AGREEMENT

THIS AGREEMENT by and between the CITY AND COUNTY OF DENVER, a
municipal corporation of the State of Colorado (the “City”) and SHOTSPOTTER, INC,, a
Delaware corporation, registered to do business in Colorado, whose address is 7979 Gateway
Blvd, Suite 210, Newark, CA 94560 (“‘Contractor” also “ShotSpotter,” “we,” “us,” or “our”).

IT ISHEREBY AGREED BETWEEN THE PARTIES AS FOLLOWS:

ShotSpotter has provided the location and other information of shots fired from guns in a
defined area of the City and County of Denver to the Denver Police Department ("DPD").
This information is provided to patrol cars on their installed laptops. This information
assists the DPD in rapidly locating possible crimes scenes and has been provided to the
DPD through an agreement between ShotSpotter and Federal Authorities. The Parties
desire to contract for this Software as a Service (SaaS) on an annual subscription basis,
subject to the terms and conditions set out in Attachment 1 and 2, and ShotSpotter
agrees to expand the area of City covered by ShotSpotter services as set out below.

1. SERVICES TO BE PERFORMED: Contractor, under the general direction of,
and in coordination with, the City’s Manager of Safety or other designated supervisory personnel
(the “Manager”) agrees to perform and deliver the services described on Attachment 1 and 2
(the “Statement of Work” or “SOW?).

2. DELIVERY AND ACCEPTANCE:

A If the City is not satisfied with the Contractor’s performance of the
services described in the SOW, the City will so notify Contractor within thirty (30) days after
Contractor’s performance thereof. Contractor will, at its own expense, re-perform the service
within fifteen (15) days after receipt of City's notice of deficiency. The foregoing procedure will
be repeated until City accepts or finally rejects the service in its sole discretion. In the event that
City finally rejects any service, Contractor will refund to City all fees paid by City with respect
to such service.

3. TERM: The term of the Agreement is from January 8, 2016 through September
7,2017. The annual subscription services terms shall be as set forth in Attachment 1.

4. COMPENSATION AND PAYMENT:

A. Fee: The fee for the services described in Attachment 1 is $525,000.00
(the “Fee”). The Fee shall be paid pursuant to the City’s Prompt Payment Ordinance. Upon
execution of the Agreement and invoicing, the City shall pay $165,000.00 for the annual
subscription service for the existing three (3) square mile installation, and $180,000 for the
commencement of work for the six (6) square mile expansion. Upon a fully tested and accepted
“Go-Live” of the expanded services area the City shall pay the remaining $180,000.00.



B. Reimbursement Expenses: The fees specified above include all
expenses, and no other expenses shall be separately reimbursed hereunder.

C. Invoicing: Contractor must submit an invoice which shall include the
City contract number, clear identification of the deliverable that has been completed, and other
information reasonably requested by the City. Payment of all uncontested amounts shall be
made in accordance with the City’s Prompt Payment Ordinance.

D. Maximum Contract Liability:

Q) Any other provision of this Agreement notwithstanding, in
no event shall the City be liable for payment for services rendered and expenses incurred by
Contractor under the terms of this Agreement for any amount in excess of the sum of FIVE
HUNDRED AND TWENTY FIVE THOUSAND DOLLARS ($525,000.00). Contractor
acknowledges that any work performed by Contractor beyond that specifically authorized by the
City is performed at Contractor’s risk and without authorization under this Agreement.

(i) It is understood and agreed that any payment obligation of
the City hereunder, whether direct or contingent, shall extend only to funds appropriated by the
Denver City Council for the purpose of this Agreement, encumbered for the purpose of the
Agreement and paid into the Treasury of the City. Contractor acknowledges that (a) the City
does not by this Agreement, irrevocably pledge present cash reserves for payments in future
fiscal years, and (b) this Agreement is not intended to create a multiple-fiscal year direct or
indirect debt or financial obligation of the City.

5. STATUS OF CONTRACTOR: It is understood and agreed that the status of
Contractor shall be that of an independent contractor and a person retained on a contractual basis
to perform professional or technical services for limited periods of time and it is not intended,
nor shall it be construed, that Contractor or its employees are employees or officers of the City
under Chapter 18 of the Denver Revised Municipal Code or for any purpose whatsoever.
Contractor agrees that during the term of this Agreement it shall fully coordinate all services that
it has been directed to proceed upon and shall make every reasonable effort to fully coordinate
all such services as directed by the Manager with any City agency, or any person or firm under
contract with the City doing work which affects Contractor’s work.

6. TERMINATION:

A. The City has the right to terminate this Agreement, with or without cause,
on thirty (30) days written notice. However, nothing herein shall be construed as giving
Contractor the right to perform services under this Agreement beyond the time when such
services become unsatisfactory to the Manager.

B. If this Agreement is terminated by the City, Contractor shall be
compensated for, and such compensation shall be limited to, (1) the sum of the amounts
contained in invoices which it has submitted and which have been approved by the City; (2) the
reasonable value to the City of the work which Contractor performed prior to the date of the



termination notice, but which had not yet been approved for payment; and (3) the cost of any
work which the Manager approves in writing which he determines is needed to accomplish an
orderly termination of the work. The City shall be entitled to an immediate prorated refund of
any prepaid fees for services not provided as of the date of termination.

C. Upon termination of this Agreement by the City, Contractor shall have no
claim of any kind whatsoever against the City by reason of such termination or by reason of any
act incidental thereto, except for compensation for work satisfactorily performed as described
herein. Contractor agrees upon termination to refund to the City the unused prorated remainder
of the annual subscription fee for the services.

7. EXAMINATION OF RECORDS: Contractor agrees that any duly authorized
representative of the City, including the City Auditor, shall, until the expiration of three (3) years
after the final payment under this Agreement, have access to and the right to examine any books,
documents, papers and records of Contractor, involving transactions related to this Agreement.

8. WHEN RIGHTS AND REMEDIES NOT WAIVED: In no event shall any
action by either Party hereunder constitute or be construed to be a waiver by the other Party of
any breach of covenant or default which may then exist on the part of the Party alleged to be in
breach, and the non-breaching Party’s action or inaction when any such breach or default shall
exist shall not impair or prejudice any right or remedy available to that Party with respect to such
breach or default; and no assent, expressed or implied, to any breach of any one or more
covenants, provisions or conditions of the Agreement shall be deemed or taken to be a waiver of
any other breach.

9. INSURANCE:

A. General Conditions: Contractor agrees to secure, at or before the time of
execution of this Agreement, the following insurance covering all operations, goods or services
provided pursuant to this Agreement. Contractor shall keep the required insurance coverage in
force at all times during the term of the Agreement, or any extension thereof, during any
warranty period, and for three (3) years after termination of the Agreement. The required
insurance shall be underwritten by an insurer licensed or authorized to do business in Colorado
and rated by A.M. Best Company as “A-"VIII or better. Each policy shall contain a valid
provision or endorsement requiring notification to the City in the event any of the required
policies is canceled or non-renewed before the expiration date thereof. Such written notice shall
be sent to the parties identified in the Notices section of this Agreement. Such notice shall
reference the City contract number listed on the signature page of this Agreement. Said notice
shall be sent thirty (30) days prior to such cancellation or non-renewal unless due to non-
payment of premiums for which notice shall be sent ten (10) days prior. If such written notice is
unavailable from the insurer, contractor shall provide written notice of cancellation, non-renewal
and any reduction in coverage to the parties identified in the Notices section by certified mail,
return receipt requested within three (3) business days of such notice by its insurer(s) and
referencing the City’s contract number. If any policy is in excess of a deductible or self-insured
retention, the City must be notified by the Contractor. Contractor shall be responsible for the
payment of any deductible or self-insured retention. The insurance coverages specified in this




Agreement are the minimum requirements, and these requirements do not lessen or limit the
liability of the Contractor. The Contractor shall maintain, at its own expense, any additional
kinds or amounts of insurance that it may deem necessary to cover its obligations and liabilities
under this Agreement.

B. Proof of Insurance: Contractor shall provide a copy of this Agreement to
its insurance agent or broker. Contractor may not commence services or work relating to the
Agreement prior to placement of coverages required under this Agreement. Contractor certifies
that the certificate of insurance attached as Attachment 3, preferably an ACORD certificate,
complies with all insurance requirements of this Agreement. The City requests that the City’s
contract number be referenced on the Certificate. The City’s acceptance of a certificate of
insurance or other proof of insurance that does not comply with all insurance requirements set
forth in this Agreement shall not act as a waiver of Contractor’s breach of this Agreement or of
any of the City’s rights or remedies under this Agreement. The City’s Risk Management Office
may require additional proof of insurance, including but not limited to policies and
endorsements.

C. Additional Insureds: For Commercial General Liability, Auto Liability
and Excess Liability/Umbrella (if required), Contractor and subcontractor’s insurer(s) shall
include the City and County of Denver, its elected and appointed officials, employees and
volunteers as additional insured.

D. Waiver of Subrogation:  For all coverages required under this
Agreement, Contractor’s insurer shall waive subrogation rights against the City.

E. Subcontractors _and _Subconsultants: All  subcontractors and
subconsultants (including independent contractors, suppliers or other entities providing goods or
services required by this Agreement) shall be subject to all of the requirements herein and shall
procure and maintain the same coverages required of the Contractor. Contractor shall include all
such subcontractors as additional insured under its policies (with the exception of Workers’
Compensation) or shall ensure that all such subcontractors and subconsultants maintain the
required coverages. Contractor agrees to provide proof of insurance for all such subcontractors
and subconsultants upon request by the City.

F. Workers’ Compensation/Emplover’s Liability Insurance: Contractor
shall maintain the coverage as required by statute for each work location and shall maintain
Employer’s Liability insurance with limits of $100,000 per occurrence for each bodily injury
claim, $100,000 per occurrence for each bodily injury caused by disease claim, and $500,000
aggregate for all bodily injuries caused by disease claims. Contractor expressly represents to the
City, as a material representation upon which the City is relying in entering into this Agreement,
that none of the Contractor’s officers or employees who may be eligible under any statute or law
to reject Workers’ Compensation Insurance shall effect such rejection during any part of the term
of this Agreement, and that any such rejections previously effected, have been revoked as of the
date Contractor executes this Agreement.




G. Commercial _General _Liability: Contractor shall maintain a
Commercial General Liability insurance policy with limits of $1,000,000 for each occurrence,
$1,000,000 for each personal and advertising injury claim, $2,000,000 products and completed
operations aggregate, and $2,000,000 policy aggregate.

H. Business Automobile Liability: Contractor shall maintain Business
Automobile Liability with limits of $1,000,000 combined single limit applicable to all owned,
hired and non-owned vehicles used in performing services under this Agreement.

l. Technology Errors & Omissions including Cyber Liability: Contractor
shall maintain Technology Errors and Omissions insurance including cyber liability, network
security, privacy liability and product failure coverage with limits of $1,000,000 per occurrence
and $1,000,000 policy aggregate.

J. Additional Provisions:

@ For Commercial General Liability, the policy must provide the following:

Q) That this Agreement is an Insured Contract under the policy;

(i)  Defense costs are outside the limits of liability;

(iii) A severability of interests or separation of insureds provision (no
insured vs. insured exclusion); and

(iv) A provision that coverage is primary and non-contributory with
other coverage or self-insurance maintained by the City.

(b) For claims-made coverage:
Q) The retroactive date must be on or before the contract date or
the first date when any goods or services were provided to the
City, whichever is earlier

(© Contractor shall advise the City in the event any general aggregate or other
aggregate limits are reduced below the required per occurrence limits. At
their own expense, and where such general aggregate or other aggregate
limits have been reduced below the required per occurrence limit, the
Contractor will procure such per occurrence limits and furnish a new
certificate of insurance showing such coverage is in force.

10. REPRESENTATION AND WARRANTY : Contractor represents and warrants

that:

A. All services will be performed by qualified personnel in a professional and
workmanlike manner, consistent with industry standards;

B. all services will conform to applicable specifications and the Exhibits
attached hereto;

11. DEFENSE AND INDEMNIFICATION:




A. Contractor hereby agrees to defend, indemnify, and hold harmless City, its
appointed and elected officials, agents and employees against all liabilities, claims, judgments,
suits or demands for damages to persons or property arising out of, resulting from, or relating to
the work performed under this Agreement (“Claims”), unless and until such Claims have been
specifically determined by the trier of fact to be due to the sole negligence or willful misconduct
of the City. This indemnity shall be interpreted in the broadest possible manner to indemnify
City for any acts or omissions of Contractor or its sub-contractors either passive or active,
irrespective of fault, including City’s concurrent negligence whether active or passive, except for
the sole negligence or willful misconduct of City.

B. Contractor’s duty to defend and indemnify City shall arise at the time
written notice of the Claim is first provided to City regardless of whether Claimant has filed suit
on the Claim. Contractor’s duty to defend and indemnify City shall arise even if City is the only
party sued by claimant and/or claimant alleges that City’s negligence or willful misconduct was
the sole cause of claimant’s damages.

C. Contractor will defend any and all Claims which may be brought or
threatened against City and will pay on behalf of City any expenses incurred by reason of such
Claims including, but not limited to, court costs and attorney fees incurred in defending and
investigating such Claims or seeking to enforce this indemnity obligation. Such payments on
behalf of City shall be in addition to any other legal remedies available to City and shall not be
considered City’s exclusive remedy.

D. Insurance coverage requirements specified in this Agreement shall in no
way lessen or limit the liability of the Contractor under the terms of this indemnification
obligation. The Contractor shall obtain, at its own expense, any additional insurance that it
deems necessary for the City’s protection.

E. This defense and indemnification obligation shall survive the expiration or
termination of this Agreement.

F. To the extent the Contractor is providing software to the City, the
Contractor will, at Contractor's expense, indemnify, defend and hold harmless the City, its
officers, agents and employees from and against any loss, cost, expense or liability (including but
not limited to attorney’s fees and awarded damages) arising out of a claim that the software,
services, or their use by the City, infringe, violate or misappropriate a patent, copyright,
trademark, trade secret or other intellectual property or proprietary right of any third party. The
City will promptly notify Contractor in writing of any claim and cooperate with Contractor and
its legal counsel in the defense thereof. In addition to its indemnification obligations, Contractor
may in its discretion (i) contest, (ii) settle, (iii) procure for the City the right to continue using the
Software, or (iv) modify or replace the infringing Software so that it no longer infringes, as long
as the functionality and performance are not degraded as reasonably determined by the City. The
City may participate in the defense of such action at its own expense. If Contractor concludes in
its reasonable judgment that none of the foregoing options are commercially reasonable, then
Contractor will refund a pro rata portion (based on a 5 year straight line depreciation running
from City’s final acceptance of the Software) of the Software license fee(s) paid by the City
under this Agreement and reimburse the City for all reasonable expenses for removal and
replacement of the Software.



12.  COLORADO GOVERNMENTAL IMMUNITY ACT: The parties hereto
understand and agree that the City is relying upon, and has not waived, the monetary limitations
and all other rights, immunities and protection provided by the Colorado Governmental Act, 8
24-10-101, et seq., C.R.S. (2003).

13. TAXES, CHARGES AND PENALTIES: The City shall not be liable for the
payment of taxes, late charges or penalties of any nature other than the compensation stated
herein, except for any additional amounts which the City may be required to pay under D.R.M.C.
§ 20-107 to § 20-115.

14.  ASSIGNMENT: Contractor covenants and agrees that it will not assign or
transfer its rights hereunder without first obtaining the written consent of the Manager. Any
attempts by Contractor to assign or transfer its rights hereunder without such prior written
consent of the Manager shall, at the option of said Manager, automatically terminate this
Agreement and all rights of Contractor hereunder. Such consent may be granted or denied at the
sole and absolute discretion of said Manager. A change in control of Contractor shall not
constitute and assignment hereunder.

15. NO THIRD PARTY BENEFICIARY: It is expressly understood and agreed
that enforcement of the terms and conditions of this Agreement, and all rights of action relating
to such enforcement, shall be strictly reserved to the City and Contractor, and nothing contained
in this Agreement shall give or allow any such claim or right of action by any other or third
person on such Agreements. It is the express intention of the City and Contractor that any person
other than the City or Contractor receiving services or benefits under this Agreement shall be
deemed to be an incidental beneficiary only.

16. NO AUTHORITY TO BIND CITY TO CONTRACTS: Contractor has no
authority to bind the City on any contractual matters. Final approval of all contractual matters
which obligate the City must be by the City, as required by Charter and ordinance.

17.  AGREEMENT AS COMPLETE INTEGRATION-AMENDMENTS: This
Agreement, including any exhibit attached hereto (each of which is specifically incorporated
herein) is intended as the complete integration of all understandings between the parties. No
prior contemporaneous or subsequent addition, deletion, or other amendment hereto shall have
any force or effect, unless embodied herein in writing, and executed in the same manner as this
Agreement.

18. SEVERABILITY: The parties agree that if any provision of this Agreement or
any portion thereof is held to be invalid, illegal, or unenforceable by a court of competent
jurisdiction, the validity of the remaining portions or provisions shall not be affected.

19. CONFLICT OF INTEREST:

A. The parties agree that no employee of the City shall have any personal or
beneficial interest whatsoever in the services or property described herein; and Contractor further



agrees not to hire or contract for services any employee or officer of the City which would be in
violation of the Denver Revised Municipal Code, Chapter 2, Article 1V, Code of Ethics, or
Denver City Charter 8§ 1.2.8, 1.2.9, and 1.2.12.

B. Contractor agrees that it will not engage in any transaction, activity or
conduct which would result in a conflict of interest under this Agreement. Contractor represents
that it has disclosed any and all current or potential conflicts of interest. A conflict of interest
shall include transactions, activities or conduct that would affect the judgment, actions or work
of Contractor by placing Contractor’s own interests, or the interests of any party with whom
Contractor has a contractual arrangement, in conflict with those of the City. The City, in its sole
discretion, shall determine the existence of a conflict of interest and may terminate this
Agreement in the event such a conflict exists after it has given Contractor written notice which
describes the conflict. Contractor shall have thirty (30) days after the notice is received to
eliminate or cure the conflict of interest in a manner which is acceptable to the City.

20. NOTICES: All notices required by the terms of the Agreement must be hand
delivered, sent by overnight courier service, mailed by certified mail, return receipt requested, or
mailed via United States mail, postage prepaid, if to Consultant at the address first above written,
and if to the City at:

Chief Information Officer or Designee
201 West Colfax Avenue, Dept. 301
Denver, Colorado 80202

With a copy of any such notice to:

Denver City Attorney’s Office
1437 Bannock St., Room 353
Denver, Colorado 80202

Notices hand delivered or sent by overnight courier are effective upon delivery. Notices sent by
certified mail are effective upon receipt. Notices sent by mail are effective upon deposit with the
U.S. Postal Service. The parties may designate substitute addresses where or persons to whom
notices are to be mailed or delivered. However, these substitutions will not become effective
until actual receipt of written notification.

21. DISPUTES: All disputes of whatever nature between the City and Contractor
regarding this Agreement shall be resolved by administrative hearings pursuant to the procedure
established by Denver Revised Municipal Code, § 56-106(b), et seq. For the purposes of that
procedure, the City official rendering a final determination shall be the City representative
identified in Paragraph 1 hereof.

22. GOVERNING LAW; VENUE: This Agreement shall be construed and
enforced in accordance with the laws of the State of Colorado, the Charter and Revised
Municipal Code of the City and County of Denver, and the ordinances, regulations and
Executive Orders enacted and/or promulgated pursuant thereto, including any amendments. The
Charter and Revised Municipal Code of the City and County of Denver, as the same may be
amended from time to time, are hereby expressly incorporated into this Agreement as if fully set




out herein by this reference. Venue for any legal action relating to this Agreement shall lie in the
District Court in and for the City and County of Denver.

23.  NO DISCRIMINATION IN EMPLOYMENT: In connection with the
performance of work under this Agreement, Contractor agrees not to refuse to hire, discharge,
promote or demote, or to discriminate in matters of compensation against any person otherwise
qualified, solely because of race, color, religion, national origin, gender, age, military status,
sexual orientation, marital status, or physical or mental disability; and Contractor further agrees
to insert the foregoing provision in all subcontracts hereunder.

24 USE, POSSESSION OR SALE OF ALCOHOL OR DRUGS: While present
on City property for purposes of this Agreement Contractor shall cooperate and comply with the
provisions of Executive Order 94 and its Attachment A thereto concerning the use, possession or
sale of alcohol or drugs. Violation of these provisions or refusal to cooperate with
implementation of the policy can result in the City barring Contractor from City facilities or
participating in City operations.

25. CONFIDENTIAL INFORMATION; OPEN RECORDS:

A. City Information: Contractor acknowledges and accepts that, in
performance of all work under the terms of this Agreement, Contractor may have access to
Proprietary Data or confidential information that may be owned or controlled by the City, and
that the disclosure of such Proprietary Data or information may be damaging to the City or third
parties. Contractor agrees that all Proprietary Data, confidential information or any other data or
information provided or otherwise disclosed by the City to Contractor shall be held in confidence
and used only in the performance of its obligations under this Agreement. Contractor shall
exercise the same standard of care to protect such Proprietary Data and information as a
reasonably prudent contractor would to protect its own proprietary or confidential data.
“Proprietary Data” shall mean any materials or information which may be designated or marked
“Proprietary” or “Confidential”, or which would not be documents subject to disclosure pursuant
to the Colorado Open Records Act or City ordinance, and provided or made available to
Contractor by the City. Such Proprietary Data may be in hardcopy, printed, digital or electronic
format.

B. Use and Protection of Proprietary Data or Confidential Information:

Q) Except as expressly provided by the terms of this Agreement,
Contractor agrees that it shall not disseminate, transmit, license, sublicense, assign, lease,
release, publish, post on the internet, transfer, sell, permit access to, distribute, allow interactive
rights to, or otherwise make available any City disclosed Proprietary Data or confidential
information or any part thereof to any other person, party or entity in any form of media for any
purpose other than performing its obligations under this Agreement. Contractor further
acknowledges that by providing Proprietary Data or confidential information, the City is not
granting to Contractor any right or license to use such data except as provided in this Agreement.
Contractor further agrees not to disclose or distribute to any other party, in whole or in part, the
City disclosed Proprietary Data or confidential information without written authorization from



the Manager and will immediately notify the City if any information of the City is requested
from the Contractor from a third party.

(i) Contractor agrees, with respect to the City disclosed Proprietary
Data and confidential information, that: (1) Contractor shall not copy, recreate, reverse engineer
or decompile such data, in whole or in part, unless authorized in writing by the Manager; (2)
Contractor shall retain no copies, recreations, compilations, or decompilations, in whole or in
part, of such data; and (3) Contractor shall, upon the expiration or earlier termination of the
Agreement, destroy (and, in writing, certify destruction) or return all such data or work products
incorporating such data or information to the City.

(iii)  Contractor shall develop, implement, maintain and use appropriate
administrative, technical and physical security measures to preserve the confidentiality, integrity
and availability of all electronically maintained or transmitted data received from, or on behalf of
City. It is the responsibility of the Contractor to ensure that all possible measures have been
taken to secure the computers or any other storage devices used for City data. This includes
industry accepted firewalls, up-to-date anti-virus software, controlled access to the physical
location of the hardware itself.

C. Employees and Sub-Contractor: Contractor will inform its employees
and officers of the obligations under this Agreement, and all requirements and obligations of
Contractor under this Agreement shall survive the expiration or earlier termination of this
Agreement. Contractor shall not disclose Proprietary Data or confidential information to
subcontractors unless such subcontractors are bound by non-disclosure and confidentiality
provisions at least as strict as those contained in this Agreement.

D. Disclaimer: Notwithstanding any other provision of this Agreement, the
City is furnishing Proprietary Data and confidential information on an “as is” basis, without any
support whatsoever, and without representation, warranty or guarantee, including but not in any
manner limited to, fitness, merchantability or the accuracy and completeness of the Proprietary
Data or confidential information. Contractor is hereby advised to verify its work. The City
assumes no liability for any errors or omissions herein. Specifically, the City is not responsible
for any costs including, but not limited to, those incurred as a result of lost revenues, loss of use
of data, the costs of recovering such programs or data, the cost of any substitute program, claims
by third parties, or for similar costs. If discrepancies are found, Contractor agrees to contact the
City immediately.

E. Contractor’s Information: To the extent applicable in this Agreement,
the City understands and agrees that the Contractor’s software and documentation including, but not
limited to, source code, object code, the interface requirements document(s), acceptance test
procedures, the Statement of Work, the software design, structure and organization, software
screens, the user interface and the engineering know-how implemented in the software (collectively
“Contractor Confidential Information™) constitute the valuable properties and trade secrets of
Contractor, embodying substantial creative efforts which are secret, confidential, and not generally
known by the public, and which secure to Contractor a competitive advantage. The City agrees
during the term of this Agreement and any license granted hereunder, and thereafter, to hold the




Contractor Confidential Information including any copies thereof and any documentation related
thereto, in strict confidence and to not permit any person or entity to obtain access to it except as
required for the City’s exercise of the license rights granted hereunder, and except as required by the
parties understand that all the material provided or produced under this Agreement may be
subject to the Colorado Open Records Act., § 24-72-201, et seq., C.R.S. (2003). In the event of a
request to the City for disclosure of such information, the City shall advise Contractor of such
request in order to give Contractor the opportunity to object to the disclosure of any of its
Contractor Confidential Information and take necessary legal recourse. In the event of the filing of
a lawsuit to compel such disclosure, the City will tender all such material to the court for judicial
determination of the issue of disclosure and Contractor agrees to intervene in such lawsuit to
protect and assert its claims of privilege against disclosure of such material or waive the same.
Contractor further agrees to defend, indemnify and save and hold harmless the City, its officers,
agents and employees, from any claim, damages, expense, loss or costs arising out of
Contractor’s intervention to protect and assert its claim of privilege against disclosure under this
Article including but not limited to, prompt reimbursement to the City of all reasonable attorney
fees, costs and damages that the City may incur directly or may be ordered to pay by such court.

26. LEGAL AUTHORITY:

A. Contractor assures and guarantees that it possesses the legal authority,
pursuant to any proper, appropriate and official motion, resolution or action passed or taken to
enter into this Agreement.

B. The person signing and executing this Agreement on behalf of Contractor
does hereby warrant and guarantee that he has been fully authorized by Contractor to execute
this Agreement on behalf of Contractor and to validly and legally bind Contractor to all the
terms, performances and provisions herein set forth.

C. The City shall have the right, at its option, to either temporarily suspend or
permanently terminate this Agreement, if there is a dispute as to the legal authority of either
Contractor or the person signing the Agreement to enter into this Agreement.

27. NO CONSTRUCTION AGAINST DRAFTING PARTY: Each of the Parties
acknowledge that they and their respective counsel have had the opportunity to review this
Agreement, and that this Agreement shall not be construed against any party merely because this
Agreement or any of its provisions have been prepared by a particular party.

28. CONTRACT DOCUMENTS; ORDER OF PRECEDENCE: In the event of
any conflicts between the language of this Agreement and the exhibits and attachments, the
language of the Agreement shall control.

29. SURVIVAL OF CERTAIN PROVISIONS: The parties understand and agree
that all terms and conditions of this Agreement together with the exhibits and attachments hereto
which, by reasonable implication, contemplate continued performance or compliance beyond the
termination of this Agreement (by expiration of the term or otherwise) shall survive such
termination and shall continue to be enforceable as provided herein. Without limiting the




generality of the foregoing, the Contractor’s obligations for the provision of insurance and to
indemnify the City shall survive for a period equal to any and all relevant statutes of limitation,
plus the time necessary to fully resolve any claims, matters, or actions begun within that period.

30. INUREMENT: The rights and obligations of the parties herein set forth shall
inure to the benefit of and be binding upon the parties hereto and their respective successors and
assigns permitted under this Agreement.

31. TIME IS OF THE ESSENCE: The parties agree that in the performance of the
terms, conditions, and requirements of this Agreement, time is of the essence.

32. FORCE MAJEURE: Neither party shall be responsible for failure to fulfill its
obligations hereunder or liable for damages resulting from delay in performance as a result of war,
fire, strike, riot or insurrection, natural disaster, unreasonable delay of carriers, governmental order
or regulation, complete or partial shutdown of plant, unreasonable unavailability of equipment or
software from suppliers, default of a subcontractor or vendor (if such default arises out of causes
beyond their reasonable control), the actions or omissions of the other party or its officers, directors,
employees, agents, vendors or elected officials and/or other substantially similar occurrences
beyond the party’s reasonable control (“Excusable Delay”) herein. In the event of any such
Excusable Delay, time for performance shall be extended for a period of time as may be reasonably
necessary to compensate for such delay.

33. PARAGRAPH HEADINGS: The captions and headings set forth herein are for
convenience of reference only, and shall not be construed so as to define or limit the terms and
provisions hereof.

34. CITY EXECUTION OF AGREEMENT: This Agreement is expressly subject
to and shall not be or become effective or binding on the City until it has been fully executed by
all signatories of the City and County of Denver.

35. COUNTERPARTS OF THIS AGREEMENT: This Agreement may be
executed in counterparts, each of which shall be deemed to be an original of this Agreement.

36. ELECTRONIC SIGNATURES AND ELECTRONIC RECORDS:
Contractor consents to the use of electronic signatures by the City. The Agreement, and any
other documents requiring a signature hereunder, may be signed electronically by the City in the
manner specified by the City. The Parties agree not to deny the legal effect or enforceability of
the Agreement solely because it is in electronic form or because an electronic record was used in
its formation. The Parties agree not to object to the admissibility of the Agreement in the form
of an electronic record, or a paper copy of an electronic document, or a paper copy of a
document bearing an electronic signature, on the ground that it is an electronic record or
electronic signature or that it is not in its original form or is not an original.
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Contract Control Number: POLIC-201525310-00

Contractor Name: SHOTSPOTTER INC

IN WITNESS WHEREOF, the parties have set their hands and affixed their seals at
Denver, Colorado as of

SEAL CITY AND COUNTY OF DENVER
ATTEST:

By
APPROVED AS TO FORM: REGISTERED AND COUNTERSIGNED:

D. Scott Martinez, Attorney for the
City and County of Denver

By

By

By




Contract Control Number: POLIC-201525310-00
Contractor Name: SHOTSPOTTER INC

By: M,‘M

Name: .fmu#._ Shacleler

=

(please print)

Title: VP Ananee & Cﬂx‘w“tr
(please print)

ATTEST: [if required]

By:

Name:

(please print)

Title:

(please print)
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Final Contract for Existing and Expanding Subscription-Based
ShotSpotter Flex** Gunfire Location, Alert and Analysis Service

Proposal ID: DENCOB10132015
Prepared on October 13, 2015
for: Denver Police Department

Submitted by:

Lydia Barrett, SST, Inc.

cellular: +1.650.833.9534 Corporate Headquarters
fax: +1.650.887.2106 7979 Gateway Blvd, Suite 210
Ibarrett@shotspotter.com Newark, CA 94560

www.shotspotter.com

Copyright © 2015 SST, Inc™. All rights reserved. ShotSpotter Flex*", ShotSpotter Onsite™, ShotSpotter SpecialOps™, ShotSpotter®, ShotSpotter Gunshot Location System® and the
ShotSpotter logo are trademarks of SST, Inc™. SST and ShotSpotter technology is protected by one or more issued U.S. and foreign patents, with other domestic and foreign patents pending.
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ShotSpotter Flex* Final Contract To
:.: ShOtSpOtter Denver Police Department

FLEX ShotSpotter Gunfire Location, Alert and Analysis Service

Scope of Services
The purpose of this proposal is to provide pricing and corresponding terms and conditions for the

expansion of the ShotSpotter Flex®™ subscription service offering including:

= Qualified reviewed alerts for gunfire

= |Incident types (e.g., fireworks) that do not explicitly generate alerts will be logged and
retained in the system’s database, and as such will be available for reporting, analysis,
and mining. In addition, the basic reports provided with the system will summarize
gunfire and fireworks activity, even if (as an example) receipt of fireworks is disabled.

= Coverage area; footprint determined by customer requirement

= Sensor type(s) determined by SST or certified installer.

=  SST hosted, secured, monitored and maintained infrastructure (server farm, storage,
sensor networks)

= Allocation of Alert Consoles among different roles (call-taker, dispatcher, or mobile) is
configurable at the discretion of the customer.

= Accessible and searchable alert history for two (2) years (additional years for a fee)

= High-level summary report and basic incident reports

= Reasonable support with Detailed Forensic Reports

= Standard customer support

Where possible, the system’s acoustic sensors will be mounted on rooftops away from traffic.
Where approved buildings are not available, or not an option, lamp poles or other suitable
mounting locations will be considered provided they meet SST standards. All sites require
24hour by 365 day 100 to 240VAC, 50/60Hz power sources. Non-standard equipment required
for system installation may require an additional fee and if so will be quoted accordingly. Should
mounting locations be unavailable or should there be no sensor communications available at a
site, SST will work with the customer to adjust the coverage area accordingly.

SST will be responsible for following all local, state and federal regulations, codes, rules and laws
as it relates to the installation of the ShotSpotter Flex™ service.

Copyright © 2015 SST, Inc™. All rights reserved. ShotSpotter Flex*", ShotSpotter Onsite™, ShotSpotter SpecialOps™, ShotSpotter®, ShotSpotter Gunshot Location System® and the
ShotSpotter logo are trademarks of SST, Inc™. SST and ShotSpotter technology is protected by one or more issued U.S. and foreign patents, with other domestic and foreign patents pending.
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ShotSpotter Flex* Final Contract To

Denver Police Department
FLEX ShotSpotter Gunfire Location, Alert and Analysis Service

The following table lists the combined responsibilities of SST and its customer with respect to the
expansion, installation, and ongoing use of a ShotSpotter Flex service:

DELIVERABLES, ROLES, & RESPONSIBILITIES

SST

Customer

Execute contract

v

v

Conduct Site Survey for Acoustic and sensor communications
feasibility for each sensor location proposed emplacement.
Site surveys will follow contract execution; the site survey
will determine the ultimate coverage area footprint and area
exclusions. Actual coverage areas may vary from cursory and
pre-sales discussions due to challenges that include: physical
obstructions, radio or cellular reliability, availability and
permissions at suitable mounting location.

Provisioning of hosted services and corresponding access for
admin, Alerts, additional and optional role-based support
packages (if applicable)

Provide secure storage of customer data
(minimum of 2 years online, 5 years offline)

Monitoring of systems for customer support and “hands off”
software upgrades

Install Alert Consoles on allocated workstations

IT assistance
PC or MDC

Configure data communications between the Alert Console
workstation(s) and the hosted server.

IT assistance
PC or MDC

Provide GIS Data: Parcels, Addresses, Beat Boundaries and clearly
identify the coverage area(s) and reporting areas

v

Install necessary SST assets (ie, sensors) and, as appropriate,
provision telecommunications lines and/or RF data radios
including antenna systems with adherence to local electrical, and
other relevant codes

Provision data communications to mobile computers to support
Alert Consoles in patrol cars, command vans, etc.

Integrate with complementary systems (e.g., video
surveillance, CAD, Common Operating Picture)

Optional API,
support only

System calibration, and operational validation

v

Ongoing Reviewed Alerts and customer support

v

Copyright © 2015 SST, Inc™. All rights reserved. ShotSpotter Flex®, ShotSpotter Onsite™, ShotSpotter SpecialOps™, ShotSpotter®, ShotSpotter Gunshot Location System® and the
ShotSpotter logo are trademarks of SST, Inc™. SST and ShotSpotter technology is protected by one or more issued U.S. and foreign patents, with other domestic and foreign patents pending.
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ShotSpotter Flex* Final Contract To
:.: ShOtS pOtter Denver Police Department

FLEX ShotSpotter Gunfire Location, Alert and Analysis Service

Pricing, Terms, Conditions

The pricing provided is final. Effective January 1, 2016, annual subscription rates for ShotSpotter
Flex will increase to $60,000 per square mile.

The price as listed herein does not include any state or local sales taxes. Customer is responsible
for notifying SST if the price needs to be adjusted for sales taxes.

Existing 3.0 Square Mile Coverage Area

Annual Subscription Fee:
Subscription service for 1/8/2016 through 1/7/2017 $ 165,000

‘ TOTAL ANNUAL FEE $ 165,000

6.0 Square Miles of Expansion Areas

One-Time Service Startup Fees:
Service initiation and startup fee for 6.0 square miles (@5$10,000/sq mi) $ 60,000

| TOTAL ONE-TIME FEES $ 60,000 |

Annual Subscription Fee:
6.0 square mile coverage expansion (@$ 55,000/square mile) $ 330,000

‘ TOTAL ANNUAL FEE $ 330,000

Total One-Year Term:

One-Time Service Initiation and Startup Fee S 60,000
Annual Subscription Fees S 330,000
Additional Discount (half off Service Initiation Fee) -$ 30,000
GRAND TOTAL 1-YEAR SUBSCRIPTION FOR EXPANSION AREA $ 360,000 ‘

Copyright © 2015 SST, Inc™. All rights reserved. ShotSpotter Flex®, ShotSpotter Onsite™, ShotSpotter SpecialOps™, ShotSpotter®, ShotSpotter Gunshot Location System® and the
ShotSpotter logo are trademarks of SST, Inc™. SST and ShotSpotter technology is protected by one or more issued U.S. and foreign patents, with other domestic and foreign patents pending.
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ShotSpotter Flex* Final Contract To
:.: ShOtS pOtter Denver Police Department

FLEX ShotSpotter Gunfire Location, Alert and Analysis Service

Payment Terms
Payment for the service initiation and startup, all subscription fees, and any and all optional

service fees shall be as follows:

e For existing ShotSpotter coverage area of 3.0 square miles, $165,000 for annual renewal
due no later than January 8, 2016 (for term January 8, 2016 — January 7, 2017)

e For expansion areas: $180,000 due upon execution of the agreement (execution of the
agreement must be no later than December 31, 2015)

e $180,000 of expansion balance due upon “live” status of expansion areas

Accompanying Exhibit

An exhibit specifying the item listed below is incorporated herein by reference and constitutes an
integral part of this proposal. Unless specifically so-stated above, should there be any question of
precedence between the exhibit and this proposal, then the exhibit, a single consolidated
document shall be superior to the proposal itself. ltems addressed within the consolidated
document are:

= SST Flex*™ Service Agreement

Copyright © 2015 SST, Inc™. All rights reserved. ShotSpotter Flex®, ShotSpotter Onsite™, ShotSpotter SpecialOps™, ShotSpotter®, ShotSpotter Gunshot Location System® and the
ShotSpotter logo are trademarks of SST, Inc™. SST and ShotSpotter technology is protected by one or more issued U.S. and foreign patents, with other domestic and foreign patents pending.
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ATTACHMENT 2

”

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

1. SERVICES. In consideration of the parties’ mutual undertakings set forth in this Agreement, you and we agree as
follows:

For purposes of this Agreement, the Service shall consist of (i) providing access by the Customer to Reviewed Alerts delivered
via a password-protected internet portal (“Alert Console”) and user interface supplied by SST (together the Alert Console and
interface shall be called the “Software”) (ii) providing access to historical Reviewed Alerts and incident information via the
Software; and (iii) other services as specified in the Purchase Documents.

Reviewed Alerts consist of data for gunfire incidents, detected by the ShotSpotter Gunshot Location System and reviewed by a
SST incident reviewer employee (see Exhibit A).

SST will install or convert the ShotSpotter Gunshot Location System in the coverage area specified in the Purchase Document.
SST will host the Service and may update the functionality and Software of the Service from time to time in its sole discretion
and in accordance with this Agreement.

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

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

A. RIGHTS IN DATA. All Data created, generated, modified, compiled, stored, kept or displayed by SST through the
Subscription Service in the course of providing the Subscription Service and related Services to Customer, remains the sole
and exclusive property of SST . Subject to subparagraph (ii) below, SST expressly reserves the rights to copy, publish, display,
adapt, modify, translate, perform publicly, make works derived from, transfer, sell, offer for sale, and to use any and all Data
for any purpose. Notwithstanding the foregoing sentence and although SST owns the Data with respect to the Subscription
Service, SST will provide reasonable notice if any Data to be released is specific forensic or law enforcement sensitive incident
information — For discussion that may pertain to any active investigation or prosecution. At no time, either in a non-exclusive
or exclusive data ownership, does SST release, sell, license, or otherwise distribute the gunfire alert Data to the press or media
without the prior express consent, which shall not be unreasonably withheld.

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

SST expressly reserves the rights to copy, publish, display, adapt, modify, translate, perform publicly, make works derived
from, transfer, sell, offer for sale, and to use any and all Data (including, without limitation, Reviewed Alerts) for any purpose,
and to authorize, license, and sublicense others to do any or all of the same.

B. RESTRICTIONS. The Software and Data are our proprietary products, may incorporate components supplied to us under
license by third-party suppliers, and may be protected by United States patent, trade secret, copyright law and international
treaty provisions. All such rights in and to Software and Data and any part thereof are the property of us or our suppliers. By
virtue of this License, you acquire only the right to use the Software and Data in accordance with this Agreement, but otherwise
acquire no license, title or ownership rights, express or implied, in or to the Software or Data, or any right to use or practice any
of our patents, copyrights, trademarks, or trade secrets, all of which rights are reserved expressly by us or our suppliers. You
may not make any copies of the written materials or documentation that accompanied any component of the Software, or use
them, or any other information concerning the Service that 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: (i) modify, adapt, alter,
translate, copy, perform or display (publicly or otherwise) or create compilations, derivative, new or other works based, in
whole or in part, on the Software or Data, or on the Service; (ii) merge, combine, integrate or bundle the Software or the Data,
in whole or in part, with other software, hardware, data, devices, systems, technologies, products, services, functions or
capabilities; (iii) transfer, distribute, make available the Service, Data, or Software to any person other than the specific end-
user customer identified to SST in the Purchase Documents, sell, resell, sublicense, lease, rent, or loan the Service, Data, or
Software, in whole or in part, or (iv) provide use or permit operation of any of the Service, Software or Data by any person other
than the original end- user customer designated in the Purchase Documents, nor in or through any application service
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provider, service bureau, rental or time-sharing arrangement; (v) disassemble, decompile, or otherwise reverse engineer or
attempt to reconstruct, derive, or discover, any source code, underlying ideas, algorithms, formulae, routines, file formats, data
structures, programming, routines, interoperability interfaces, drawings, or plans from the Data or Software, or any data or
information created, compiled, displayed, or accessible through the System, in whole or in part; or (vi) remove, modify or
obscure any identification or proprietary or restrictive rights markings or notices from the Data, Software or any component
thereof.

SST and its licensors retain all ownership of all intellectual property rights in and to all Data, Software, all computer 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 are reserved by SST. You shall take all reasonable measures to protect SST’s
intellectual property rights in the Service and Software, including providing assistance and measures as are reasonably
requested by SST from time to time.

You are hereby placed on notice that alteration or removal of copyright management information (including, without
limitation, licensor’s name and other identifying information, name of the 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 obscure 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, Software and Data will terminate automatically if you violate
material terms of this 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 cease 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
as described in this section.

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

E. OTHER RESTRICTIONS. You acknowledge and agree that the source code and internal structure of the Software, Data
and Service, as well as documentation, operations manual and training material are our confidential property, and trade
secrets, the value of which would be destroyed by disclosure to the public. Use by anyone other than you of the Service,
documentation, and Data is prohibited, unless pursuant to a valid assignment under this Agreement.

3. LIMITED EXCLUSIVE WARRANTY. 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 in substantial conformity with the specifications documentation accompanying the
Service.

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

connection with a ShotSpotter System, subject to the terms and conditions of the License between you and us.

A. REVIEWED ALERT SERVICE LEVELS. As regards to sonic event review and alert services, subject to the Customer’s
compliance with its obligations hereunder, and to the disclaimers and limitations set forth in Exhibit A, and in Sections 5(C), 6,
7,13 and 15 of this Agreement, we agree to provide the service levels set forth in Exhibit A, attached hereto.

B. SYSTEM CONFIGURATION AND SERVICE
LEVELS.

As regards to System configuration, subject to the
Customer’s compliance with its obligations hereunder, and
to the disclaimers and limitations set forth in Exhibit B, and
in Sections 5(C), 6, 7, 13 and 15 of this Agreement, we agree
to provide the service levels set forth in Exhibit B, attached
hereto.

C. OTHER WARRANTY. SST warrants that the Service,
Data and Software shall be free of viruses, Trojan horses,

worms, spyware, or other malicious code or components.

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

4. SST SUPPORT. During the term of the Services, SST will
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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 requests within 24 hours of receipt
of the request during the period of 8am to 5 pm Monday
through Friday. The e-mail support specialist shall be
responsible for receiving Customer reports of missed
incidents, or errors in the Service, and, to the extent
practicable over email or telephone, making commercially-
reasonable efforts to assist the Customer in resolving the
Customer’s reported problems. In the event the problem
cannot be resolved telephonically, then SST will use
commercially-reasonable efforts to restore functionality of
the Service to Service specifications within 72 business hours
of receipt of the report.

A. FORENSIC REPORTS. SST, at the specific request of
the customer, will produce and provide a reasonable quantity
of detailed incident forensic reports for any ShotSpotter
detected incidents, including Reviewed Alerts, if such
information is deemed by the customer to be valuable to the
customer for investigation follow-up, prosecutorial
requirements, or after action review.

Such reports must be requested a minimum of 5 days in
advance of when needed, and all such requests must be in
writing and addressed to the SST Customer Service
Department. Customer should expect delivery of these
reports within 5 days after receipt of the request. This
benefit shall only be available to Customer if Customer is
fully current with payments due under this Agreement. In
the case that Customer is not current with their payments,
then forensic reports shall not be generated nor provided to
Customer until Customer becomes current with its payment
obligations.

B. EXPERT WITNESS SERVICES. 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 are sufficient for such services, but does not
warrant that any person or his or her opinion will be
accepted by every court. SST requires at least fourteen
(14) days prior notice of such a requirement in writing
from the Customer. Customer must include dates, times,
specific locations and a point of contact for SST
personnel. Due to the nature of legal proceedings, SST
cannot guarantee that its services described in this
section shall produce the outcome, legal or otherwise,
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which Customer desires. Payment for expert witness
services described shall be due and payable when services
are rendered regardless of the outcome of the proceedings.

e.

B. RENEWAL. The Service may be renewed for successive
periods of one year each, in accordance with the following
procedure. SST shall provide Customer 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 levels may vary from those applicable to this
Agreement in successive renewal terms.

If Customer fails to renew in a timely manner and hence
allows the Service term to expire then the Service will
terminate in accordance with Section 2. C. At its discretion,
SST may remove the ShotSpotter Gunshot Location System
and any components from the coverage area at that time. If
SST does not remove the ShotSpotter Gunshot Location
System from the coverage area, Customer may reinstate the
Service at a later date by renewing, however Customer will not
have access to any Reviewed Alerts that they would have had
access to during the lapsed period.
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C. COMMERCIAL CARRIER DATA SERVICES. The
ShotSpotter Gunshot Location System may use wired,
wireless or cellular wireless acoustic sensor communications
which necessitates the existence of a real- time data
communications channel from each sensor to the hosted
servers via a commercial carrier. The unavailability or
deterioration of the quality of such wired, wireless or
wireless cellular communications may impact the ability of
SST to provide the Service. In such circumstances SST will
use commercially reasonable efforts to obtain alternate wired
or wireless cellular communications or adjust the coverage
area as necessary. In the event SST is unable to do so, SST
will terminate the Service and refund a pro-rata portion of
the annual Service fee to Customer.

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

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

Further provided, however, that this section shall not apply
and SST shall have no obligation to defend and indemnify
Customer in the event the Customer or a reseller, integrator,
service provider or supplier modifies, alters, substitutes, or
supplements any of the Service, or Software, or to the extent
that the claim of infringement arises from or relates to the
integration, bundling, merger or
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combination of any of the same with other hardware,
software, systems, technologies, or components, functions,
capabilities or applications not licensed by SST as part of
the Service, nor shall it apply to the extent that the claim of
infringement arises from or relates to meeting or
conforming to any instruction, design, direction or
specification furnished by the Customer, nor to the extent
that the Service or Software are used for or in connection
with any purpose, application or function other than
detecting and locating gunshots exclusively through
acoustic means.

If, in SST’s opinion, the Service, or Software may, or is
likely to become, the subject of such a suit or action, does
become the subject of a claim asserted against a customer
in a lawsuit which SST is or may be obliged to defend
under this section, or is determined to infringe the
foregoing patents or copyrights of another in a final, non-
appealable judgment subject to SST’s obligations under
this section, then SST may in full and final satisfaction of
any and all of its obligations under this section, at its
option: (1) procure for Customer the right to continue
using the affected Service or Software, (2) modify or
replace such Service or Software to make it or them non-
infringing, or (3) refund to the purchaser a pro-rata
portion of the annual Service price paid for the Service
System

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

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

property rights.

7. LIMITED WARRANTIES EXCLUSIVE;
DISCLAIMERS IMPORTANT; PLEASE READ
CAREFULLY

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

To the maximum extent permitted by applicable
law, all other representations or warranties,
express, implied, or statutory, including without
limitation, any warranties of non-infringement,
quality, suitability, merchantability, fitness for a
particular purpose or otherwise of any services or
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any goods provided incidental to the services
provided under this agreement are hereby
expressly disclaimed and superseded by the

exclusive limited express warranty and
disclaimers set forth herein.

ithout limiting the generality of the foregoing
limitations and disclaimers, while the Service is
not designed, sold, or intended to be used to detect,
intercept, transmit or record oral or other
ommunications of any kind, SST cannot control
how the Service is used, and, accordingly, SST does
not warrant or represent, expressly or implicitly,
hat use of the Service will comply or conform to the
requirements of federal, state or local statutes,
ordinances and laws, or that use of the Service will
not violate the privacy rights of third parties. You
shall be solely responsible for using the Service in
11 compliance with applicable law and the rights of
hird persons.

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

SST expressly disclaims, and does not undertake
or assume any duty, obligation or responsibility
for any decisions, actions, reactions, responses,
failure to act, or inaction, by Customer as a result
of or in reliance on, in whole or in part, any
Services or Reviewed Alerts provided by SST, or
for any consequences or outcomes, including any
death, injury, or loss or damage to any property,
arising from or caused by any such decisions,
actions, reactions, responses, failure to act, or
inaction. It shall be the sole and exclusive
responsibility of the Customer to determine
appropriate decisions, actions, reactions or
responses, including whether or not to dispatch
emergency responder resources. The Customer
hereby expressly assumes all risks and liability
associated with any and all action, reaction,
response, and dispatch decisions, and for all
onsequences and outcomes arising from or
aused by any decisions made or not made by the
ustomer in reliance, in whole or in part, on any

‘e, ShotSpotter
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Services provided by SST, including any death,
injury, or loss or damage to any property.

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

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

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

A. You agree to pay all sums due under the purchase
agreement or order as and when they are due pursuant to
the terms of such agreement or order. Actual access and
use of the SST Service shall constitute evidence that the
Service is active and the final payment is due.

B. You agree to use your best efforts to timely perform and
comply with all of your obligations allocated to you in the
Purchase Documents and/or other contract documents,
including, without limitation, provisions regarding
assisting SST in obtaining sensor site permissions on City
property in locations reasonably acceptable to SST, which
obligations are incorporated by reference and made a part
hereof..

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

D. Unless otherwise expressly agreed in advance in writing
by SST, you shall not resell, transfer, distribute or allow
access to the Service or web portal or any portion thereof,
to any person other than the specific end-user previously
identified to SST in the Purchase Documents, and shall not
authorize or appoint any contractors, subcontractors,
original equipment manufacturers, value added
integrators, systems integrators or other third parties to
operate, have access to, or sublicense the Products.
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E. Customer Must Have Internet Access. In order to use the Service, Customer must have or must obtain access to the
World Wide Web to enable a secure https connection from the customers work station to SST’s hosted services. , either directly
or through devices that access Web-based content. Customer must also provide all equipment necessary to make such (and
maintain such) connection.

F. Passwords and Access. Customer may designate up to the number of users under Customer’s account which
corresponds to the access required by assigning unique passwords and user names. Customer will be responsible for the
confidentiality and use of Customer’s password and user names, and agrees that sharing passwords and/or user names with
unauthorized users is prohibited.

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

9. INTELLECTUAL PROPERTY RIGHTS; LIMITED LICENSE. We or our licensors retain all ownership of all
intellectual property rights in and to all data, software, computer programs, related documentation, technology, knowhow and
processes embodied in or made available to you in connection with the Service, and Software, including, without limitation, all
patent rights, copyrights, trade secret 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 Jurisdiction
determination by the United States Department of State, and has been determined to be a controlled commodity, software
and/or technology subject to the United States Export Administration Regulations of the U.S. Department of Commerce.
Accordingly, no part of the Data, Software, ShotSpotter Flex System or any GLS System component thereof may be transferred,
consigned, shipped, delivered, received, exported or re-exported, nor may any technical data directly relating to any of the same
or the underlying information or technology be disclosed, downloaded, uploaded, transmitted, received, furnished, or
otherwise provided, to, by or through any person, government, country, or to any end-user, or for any end- uses, except in
compliance with applicable U.S. export control laws administered by the U.S. Government, and any other applicable U.S. laws,
including the sanctions laws administered by the U.S. Department 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.S. Department of Commerce may be
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resold, transferred, or reported without prior authorization by the U.S. Government. Customer agrees not to export, re-export
or engage in any “deemed export,” or to transfer or deliver, or to disclose or furnish, to any foreign (non- U.S.) government,
foreign (non-U.S.) person or end-user, or to any U.S. person or entity, any of the ShotSpotter Flex System, GLS System
components, Data, Software, Services, or any technical data or output data or direct data product thereof, or any service related
thereto, in violation of any such restrictions, laws or regulations, or without all necessary registrations, licenses and or
approvals. Unless otherwise agreed and so specified in the Purchase Documents, 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
“deemed export” of the ShotSpotter Flex System, Data, Software or any GLS System Components or Services, as well as with
respect to the disclosure or furnishing of any technical data or other information and services relating to any of the same.

In addition to compliance with the foregoing, and without limiting the generality thereof, Customer shall not disclose,
discuss, download, ship, transfer, deliver, furnish, or otherwise export or re-export any such item(s) to or through: (a) any
person or entity on the U.S Department of Commerce Bureau of Industry and Security’s List of Denied Persons or Bureau of
Export Administration’s anti- proliferation Entity List; (b) any person on the U.S. Department of State’s List of Debarred
Parties; (c) any person or entity 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.

11.

from any cause whatsoever beyond SST’s reasonable
control. At SST’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. DEFAULT; REMEDIES. Upon the occurrence of any
default by or breach of your obligations, 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.

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

In any event, except for its IP infringement
indemnity obligations under section 6 hereof, SST’s
cumulative liability for all losses, claims, suits,
controversies, breaches or damages for any cause
whatsoever (including, but not limited to, those
arising out of or related to this agreement) and
regardless of the form of action or legal theory
shall not exceed three times the amount paid to
SST under this agreement, or the amount of
insurance maintained by SST available to cover the
loss, whichever is greater. The foregoing
limitations shall apply without regard to any
failure of essential purpose of any remedies given
herein.

16. GENERAL PROVISIONS.
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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. COMPLIANCE WITH L.AWS AND TAXES. You
shall comply 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

FLEX™
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hereunder.

C. EQUAL OPPORTUNITY CONTRACT CLAUSE. SST
is committed to the provisions outlined in the Equal
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 any other regulations pertaining to these orders.

F. BENEFIT AND BURDEN; ASSIGNMENT.
Subject to the following provisions, this Agreement and
the Purchase Documents of which they are a part shall be
binding upon permitted successors and 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 are 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 transfer 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 SST’s express prior
written consent. SST may assign or transfer this
Agreement and the Purchase Documents and/or SST’s
rights and obligations hereunder, in whole or in part, to
any third party without the necessity of obtaining
Customer’s consent. No assignee for the benefit of
Customer’s creditors, custodian, receiver, trustee in
bankruptcy, debtor in possession, sheriff or any other
officer of a court, or other person charged with taking
custody of Customer’s assets or business, shall have any
right to continue or to assume or to assign these without
SST’s express consent.
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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 SST Incident Review Center. Within 15 seconds of receiving the incident audio download,
SST review personnel will begin analysis of the incident, which will include observing sensor audio wave files and
listening to sensor audio. The outcome of this review is intended to confirm or change the System’s classification
of the incident type, and, depending on the reviewer’s confidence level that the incident is or may be gunfire, will
result in an alert (“Reviewed Alert”) sent to the Customer’s Alert Console, based on the following criteria:

Incident Type ‘Action

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

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

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

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

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

. “Dot on the map” and closest parcel address denoting the location of the incident
. Qualitative Confidence that the incident is gunfire: High or Uncertain

. Qualitative Severity: Single shot, multiple shots, drive by shooting, full automatic
. Comments (if any)

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

During major holidays such as in the case of New Years Eve, Independence Day, and Cinco de Mayo, most
communities experience a large increase in firework activity. During these periods, usually at least 48 hours in
advance of the holiday, during the holiday and 48 hours following the holiday, SST will put the system into
fireworks suppression mode so that the reviewers can focus their response to incidents classified as gunfire.
SST will inform the customer prior to the system being placed in fireworks suppression mode and when fireworks
suppression mode is disabled. The actual timing of fireworks suppression mode being active is determined by the
review center based on the level of fireworks being discharged. While in fireworks suppression mode, fireworks
incident alerts are not sent to the reviewer nor the customer alert console, however all firework incidents
continue to be stored in the data base should any of this information be needed at a later time.
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The purpose of the Reviewed Alert Service is to provide incident data to the Customer,
reviewed, analyzed and classified in the manner described above, in situations where the
analyst’s qualitative confidence that an incident is or may be gunfire meets the criteria set
forth above. However, it is the sole responsibility of the Customer to interpret the data
provided, and to determine any appropriate follow-up reaction or response, including whether
or not to dispatch emergency responder resources based on a Reviewed Alert. SST does not
undertake any obligation, duty or responsibility for reaction, response, or dispatch decisions,
which are solely and exclusively the responsibility of Customer, or for the consequences or
outcomes of any decisions made or not made by the Customer in reliance, in whole or in part,
on any services provided by SST.

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

EXHIBIT B - System Configuration and Service Levels

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

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

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

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

ATTACHMENT 3 PROOF OF INSURANCE

DATE (MM/DD/YYYY)
11/24/2015

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

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to

the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the

certificate holder in lieu of such endorsement(s).

PRODUCER

Woodruff-Sawyer & Co.

50 California Street, Floor 12
San Francisco CA 94111

SAMERCT  candace Crittendon

PHONE _ = 415-391-2141 | FAX oy, 415-989-9923

E-MAIL 5
DbREss: Cerittendon@wsandco.com

INSURER(S) AFFORDING COVERAGE NAIC #

iNsURER A : Federal Insurance Company 20281

INSURED
ShotSpotter, Inc.
DBA: SST, Inc.

7979 Gateway Blvd., Suite 210

Newark CA 94560

SSTINCO0-01

INSURERB :

INSURER C :

INSURERD :

INSURERE :

INSURER F :

COVERAGES

CERTIFICATE NUMBER: 1993565823

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR ADDL[SUBR POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y 35894028 5/17/2015 5/17/2016 EACH OCCURRENCE $1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $1,000,000
MED EXP (Any one person) $10,000
PERSONAL & ADV INJURY | $1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000
X | poLicY S’ng PRODUCTS - COMP/OP AGG | $2,000,000
OTHER: $
A | AUTOMOBILE LIABILITY 1573552106 5/17/2015 | 5/17/2016 | G memteny o C M 1'$1.000,000
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED :
ALLOW - Agegue BODILY INJURY (Per accident) | $
- PROPERTY DAMAGE
X | HIRED AUTOS AUTOS (Per accident) $
$
A | X | UMBRELLA LIAB X | occur 79848911 5/17/2015 | 5/17/2016 | EACH OCCURRENCE 5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $5,000,000
DED ‘ X ‘ RETENTION $0 $
WORKERS COMPENSATION PER ‘ OTH-
AND EMPLOYERS' LIABILITY STATUTE ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $
OFFICER/MEMBER EXCLUDED? N/7A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE $
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | $
A |ERRORS & OMISSIONS 35894028 5/17/2015 5/17/2016 Each Claim: $5,000,000
Retroactive Date: 4/1/2008 Annual Aggregate: $5,000,000
Deductible: $10,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

RE: Contract #201525310-00.

As required by written contract, the City and County of Denver, its Elected and Appointed Officials, Employees and Volunteers are included
as Additional Insured as respects General Liability.

CERTIFICATE HOLDER

CANCELLATION

Denver Police Department
Financial Services Division
1331 Cherokee St. #422

Denver, CO 80204

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

AUTHORIZED REPRESENTATIVE

ACORD 25 (2014/01)

© 1988-2014 ACORD CORPORATION. All rights reserved.

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

DATE (MM/DD/YYYY)
11/24/2015

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

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject

to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights

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

PRODUCER

CONTACT

NAME: Risk Management Department

Aon Risk Services Northeast, Inc. ngE \ (866) 4438489 (F,Z\A/é (800 Basit02
- , No, Ext): 443-84 , No): - 1
New York NY Office VAT
199 Water Street ADDRESS: work.comp@trinet.com
New York, NY 10038-3551
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED ) . " . INSURER A: Commerce & Industry Ins Co 19410
TriNet HR Corporation and all its affiliates and subsidiaries INSURER B- Illinois National Ins Co 23817
ShotSpotter, Inc. (Endorsed as alternate employer)
9000 Town Center Parkway INSURER C: Ins Co State of Penn 19429
Bradenton. FL 34202 INSURER D: Nat'l Union Fire Ins Co of Pittsburgh, PA 19445
INSURER E: New Hampshire Ins Co 23841
INSURER F:

COVERAGES

CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

Limits shown are as requested

Contract Number: 201525310-00

* TriNet HR II, Inc. and TriNet HR V, Inc.

INSR ADDL | SUBR POLICY EFF POLICY EXP
TR TYPE OF INSURANCE NSR | WvD POLICY NUMBER (MMIDDIYYYY) | (MM/DDIYYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $
DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (Ea oceurrence) s
CLAIMS-MADE El OCCUR MED EXP (Any one person) $
PERSONAL & ADV INJURY _|$
GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS-COMP/OP AGG |$
POLICY PROJECT Loc
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT
(Each accident) $
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED BODILY INJURY (Per
AUTOS AUTOS accident) $
NON-OWNED PROPERTY DAMAGE
HIRED AUTOS AUTOS (Per accident) $
UMBRELLA LIAB OCCUR EACH OCCURRENCE
EXCESS LIAB CLAIMS-MADE AGGREGATE s
DED | [ RETENTIONS
Aoy OTOSI080 (Fy | [10BROTS | 07IOUR0TS | X [PETE | [
C | ANDEMPLOYERS LIABILITY e o 019521078 (TN) 07/01/2015 | 07/01/2016 $2,000,000
C | OFFICER/MEMBER EXCLUDED? N7A 019521080 (VA) 07/01/2015 07/01/2016 |E.L. EACH ACCIDENT
Mandatory in NH 2
D | o o b under 019521065 (IN) 07/01/2015 | 07/01/2016 |E:LDISEASE-EAEMPLOYEE $2,000,000
D | DESCRIPTION OF OPERATIONS below 019521067 (MD) 07/01/2015 | 07/01/2016 |g.. DISEASE-POLICY LIMIT $2,000,000
E 019521055 (CO) 10/12/2015 07/01/2016
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required) 15816 / 575

CERTIFICATE HOLDER

CANCELLATION

Denver Police Department
Financial Services Division
1331 Cherokee St, #422
Denver, CO 80204

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

AUTHORIZED REPRESENTATIVE

Aon Risk Services Northeast, Inc.

ACORD 25 (2010/05)

The ACORD name and logo are registered marks of ACORD

© 1988-2010 ACORD CORPORATION. All rights reserved.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)

11/24/2015

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

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject

to the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights

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

PRODUCER

Aon Risk Services Northeast, Inc.
New York NY Office
199 Water Street

CONTACT

NAME: Risk Management Department

PHONE FAX

(A/C, No, Ext): (866) 443-8489 (A/C, No): (800) 889-0021
E-MAIL

ADDRESS: work.comp@trinet.com

New York, NY 10038-3551
INSURER(S) AFFORDING COVERAGE NAIC #
'NS_URED . . - . INSURER A: Commerce & Industry Ins Co 19410
TriNet HR Corporation and all its affiliates and subsidiaries*
Labor Contractor for ShotSpotter, Inc. INSURER B: lllinois National Ins Co 23817
9000 Town Center Parkway INSURER C: Ins Co State of Penn 19429
Bradenton, FL 34202
adento ’ 8420 INSURER D: Nat'l Union Fire Ins Co of Pittsburgh, PA 19445
INSURER E: New Hampshire Ins Co 23841
INSURER F:

COVERAGES

CERTIFICATE NUMBER:

REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested

INSR ADDL | SUBR POLICY EFF POLICY EXP
e TYPE OF INSURANCE pervel vvd POLICY NUMBER (MWDDIYYYY) | (MMIDDIYYYY) LIMITS
GENERAL LIABILITY EACH OCCURRENCE $
DAMAGE TO RENTED
COMMERCIAL GENERAL LIABILITY PREMISES (£a oscurence) s
CLAIMS-MADE |:| OCCUR MED EXP (Any one person) $
PERSONAL & ADV INJURY |$
GENERAL AGGREGATE $
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS-COMP/OP AGG |$
POLICY PROJECT LOC
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY oot s
ANY AUTO BODILY INJURY (Per person) $
ALL OWNED SCHEDULED BODILY INJURY (Per
AUTOS AUTOS accident) $
HIRED AUTOS NON-OWNED PROPERTY DAMAGE
AUTOS (Per accident) $
UMBRELLA LIAB OCCUR EACH OCCURRENCE s
EXCESS LIAB CLAIMS-MADE AGGREGATE
DED | | RETENTIONS
e CISSTIIRO (k0 | O7OURONS | OTOURDNE |y [ | [
B |ANDEMPLOYERS'LIABILITY T 019524764 (IL) 07/01/2015 | 07/01/2016 I
D | OFFICERIMEMBER EXCLUDED? N/A 019522828 (CA) 07/01/2015 | 07/01/2016 |E.L EACHACCIDENT
D | e der 019525152 (LA) 07/01/2015 | 07/01/2016 |ELDISEASEEAEMPLOYEE $2000,000
D | DESCRIPTION OF OPERATIONS below 019526482 (NC) 07/01/2015 | 07/01/2016 |E.. DISEASE-POLICY LIMIT $2,000,000
E 019526075 (MN) 07/01/2015 07/01/2016

Contract Number: 201525310-00

* TriNet HR Il, Inc. and TriNet HR V, Inc.

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, Additional Remarks Schedule, if more space is required)

15816 / 575

CERTIFICATE HOLDER

CANCELLATION

Denver Police Department
Financial Services Division
1331 Cherokee St, #422

Denver, CO 80204

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

AUTHORIZED REPRESENTATIVE

Aon Risk Services Northeast, Inc.

ACORD 25 (2010/05)
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