’ﬂ@!"
Y

Date: July 21, 2012 Date: o d
i} ;.gf’l&gr’i_m

Copyryght® 2012 BET, Inc™ Al nghts reserved. SholSpotler Flox™ SholBpoiter, SholSpotier Gunshol Loalion System®@and the SholBpotter layo are lrodemerks of 88T, tne™.
8T and ShotSpotier technogy is protectsd by ane or more fssued U S, and foregn patents wih olber domeste and foregn patents pandig. 9
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INTERDEPARTMENTAL CORRESPONDENCE
City of Rochester — Police Department.

10 Mayor William A, Johnson, Jr..

FROM: . Cedil¢ L. Alexander, Chisf of Police

DATE; ' August 11, 2008

SUBJECT: - . Request for signature on the agreement and omendmerﬂ wﬁh‘

Shotspotter for the Shotspotter System.

Transmitted for your approval ond signature are a basic agreement and an amendatory
agreement with Shotspotter, Inc., with offices located at 809B Cuesta Drive, Mountalin
View, CA 94040, for the purchose, Installation, and mointenance of a gunfite detection
systemn. The agreements will authorlze the expenditure of a total amount not fo excesd
$367.550. The source of funds Is $305,859 from the 2004-05 Cash Capital allocation and
861,691 from the 2002-03 Cash Copital allocadion.

The agreements will stipulate the Installation, training, testing and malntenance of the
gunfire detection system, The system will provide for gunfire detection for up to six square
lles. The basic agreement will use funds made available through the grant secured for
us by Congresswoman Slaughter via the COPS Technology Office to provide five square
riles of coverage. The amendment will provide additionol coverage using City funds.
The agresments were authorzed by Cliy Councl Crdinance Mo, 2006-274 on 08/09/08.

| appreciate your assistance In the expediting of this agreement. When the agresment
has been signed, we would please ask your staff fo contact Mike Bialaszewsid of the RPD
Resaarch and Evaluation Section at 428-3640.

Again, thank you for your fime and consideration In this matter.
CLA/mbb/ca

Coples:

Captain Market
Carol Arleno, Budget
Suzanne Warren
Barbara Morey
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FINANCE & PUBLIC

a _ City of Rochester . SAFETY  Roshester, WY
D> INTRODUCTORY N&XTXES
Y7\ %55, 35 |||V

187
v ® ' 1998
FAX (585) 428-6059 : Wiltiam A. Johnson, Jr. City Hafl, Room 307-A
TODNoice 4268-6064 Mayor 40 Church Street
‘ Rochester, New York 14614-1284
- (585) 428-7046
July 21, 2005 ‘Q 3
TO THE COUNCIL - o) No . =3 7 7

tadies and Genﬂemen:

Re: Palice Recruitment Education Program
(PREP) & Gunfire Defection System

R2010:
Campaign 3 - Health, Safety and Responsibility

Transmitted herewith for your approval is legislation that will:

4. Authorize an agreement with Monroe Conmunity College(MCC), for receipt a»n'd use of
$9.508 for participation in the Police Recruitment Education Program {PREP),

2 Amend the 2005-06 Budget to reflect the receipt and use of those funds; and

3. Authorizing an agreement with ShoiSpotter, Inc. for $367,550 for installation and
maintenance of, and tralning for, a gunfire detection system in the Cify.

Police Recruitment Education Program (PREF)

The goal of PREP is to help minorily students successfully compete in the RPD testing and hiring
process. The program, coordinated by MCC, includes tutoring, mentoring, job readiness training,
physical fitness, and retention skills. The MCC grant will pay for student physical fitness training and
mentoring through RPD. 20 students have completed the first two pilot rounds; eighteen remain. This
funding will enable 15 new students to participate, The grant requires no cash maich.

Gunfire Detection System

City Council previously authorized acceptance of a grant of $305,859, secured by Congresswoman
Slaughter via the COPS Technology Office, to be used for a gunfire deteclion system. That grant is
sufficient to provide five square miles of coverage. The additional funds from the 2002-03 Cash
Capital allocation ($61,191) will pravide an additional square mile of coverage, providing a more
effective base.

Respectiully 5ubmiit@d

10

illiam A. Johpsgn, Jy.
Mayor ‘

3

Y

ERO/ADA Employer

@
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Ordinance No, AO0S ~ &1 W

Establishing Maximum Compensaﬁon For
Professional Services Agreements For
Gunfire Detection Equipment

BE IT ORDAINED, by the Council of the City of Rochester as follows:
Section 1. The sum of $367,550, or so much thereof as may be necessary, Is

hereby established as the compensation o be paid for professional services agreements
between the City and SholSpotter Ine. for the installation, training and maintenance of a

~ gunfire detection system in the City. Of said amount, $305,859 shall be funded from the

200405 Cash Capital Aﬂmatmﬂ and $61,691shall be funded from the 2002-03 Cash
Capital Allocation.

S@Cﬁcn 2. This ordinance shall take effect immediately.

. AP R
) ‘ AR AR S A WS N B S S
P R T T S R R A T A S N B
AR 2 TR R *{ué ‘isv?‘f BV b T et S
0Tl el v R 3. i
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*‘?\F@‘ AGREEMENT FOR PROFESSIONAL SERVICES
INDEX

ARTICLE |

Part 1. DESCRIPTION OF PROFESSIONAL SERVICES .
Section 1.101 General

Part2. SUBCONTRACTS
Part 3. CITY RESPONSIBILITIES

Part 4. FEES
Section 1.401 General

Pait 5. TERM
Part 6. TIME OF PERFORMANCE
Part 7. REMOVAL OF PERSONNEL,
Part §. AUTHORIZED AGENT
Part 9. OWNERSHIP OF DOCUMENTS
Part ‘Hi CONFIDENTIALITY
. Part 11, QRGAN!ZAT! ONAL K?@NFUCT OF INTEREST

ARTICLE H

Part 1. QUALIFICATIONS, INDEMNITY AND INSURANCE

Section 2,101 Consultant's Qualifications for Duties, Compliance and Permits
Section 2.102 Consultant’s Liability

Section 2.103 General Liability Insurance

Section 2.104 Worker's Compensation and Disability Benefits Insurance
Section 2.105 Copyright or Patent Infringement

Section 2.106 No Individual Liability

Part 2. EMPLOYMENT PRAGTICES

Section 2.201 Equal Employment Opportunity
Section 2.202 The MacBride Principles
Section 2.203 Compliance with Labor Laws
Section 2.204 Living Wage Requirements

Part 3. OPERATIONS
Section 2.301 Political Activity Prohibited
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" Section 2.302 Lobbying P| oh;bnted

Section 2.303 Anti-Kickback Rules

Section 2.304 Withholding of Salaries

Section 2.305 Discrimination Because of Certain Labor Matiers
Section 2.306 Status as i‘ndeioehdent Contractor

Part 4. DOCUMENTS . .

Section 2.401 Patents and Copyrights
Section 2.402 Audit ' |

Section 2.403 Content of Sula-Agfeements

Part 5. TERMINATION
Section 2,501 Termination fof Convenience of the City
Section 2. 502 Termination im Default

Part G, G#NLRAL .
Section 2,601 Prohibition Agams& Assignment
Section 2.602 Compliance with All Laws
Section 2.603 Successors '
Section 2.604 Interest of City and Consultant in Contract
Section 2.6058 Permits, Lavws ahd Taxes :
Section 2.606 Dbhgaﬁons Limited o Funds Available

Section 2.607 Extent of Agreement

Section 2.508 Law and Forum
Section 2.609 No Waiver ~. .
Section 2.610 Severability

Section 2.611 Force Majeure. - -
Section 2.612 Survivability

[ S
D"A

AGREEMENT

b

THIS AGREEMENT, entéred into onthe __dayof 200:.»%, by and between the
CITY OF ROCHESTER, a municipal corporation having its pnnmpai office located at CITY
MALL, 30 Church Street, Rbchester, New York, 14614, hereinafier referred to as the "City", and
ShotSpotier, Inc. with o‘i’ﬁces at 8098 Cuesta Dﬂvee, Mountain View, CA 94040, hereinafier

~ referred to as the "Consultant”.

WITNESSETH:

WHEREAS, the City, »desires to secure the professional services of the Consultant to deliver
and install one ShotSpotler Gunshot Location Detection System as further described in
Proposal number 2004RPD0O016.2, dated January 27, 2005, and altached hereto as Exhibit A
and incorporated henem by rafwenw, hereinafter referred 1o as the Project and;

WHEREAS, the Consultant cavgnams that it has the personnel, skills and expertise required
and wishes to undertake the Project.

ROCH. Doc Pro 000296




NOW THEREFORE, the City and the Consultant do mutually agree, in consideration of the
covenanis, terms and conditions contained herein, as follows:

ARTICLE I, Part 1. Desqription= of Professional Services
Section 1.101 General '

t

A Consultantshall provide the services necessary for the successful completion of the Project
as set forth in more detail in Exhibit A, attached hereto and incorporated herein.

B. The Consultant is to have on its staff and is fo retain during the performance of its

- services all appropriate professional personnel necessary to completely and accurately perform

the work and services required.

C. The Consulant's obligations under this Section are in addition to the Consultant's othier
express or implied assurances under this Agreement or State law and in fo way diminish any
other rights that the Cify may have against the Consultant for faully matedals, equipment or
wortk. ' . .

3. Notwithstanding anything contained in this Agreement, in the event of a conflict
hetween the terms of this Agreement and the Confractor's Standard Terms and Conditions
included and attached hereto as part of Exhibit A to this Agreement, the Standard Terms and
Conditions shall prevail.

ARTICLE L, Part 2. Subcontracts
All services fo be performed under this Agreermnent sfiall be performed with the Consultant's

own employees, unless the City agrees that the Consultant may subcontract such services.
Copies of alt proposed Agreements between the Consultant and subcontractors shall be

. submitted to the City along with a statement of the subcontractor's qualifications. Such

Agreements must be approved by the City in writing prior to initiation of work. All subconfracts
under this Agreement are subject to all applicable provisions of this Agreement unless '
otherwise directed in writing by the City. The Consultant is responsible for the completion of all
services under this Agreement in an acceptable and timely manner, including any services
performed by a subcantractor, supplier or other party with whom the Consultant has a contract.
The City acknowledges that Consultant intends o employ the services of a local Rochester
electrical or telephone subcontractor to perform certain physical equipment installation inherent
in the system to be deployed under this contract.

ARTICLE |, Part 3.  City Responsibilities
The City shall:

A. In addiéimn to the responsibilities below, the City’s responsibilities under this Agreement
shall be as set forth in Exhibit A attached hereto.

B. Provide as complete information pertinent to the Project to the Consultant as Is
reasonably possible,

C. Examine all studies, reports, sketches, estimates, drawings, specifications, proposals
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and other documents presented to'the Cnly by the Consultarit for review and render decisions
pertaining thereto within a reasonable period of time, so as not to delay the work of the
Consultant. o

1

ARTICLE |, Part4. - Fees ',

'
* i i

Section 1.401 General , ,
A, Inno eventwhatsoever shall the total fee payable to the Consultant pursuant to this
Agreement, including all costs and disbursements whatsoever, exceed Three Hundred Five
Thousand Eight Hundred Fi ifty-Nine Dolflars ($305,859. 00)

B " The Consultant shall have the tight to bill the City ﬁ:ar setvices performed and not

already hilled as follows:

50% of the pfurc!'i;a's@ price is due upon execulion of the order, 25% is dus when
installation je complete and the balance is due within ten days of acceptance by City.

. Payment Request

' The Consultant shall submit duly executed vouchers upon forms which shall be supplied and in ;
the manner prescribed by the City to receive payment. Invoices shall be altached o the S

vopuchers. '

v\

Am*m Bl Pat5. Term .

This Agree ment shall commernce upor execution of fifs Agreement and shiall terminiats
on December 31, 2005 except with respect io all warranties as set forth herein, which shall
terminate three (3) years from acceptance of the System.

ARTICLE |, Part 6. Time of Performance i

it
'

A, The Consuliaht s'h'éll',providea all reports, de!iverabie&, and submittals in a timely fashion.

B. The Consultant qha!l not be held responsible for delays caused by the Cily of Rochester
or by other patties not dlrecﬂy undar its control.

. The above time !;m;ts may be extended only by muiual written agresment of the parties
hereto. It is understood that it is the intention of the City to have the service performed under
this Agreement carried out as expeditiously as possible.

ARTICLE |, Part 7. F@tbhmval of Personnel

All personnel assigned by i‘he Consultant shall be subject to the approval of the City and be
required to cooperate witl Rhe City project personnel, In the event that the Consultant's
personngl fail to moperata or perform their assigned tasks in a reasonable manner as
determined by the City, the Cltyl may require the Consulltant fo replace such personnel.

ARTIGLE |, Part 8. Authorized Agent
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A, The City.hereby designates the:

City Corporation Counsel

Fourth Floor - City Halt - A

30 Church Street ‘
Rochester, New York 14614-1278

B. The Consultant hereby designates:

James G. Beldock, Chief Executive Officer
ShotSpotter, Inc.

8098 Cuesta Drive, Suite 205

Mountain View California 94040

or an authorized representative in case of absence, as Authorized Agents for the receipt of all
notices, demands, vouchers, orders, permissions, directions, and other ohmmunications
pursuant to this Agreement, if dispatched by registered or certified mail, postage prepaid, or
delivered personally to the Authorized Agents designated herein. The Ciy's. agent is authorized
to request in wiiting such additional services within the maximum authorized compensation as
the Agent deems necessary. ,
The patties reserve the right to designate other or additional Authorized Agenis upon written
notice to the other. :

ARTICLE |, Part 8. Ownership of Documents

All original notes, drawings, specifications and survey maps prepared by the Consuitant under
this. Agreement, upon completion of the work required herein, or upon acceptance by the City of
each individual Assessment report will become the property of the City and shall ba delivered to
. the City's Authorized Agent. The Consultant may provide a complete reproducible set of
drawings, specifications, survey maps and all other documents in lieu of the originals.

ARTICLE |, Part 10.  Confidentiality

The Consultant agrees that any and all data, analyses, malerials or other information, oral or
wiitten, made available to the Consultant with respect to this Agreement, and any and all data,
analyses, materials, reports or other information, oral or written, prepared by the Consultant
with respect to this Agreement shall, except for inforrmation which has been or Ig publicly
avallable, be treated as confidential; and shall not be utilized, released, published or disclosed
by the Consuliant at any time for any purpose whaisoever other than to provide consultation or
other services to the City.

ARTICLE 1, Part 14, Organizational Conflict of Interest

A, The Consultant warrants that to the best of the Consultant’s knowledge and belief, there
are not relevant facts or circumstances which could give rise to an organizational conflict of
interest, as herein defined, or that the Consultant has disclosed all such relevant information.

B. An organizational conflict of interest exists when the Consultant p«arf»:)rm or agreas 10
perform services for another party that could foreseeable implicate the City as a potentially
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responsible party in an environmental enforcement action or claim against the City or otherwise |
increase the potential liability of the City. i

C. The Consultant agrees that if an actual or potential organizational conflict of interest is
discovered, the Consultant will make a full disclosure as soon as possible in writing to the City.
This disclosure shall include a description of actions which the Consultant has taken or
proposed to take, after consultation with the City, to avoid, mitigate, or neutralize the actual or
potential conflict. S

D.  The City may terminate this Agreement in whole or in part, if it desms such termination
necessary to avoid an organizational conflict of interest. If the Consultant was aware of a
potential organizational conflict of interest prior to award, or discovered an actual or potentiat
conflict after award and did not disclose it, or misrepresented relevant information to the City,
the City may terminate the Agreernent, debar the Consuliant from contracting with the City, or
pursua such other remedies as may be permitted by law or this Agreement.  In such-event,
termination of this Agreement shall be deemed a termination for defaull pursuant to Section
2.602. : L

£, The Consultant further agrees to insert in any subconiract hereunder, provisiong which
shall conform to the language of this Ardticle.

ARTICLE i, Part 1. Qualifications, Indémnity and tnsurance '
Section 2.101 Consultant's Qualifications for Duties, Compliance and Parmits

A The Consultant héreby agrees that it has, of will have, on fis staff and will retaln during
the performance of this service under thiz Agreement, all appropriate professional personnel
necessary to completely and accurately perform the work and services under this Agresment.

B The Consuliant further agrées that the design of architectural or enginesring features of
the work shall be accomplished by professionals licensed to practice in New York State.

. The Consultant further agrees to insure thal its subcontractors, agents or employees
shall possess the experience, knowledge and character necessary {0 qualify them individually
for the particular duties they perform,

- Section 2.102 Consultant's Liability

Consultant shall indemnify and hold the City harmless from and against any snd all losses,
liabilities, damages and expenses including attorneys’ fees directly resulting from physical damage
or njury caused by a defect in the design, manufacture or installation of the sensors, materials and
other equipment installed under this Agreement. City shall indeminify and hold Consultant and its
agents, officers, and directors harmless from and against any and all losses, liabilities, damayges
and expenses Including attorneys’ fees resulting from the City's of the system, including all Law
Enforcement activities. Furthermore, the Cily shall cause any third-party users of the system with
whom the City has a contractual relationship with respect to the Project to indemnify and hold
harmiess Consultant and its agents, officers, and directors from and against any and all losses,
liabilities, damages and expenses including attorneys’ fees resulting from their respective use(s)
of the system, including all Law Enforcement activities. '
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Section 2.103 General Liability Insurance

The Consultant shall obtain at its own expense general liability insurance in the amount of at
least One Million Dollars, for protection against claims of personal injury, including death, or
damage to property, arising out of the Project. Said insurance shall be issued by a reputable
insurance company, authorized to-do business in the State of New York. Sald insurance shall
also name the City of Rochester as an insured. The Consuftant shall provide the City with a
cedificate of insurance from an authorized representative of a financially responsible insurance
company evidencing that such an jnsurance policy is in force. Furthermorg, the consultant shall
provide a listing of any and all exclusions under said policy. The insurance shall stipulate that, in
the event of canceliation or modification the insurer shall provide the Cily with at least thirty (30)
days written notice of such cancellation or modification. in no event shall such lability
insurance exclude from coverage any municipal operations or municipal properdy related to this
Agreament. : : L

Bechion 2.1{24 Workers' 'Cbmpensation' and Disabﬂiiy Benefits Insurance

This Agreement shall be void and of no effect untess the Consultant shail require all the
Consuliant's subcontractors to keep insured, during the life of this Agreement, all employees of
said subcontractors as are required to be insured under the provisions of the Workers’
Compensation Law of the State of New York. In the event the Consultant hires its own
employess to do any work called for by this Agreement, then the Consultart agrees 10 50 insure
its own employees. The Consuliant shall provide proof to the City, duly subscribed by an
ihsurance carrier, that such Workers' Compensation and Disability Benefits coverage has been
secured. In fhe alternative, Consultant shall provide proof of self-insurance or shall establish
that Workers' Compensalion andfor Disability Benefits coverage is not required by submitling a
completed New York Stafe Workers’ Compensation Board’s form WCADB-106. .

Section 2.105 Copyright.or Paterst Infringement

The Consultant shall defend actions or claims charging infringement of any copyright or patent "
by reason of the use of adoption of any designs, drawings or specifications supplied by I, and it
shall hold harmless the City from loss or damage resulting therefrom, providing however, that
the City within ten days after receipt of any notice of infringement or of summons in any action
therefor shall have forwarded the same to the Consultant in writing.

Section 2.106 No Indivigual Liability

Nothing contained in the Agreement shall be construed as creating any personal ability on the
part of any officer or agent of the City.

ARTICLE It, Part 2. Employment Practices

Section 2.201 Equal E{mpk}ynumt Opportunity

A General Policy -

The City of Rochester, New York reaffirms its policy of Equal QOpportunity and its commitment o

require all confractors, lessors, vendors and suppliers doing business with the City to follow a
policy of Equal Employment Opportunity, in accordance with the requirements set forth herein,

ROCH. Doc Pro 000301




2y

“This policy is adopted pursuant to the City's Affirmative Action Plan, Article XY ~ Coniract
Compliance. The City further does not discriminate on the basis of handicap status in
admission, or.access to, or ireatment or employment in its programs and activities. The City is
including these policy statements in all bid documents, contracts, and leases. Coniractors,
jessors, vendors and suppliers shall agree to comply with State and Federal Equal Opportunity
Jaws and regulations and shall submit documentation regarding Equal Opportunity upon the
City's request. . ' : ' R

B. Definitions

GO0D FA!TH EFFORT - shall mean every reasonable attempt to comply with the provisions of
this policy by making every reasonable effort fo achieve a level of employment of minority
groups and female workers that is consistent with their presence in the local work force.

MINORITY GROUP PERSONS - shall mean a peérson of Black, Spanish surname American,
Asian American or American Indian ethwic or racial orgin and identity. ’

L Compliance’

The Consultant shall comply with all of the following provisions of this Equal Opportunity

Fequirement:

1. The Consultant agrees that he will nof discriminate against any employee for
employment because of age, race, creed, color, national origin, sex, sexuat orientation,
disability, or marital status in the performance of services or programs pursuant fo his
Agresmeant, or in employment for the performance of such services or programs, against any
person who is-qualified and available to’ perform the work in which the emplbyment relates. The
Consultant agrees fo take affirmative action to ensure that applicants ars employed, and that
applicants are hired and that employees are frealed during their emiployment, without regard to

. their age, race, creed, color, national origin, sex, sexual orientation, disability, or marital status.

2. if the Consuliant is found guilty of discrimination in employment on the grounds of age,
race, creed, national origin, sex, sexual orientation, disability or marital status by any court o
administrative agency that has jurisdiction pursuant to any State or Federal Equal Opportunity
laws or regulations, such determination will be deemed to be a breach of contract, and this
Agreement will be terminated in whole or part without any penalty or damages to the City on
account of such cancellation or termination and the Consultant shall be disqualfied from
thereafter selling to, submitting bids to, or receiving awards of contract with the Cily of
Rochester for goods, work, or services until such time as the Consultant can demonstrate its
compliance with this policy and all applicable Federal and State Equal Opportunity laws and
raguilations.

3. The Consultant shall cause the foregoing provisions to be inserted in all subcontracts, if
any, for any work covered by this Agreement so that such provisions will be binding upon each
subcontractor, provided that the foregoing provisions shall not apply to subcontracts for
standard commercial supplies or raw materials.,

Section 2,202 The MacBride Principles

The Consultant agrees that it will observe Ordinance No. 88-19 of the City of Rochester, which
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condemns religious disc'rimir'iaﬁo‘n in Northern Ireland and requires persons contracling o
provide goods and services {o the City to comply with the MacBride principles. A copy of the
MacBride principles is on file in the Office of the Director of Finance.

Section 2.203 Compliancg with Labor Laws

The Consultant specifically agrees to comply with the labor law requirements of Ardicles 8and 9
of the Labar Law of the State of New York, and, more specifically, with the requirements of
Sections 220, 220-a, 22G-d-and 220-e of the Labor Law. These provisions require the paymernt
of prevailing wages and supplements to, the verification of payment of wages of, and require
preference in the employment of New York residents, and prohibit discrimination based on race,
creed, color, sex, national origin, or age, and prohibit the permitting or tequiring of more than
sight hours par day and forty hours per week from laborers, mechanics, or workers on a public
works construction project. The foregoing requirements do not generally apply to professional
staff, draftsmen, or clerical help or most other employees of an engineer or architect who is
performing design, resedrch, or inspection work only. The Consultant shall, however, comply
with all state, federal and focal non-discrimination and equal employment opportunity taws and
cules and will be subject under this Agreement to fines, penalties ard contract termination when
the City reasonably defermines that the Consultant has unlawfully discriminated because of the
race, color, creed, national origin, sex or age of any applicant for amployment or any ,
eraployees, o . :

&Eecﬁan 2204 Living Wags Requiremenis

, - A Applicability of Living Wage Requirements

This section shall apply and the Consultant shall comply witly the requirements of Section BA-18
of the Municipal Code of the Cily of Rochester, known as the “Rochester Living Wage
Ordinanca”, in the event-that payments by the City to the Consuitant under this Agreement shall
axceed fifty thousand dollars.($50,000) during a period of one year. If this Agreement is '
amended to increase the amount payable hereunder to more than fifty thousand dollars ‘
($50,000) during a perjothof.one year, then any such amendment shall be subject to Section
8A-18. Lo .

B. Compliance

The Consultant shall pay'ﬁb ess than a Living Wage to any pari-time or full-time
overed Employee, as that term is defined in Section 8A-188, who directly expends his or her

" time on this Agreement, for the time sald person actually spends on this Agresment. Living

Wage, as set forth in this Agreement, shall be the hourly amount set forth in Section BA-
18(C)(2), and any adjustments thereto, which shall be made on July 1 of each year and shall be
made available in the Office.of the City Clerk and on the City's website, at ‘

www cityofrochester.gov. Consultant shall also comply with all other provisions of Section 8A-
18, including but not limited to-all reporting, posting and notification requirements and shall be
subject to any compliancé, sanction and enforcement provisions set forth therein.

e

G, Exemption '

This section shall not apply’dd any of Consultant’s employees who are compensated in
accordance with the terms of a collective bargaining agreement.
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ARTICLE I, Part 3.  Operations
Section 2.301 Political Acﬁyiiy Prohibited

None of the funds, malerials, property, of services p}ovided directly or indirectly under this
Agreement shallbe used during the performance of the Agreement for any partisan political
activity, or to further the election or defeat of any candidate for public office. ‘

" Section 2.302 Lobbying Prohibited

None of the funds provided under this Agreement shall be used for publicity or propaganda
pUrpnses designed to support or defeat legisiation pending before the United States Congress,
the Legislature of the State of New York or the Council of the City of Rochester.

Saction 2.303 ﬂntM{ickhac;k Rules

Salaries of employees performing work under this Agreement shall be paid unconditionally and
ot less often than once a month without deduction or rebate on any account except only such
payroll deductions that are mandatory by law or permiited by the applicable regulations issued
by fhe Secretary of Labor pursuant ta the "Anti-Kickback Act” of June 13, 1934 (48 Stat. 948;
62 Stat. 108; tite 18 U.8.C., section 874; and fitle 40 U.5.C., section 276¢h. The Consultant
shall coinply witty applicable "Anti-Kickback® regulations and shall insert appropriate provisions
in all subconiracts covering work under this Agteement fo insure compliance by subcontractors
with such regulations and shall be responsible for the subymission of affidavite required of
subeontractors thereunder except as the Secretary of Labor may speciﬁcaﬂy’ provide for
variations of or exemptions from the redquirements thereof. L

Bection 2.304 Withholding of Salaries

i, in the performance of this Agreement, there is notice o the City of any underpayment of
salaries by the Consultant or by any subcontractor thereunder, the City shall withhold from the
Consultant out of payments due to it an amount sufficient 1o pay the employees underpaid the
difference between the salaries required hereby to be paid and the salaries actually paid such
employees for the total number of hours worked. The amounts withheld may be disbursed by

the City for and on account of the Consultant or subcontractor to the respective employees fo
whom they are due. »

Section 2.305 Discrimination Because of Certain Labor Matlers

No person employed on the work covered by this Agreement shall be discharged or in any way
discriminated against because the person has filed any complaint or instituted or caused o be
instituted any proceeding or has testified or is about to testify at any proceeding refating to the
labor standards applicable hereunder 10 that person's employer.

Section 2.306 Status as Independent Contracior

Thé Consultant, in accordance with its status as an independent contractor, covenants and

agrees that it shall conduct itself In a manner consistent with such status, that it will neither hold
itself nor its employees out as, nor claim to be an officer or employee of the City by reason
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hereof, and that it and its em'p|qyeés will not by reason hereof, make any claim, demand or
application for any right or privilege applicable to an officer or employee of the City, including
but not limited to Workers' Compepsation coverage, unemployment insurance benefits, social
security coverage, and retiremant membership or credit. ‘ '

ARTICLE i, Part 4. Documents'
Section 2.401 Patent§- and Copyffghtss

, . : £ 5 .

Anything in this Agreement to the confrary notwithstanding, Consultant will retain all ownership and
copyright interest in and to all software, computer programs, related documentation, technology,
know-how and processes embodied in or provided in connection with the System (collectively
"Software"), and City shall have obly a nonexclusive license o use the Software in its operation of
the System. City shall not reverse engineer, disassemble or decompile the Saftware. City shall not
give any third parly access to the Software without Consultant's prior writhen gonsent. City's
obligations under this Agreement shall survive ihe termination of the other provisions of this
Agreement. o

Section 2.402 Audit '

The Consultant agrees o faintain sufficient on-site records and information necessary for the :
documentation of any and all facets of program operation specified by this Agreement. The
Consultant shall maintaln all baoks, documents, papers and other evidence pertinent to the

" performance of work under this Agreement in accordance with generally acceptable accounting
principles, and 40 CFR Part 30 in effect during the term ot this Agreement. The Consultant
agreds fo permit on-site inspection and auditing of all records, books, papers and documents
associated with this Agreemenf by auifiorized representatives of the City and further agrees 0
provide necessary staff support to the performance of such-audit. The Consullant agrees (o
imalntain for a period of six (6) consecutive years following termination of this Agreement any
and all records, reports and other documentation arising from the performance of this ‘
Agreement; however, this period shall be extended beyond six years for any and all records and
information pertaining id/ynresolved questions, which have been brought o the Consultant’s
attention by writien notice by the City. The Consultant agrees to furnish to the City dala o
include but not be limited 1o, intake records, status change notices, termination nofices, and
follow-up records. Said reports will be submitted periodically as required by the City.

Section 2.408 Content g;a'f:'Sﬁb«Agre'emenm

The Consultant dgrees that all sub-agreements authorized by this Agreement shall be in written
form. The Consuliant shall requife all subconiractors to comply with any of the following
sections which may be in this Agreement: "Equal Employment Opportunity; Affirmative Action
and Employment of Local Labor; Compliance with Labor Laws; Ceriifications Regarding
Conflicts of interest; Anti-Kickback Rules; Interest of City and Contracior in Contract.” ltis the
purpose of this section to insure that all Agreements obligate all parties performing work under
this Agresment to comply with necessary governmenial programs and policies. The City may
require the Consultant to submitcopies of such sub-agreements fo the City. If such coples are
not submitied upon requiest, the City may have the right to withhold any and all payments to the
Consultant to those items of work which have not complied with this section.

'

oty
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ARTICLE Il, Part 5. Termifation '

Saction 2.501 - Termination for-Convenience of the City

A. This Agreement may be terminated by the City in accordance with this section in whole,
or from time 1o time, in par, wheriever for any reason, the City shall determine that such
termination is in the best interest of the City. Any such termination shall be effective upon
writien notice 1o the Consultant. However, no such {ermination shall refieve the Consultant of
any outsfanding duties imposed by the Agreament, including the requirement to hold the City
harmless and to maintain insurance mverageinsuring against loss arising out of the Project.

B3. The City and Consultant acknowledge that the Gunshot lLocation Detection Bystem
(“System”) to be deployed under this Agreement is proprietary to Consultant and that
termination by the City after partial completion would jeopardize the functionality of the System.
Therefors, in the event that this Agreement is ferminated under this section, in the City's sale
discretion, the parties may negotiate the terms of any such termination in a manner that will
permit the Consultant o coniplete sulficient work o provide a functioning System to the City. i
the Agreement is so terminated the Cily may take over the work and services and prosecute the
same to completion by contract or otherwise. The Consultant, upon such tarmination, shall
transfer title, and in the mannar directed by the City, shall deliver to the City the completed or .
partially completed, plans, drawings information, other property and tecords of work being |
performed, which, if this, Agreement had been compigted, would ba required fo be fumished to
t{w City. . : -
G..  After receipt of writen. notice of termination, the Consultant shall prorplly submit o the
City is sermination claim in a fofm acceptable o the City. Such claim shall in no event be
submitied later than one year fromm the effective date of termination. .

0. in the event thatthe pfa'rﬁ-eﬁ cannot agree, in whole of in part, as ta the amount dué by
reason of the termination of the Agreement pursuant to ihis clause, the City shall pay the :
Consuliant the amount determined as the total of the following: '

1. The cost of ail‘wo'r.ti performed prior fo the effective date of termination.

2. The cost of settling and paying claims arising out of and as a direct result of the
termination; .

3. A sum as profit on subdivision 1. above, determined to be fair and reasonable, provided

however, that if the Consultant would have sustained a loss on the entire Agreement had it
peen completed, no profit shall be included or afiowed under this subdivision 3., and an
appropriate adjustment shall be made reducing the amount of settiement to reflect the indicated
rate of loss. The tofal sum to be paid under this section shall not exceed the total price of this
Agreement specified hereinabove, reduced by the amount of payments otherwise made, and
further secured by the value of work remaining incomplete at the time of the termination of this
Agreement. L '

Saction 2.502 Termination for Default

A. The performance of work under this Agreement may be terminated by the City in
accordance with this clause in whole, or, from time to time, in part, whenever the Consultant
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shall default in performance of this Agreement in accordance with its terms (including in the
term "defaull® any failure by the Consultant to make progress in the prosecution of the work
hereunder which endangers such performance) and shall fail to commence diligent efforts to
cure the default within ten days or shall fail o cure such default within thirty days or {or such
longer period as the City may allow) after delivery by the City of a notice specifying the default.

B. The City and Consultant acknowledge that the System 1o be deployed under this
Agreement is propriefary 1o Consuliant and that termination by the City after partial completion
would jeopardize the functionality of the System. Therefore, inthe avent that this Agreement is
terminated under this section, in the City's sole discretion, the parties may negotiate the terms
of any such termination in a manner that will permit the Consultant to complete sufficient work
to pravide & functioning System to the City.

if this Agreemant is to be terminated, the City may take over the work and services and
prosecute the same to completion by contract or otherwise, and tha Consultant shall be liabie o
fhie Cily for any excess cost pocasioned thereby.

. The total fee payable shall be such proportionate part of the fee as ihe vatue of the
actual work completed and delivered bears to the value of the work required or contemplated by
this Agreemant.

. ' This Agreement may not he so terminated if ihe failure 1o perform atises from
unforeseeable causes beyond the control and without the tault or negligence of the Consultant.

E. i, after notice of termination of this Agreement under the provisions of this section, it is
detsrmined for any reason that the Consultant was not in default or that the default was
excusable the rights and obligations of the parfies shall be the same a8 if the notice of
termination had been issued pursuant to the clause of this Agreement entitied "Termination for
the Convenience of the City.”

. The rightﬁ: and remedies of the City provided in this clause are in addition fo any other
rights and remedies provided by faw or under this Agreement.

ARTICLE I, Part 6.  General

Section 2.601 Prohibition Against Agsignment

,An_ Both patties agrees that it they are prohibited from assigning or otherwise disposing of
this Agreement or any of ils contents, or of its right, tie or interest therein, or of its power o
execute such contract to any other person or corporation without the previous consent In writing
of the other paity.

B. The Consultant shall be permitted fo contract with other professions for portions of the
F?mj@ct provided, *"i'OW&’:WQI', the Clty approves, In writing, the selection of the individual, firm or
firms contracted with and the Consultant shall remain responsible to the City for all provisions of
this Agreement periaining to seivices by other professionals.

Section 2.602 Compliance with All Laws

The Consultant agrees that during the performance of the work required pursuant to this
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Agreement, the Consultant, and all'employees working under its direction, shall strictly comply
with all local, state or federal laws, ordinances, rules o regulations controlling or limiting in any
way their actions during their said performance of the work required by this Agreement.
Furthermore, each and every provision of law, and contractual clause required by law to be
inserted in this Agreement shall be deemed to be inserted herein. If, through mistake or
otherwise, any such provision js riot inserted or is not correctly inserted, then upon the
application of either party this Agreement shall be forthwith physically amended 1o make such
insertion or ccxrrectian'. ' .

. . g T 1

Section 2.603 Successors.

The Cily and the Consultant each bind their successors, executors, administrators and assigns
in respect of all covenants of this Agreement. .

Section 2.604 Interest of City and Consultant in Contract

The City and the Consultant agree that no membar, officer, or employee of the City or of the
Consultant or assignees agehts shall have any interest, direct or indirect, in any contractor
subcaniract or the proceeds thereof, for work fo be performed in connection with the program
assisted under the Agreement. '

Section 2.605 Permits, Laws and Taxes

A In the event thal services parformed by the Constitant for the City are subject fo
“ thxation under Article 28 of the Tax Law (sales and compensating use tax) the Consultant shall
receive from the City the malerial necessary o ablain a tax exempt cerdificate upon writien
request. ‘ -
3. The Consultant shall pay all taxes, applicable to the work and materials supplied under
this Agreement, it being undeistood that in no case shall any such tax be bomea by the City,
except as provided in sybparagraph A. above. )

Section 2.606 Obligatiorig Limited to Funds Available | P

The parties specifically agree that the Consultant's duty {o perform work under this Agreement
and the City's obligation to pay for that work, including any out-of-pocket and subcontracting
expenses of the Consultant, shall be limited 1o the amount of money-actually appropriated by
the City Council and enguihbered (i.e., certified a’s being available) for this Project by the Ciy
Director of Finance {or his authorized deputy). This provision shall limit the parties’ obligation to
perform even though this Agreement may provide for the payment of a fee greater than the
appropriated and encuribered amount.

Section 2.607 Extent of Agreement

This Agreement constitutes the entire and integrated Agreement between and among the
parties hereto and supgréed@s‘ any and all prior negotiations, Agreements, and conditions,
whether written or oral.’ Any modification or amendment 1o this Agreement shall be void unless
it is in writing and subscﬁbed by the party to be charged or by its authorized agent.

Section 2.608 Law and Fofum
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This Agreement shall be governed by and under the laws of the State of New York and the
Charter of the City of Rochester. The parties further agree that Supreme Court of the State of
New York, held in and for the County of Monroe shall be the forum to resolve disputes arising
out of either this Agreement or work performed according thereto. “The parties waive all other
venue or forum selections. The parties may agree between themselves on alternative forums.

Saction 2.609 No Waiver

tn the event that the teans and conditions of this Agreement are not strictly enforced by either
party, such non-enforcement shall not act as or be deemed to act as a waiver or modification of
this Agreement, nor shall such non-enforcement prevent either party from enforcing each and
every term of this Agreement thereafter. :

Saction 2.610 Severability

it any pmvisioh of this Agreement is held invalid by a court of law, the remainder of this
Agreement shall not be affected thereby, if such remainder would then continue to conform to
the laws of the State of New York. .

Section 2.611 Force Majeure

Consuliant shall not be responsible for any delays in, or failure ‘or suspension of service caused
by mechanical or power fallure, phone company delays of malfunctions, computer malfunctions
(including without limitation software, hardware and firaware), sirikes, labor difficulties, fire,
inahility to operate or obfain service for its equipment, unusual delay in transpottaiion, act of
God, or other causes where any of the above were reasonably beyond the control of Consultant
or could not reasonably have been anticipated and addressed by seeking alternative equipment
or services. ‘
. Baction 2.612 Survivability ’
All represeniations, warranties, indemnities and covenants made herein shall survive the
termination of this Agreement and shall remain enforceable after such termination.

N WITNESS WHEREOQF, the parties have duly executed this Agreement on the day first
written above.

R
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STATE OF NEW YORK
COUNTY OF MONROE .«

- On thi%;f% day of ( /

;. e .

‘ A i 200 . before me, the subscriber, personally came WILLIAM A,
JOHNSON, JR., to mé known, who being by me duly sworn, did depose and say that he resides
in the City of Rochester, §hat he is the Mayor of the Cliy of Rochester, the municipal corporation
described in the above Agreement; that he signed his nme thereto by authority of Ordinance

No. o
7
QML‘%V Lot tsy
Notary Public ‘o GATHG, COGANONE
: S AN R, S o §. s Byome Go.

| s Gumtne tubs ./ A8 7
STATE OF CALIFORNIA ‘
COUNTY OF SANTA CLARA .
Onthis 42 day of duides 2005 before me, the undersigned, a Notary Public in and for -
 sgid State, personallyappepted 7z seedl ey L., porsonsliyleownde-me-or
proved to me on the basisfof satisfactory evidence 10 be the individual(s) whose name(s) is
(als) subscribed to the within instrument and acknowledged to me that hiefshe/tey exacuted
tHe same in his/hey/thek capacity(fes}, and that by hisfesfihelr signatura(s) on the instrument,
the individual(), or the person upon behalf of which the individual(s) acted, executed the |
instrument. bt

‘l',’

//‘/,”. > 7
A A
Notary Publig /¢ L/ N —

“Kith A KETH
fed hamm, £ 1372599
S/ ROTAR ﬂt?&i‘  CALFORNIA m
- Bants Clevn Count
/‘My Comt, Expissg Aug.a%ﬂf)ﬁ@
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Exhibit A to Consulting Agreement

‘Pmpmaﬁ for Shéthmettex’ Gunshot Detection and Location System

¥

No. 2004RPD0016.2

The ShotSpotter Gunshot Detection and Location System {*System") is a tool that is proven fo aid
taw enforcement in suppressing gunfire, apprehending shooters, and assisting in community
problem solutions. T he system helps communities deter gunfire activity, including drug-related and
“selebratory” gunfire that has consequences of terrorizing a community or in tragic death. The
System uses patented technology to rapidly and accurately locate the source of gunfire in urban
envirohiments. ‘ .

1. Project Scope and Overview:

1

The proposed area of deployment is intended to provide the City of Rochester Police Department

{the “City") acoustic gunfire detection and location within the City of Rochester. The total coverage
area will be approximately 5 sq miles. Coverage will be in the “Crescent” area of the City. The
syetem will include required sensors, {wo servers and instaliation,

2. System Description:

The proposed ShoiSpotier (SS1) system consists of a set of acoustic sensors mounted on roofiops
or poles and connected by standard telephone lines to a central computer at a police department
site. Each remote sensor is small in size and is powered by the telephone line itself. SSI's sensors
have weatherproof foam enclosures protecting them from wind and rain, which minimizes the
acoustic effects, that weather will induce on unprotected microphones mounted in metallic
enclosures.

s8P's simple architecture allows the actual acoustic sounds of potertial gunshot events io be
received and analyzed by the central computer and permits dispatchers to view the waveform and
listen to the sounds before deciding to dispatch. Presently, the computer automatically categorizes
impulses as a gunshot, as multiple gunshots, or as fireworks. The dispatcher can accept the
aulomatic identification or override it after viewing the waveform and listening to one or more
sound recordings made at the remote sensors.

The ShotSpotter visualization software plots the location of the detected incident on a map and
presents the automatically determined incident type o the dispatcher. This Information is posted
within 10 seconds of the time of an incident. Dispatchers can easily decide within an additional 30
seconds whether or not to dispatch immediately.

STRICTLY CONFIDENTIAL - PROPRIETARY TRADE SECRET INFORMATION 1ofl11l
Capyright © 2003-6 ShutSpotter, Ine. Al Rights Reserved, US Patents ani other patents panding,
Rochester P Contract Exhiblit A Revised 071108 (2).doss

ROCH. Doc Pro 000311


NY Civil Liberties Union
The "Crescent" is a predominantly Black and Latino area of downtown Rochester.
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immediate notification to officers on patrol via a cell-phone or PDA is a feature of the ShotSpotter
system. Officers are provided: with the address, time and event type of the gunshot event. This
feature allows officers to proceed to the event locatioh immediately. B

The SS81 user interface incorporates advanced mapping technology and a client-server
architecture based on a Microsoft SQL Server database engine. The raw acoustic data and
{ocation solutions together with auxiliary information are all saved. (Eight seconds of sound data
are saved surrounding an event -no permanent continuous recording of sounds is performed o
avoid any suspicion of monitoring the populace.) The dispatcher o adminisirator can annotate the
database with comments at any time as a law enforcement response unfolds in time. The
comments are fime stamped, non-erasable, and are designed to become a legal record suitable
for use in coutt, The ShotSpotter visualization software allows incidents o be displayed by date
range and incident type; this data can be printed as a report or exported as tab-detimited data for
use by crime analysis teams. _

Gunshot Defection

The firing of a gun creaies a toud, impulsive sound that is detectable above background noise up-
o two miles away from the firing location. When a rifie is fired, a powerful sound wave of
amplitude 160 dB 5Pl emanates from the muzzle at the speed of sound, which is approximately
1100 foet per second. , -

The SholSpoiter data collection computer analyzes the incoming acoustical data for gunshots. In

- order for ShotSpotter io determine the location of & gunshot, the gunshot must be detected on
three or more sensors. The operation of the System s subject to the faws of physics aryd
acoustics. Gunfire inside buildings most likely will not be detected.

Locating Gunshots

Detection of a gunshot at a single sensor does not provide a location; it only provides the time of
amival at each sensor. Figure 1 illustrates how gunshot pulses arrive at different sensors at
different times. ShotSpotier compules the firlng location from the arrival fimes using standard
methods that are also used in locating earthquake epicenters. The technique is usually called
"riangulation” because a minimum of three arrival fimes are required to compute the three
unknown variables, the gunshot location (x,y) and the firing time f,.

‘

STRICTLY CONFIDENTIAL ~ PROPRI ETARY TRADE SECRET INFORMATION 2of1l
Copyright © 2003-5 ShotSpotter, Tne, All Righls Resarved. US Palents and otfier patents panding.
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Figure 1: Schematic diagram of sound propagating from the fixing location. fo three ShotSpotier sensors. In fhis drawing, each
ring is an additional 1000 & away from the gun (about one second further away}. The gunshot sound arvives at different times at
each sensor, and the relative arrival times can be used to compute the gunshot location.

ltis imp\omm: to note that any three arrival times will yleld a spatial solution. Thus, it is critical that
only the pulses created by a spedific gunshot are used when computing a location, ShotSpotier
makes use of several lechnologies fo ensure that sounds that are impulsive In nalure (for
example, hammering or car backfires) do not result in spurious triggering. ,

Drive-By Shoolings L -

Since the location of each shot is individually computed, ShotSpotter can detect motion of the
shooter while firing. Vehicle velocity can be determined because relalive accuracy for repeated
shots within the same event is often an order of magnitude better than the absolute accuracy of
the location. If the shooter were moving at 20 mph, consecutive shots at the rate above would be
fired just 8 feet apart. ShotSpofter can report the shooter's speed (in mph) and direction (as N,
NW, etc.)

In all multiple gunshot cases, ShotSpoiter uses cluster analysis algorithms to bundie groups of
shots together into a single incident. ShotSpotter reporis the mulliple related gunshots as a single
incident and notes (as a comment) the number of shots detected, The reported location is the
median of the shots comprising the incident. Drive-by speed and direction, if obtained, are also
shown as a comment.

STRICTLY CONFIDENTIAL ~ PROPRIETARY TRADE SECRET INFORMATION 3 of 11
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End users of the ShotSpotter system do not need to understand the details of how the sys‘texﬁ
works or analyze technical graphs. ShotSpotier is bundied with an easy-to-use front end product,

ShotSpotter Display. ShotSpotter Display can be used as a mon

gunshots, or as a crime analysis tool.

itoring tool to delect new

When a new incident Is detected, ShotSpoﬂ:er gén:erétea an audible alarm and places a

conspicuous icon on the screen. Audible warnings continue until the incident is handled. Figure

shows the ShotSpotter Display screen after detection of a new incident.
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Figure 2: Screenshot of ShotSporter Display software demonstrating program behavior when a new incident is detected, Six
shots were detected and located; ShorSpotrer has bundled them into a single incident to aid disparchers. (Created using

ShotSpotter's training and’ demonstration mode.)
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Wireless sensors: o

- ShotSpotter is in the testing phase of wireless sensor technology. Wireless sensors require a fixed
sensor "base’ implementation on which to build. This wireless technology will seamlessly integrate
with existing ShotSpotter systems making the system even more robust by facilitating mobility and
quick modification of & coverage area. Upgrades to the existing technology will be available. We
expect availability 3 quarter 2005. . ,

1. Responsibilities:

1. The City of Rochester will:-

o Designate a Liaison Officer to coordinate with the assigned She:i&ﬁpmmr Project
Manager and act as the primary Project Manager for the City.

s Participate in a Kickoff Meeting within 2 weeks of contract signature. The project
0 8 3 . . - R ™ <

plan for the installaion process and assignments of responsibilities will be made
between the City, Local Phone Company, and the installers. S

[

e Confirm the coverage arca.

e Provide an electronic map, the limits of which. exceed the boundaries. of the covered
area by two linear miles in each direction, so that events outside the formal
boundary may alsp be reported if detected. I the City wishes the map o display
parcel addresses;, owner names, telephone numbers, or other fields, thése data
should be included. The City will be responsible for updating the map. ‘

e Arrange for perm’issioh of the property owners to place the sensors on their rooftops
and for permission for the telephone company to add any telephone lines to their
premises. a ' :

e Operate and use the ShotSpotter for the benefit of its community, and covenants to
pass on to $81'and Law Enforcement agencies from time to time the siralegies it has
successfully implemerted to diminish gunfire. The City and ShotSpotter, Inc. will
jointly or severally make press releases on the progress of the installation or any

other interesting results during any subsequent period.

o Conduct an acceptance test and provide written verification of acceptance and
commissioning of the system upon successful completion of the test.

e Provide an impiﬁ-i*nén‘iiation and field deployment procedure plan that will be followed
by dispatchers who are the first to be notified of an event. ShotSpotter can provide

STRICTLY CONFIDENTIAL ~ PROPRIETARY TRADE SECRET INFORMATION Sof1l
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procedures that have worked successfmly for other jurisdictions. Commitiment by the
dispatch center is critical for the success of this project. ‘

¢ Provide a Separaié high speed internet connection to the ShotSpotter main

computer

Grder,bbtaim and maintain the analog phone lines (2 per sensor)

2. ShotSpotter (the “Vendor”) will perform the following:

@

Provide a project plan detailing the - installation schedule, tasks and resources
required to complete the installation in a timely manner. '

Conduct the Kick-Off meeting in conjunction with the City's ijéc&; Manager.

Assist the City in coordinating with property owners for sensor instaliations. We will - -
provide a permission form, :

Pravide the appropriate Subject Matter Expertise in sensor placement, coverage
expectations, sensor density, and hypothesized acoustic behaviors io the City for the
coverage area and sengsor sife salecion.

Provide all ShotSpotter equipment required to install the sysiem

Install all required equipment (will be performed by a City app;rcwed contractor and/or
ShotSpotter personnel)

Import the provided electronic map into the ShotSpotter software

Conduct up to 10 hours of Dispatcher training, at locations within the City chosen by
the Rochester Police Department on a schedule that will permit training of
dispatchers assigned to all three shifts.

Provide a Dispatcher's guide, an operations manual, and a computer support
manual,

Provide an Officer Briefing on the capabilities of the ShotSpotier System.
Provide an Acceptance Test Plan that will be coordinated with the Department.

Execute an Acceptance Test with the Department

STRICTLY CONFIDENTIAL -~ PROPRIETARY TRADE SECRET INFORMATION 6 of 11
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® Inchjd.ed withir{,‘the base price are four (4) Technical Support incidents. Each incident
may be used for technical support in software support of determining the most
desirable frade-off values between sensitivity and false detections over holiday
periods. S

e ShotSpaoiter will be'available to provide expert witness testimony for court purpaé@s

with at feast 1 week advanced notice. (1 court appearance provided within the 1 vear
warranty period.)- o

4. Completion Criteria; -

This project will be congidered complete upon the Department accepting the system in
accordance with the Acceptance Test and commissioning the system, ‘

5. Third Party Software Licenses

The City acknowledges that fqr‘ the ShotSpotter System o operate, third-party software is
“necessary, that ShoiSpoitér will provide free to the City the licenses to use this software

(operating systems and mapping software), and it is City's responsibility to comiply with the terms -

and conditions of any third-party licenses.

i

6. Insurance

ShoiSpotier agree to carry 'general liability insurance in an amount not less than $1.000,000 for
each oceurrence, or as required by standard City of Rochester confracting rules. To the' extent
that the City is not self-insured, City will, at its cost, if any, add us to their general liability policy as
an additional insured. . .

7. Maintenance:

s System purchase prce will include unlimited technical software support as necessary

- during the first ninety days following system acceptance, plus any software upgrades

issued during the twelve months following installation. Once the ninety-day period expires,

four (4) technical support incidents are included for the remalning part of the year.

Response time will be within one (1) business day. Technical suppor inCidents in excess

of four will be billed at the rate of $115.00 per hour. ShotSpotter acknowledges that any

such additional charges must be approved by the Rochester City Council and that this
Agreement will be amended in writing to reflect any increased amount.

s Included hardware support consists of correcting any problems with and maintaining the

Sensors and Collector, If in"ShotSpotier's opinion it is preferable to replace the Sensors or

STRICTLY CONFIDENTIAL - PROPRIETARY TRADE SECRET INFORMATION 7 of11
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1
1

Collector, new orF réfprbi‘sﬁed units will be provided. Expected response iima is one
business day for trouble shooting and 2 business days for product replacement.

]

-8, Warranty: Do

With respect to the system purchased hereunder, ShotSpotter warrant that the product will (1)
 conform in all respects to the requiréments of this Agreement, {I1) be free from all defects, whether
patent or latent, in materials -and workmanship for a period of one (1) year from the date of
installation, (Il1) be suitable for the purposes intended whether express or reasonably implied, and
(1V) be free and clear from all liens, charges and encumbrances of any kind whatsoever resulting
from said purchase. To the exent any paits are covered by any warranty mdde by the
manufacturer or supplier of such paits, all fights, title and interests (o such warranties are hereby
assighed fo the City. ' :

‘A service contract is available to pr'ovide; for full coverage beyond the ona-year limitation.
{ .
9. Software Subscription Service:

Following the initial twelve-month period, an optional software subscription service is available fo

protect the Clty's investment inthe ShotSpotier product. One major and two minor upgrades to the
functionality of the software ai’@'%fe‘téaﬁﬁd per calendar year. In addition, all fixes and patches to

the anfiware are automatically shipped to the City or are available via our Webslite for

downloading. It is important fo note that if the software is behind two major revision levels, the

cost of the upgrades is SEVENTY percent (70%) of the original software purchase price.

10. Equipment Maintenance Agreament; Cy

Following the initial twelve-month period, an optional annual hardware maintenance agreement is
available to protect the City's inv’estment in the ShotSpotter product. The maintenance agreement
will provide for replacement of all system equipment at no charge to the City. The City of
Rochester has elected to purchase three full years of maintenance and the cost thereof is
included in the price stated below. '

As a Government agency, vaemme:m pricing :apgﬁlie,s to the City of Rochester.

11.ShotSpotter System Cost and Payment Terms:

The price for the described &ystemm Three hundred five thousand eight hundred fifty-nine dollars
($305,859). oo

W4

50% of the purchase price is due.upon execution of the order, 25% is due when installation is
complete and the balance is due within ten days of acceptance by Purchaser.

A\l i
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Proposal
ShotSpotter Gunshot Detection and Location System
. Praposal #2004RPD0016.2

Appendix A: General Terms & Conditions

ShotSpotter (also “we” or “us”) and Customer (also "you” or
“your") agree to the following General Terms and Conditions:

1. AlterationsiReplacement of Equipment Provided
Upon request, you must allow us {or our agents) reasonable
access fo the premises where ShotSpotter equipment is or
will be located.

fny alterations of properly required for installation of
ShotSpotter equipment will be done at your expense.

Ordy we or our Agents or nstallers can alier or modify
ShotSpotier equipment,

¥ a component or system appears fo be defective, you must
immediately inform ShotSpatier,

You are responsible for safeguarding ShotSpotter squipment,
from foss, ‘damage or thefl. We should be noiified
immediately regarding any damage fo or loss of equipment..

Relocation or Requesting Additional Equipment:

» You may not relocate, remove, disconnedt, modify or
in any way alter any equipment used in connection
with the services we are providing fo you without first
obtaining approval from ShotSpolter.

o You must nolify ShotSpotter of your planned
velocation of any Sensor so ShotBpolter can assist in
proper relocation and coordinate changes.

THIS AGREEMENT INCLUDES A SERVICE AGREEMENT.
WE DISCLAIM ALL OTHER REPRESENTATIONS OR
WARRANTIES, EXPRESS OR IMPLIED, MADE TO YOU
DR ANY OTHER PERSON, INCLUDING WITHOUT
LIMITATION, ANY WARRANTIES REGARDING QUALITY,
SUITABILITY, MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE OR OTHERWISE OF ANY
SERVICES OR ANY GOQODS PROVIDED INCIDENTAL TO
THE SERVICES PROVIDED UNDER THIS AGREEMENT,

NOTWITHSTANDING ANYTHING IN THIS AGREEMENT
TO THE CONTRARY, IN NO EVENT SHALL WE, OUR
AFFILIATES OR ANY OF OQUR/THEIR RESPECTIVE
DIRECTORS; OFFICERS, MEMBERS, ATTORNEYS,
EMPLOYEES, AGENTS, INSTALLERS, OR
SUBCONTRACTORS, BE LIABLE UNDER ANY THEORY
OF TORT, CONTRAGT, 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 18

HEREBY EXCLUDED BY AGREEMENT OF THE PARTIES,
REGARDLESS OF WHETHER SUCH DAMAGES WERE
FORESEEABLE OR WHETHER ANY PARTY QR -ANY
ENTITY HAS BEEN ADVISED OF THE POSSIBILITY OF

- BUCH DAMAGES.

2. Confidentiality .
Unless you obtaln prior written consent from us you must not

wse, disclose, sell or disseminate any System information

obtained - in. connection . with the. System - purchase,
installation of operation. You shall use proper controls for
and fimit access to, and -render uiweadable prior fo
discarding, - all  vecords -contalning  our  confidential
information.

You acknowledge that you will not obtaln ownership rights in
any technology relating to andlor derved from the System.

Any iransfer or assignment of this Agreement by yous,
without our prior wiitten consent, by operation of law or
otherwise, is wvoidable by us. Fudhemmore,  you - shall
indemnify and hold us hatmiless from all tiabilities, expenses,

- costs, fees and fines arlsing from such iransferee’s or

assignee’s submission of the ftransaction fo ws for
processing,

4. HMofices :
Any notice or other communicafion required or permitted to
be glven under this Agreement shall be in wiiting at such
parly's address or number or at such party's last known
address or number. The parlies’ addresses may be changed
by written notice to the other party a3 provided herein,

4. Use of System

{a) You shall causs the System to be operated by competent
and gqualified personnel in accordance with any operating
instructions fumished by us and in connection with the
services provided under this Agreement. You shall not use
the System, or permit the System to be used, in any manner
or for any purpose for which the System 1s not designed or
reasanably suited,

{b) You shall not pewnit any physical alteration or
modification of the System without our prior wiitten consent,

{c) You shall not change the Installation sie of the System
without our ptior written consent, which consent wa will not
unressonably withhold,

{d) You shall not assign your rights or cbligations under this
Systern Agreement, or pledgs, lend, create a security

STRICTLY CONFIDENTIAL - PROPRIETARY TRADE SECRET INFORMATION
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interest in, directly or indireclly create,, incur, assume or
allow to exist any other consensually or judicially imposed
liens or encumbrances on, or part with possession of, or
sublease the System o any other person, firm or

. organization without -our prior writtep consent. Any such

assighment, delegation, sublease, pledge,. security interest
or fien inthe absence of such consent shall be void, =

{s} You shall comply with all governmental latvs, rules and
regulations refating fo the use of the System. You are also
responsible for obtaining all legafly required pemmits for the
Bystem. : g '

{f} We or our rapresentatives may, at any time, enter your
premises for purposes of inspecting, examining or rapairing
the System. .

8. Softwere Liconse

Anything In this System Agrechient to. the conttary

notvithstanding, we retain -all ownership and copyight
intarest In and fo all software, computer prograins, related
documentation, - technology, know-how and  processes
smbodied in or provided In connection with the System
{collectively “Software"), and you shall "have only a

. nonexclusive license to use the Software in your operation of

~ Your obligations under this Agresment shall 'survive the

the Systemt. You shall not reverse ehginesr, disassemble or
decompilé the Softwara. You shall not give any thind party
acness to the Software without our prior written conserd.

ternination of the cther provisions of thie Agreemoent.

v

18

Proposal
Shot8potter Gunshot Detection snd Location System
Proposal #200482PD00 16,4
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ShotS otter Gunshot Detection and Location Syste
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\,__,w*f ! BT By Ler Proposal #2004RPD0016.1.

Acceptance
This Proposalis valid for 30 days from the date of the proposal. stgnamre by
Customer shall constitute acceptance of this proposal and an Agreement for
Services as desciibed herein.

IN WITNESS WHEREOF , the "Customer” and "ShotSpotter” have entered into
this Agreement effective as of the date as defined in Section 9 above.

ShotSpotier, tﬁ . City of Rochaster
/ .

- jf_;‘,,.. Mm.?
i;y v 77 7 ;;?’M"Z“;:_m by _ S
name ¢ T Sedags (G, oot Bl name —
its T hemcemengr & OSSO s
date 3’—@} 5 date e e
Address for notice: ' "+ Address for notice: ¥
James Beldock, President and C[‘() Mayor Williany A, Johnson Jr,
ShotSpolter, Inc. City of Rochesler
BO9A Questa, Suite 208 . 30 hurch Street
Mountain View, CA 94040 Rochester NY 14814-1278
STRICTLY CONFIDENTIAL ~ PROPRIETARY TRADE SECRET INFORMATION 11 0f 11
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Police Depanment
185 Exchange Blvg
Rochester, New York 14614

Segﬁ@ﬂ I~ aescrﬁﬂti@n Am{wﬂ“ﬁ $3059859

A, ShatSpoLter“‘“’ Gunshot Location Detection System to cover {inserg number)
square miles of the high crime “Crescent” area of the City of Rochester, The
goal is to redyce indiscriminate gunfire, reduce gunshot related injuries and
deaths, and to increase arrests associatad legal gun related activities,

Section II ~ Sofs Source Justification

Vendor Expertise - The ShotSpotterm Gunshot Location Detection System is
the only system of its type to he Successfilly deployed for ten years and hag
resulted in gunfire reduction of ag much as 85%, The ShotSpotterm Gunshot
Lacation Detection System has been deployed on a Permanent basis jn more
than seven locationg (with seveial mare in Process) ang by the Federal
Bureau of Investigation on a i:empc)rary basis in a recent sniper cage, To the
knowledge of the RPD, no other system has been deployed as long or in as
many locations, Current: Pending deployments include a 14 suare mile arey
of Washingtaon BC under the auspices of the Fay Violent Crimes Task Force,
Vendor is under subcontract to- the N3 through the NLECTC-5E ¢ develap a
fapid deplovment verslon of its technology., Vendor aleo provides forensic
analysis of gunfire events and expert witness testimony if Fequirad,

Vendor Management ~ In addition to 5 senior management team that includes
PhDs, MBAs and a CPA, the Management of ShotSpotter, Inc, includes tweo
retired Us Army generals (one of whom s g former Home!andﬁec:urity
Director for South Carolina), a retired 1Lt Colonej and two sworn law
enforcement officers, ShotSpotter team members are the holders of a
number of patents and patents pending in acoustics, gunshot detection and
location and Sensor deployment,

Vendor Responmvenessa - The ShotSpotter team has provided expert advice ag
to gunshot detectlwz, deployment and enforcement mekhcadc»logy at no cost tp
the RPD, Vendor hag conducted an mtmductow planning Meeting with Rpp
officers andg employess and done 3 Preliminary  review of the intended
coverage area,

Vendor Knowledge of Project - Over the past two vears ShotSpotter has
developed in depth background knowledge of RPD personnel, organization
and crime pPatterns, in addition, Vendor has toured 911 dispateh facllities ang
Performed g preliminary site analysls of the Proposed coverage aran,

Vendor Personne| -~ Current ShotSpotter personnel have successfully deployac
systems in, among other places, Redwood City Ca, Glendale AZ, North
Charleston SC, and Columbus OM (rapid deployment for Shiper investlgatmn).
Vendor personnel are also involved in the development of military version of
its gunshot location detection systems,

Ca, i,
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- Market Survey - The RPD conducted a broad analysis of available systems but
found no other vendor with the length of experience and successful results of
ShotSpotter. The RPD visited the ShotSpotter deployment site in Los Angeles
and also contacted several other customers of ShotSpotter to discuss systern
results and performance,

Section IIY - Time Constraints

In the calendar year 2004, the Crescent area was the site of over 800
confirmed gunshot incidents and since 2000 over two hundred hormicides.
Experience has indicated that the highest level of illegal gunshots and
associated criminal activity occurs in the warm months of May thiough
October.  The typical three-month delay caused by the normal hidding
process and failure to deploy the system immediately will cause the RPD to
miiss. the summer opportunity  when reduction of gunfire and associated
activities will have the greatest affect. The BPD believes that 10 other vendor
in the marketplace approaches the  experience and ompetence  of
ShatSpotter, Inc. in the field of Gunshot Location Detection. The #PD
belleves that it will be several years before any other vendor could
demonstrate the level of expertise and success of the selected vendor. In
addition, the preparatory work already undertaken by ShotSpotter uniguely
positions that company to immediately and effectively deploy the Gunshot
Location Detection System,

Section IV - Unigueness

There are several unique characteristics of the ShotSpotter Gunshot Location
detection System, some of which are protected by US Patent No. 5,973,998,
Several identified features are relative to the situation In the City of
Rochester.

A. Minimal sensor density (6 - 8 per sq. mi.) to facilitate quick deployment
and widest coverage area (** Key differentiator from any other system),

B. Audible alert to dispatcher when a gunshot has been detected. Notification

- is within 10-15 seconds,

C. Automatic retrieval and permanent storage of an 8 second snippet of audio
from all pertinent sensors when a gunshot event is detected and located,
(** Key differentlator from any other system)

D. Integration with available aerial maps, parcel data, and street data
provide a comprehensive visual display of the gunshot event.

E. Al detected and located gunshot events will be permanently saved in a
secure and unchangeable database. (All subsequent written comments
regarding the event within the user interface will become part of this
permanent unchangeable record)

F. All data collected from all sensors will be spooled and retrievable for 3
days (72 hours,) This is useful for analysis of gunshot events that ware
outside of the coverage area or not detectable on the required 3 or 4
sensors. Sometimes valuable investigative information Is available on 1 or
2 sensors even when the event s not located by the ShoiSpotter
software. Data beyond 72 hours will be overwritten and not avallable,
This data can also be used to substantiate the testimony of withessas.
(**Key differentiator from any other systern)
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X q | | City of Rochester

Police Department
185 Exchange Blvd
Rochester, New York 14614

Section I - DE§§I"§E‘.§Q“ Amount $305 ,859

A ShotSpotter™ Gunshot Location Detection System to cover {insert number]
square miles of the high crime “Crescent” area of the City of Rochester. The
goal is to reduce Indiscriminate gunfire, reduce gunshot related injuries and
deaths, and to increase arrests assoclated illegal gun related activities.

Section II - Sole Source Justification .

Vendor Expertise - The ShotSpotter™ Gunshot Location Detection System is
the only system of its type to be successfully deployed for ten years and has
resulted in gunfire reduction of as fuch as 85%. The ShotSpotter™ Gunshot
Location Detaction System has been deployed on a permanent basis in more
than seven locations (with several more in process) and by the Federal
Bureau of Investigation on a temporary basis in a recent sniper case. To the
knowledge of the RPD, no other system has been deployed as fong or in as
many locations. Current pending deployments include a 14 square mile area
of Washington DC under the auspices of the FBI Violent Crimes Task Force.
Vendor is under subcontract to the NIJ through the NLECTC-SE to develop a
rapid deployment version of lte technology. Vendor also provides forensic
analysis of gunfire events and expert witness testimony if required.

Vendor Management ~ In addition to a senlor management team that includes
PhDs, MBAs and a CPA, the management of ShotSpotter, Inc. includes two
retired US Army generals {one of whom is a former Homeland Securlty
Director for South Carolina), a retired Lt Colonel and two sworn law
enforcement officers. ShotSpotter team members are the holders of a
number of patents and patents pending in acoustics, gunshot detection and
focation and sensor deployment.

Vendor Responsiveness - The ShotSpotter team has provided expert advice as
to gunshot detection, deployment and enforcement methodology at no cost to
the RPD. Vendor has conductad an introductory planning meeting with RPD

officers and employees and done a preliminary review of the intended
coverage area.

Vendor Knowledge of Project ~ Over the past two years ShotSpotter has
developed In depth background knowledge of RPD personnel, organization
and crime patterns. In addition, Vendor has toured 911 dispatch facilities and
performed a preliminary site analysis of the proposed coverage area,

Vendor Personnel ~ Current ShotSpotter personnel have successfully deployed
systems in, among other places, Redwood City CA, Glendale AZ, North
Charleston SC, and Columbus OH (rapid deployment for sniper Investigation).
Vendor personnel are also Involved In the development of military version of
its gunshot location detection systems,

3,&,%;
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Market Survey - The RPD conducted a broad analysis of available systems but
found no other vendor with the length of experience and successful resulis of
ShotSpotter. The RPD visited the ShotSpotter deployment site in Los Angeles
and also contacted several other customers of ShotSpotter to discuss systern
results and performance.

Section IIT1 - Time Constraints

In the calendar year 2004, the Crescent area was the site of over BOO
confirmed ‘gunshot incidents and since 2000 over two hundred hornicides.
Experience has indicated that the highest level of illegal gunshots and
associated criminal activity occurs In the warm months of May through
October.  The typical three-month delay caused by the normal bidding
process and failure to deploy the system immediately will cause the RPD to
miss the summer opportunity when reduction of gunfire and associated
activities will have the greatest effect. The RPD believes that no other vendor
in the marketplace approaches the  experience and wmmﬂ ence  of
ShotSpotter, Inc. in the field of Gunshot Location Detection. The RPD
belleves that it will be several years before any other vendor could
demonstrate the level of expertise and success of the selected vendor. In
addition, the preparatory work already undertaken by ShotSpotter unigquely
positions that mmpany to immediately and effectively deploy the Gunshot
Location Detection System.

ection IV - Uniguen

There are several unique characteristics of the ShotSpotter Gunshot Location
detection System, some of which are protected by US Patent No. 5,973,998,
Several ldentifled features are relative to the situation in the City of
Rochester.

A, Mintmal sensor density (6 ~ 8 per sq. ml.) to facilitate quick deployment
and widest coverage area (** Key differentiator from any other system).

8. Audible alert to dispatcher when a gunshot has been detected. Notification
is within 10-15 seconds.

. Automatic retrieval and permanent storage of an 8 second snippet of audio
from all pertinent sensors when a gunshot event Is detected and located.
(** Key differentiator from any other system)

D. Integration with available aerial maps, parcel data, and street data
provide a comprehensive visual display of the gunshot event,

E. Al detected and located gunshot events will be permanently saved in a
secure and unchangeable database. (All subseguent written comments
regarding the event within the user Interface will become part of this
permanent unchangeable record)

F. All data collected from all sensors will be spooled and retrievable for 3
days (72 hours.) This is useful for analysis of gunshot events that were
outside of the coverage area or not detectable on the required 3 or 4
sensors, Sometimes valuable investigative Information is avallable on 1 or
2 sensors even when the event is not located by the ShotSpotter
software. Data beyond 72 hours will be overwrltten and not avallable.
This data can also be used to substantiate the testimony of withesses,
{**Key differentiator from any other system)
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G. Client / Server Architecture that facilitates the secure access to Identified
- clients with high speed Internet access. This feature will allow clients to

view and use the application from several locations including crime
analysts, PD management, fleld operations, etc. (**Key differentiator
from any other system)

H. Expert withess testimony if required.

1. Successfully deployed since 1996; seven operating systems with two in
process of deployment (not counting Rochester).

n .
- Best Inferest

This money, procured for us from Congresswoman Slaughter s one time
money, and therefore our responsibility is clear. We must maximize the result
potential - of the funds. The only way to accomplish this mandate is to
purchase the product from a vendor that has a proven brack record with law
enforcement agencles and that results obtaln therein are verified and support
a documaented reduction in gun fire, In each and every case, upon checking
the current customer field, we have found Shotspotter to be the only
company that has the proven positive results and experience to do this job.
We do not get a “second chance” with the funding, Shotspotter has been
proactive in assisting us in the preliminary logistical planning stages, without
any written comimitment of reciprocation. They have demonstrated to us In
past results, in expertise, in the unique experience driven suggested
approaches to our own gunfire situation, in commitment to their customer
and Importantly in the aforementioned Patent to be the sole source for the
Rochester Police Department. For what the citizens need here in Rochester
New York, Shotspotter is the only company that can provide this product for
us as “sole source” and the only company that can provide the product in the
time we need it in order to get the citizen mandated results we need to have
the system up and running this summer in the months were gun fire and gun
violence is most pronounced, Lives are at stake, you can't get much more
urgent than that. We are not aware of anyone other than Shotspotter that can
do this. The purchase of the equipment from Shotspotter, is obviously in the
“*hast interest” of the taxpayem and citizens of Rochester New York anc! the

Rochester Pm:;}ﬁ/’ff L, for your consideration.
Sighature P

y, DaL@ @ g %é
Cedric L. Aldkafider, CHidf of Police

Rochester Police Deparihent
Law Enforcement Execufive
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U.S. Depariment of Justice

Office of Community Oriented Policing Services

Grants Administravion Division Washington, D.C. 20530

Supplemental Sipnature Form:
Notice of Grant Reguirements

This Supplemental Signature Form must be signed and returned with your application..

We certify that the information provided in the Technology application is true and accurate to the
best of our kmowledge. ! 7o ensure compliance with the nonsupplanting requirement of the COPS .
- statute, we certify that the agency has not alveady allocated siate, local, or Bureau of Indian Affairs
funds to implement this project. We also undersiand that any false statements or claims made in
connection with COPS grants may vesult in fines, imprisonment, debarment from participating in
federal grants or contracts, and/or any other remedy available by law to the federal government.

In addition to the above certifications, you must indicate whether your agency will participate in an
open-competitive bidding process or through a sole source justification (88)). Please check one of the
following lines that appims to your procurement process for this grant.

o ’ The agency will be conducting an %_iwcomgetx ive bid process for the

[PETE——— ety Prar

itemis listed in the Budget Detail Workshest,

)< ____ 'The agency will be using a sole source justification.

(Please complete the Sole Source Justification Sheet if applicable).

] /- Dl (MA(

;?zfmi ve Signature Government Execugh Si gn
Rochester Police Department Cﬂ.y of Rochest
Agency Nme ) Agency Name -
/ﬁﬂ/ﬁ,é A 700 2005 ' Al )7 2005
Date Date

! Please be advised that a hold may be placed on this applicavion if it is deemed that the applicant agency is wot in
compliance with federal civil vights laws and/or is not cooperating with an ongoing federal civil rights investigation.
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lnter-lepartmental COrrespondence

To: ~ Cedric L. A!exandar. Ghlef of Police

From: Donna Tumer, Asslsiant Diractor of Budget & EﬁicieneyW
Date:  May 17,2005

Suhiact' Ordiname No. mnﬁ-ﬁﬁ

Thisis: m notity you that HS nata in pm ans 444835 aid 448?10 have been pmcesaed by the Budget
Buraat, amend;ng the budget as mmws : ‘

mdlnanca. Ordamame No. 20@%8 (mpy aﬁmhad)

Purpose:  Authorizing An Application And Agresment And Amanmng The 2004-05 Budget With
- Raspect To ﬁ*ﬂnﬂm D@‘mﬁh}n Enuipmint

Coding: . S Bub~ 'w@m - Major/

Year »Fgm:i, fﬂegt. Bureau  Bursau Ord. No.  Minor, gmmggm
Rewenue 5 o1 ‘ 493080 310,000
Exponse N 99 005 05 00 08650 BUDYES 310,000

Please contact jyéur budget ahalvst if you hava any questions re'galrding this ordinance.

Also, please notify me as soon as possible If for any reason you find that *Ehe anticipated revenue shown
above will not be mc@mﬁd by June 30, 2005,

DTjm

" Attach,

xe: G, Afleno
5. Warren

BAANALYBTEEANMARENDI0G 8.0t

EROIADA Employer

®
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City of Rochester
- City Clerks Office

Certified Ordinance

ROCheStery N'Y'! .

TO WHOM IT MAY CONCERN: |

%ﬂmmby certify that the iv‘oimwing i & true mpwa«ah_-mdmmm which was duly plaaséd

by the Couneil of the City of Rochester on Mareh 15, 2005 and Approved by the Mayor

of the City of Rochester, and was deemed duly adopted on March 22, 2005 in accordance
with the applicable provisions of law. : : S ‘

 Ordinance No. 2005-68

Authorizing An Application And Agreement And
Amending The 2004-08 Budget With Respect T'o Gunfire
Detection Equipment , e :

BE IT ORDAINED, by the Council of the City of Rochester as follows:

Section.l. The Mayor is herehy authorized to subniit an application to and enter
into an agreement with the United States Department of Justice, COPS Technology
Office, for funding for gunfire détection equipment. | ' . .

. Section 2. The applicatio and ag‘«_tje};{e;mght shall contain such additional tetms and
conditions as the Mayor deerns to be appropriate, [ S ,

Section 8. Ordinance No. 2004-162, the 2004-05 Budget of the City of Rochester,
as amended, is hereby further amended by increasing the revenue estimates and
appropriations to the Cash Capital Allocation by the sum of $810,000, which amount is
hereby appropriated from funds to be received under the grant agreement authorized

herein to fund the purchase of gunfire detection equipment for the Rochester Police
Department.

Section 4. This ordinance shall téaka eff‘act'immediﬁ:wly.
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Passel by the follovving vote:

Ayes - President Giess, Councﬂmembera Curran, Douglas, Mains, MﬁFadden,
Norwood, Pritchard, Santmgo, Stevenson - 9.

Nays - None - 0.

City Clerk
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City of Rachester

m:imter.
FINANCE & PUBLIC W metcat
 SAFETY \ V
INTR,ODUCTORY NO, o
e 17,18, 19 v 1908
FAX (585) 428-8059 Witllam A. Johnson, Jr, City Hall, Room 307-A
TODNolce 428-6054 . Mayor St 30 Church Streat |
, . Rochsster, Naw York '34814»1284
(605) 428-7045
February 24, 2095 - ‘53‘
' o s, R
TO THE COUNCIL ord, VO Jo=s-LE B
- o onéo No Sosa.pg O
Ladies and Gentlemen: ). NO - ooy -0 fg}; ?:;%-3 _
| ‘Re: Agresmens and Appmpraatms for 3
Police Grants - ‘,_:, oo
L , ey . N -y
BI040 ’

- T
Campaign 3~ Heaim Sa%‘eky and Respmzsxbamy '
“Transmitied harewith for your appmvat is legislation that will

1. Authorize an agrmment with the U5, Depariment of Jus&m&, cops T«acﬁn@ium Offico to
acvept a grant of $310,000 to purchase hardware and software that enables detection and
reporting of ke focation of gaﬁ?“s’fé and amend %‘ﬁs 2‘%4»55 Cash Capital aﬂs&atfﬁﬁ {0 reflact
thase funds. 7

Authfsﬁza an agreement wiﬁh NYS @Msiwn of fﬂ,ﬁmmai Justice &awﬁnes STOP VAWA C:}fﬁce
for an award of $89, GDO under%he Stmp Violence Agamst Wamen Program,

Amend the 2004-05 Eudqai of the Polu,.e ﬂepaﬂment by $100, QOO to reflect funding received
under the Weed and Saacj ngram, Year 3 Raur‘ad 2.

COPS ”f‘echnm (‘aram; gﬂatsgotter

The $310, 000 gram fammated thmugh the efforls «sf Ccmgresswomeﬂ Slaughter, will be used to
purchase the product known as Shotspotter, - Shotspolter is both hardware and software that is used
to tetect and report gunshots and gunfire; it is able lo pinpoint shots within 25 feet, reports the speed
and direction of suspect vehicles Involved in drive-by shoolings, and it provides a time-stamped
record of possible shots fired. All of these factors will enable officers to respond more quickly to
incidents of gun vime{me, im;:raasmg the chances of apprehending suspects; it may also resuli in

faster responsesfor life-saving madical traatment for gunshot vietims Th:aré is no local rnétc;h for this
grant, and this is the first time the City has raceived furiding for this purpose

Stop Vielence Against Women (VAWA) Grant Program

This year's award, our sixth, Is $69,600, a reduction of $17,400 from the last year's. The VAWA Grant
has had four main objectives:

Providle 576 victims of domestic violence with assistance to ensure their safely and provide 146
victims with necessary follow-up services to secure safe housing.

EEQ/ADA Employer ﬁ *

Foaan

PR W e ol o
ERACIRY lwl ;n §iid AE 3

3 i e
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Offer advocacy and follow-up services to domestic violence victims by contacting thehn prior to
the arralgnment of the perpetrator. ‘

Ensure the conﬁﬁﬁa;ﬁ safety of 684 domestic violence victims in high-risk targeted potice patrol
- areas by providing intensive services to them. :

Offer legal advocacy services and other approptiate assistance fo 196 domestic viclence -
victims who are identified by reviewing Domestic Violence Incident Reports in order to ensure
thely safely. L o R ERE R -
in 2004, each of the objectives was metorexceeded. The grant period is for January 1 through
December 31, 2005, Thereisa budgeted 25% match for this grant. No budget amendment is '
necessary, as the renew { was anticipated in the 2005-06 Budget of the Police Deparimenl. The,
‘most recent program was authorized by Ordinance No. 2004-115. e :

Weed and Seed, Year 3 Round 2 , :
The City of Rochester, Office of the Mayor, manages the City's Weed & Seed grant program. The
Police depariment is a sub-recipient of $100,000. The money will be used in the Weed & Seed
targeted areas in the northeast and southwest 1o: provide gang resistance education and training,

W pol in and around schaols. gangiyouth violence, provide intensive
officer presence in high crime jargeted areas in the above mentioned areas, and to continue the work
- of Mr. David Kennedy in the aforementioned areas. Thera is no match required for these funds, and
this Is the eighth year the police tepartment has received funds from this source, Acceplance of these
funds was authorized by Councll in Decernber 2004 {Ordinance No, 2004-41 o). '

allow police officers to'work in and around schools fo re fuce

Raspectfully submitted,

EEQ/IADA Employer
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" U.S. Department of Justice

Office of Community Oriented Policing Services

Grants Administration Division
100 Vermont Avenug, NW
Washington, I5.C. 20530

Tuly 20, 2005

Chief Cedric Alexander
Rachester Police Diepartment
City Public Safety Building
185 Exchange Boulevard
Raochester, NY 14614

Re:  COPS Technology Grant #: 2005CKWX0114
sole Source Justification

Dear Chief Alexander

The COPS Office Grants Administration Division has completed its review of the
Rochester Police Department sole source procurement of the Shotspotter Gunshot
Location Detection System from Shotspotter, fnc. under the COPS Technology grant
award. Based upon our review of the materials submitted, we have determined that your

Justification is acceptable and in compliance with the COPS Office’s sole source
procurement requirements.

Please proceed with your project and do not hesitate to contact the COPS Office at
1-800-421-6770 should you have any questions. Thank you for your cooperation.

Sincerely,

:?Dé% Mdé/

Robert A. Phillips
Deputy Director for Operations

ce: COPS Finance Office
Andre Tolver, Graat Program Specialist
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