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CONTRACT BETWEEN
COUNTY OF GLOUCESTER
AND
GRAYSHIFT, LLC

THIS CONTRACT is approved the 24™ day of May, 2023, by and between the
COUNTY OF GLOUCESTER, a body politic and corpotate, with administratlve offices at
9 South Broad Steeet, Woodbury, New Jetsey 08096, hereinafter reforred to as "County”, and
GRAYSHIFT, LLC with offices at 931 Montoe Dsive, NE, Suite A102-340, Atlanta, GA
30308, hereinafter refetred to as "Contractor',

RECITALS

WHEREAS, the County of Gloucester has a need for renewal of the license (EULA)
relative to the GrayKey device, Serlal Number 68059dead4391b06, used by the County
Prosecutot’s office to extract digital evidence from locked and encrypted mobile devices; and

WHEREAS, N.J.8.A. 40A:11-5(dd) permits the performance of gervices for the support
and maintenance of proprietary computer hardware and software without public advertising for
bids; and

WHEREAS, in accordance with N.J.S,A. 19:44A-20.4 et seq, this Contractor hag
cetified that it hag not previously made and will not make a disqualifying contribution during the
teym of the contract; and

NOW, THEREFORE, in considesation of the mutual ptomses, agreemets and other
considerations made by and between the patties, the County and Contractor do hereby ngree as
follows;

TERMS OF AGREEMENT

1. TERM. The contract shall be for a pesiod of one (1) year from June 30, 2023 to June 29,
2024'

2 COMPENSATION, Contractor shall he compensated the total amount of $36,795.00
for the GrayKey Heense-advanced, with relative features as set forth in Contractor’s Quote
Number Q-21916-1 dated April 19, 2023,

Contractor shall be pald in accordance with this Contract document within 30 days npon
date of an fuvoice and a propetly executed vouchet., After approval by County, the payment
voucher shal! be placed in line for prompt payment,

Bach involee shall contain un itemized, detalled description of all wotk pesformed during
the billing perlod, Falluse to provide sufficlent specificity shall be cause for rejection of the
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involcs untl! the necessaty detalls are provided.

3, DUTIES, The specific duties of the Contractor shalf be for provision of the GrayKey
license-advanced, unlimited consent and BFU extractions, 225 ARU, instant unlock ot brute
foree advanced actlons, as set forth in this Contract and the End User License Agteement
(EULA), and as per Contractor’s Quote number Q-21916-1, all of which are Incorporated hetein
and made a pavt of this Coniract,

4, FURTHER OBLIGATIONS OF THE PARTIES, Dusing the performance of this
Coniract, the Contractor agrees as followst

a, The Contractor will not discriminate against any employee or applicant foy
employimnent, and will ensute that equal emplogment opportunity s afforded to all applicants in
rectultment and employment, and that employees ate treated during employment, without regard
to their age, race, creed, colot, national otlgin, ancesity, matital status, affectional ot sexual
oxientation, gendet identity ot expression, disability, nationality, sex, veteran status ot military
gervice, Such equal employment opportunity shall include, but not be timited to the following:
employment, upgrading, demotion, or transfer; recruitment or recruliment advertising; layoff or
termination; tates of pay or ather forms of compensation; and selestion for training, including
apprenticeshtp, The Contractor agtees to post in conspicuous places, avallable to employees and
applicants for employmert, notices to be provided by the Public Agency Compliance Officer
setting forth provisions of this nondiserimination clause.

b, The Contractor will, in all solleitations or advertisements for employees placed by or
on behalf of the Contractor, state that all quaiified applicants will receive considesation for
employment without segard 10 age, race, creed, color, natlonal origin, ancesity, marital status,
affectional or sexual orjentatton, gender identity or expression, disability, nationalify or sex.

¢, The Conteastor will send to each labor unton with which it has a collective bargaining
agreement, a notics, to be provided by the agency contracting officet, advising the fabor union of
thie Contractor’s commitments under this chapter and shall post copies of the notice in
conspicuous places available to employees and applicants for employment,

d. The Contractor, agrees to comply with any regulations promulgated by the Treasurer
putsuant to N.J.S.A, 10:5-31 et seq., as amended and supplemented from time to titne and the
Ameticans with Disabilities Act,

e. The Contractor agrees to make good falth sfforts to meet targeted County
smployment goals established in accordance with N.JLA.C. 17:27-5.2.

£ 'The Contractor shall notify County Immediately in the event of suspension,
revoeation or any changs ln status (or in the event of the Initlation of any action to accomplish
such suspension, revocation and/or change in status) of Hoense ox certification held by Contractor
or lts agents,
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5. LICENSING AND PERMITTING, If the Contractor or any of its agents Is requived to
maintain a license, ot to matntain In force and effect any permits fssued by any governmental or
quash-governmental entity In order to perforn the services which are the subject of this Contract,
then prior to the effeotive date of this Contract, and as a condition precedent to its taking effect,
Contractor shall provide to County e copy of ita curvent Hoense and permits required fo operate in
the State of New Jersey, which license and permits shall be in good standing and shall not be ;
subject fo any current action to revoke ot suspend, and shall remain so throughout fhe term of :
this Contract,

Contractor shall notify County immediately 1 the event of suspension, revocation or any
change in status (or in the event of the initiation of any action to accomplish such suspension,
vevocation and/or change in status) of Heense ot cettification held by Confractor or its agents,

6. TERMINATION, This Contract may be terminated as follows:

a. Pursuant to the tetmination provisions set forth fn the Bid Specifioations or ln the
Request for Proposals, if any, as the case may be, which ave specificaily refeired to and
incotporated herein by reference.

b. If Confractor is required to be Hoensed in order to perform the services which are the
subject of this Confract, then this Coniract may be terminated by County in the event that the
appropriate govesnmental entity with jutisdiction hes instltuted an action to have the Contracto i's
license snspended, ox in the event that such entity has revoked ot suspended said lioense, Notice
of texmination pursuant to this subpatagraph shall be effective immediately upon the giving of
said notice. ‘

¢. I, through any cause, the Contractor shall fail to fulfill in timely and proper manner
his obligations undes this Contraot, or if the Contractor shall violate anty of the covenants,
agteements, or stipulations of this Contract, the County shall thereupon have the right to
terminate this Contract by glving written notiee to the Contractor of such termination and
specifying the effeotive date thereof. In such event, all finished or unfinished documents, data,
studies, and toposts ptepared by the Conteactor under this Contract, shall be forthwith delivered
to the County,

d. The County may terminate tiis Contract for public convenience at atry thme by a
notice in wrlting from the County to the Contractor, If the Contract is terminated by the County
as ptovided heteln, the Contractor will be pald for the sevvices rendered to the time of
termination,

8. Notwithstanding the above, the Contractor shall not be releved of Hability fo the
County for damages sustained by the County by virtue of any breach of the Contraot by the
Contractor, and the Couaty may withhold any payments to the Contractox for the putpose of set
offuntil such time as the exact amount of damages due the County from the Contractor is
determined,
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f. Termination shall not affect the validity of the indemnification provisions of this
Contract, nor prevent the County fiom putsulng any other relief or damages to which 1t may be
entitled, efther at law or in equity.

7. NO ASSIGNMENT OR SUBCONTRACT, This Contract may not be assigned nor
subcontracted by the Contvactor, except as otherwise agreed n writing by both parties, Any £
attempted assignment or subcontract without such wiltten consent shall be void with respect to '=
the County and ho obligation on the County's patt to the assignee shall arise, unless the County
shall elect 1o aceept and to consent o such assignment or subcontract,

8. INDEMNIFICATION, The Coniractor or subcontractor, where applicable, shall be
vesponsible for, shall keep, save and hold the County of Gloucester harmless from, and shatl
tademnify and shall defend the County of Gloucester against any clain, loss, Hability, expense
(specifically including but not Urited to costs, counsel fees and/or experts’ fees), or damage 2
resuiting from all pexsonal injury, including death, to employees ot reciplents of the Contractot’s o
servioss ol to any other persons, or from any damage to any propexty of third paities sustalned ln
comnection with this contract which results from any negligent acts or omissions of any of its
officers, directors, employees, agents, servants or independent condractors, The Contractor's
{iability uider this agreement shall continve after the termination of this agreement with respect
to any liability, loss, expense or damage resulting from scts ocoutring priot to terminatlon,

9. POLITICAL CONTRIBUTION DISCLOSURE AND PROHIBITION, This
contract hay besn awarded to Contractor based o the metits and abilities of Contractor to E
provide the goods or setvices described in this Contract, This Contraot was awarded through a ;
nog-competitive process in compliance with N.J.8.A. 19:44A-20.4 et seq, and N.LS.A. 19:44A- :
20,26, with Contractor having certified that it has not praviously made and will not make a
disqualifying contribution duting the texm of the Contract, Further, the signer of this Contract
does hereby certify that Contractor, lts subsidiavies, assigns or prinelpals controfling in excess of
10% of the Contractor, will not make a teportable contributlon duting the term of the Conttact to
any political party commiittee in Gloucester County, if a member of that political patty is serving
in an elective public office of CGloucester County when the Contract is awarded, ot to any
candidate committee of any person serving in an elective public office of Glousester County
when the Contract is awarded,

106,  INSURANCE, Contractor shall, if applicable to the setvices to be provided, maintain i
general Hability, automobile lability, business operations, builder's insurance, and Workets' .
Compensation insurance in amounts, for the coverages, and with carriers deemed satisfactory by :
County, aud which shall be in compliance with any applicable requirements of the State of New l
Jersey, Contractor shall, stmultaneously with the execution of this Contract, deliver certifications
of sald insurance fo County,

If Contraotor is a member of & profession that is subject to sult for professional
malpractice, then Contractor shall malntatin and continue tn, full force and effect an Insurance !
poticy for professional liability/malpractice with limits of liability acesptable to the County,
Contractor shall, simultaneousty with the execution of this Contract, and as a conditlon precedent i

ed.
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to its taking effest, provide to County a copy of & certificate of insurance, verifying that said
insurance js and will be In effeot duting the tetn of this Contract, The County shall seview the
cortificate for mfficlency and compliance with this patagraph, and approval of sald certificate
and policy shall be necessary prior to this Contract taking effect. Contractor also hereby agrees
to continue said policy in force and effeet for the pettod of the applicable statute of limitations
following the termination of this Contract and shall provide the County with copies of certificates :
of insuranee as the certificates may be senewed during that perfod of time. |

11,  PREVENTION OF PERFORMANCE BY COUNTY, In the event that either party ls
prevented from performing this Condract by circumstances beyond its confrol, then any
obligations owing such party to the othet party shall be suspended without fiabillty for the period
during which the party is so preventad.

12. NON-WAIVER, The failute by elther party to enforce any particulas provision of this
Contract, or to act upon a breach of this Coniract, the other party shall not operate as or be
construed as a walver of any subsequent brsach, nor a bar to any subsequent enforcement,

13. PARTIAL INVALIDITY, In the event that any provision of this Contract shall be or
become Invalid undey any law ot applicable regulation, suoh Invatldity shall not affect the
validity or enforceability of any other provision of this Contract,

14, CHANGES. This Coniract may be modified by change orders, consistent with
applicable laws, rules and regulations. The County, without invaidating this Contract, may otder
changes consisting of additions, deletions, and/ot modifications, and the contract sum shall be
adjusted accordingly. This Contract and the coniract tsrms may be changed only by change
otder, The cost or credit to the County from change In this Confract shall be detetmined by
muytual agreement before executlng the change lnvolved.

15, NOTICES, Notlces requized by this Contract shall be effestive upon matling of notice
by regular and cextified mail to the addresses set forth above, or by personal service, ot if such
notice cannot be delivered or personally served, then by any procedurs for notice pussuant to the
Rules of Coutt of the State of New Jetsey,

16, GOVERNING LAW, JURISDICTION AND VENUE, This agreement and all

questions relating to its validity, intetpretation, performance ot enforcement shall bé governed by
and construed in accordance with the laws of the State of New Jetsey, The parties each
freevocably agree that any dispute atising under, refating to, or in connection with, divectly or
indirectly, this agreement or related to any matter which is the subject of o incidental to this
agteement (whether or not such claim is based upon breach of contract ox torf) shall be subject to
the exclusive Jurisdiction and venue of the state and/or federal gourts located in Gloucester
County, New Jersey o the United States Distrlct Coutt, Distriet of New Jersey, Camden, New
Jetsey, This provision is intended to be a "mandatory" forum selsetion olause and governed by
and intetpreted consistent with New Jersey law and each walves any objectlon based on forum
non conveniens,
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17, INDEPENDENT CONTRACTOR STATUS, The parties acknowledge that Contractor

Is an Independent confractor and is not an agent of the County.

18, CONFIDENTIALITY, Contractor agrees not to divulge ot release atty information,
tepotts, or tecomimendations developad or obtained in connection with the performance of this
Contraot, during the term of this Contract, except fo authorized County personnel or upon prior
approval of the County,

19,  BINDING EFTECT. This Contract shal be binding on the undersigned and their
successors and assigns,

20, CONTRACT PARTS. This Contract consists of this document, the End User License
Agreement (BULA), and Contractor’s Quote Numbey Q-21916-1. Should there ocour a conflict
between this Contract and the documents identified above, then this Contract shall prevall,

THIS CONTRACT was approved on the day and year first above written,

IN WITNESS WHEREOR, the County has caused this tnstrament to be signed by its
Director and attested by ifs Board Cleck, pursvant to a Resolution of the sald party of the figst
patt passed for that puipose, and Contractor has caused this insttunient to be signed by its
propetly authorized representative and its corporate seal affixed the day and year first above
wrltten,

ATTEST: com%/ Cﬂj:css R
(%fu,mu Uy f/\,/// T

AURIE J, BURNS, FRANK JOIMARCO,
CLERK OF THE BOARD DIRECTOR
ATTEST: GRAYSHIFY, LLC

Docutigned by:

DocuSkyned by;
‘ Sanaly Hotder [—?:m Viceswsghe
SOSEHE4EORF DB
Sa o By: Peter vreeswyk

contracts Analyst Titlet Chief Financial officer




