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TimeKeeping Systems, Inc.
_ Master Sales Agreement. o
T hiS_:Master1St-'1_|és’fAQreemani;(_"‘ﬁgré’em‘ént“)_ is entered info by and betweer TimeKeeéping
Systems, Inc., ari Ohio Corporation, with an ‘address of 30700 Bainbridge Road, Solan,

- Ohio 44139 (“TKS"): and Navairg: Couity, Texas (a-political subdivision. of the State of |

Texas), with an address of 300 W. 3rd. Avenue, Corsicana, Texas 75110 (“Customer”),

This Agreement shall becoine effective when signed by both parties (the "Effective Data").

WHEREAS, TKS: manufactures the Guard1 Real Time ‘sysfehn of propristary software,

equipment and'related items' for providing docurfientation, efficiency. and saféty to
Customer, Clistomer's employees.and individiials in Customer's custody and care;.and

 WHEREAS, Customer desitss o purchase, and TKS desires fo ‘provide, thé selected -
equipment, softwaré, services, and related iteims set-forth herein subject to the terms of -
- this Agreement. - N s

Now, -THE'RE_EO_RE, fﬁé:ba'rftje_s hereto agféa‘&&’s follows:.

1. Attachmerits

ThiSiAgrgement includes, thé following attachments ingorpo‘ratédihé'r;ein by réference:
. Exhibit A: . . Minimum System Requireifients’
ExhibitB: - -Statement of Work
.EXhibit-.C:- Equipment, Software and ;SQrviCe\s
2. Definifions. .. ‘ , | :
"a. "Hardware" means data procéssing devices, including without limitation, computer
- 8systems, networking ‘equipment, mobile .or portable eléctronic devices, -and
devices for, communicating between and among other hardware devices.

b. “Equipment” means the hardware, :ahd other tangible equipment set fortti of
Exhibit C sold and/for. installed by TKS to Custorrier hefeunder.

c. "Tracking -Companénts" ';r'n'ééns Duress Devices and Active. Bedcon Tracking

 Devices. _ : . :

d. “Software” means software or firmware, including Guardt Real Time software,
other software réquired for its: operation, and firmware resident in' hardware
devices, developed, provided andfor installed. by TKS and. licensed by TKS to

:Customer hereunder. - L
6. “Service” or "Services’ means the professionial ‘services provided by TKS,
- including, but.-not limited to, installation and: implementation: seivices, custom

programming, technical support and any additional training or support beyord the
-scope of standard techriical support. ' |

f  "Hosting" or "Cloud Hosting" theans the provisior: dnd management of computing

resources by TKS ion behalf of Customer.

g: “Guard1.System™ means the totality of the equipment, software and services sold

and/or licensed and/or installed by TKS to Cusforrier hereunder. -
TimeKeeping Systems, Inc.
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. @ Customer hiefeby purchases, and TKS heréby sells-the Equiptrient ahd Services -
coonomet o -and licenses the Software--set forthi .on.- Exhibit 'C pursuant to the'terms and

.- a. Purchase Orders. Purchase oidérs are not frequired by TKS. Gustomer may issue

5 ‘Shiprient; Title - - S S B
Uriless otherwise agréed batween the parties, shipment. will be F.O.B. TKS's factory, - - -
©--‘warehouse -or other; paint of shipment by TKS; and: TKS will invoice thé:Customer for. . -

A [

-, -conditions of this. Agreement. _

©, ., are subject fo prior written approval by. TKS and may result in price, defivery, -
.- Specification, and/or other'changes: . - RO
. ¢.” Equipment shall be invoiced at the tifi

& of Shiipriieiit, Software shall b& invoiced at. . |

the time'itis made available to:Customer viaiphysical media or downléad. Services. -

o . shall be invoiced at the, beginining of the' project. Support fees and licenge fegs
.+ shall be invoiced::annually in advancé: Renewal. of lapsed- support .of licenses .

(including .ary mobile device license) for fhe :Guard1 Systefri ‘shall require q:»:::,;-,“ j

 feinstatement fee invoiced 6 covat the Japsed:period .of time.

4.+ Terms of Sale aré net hirty (30) days from dafe of Customer's regeiptof ninvdics, )
- ‘subjectto creditapproval. Customer agrees to pay interest on all past due amounts’

at 4 rate of ten percent (10%) per annum. Customer o pay.all costs of collection; -~ -

. includifig attorneys' fees. No offset of paymerit by Customer Is permitted. TKS

L “-Teserves the.right to withhold techinical support and repair services iif Customer- -

fails 10 pay. the ful balance within.thirty (30)-days from the date of Customers ' * -
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:Feceipt of an inivoice. If any part of ihis paragraph shall conflict with ariy public law-
~-orgovernment regulatidn, the public law. or governmeiit regislation shall apply. - -

:-:_ e Né 10rde:r‘1pl:éq_ed‘ under this Agreement may-bé-féaﬁbelléd vv_:jitﬁ_o‘;gt"[lﬂ(;s‘”s prior - .

. written' approval...No eqiipment shipped.-to customer may be returned witholit 4
- Return Merchandise Authorization (RMA).issued by TKS. TKS may, at its-option,

7 b All chaniges affecting délivery date or otherwise dffecting the s¢ope of the order. - |

" impose 4 reasonable cancellation ‘or restocking charge for any. such cancellation- .~

S orfetum; - SRS
4. Purchase Orders ' .

T

a purchase order to TKS if required by Customer or any legal stattte or regulation, -~ - -

;" {accepted in Writing by iTK__s__._: . ,

S - Any terms_and ‘conditions in cu5t6rr;er:s_fpurch55e order(s). will 'notfapp_ly,_»un_les':s;

+.-0f a TKS duotation or other offer, shall be'considered a:valid ordet, regardless of

. ‘Whether Customer's procedures may Teqilire a formal purchase order. Customer -

Wwill designate its authorized representative irj writifig from time to time;

- )

i e

Custormer t6: pay all shipping, insurance, C:0.D. ‘and rélated. charges. Title to hﬁ!ﬁW?_r.?.
-ghall remain with TKS as:security only and until paid in full; Titlefor software o fififiwarée

"l TimeKeeping$ystémms, Inc. . -7
©* _Master Sales Agreement . -
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~. b, Orders. Timely written acceptance, by &n authorized representative of. Gustomer,

s shipping charges: - Risk of loss of damage shall pass fo Customer af'the F.0.B. point.

© .+ remains with TKS and is licensed fof use by Customer pursuant to the License terms and .
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épndiﬁgnsj of this agreément and any other applicable TKS's Iic‘ense.ag reement.
J : : )

6. TKS:Additional Offerings

TKS offers. the following *as additionaf” options. for Gustomer Which, i ‘seleeted by
Customer, shall be et forth.on Exhibit C: o '

a. Mobite devices used 'i,n-cdhjun'_ctfbﬁw.ith'ithe Quafd1 System shall be TKS approvéd

devices only, purchased from TKS isubject. to the termns of this. agreerent, and .

managed by TKS under its mobile dévice managemment (“MDM”) plan. ‘Cstomer

. shall provide access to devices as, required by TKS for updates and other MDM

~ functions. Customer agrees to pay ari annual mobile licensefee during the Term
of this Agreement. | ' o L
b. A Cloud-based Guard1 Sysfem, if selected, ‘shall be subject to the provisions of
the Cloud System Service Lovel Agreement Section 10 below. The Cloud-option
allows Customer to run thé. Guard1 System from-Microsoft Azure cloud séfvers:
Cu'stom'ér:l"agfree_é to pay ‘hosting and support.feés during .the Term of this
Agreement. © '
7. Techhical Support - .
a. Technical Stupport Services. Technical Suppert Services include:the following:
e An annual fraining class. ‘
¢ Assistance with resolution of technical problsms.
¢ Basic assistance viith uSage of the Guardf System,
* Technical assistance for upgrades. . .
TKS shall use its best effarts to fesolve any ‘technical problems. However, TKS

Py

-does not guiarantee a resolution, S ,
b. Professional Services: Professional Sefvices (including-. installation, . start-up,

application enginsering assistance and technical training) are provided: subject to -
a mutually agreed upon Statement of Work; in‘the form attached hereto: as Exhibit

B and made. a part hereof, (each a “Statément of Work”): or, if no Statement of
-Work is made a. part: of this Agreement;. upon request by Customer. Assistance

outside the-scope of Technical Suppéit is available via a request. for additional - -
Professional Services, for a quoted amount, aid 16 be set forth in a Statement of

Work. Statements: of Work which are executed by the parties shall reference this
- 'Agreement and shall become part of this Agreement from the date of execution by

the last part signing the Statement of Work. In the event of a confiict between the

provisions of this Agreement and the specific provisions set forth i a Statement of
~-Work, the provisions of such Statement 6f Work shall prevail. ‘

c. Available-Hours. Technical Support is availablé Monday-Friday, 8:00 aii-6:00 pm

EST, with the-exclusion of national holidays. -
d. Extended Hours Support. Extended ‘Hours Technical Support is available to
customers using the Guard1 Tracking Coimponents, for an- additional fee.
Extended Hours Technical Support is available to-all other customers, for an

“ TimeKeeping Systems, Inc.
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additional fee, at TKS's sole option, Extended Hours Techhical Support-covers

18sues that significantly impatct.or'may potéritially impact Customer's- opsfations: -
Extended Hours Technical Support is available 24 hours per day; 365 days per

year. TKS will respond to Extended Hours support regugsts within two hours, via
‘ 'phpqe ore-mail, on a p'ricrity,rwbe‘st effort basis.

e. Technical Support Fees. Custotiier agrees t'o-fmalin't'aiﬁ- currént-Technical Support
billed annually, in.advance.

8. Ciistomer Obligations -

During the Term of this Agreement, Customer shall comply with the fallowirig duties af]d :

obfigations: s

a. Customer Environment. Customer's existirig hardware, equipment and techriclogy

environment shall meet the minimum standards as set forth in Exhibit A. In the
event of an -upgrade, Customer's ‘Hardware, . equipment and technology
environment will meet the then-current standards as set forth in Exhibit A,

b. Remote Access. Unless othervise agreed to by the parties in writing; .all Services. -

will be provided remotely by TKS. As such, Custonier's enviroriment must have:
Temote access capabilities and Custamer must aliow’ daccess by TKS when
deemed necessary to provide Sefvices. |
€. Cooperation: Customer shall make available stich. personnel, resources, .and
infermation :as may be reasonably. required for the successful impleméntation of
the Guard1 System, including these spécified in a Statement of Work. Ciistormer's
designated "employees must: reasonably participate in any scheduled Guard1
System training. - . ‘
d. Security Protection: Gustomer shall be responsible for déveioping and maintaining

physical and: electronic security. measures for access to its désignated locations,

its network, and any Customer data. |
6. Costs. Customer will'be responsible for -and agrees that TKS may inivoice. for
additional costs due t6 Customer’s failuré to comply with its obligations set forth in
this Gustomer Obligations Section 8. ' '
9. License ' )
Subject to terms of this Agreement, TKS grants Customer a non-exclusive, non-

- transferable license to.use the Software for Customer's internal business or operational

purposes.

. TKS is the owner of all right, title afhd interest in and to-the Software, including all patent,
copyright, frademark and trade secret rights in and ‘to the Software. ‘Thé ‘Software is

protected- by copyright Jaws and international copyright treaties, as well as other

intellectual properly -laws and -treaties. The Saftware is licensed. not sold, and no
-ownership rights in the Software are transferred to Gustomer.

Customer acknowledges ‘and agrees that its fight to use Licenseéd Software is contingent

" upon. maintenance of current Technical Support and payment in full of any and all fees

and charges, whether one-time or-periodic, whether for hardware, software, services or

TimeKeeping Systems, Inc,
Master Sales Agreement
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support.

10.Cloud System Service Lével Agreement

The féllowing Cloud System Service Level Agraement (“SLA") terms and coriditions apply
1o systems hosted by TKS on the Customer's behalf. They do not apply to:on-premises

systems. which reside on customér servers:
a.

Uptime Guarantee: TKS's “Uptime Guatantee”. is- 99% "wehich -equates to 3
maximum of 7.12 hours of downtime during any consecutive-30-day period.

- Service Not A'VaflablelgighiﬁCant Dég’_fadéifiqﬁ; TKS's OUtagi_a reporting is.to notify
. Customer within 15 minutes aftet TKS's deteirnination that the. Guard1 ‘System

and/or Services are unavailable or significantly degraded. Resoltition of outage will

. be conducted as soon as possibié using reasgnable best efforts of TKS, Escalation
- threshold will be 1 hour for complete loss of service and 4. hours for a significant

degradation.. .
Limited Degradation: TKS's outage reporting is to-notify Customer within 1 hour

. after TKS's determination that'the Guard? System and/or Seivices hiave a limited

degradation. Resolution of outage will be conducted as soon.as possibie using
reasonable best efforts of TKS: Escalation threshold will be 24 hours.,

. -Stmiall Degradation: TKS's outage feporting is to nofify. Customer within 24 houts
after TKS's determination that the Guard1 System and/or Sérvices have a amall

degradation. ‘Resolution of outage will be condiictéd as soon as possible using
reasonable bést efforts_ of TKS. Escalation threshold will be 48 hours.

Progess: TKS's obiligations herein are.applicable only if Customer providés TKS
with designated representatives -and supplies TKS with applicable updates as
contact information changes. TKS will be relieved of its obligations if TKS’s contact
information: far Customer is oit of date or inacturate due to. Gustomer’'s action or
omission or if TKS's failure is due t6 reasons of Force Majeure as defined in ‘this
Agreement. . ' ' B L

Remedy: If TKS fails to meet the above obligations,. at Customer's request

Customer's account shall be credited thé pro-rated chargés for.any hours-beyorid

7.12 hours over any cansecutive:30-day period.under the Uptime: Guaraitee. Such.
.credit shall not exceed the amount paid or payable by Customer'to TKS during the

period or periods in which the SLA was nét met. Customer agrees that such. SLA
‘credits shall constitute the sole, exclusive and complete remedy for Customer with
respect to the corrésponding failures by TKS to' perform in accordance with the
Upgrades: TKS may schedule downhtime fof routine maititeriance and upgrades to
its Cloud-based system diiring. off-peak hours. (6:00 p.m. through 6:00 a.m.
prévailing Eastern-Standard Time). TKS shall attempt to provide Custorher with at
least one (1) week advanced natice of such scheduled downtime or upgrade; and

will attempt to: coordinate the time of tipgrade:for the conveniefice. of Cusfomer, .

TKS also resenves the right to suspend Customer's access to the Guard1 System

TimeKeepirig Systems, Inc.
Master Sales Adgréément
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for purposes of emergency niaintenance work at any time as.deemed appropriate

by TKS; without notice to Gustormer.
.. Hosting Fee: Customer acknaviledges that cloud services are provided i returr

~ for a recurring hosting charge.
Caveats and. Exclusions: TKS specifically does not and cannét guarantee the

following: Circuit outages; Performance within ‘Customer's -internet service:

- provider's network; Performiance across peering links; Perforimance to 4 specified

end-user; Impact from manufacturer hiardware or software defects  including
security vulnerabilities; Impact due to internet or:3rd party hosted denial of service,
virus, or malware threats; Impact dué to TKS requiring action by Custorner.to
restore service; and Impact due to radio. frequéncy (RF) or electromagnetic (EM)
interference. ' ‘ -

11.System Monit’dfi’ng. and Support Access
a. " System Monitoring. TKS uses multiple: fools to mahitor the proper functioning of

your Guard1 Real Time software-and the computer system and network on which
it resides. "These tools send information to"a TimeKeeping Systems managed
monitoring server. Typical infermation includes CPU, memoty, status of sérvices,
and errors. ' '

. Support Aéceés._ TKS support personnel rr‘iay'héed access to thé server where
-Guard1 is running. Typical purposes include maintenance, upgrades, diagnosing

' problems, and retrieving logs.

. System Monitoring and Support Access for Hosted Systerms. If your Guard1 Real

Time. software residés on a sérvér that i$ hosted, TimeKeeping Systems uses

System Monitoring and Support Access:tools to mariage and support your hosted

system. = . '

. System Monitoring and Suppoit Access for On-Premises Systems. |f your Guard1
' Redl Time software resides on a server that you manage, you agree 1) to: permiit

installation of Systern Monitoring and Support Access tools on your.server, and 2)

to permiit TKS to perform Systern Monitoring, and' 3) to permiit Support. Access to

TKS Personnel as needed. Failure by Customer to allow necessary access shall

- constitute a waiver by Customer of TKS's abligation 1o provide remote support for
your Guard1- System. System. Monitoring -and Support Access tools typically
fequire a software agent or other software componefit{o be.placed on your server,
and may require additional netwark of firéall configuration.

- 412.Term and Terinination

a. Term. This Agreement shall commence on thé Effective Date anid continue for a
[period of one (1) year (the “Initial Term”) from the Effective.Date. Thereafter, this
Agreement shall automatically renew for five siiccessive one (1). year periods
(each a "Renewal Term"), unless:éither party gives the other party written notice
‘of its intention to terminate not less than sixty (60) days priorto expiration of the
Initial Term or.then-current Renewal Term, as applicable. The Initial Term,
‘together with any Renewal Term constitutes the: “Term” of this Agreement.

TimeKeeping Systems, Inc.
Master Sales Agreement
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b. Defauit
L. In the event of a breachi or default by Customer under this Agreement, TKS

shall have the right to tefininate. this Agreement and pursue any refedy

available -at: law ‘or ‘in equity, including, but hot limited to, seeking

I

damages, specific perforriiance and an:jnjunction.

ii. In the. event of non-payment by Customat, TKS shall-have the right to

suspend of terminate Customer's Hosting or Services.

iii. No termination by Custofiier for default shall be 'effe‘ctkivejuhléssuarid until-
TKS shall have failed ‘to correct sich. alleged default within forty-five (45)

- days aftef receipt by TKS of the written notice specifying such default,
iv. = Gustomer acknowledges that support, hosting, license or leage fees, if any,

are ‘invoiced annually in advance.: Except for tetmination under the. -

preceding. paragraph iii, in thé evént of termination by. either party, annual
fees will not be prorated or refunded. ‘ ‘ ‘

¢. Effect of Termination. Upon the termination gf_:thisf‘:Agreement,.é[l'db]igation‘s and .

. . rights of the partles hereunder shall automatically and.immediately cease, except
- thieir respective: obligations. under the following Sections: Jivoices/Sales Tems;
Confidentiality; Warranfy “Disclaimer; -and . indemnity, and - théif - respective

obligations that accrued prio r to terimination or result erm any default-hereunder,
all of which shall .survive termination to the maximum extent permitted by

‘applicable legal requirements. . Further, Customer .shall be ‘responsible for the

payment of any balance gwed to TKS, which shall immediately become due and
owing. : ‘

d. -Data Retention . . .

i. .For hosted systems; TKS will retain; Customer's data for 30 days after

* Termination, after which it will be deleted. TKS shall bear no resporisibility
for data deleted in accordance with this section. - _

ii. At any time up 30 days after Termination, TKS shall provide & éopy of
Customer's; data upon written request by Customer; TKS shall invoice
Customer for .this service at TKS's then current rate for Professional
Services. o

13.Warranties _
a. Limited Hardware Warranty. Mardware which is $ubject to any hardware warranty

is also subject to this Agreément unless inconsistent with the hardware warranty,
in which case the hardware warianty shall govern:
i. Warranty Term ’
A. PIPE Il (Version I, identified by serial numbers beginning:with "A") is

warranted to be free from defects in-materials and workmanship for -

a petiod of five years from:the date of original, purchase. Batteries
are warranted to-maintain an ddequate operating voltage level for a
period of five years from the date:of original purchase.

TimeKeeping Systems, Inc.

Master Sales Agreement -
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C. Third Party Products. Prod

B. ‘Mobile Devices are wararnited to be frée from -defects in materials

and workmanship for a period of three (3) years from the date of
original purchase. : '

C. Wall Mount RFID Tags are warrarited to: be' free from dafects in
.materials and workmanship for their service lifetime

D.: All-cther hardware products are warranted to be free:from defects iri
materials.and workmanship-for a period of onie (1) year fromi the date
~ of.original purchase. - " '

ii. TKS agrees to repair or; at TKS's option, replace equipriient supplied by
: TKS which: proves fo be defective in- materials .or workmansh ip. Satisfaction:
of this warranty, consistent with Gther provisions herein, will be limited to the
replacement, or repaif or modification of,. or issuance of a credit for- the
goods:involved, at TKS's ‘'optioh, only aftér the return .of such goods with
TKS's consent and issuance of a Return Mercharidise Authorization (RMA).
Any warranty service (consisting of time, travel, and eéxpéenses related to
such: services) performéd other than .at TKS's factory, ‘shall be at

Custorer's expense. ' y

b.--Software and Firmware. TKS warrants that new software will conform to thié writtén.
specifications' prepared, approved, and issued.by TKS for & period of twelve (12)
months from the date of shipment from TKS’s factory- in Solon, Ohio, or if
* transferred electronically, from the date of download or otfier fransfer to Customer.
In the everit of a warranty claim, TKS will provide éorrective measures which are
limited; at. TKS's optiofi, o' repair; replacerment or madification:of the software
and/or firmware code, or recommendatiori of a viable, altérniative application that
will'enable Customer to work around the failure. TKS makes no representation or
warranty, express or implied, that the operation of the software or firmware will bé
uninterrupted. or error free, of-that the functions contained. therein will meet or
satisfy Customer’s intended use or requirements.,

ucts which are not manufactured by TKS are subject to
the manufacturer's warrarity. _ - '
. Warranty Disclaifrier. Warranty satisfaction is available oniy if (i) TKS is promptly
notified in writing Upon discovery of an alleged defect and (i) TKS's exarmination
of the subject goods discloses, ta its satisfaction, that any alleged defect has not
been caused by misuse, abuse, neglect; impfoper installation, improper operatior,
improper maintenance; repairs by other than TKS'’s authofized service facility,

alteration or modification, accidént, or unustial déterioration or degradation of the

goods-or ‘paits thereof due to :physical environment or due ‘to electiical or -

-electromagnetic noise environment. Repair or replacement as provided. under
these warranties is the exclusive remedy of custorner. EXCEFT AS EXPRESSLY
SETFORTH IN THIS SECTION 13 OR ELSEWHERE IN THIS AGREEMENT TKS
DISCLAIMS ALL WARRANTIES, EXPRESS OR -IMPLIED, INCLUDING,
WITHOUT LIMITATION, ALL IMPLIED ‘WARRANTIES OF MERCHANTABILITY,
FITNESS FOR A PARTICULAR PURPOSE; TITLE, AND NON:INFRINGEMENT.
IN NO' EVENT SHALL TKS HAVE ANY LIABILITY TO CUSTOMER IF THE

TimeKeeping Systerns, Inc.
Master Sales Agreemerit
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14 Returis "I"" o

= _.Retum Merchandrse Authorization: (‘RMA") number from TKS. Thé,RMA number must: N

:-‘GUARD1 SYSTEM OR SOFTWARE HAVE BEEN. SUBJECTED TO MISUSE

* MISAPPLIGATION' OR ‘NEGLECT. DAMAGED BY ACCIDENT. RENDERED

DEFECTIVE: BY REASON ‘OF IMPROPER: INSTALLATION, NOT-USED AS: - -

. . RECOMMENDED AND IN ACCORDANGE WITH APPROVED INSTALLATION

. . AND. OPERATING PRACTICES 'OR' RENDERED DEFECTIVE BY THE T

PERFORMANCE OF REPAIRS OR ALTERATIONS NOT APPROVED BY TKS

¢

Priorito’ returning goods for repair.- oF exchange the Customer must first’ obtarn a .

e appear on thé ‘shipping -caiton.. A’ Return Merchandise Authonzatlon will be valld for

. Wheri goods.are received without an RMA number, of if the RMA has expired, TKS' ' o
'+~ may, at its option, feturn thé goods to the Customer frerght collect or process the. .

thirty (30) days only. The Gustomer sha]l bear the cost of shrpplng the goods 10'TKS.

returii for a handling: charge of twenty-five ‘doliars ($25) of-ten percent (10%): of the

N product cost; Whichever‘is greater., ‘Returns for. credit are subject to.a twenty pefcent
(20%) re-stockrng fee plus any charges incuired in refurbishing the goods Under no}

- rclrcumstances may. goods be returned. after thrrty (30) days S

15 Insurance, lndemmty ----- ‘ i o §
| a. Insurarice:: Buring the Term of thrs Agreement TKS shall mamtam commercrailyj L

. . reasénable insurance coverage forthe followrng risks:. (i) Comprehensrve Gefieral

Liability Insurance, and (ii) Workers" Compensatlon (as réquired by statute) Upon .

“written request of the Customer, TKS shall name the Customer as an additional = . . -

insured under such policies;(except for Workers’ Compensation), and: shall provrde:l-

. Customer with a certificate evidencing the above insuraricé.coverage.

o I‘a';‘:lntellectuaIProperfy TKS shall defend Customeragalnst any claim, demand surt L

'INTERRUPTION, LOSS OF PROFIT OR THE LIKE, (B) PENALTIES OR . .

or proceedirig ("Claim") made or brought against Customer by a.third party allegrng Ch o

- that the use of ‘the '‘Guard1 System as permitted: heréunder infringes or
.- miSappropriates. the registered copyrights-or issued patents of 4 third: party, and

shall indemnify Customer ‘for any damagés: fi inally awarded. against, ‘and forli:f
"_reasonabl(e attorneys fees: incLiriéd by, Custorner in connection with: any such: -
. .- Claim; provided, that Customer (a) promptly gives TKS wiitten notice of the Glaim;

: (b) gives TKS sole contral.of the defensé: and settlement of the Claim (provrded .-

that TKS may not settle any Claim uniess the settlement uncoriditionally réleases. . = ..
. Customer of all liability); "and (c) provrdes to TKS-all reasonable ‘assistance.
* .~ - Customer may, at.its.own cost, partrcrpate in'the. mvestrgatlon trial and defense .of S
‘any. such proceedrng, and any-appeal ansmg from the proceedrng, and employits - . .

own counsel in connectron therewrth

. against any and aII clalms ofthrrd paities resultrng from TKS’s negllgenoe or wrllfulzijfj'
" . .miscondtict in the performance of its obligations hereunder. "IN NO ‘EVENT,

- :REGARDLESS - ‘OF -CAUSE, SHALL TKS BE LIABLE FOR - (A) BUSINESS

PENALTY CLAUSES OF - ANY:: DESCRIPTION (C) INDEMNIFICATION OF -

S TmeKeepmg Systems Inc,
’ Master Sales Agreement - -
Pages of 26 :1','5:"::32 N

e gt




16.Confidentiality -
a. Definition.. “Confidential Information™ shall mean -éonfidential oF other proprietary

GUSTOME§'. EXCEPT AS PR_OVIDED,I_N THIS PARAGRAPH, (D) INDIRECT OR
CONSEQUENTIAL DAMAGES UNDER ANY ‘GIRCUMSTANCE; INCLUDING
ANY LOSS, INJURY, OR OTHER DAMAGES. TKS'S MAXIMUM LIABILITY,

INCLUDING DIRECT DAMAGES, SHALL NOT EXCEED THE AMOUNT OF FHE

PURCHASE ORDER. This limitation of TKS's liability will apply regardless of the
form of action, whether in contract or tort, iriciuding negligence; Any claim against

TKS miust be made within six (6). months after the cause of action accrues.

information that is disclosed in writing by one party (the “Disclosing Party”) to the
other party (the “Receiving Party”) under this Agreemient and conspicuously
labeled .by: the Disclosing Party as Confidential Information at the time of

disclosure; including, witholit limitation, designs, drawings, modeis; prototypes;

'+ software designs and cade, bit-ap files, data, product specifications. and
~ ‘documentation, business and product plans, and other confidential business ,
information. Confidential: Inférmation shall riot include information which: (i) is or

becomes public knowledge without any action by, orinvolvement of, the Receiving

. Parly; (ii) is independently developed by. the Receiving Party without use. of the

Disclosing Party's Confidential Inforiation; (iii) is already known to the Receiving
Party/a‘t the time of disclosure under this Agreement; or (iv) is disclosed to the
Receiving Party by a third party without obligation of confidentiality.

. Protection of Confidential Information. Each partyi-égrees not to transfer -or

otherwise disclose the Confidential Information of the other party to any third party
unless authorized in wiiting. Each party shalf (i) give access to such Confidential
Infofmation solely to those employees with a need to have access thereto. for
purposes of this Agreement, and (i) také the same security precautions to protect
against disclosure or unauthiorized use of such Confidential Information that the
party takes with its own confidential information, but, in nio everit, shall a party apply
less than a reasonable standard of Gaie to prevent such disciosure or unauthorized
use. Receiving Party shall not be in violation of its obligations under this
Confidentiality section if it discloses Confidential information pursuant to a judicial
or governmental order, provided that the Receiving Party gives the Disclosing
Party sufficient prior notice to contest such order and seek a protective ofder.

. Conﬁdenfiél' Information Not Related to the Pefformance of this: Agreement.
Customer acknowledges that TKS does not wish to receive any Confidential .

Information from Customer except-Confidential Information that is hecessary for
TKS to perform its obligations under this Agreement, and, unless the parties
spegifically agree otherwise, TKS may reasonably presume that ariy unrelated
information received from Customer is not proprietary or Confideritial Information.

. Disclosure to Cbmpetitors Regarding the Guard1 System. Custdmgr;agrées not

to providé any information (whether Confidential information of otherwise) relating
to the Guard1 System, its composition, Software, Hardware, Equipment,

intellectual property, pricing, or other attributes, to any person or eritity that is (i) a

competitor of TKS; or (ii) that devélops, markets .or manufactires. pfoducts (A)
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- Substantially similar to the Guardt System or any Guardi Systerf'r_‘i component .or

(B) for -any purpose substartially similar to that of the Guard1 System or any
Guard1 System componént. ! ;

€. -Govemment Entities. if Customer is a’government ety subject to public record
inspection - or disclosure ' laws; \disclosure."of légally mandated C

4t Confidential -
Information that is deemed a public record under stich laws and does not fall under .
.. any of the applicable exemptions - thereunder shall not. be a bredch 'of this.
Agreement, provided that Customer gives: TKS sufficiént prior notice to contest

. such records request and seek a protective order. .
17.General Provisions
. .. & Complete Understanding; Modification. This Agréement including all exhibits and
- any Softwaré License Agreémeénts (if applicabie) constitutes ‘the complete,
- Integrated and -exclusive agreemerit of the parties and supersedes all prior .or
: contemporaneous understandings and agreements, whether written or-oral, with
respect to the: subject matter ‘hereof. No modification of or amendrient to this
Agdreement; nor any waiver of dny rights under this Agreement shall be effective -
unless in writing' and signed by both parties hereto. _
b. Fdfce Majeure. "TKS shall not be liable for any loss, damage.or delay in delivery
* due fo-acts of God or cauges beyond its reasonable controf including acts of the-
- Customer, acts of civil or military”.authority, fires, strikes, floods, epidemics,
pandemics, quararitine restrictions, war, riots, .delays . in transportation,
transportation'embargoes; or inability dueto causes beyond its reasondble control
to obtain necessary enginieering talent, labor; raterials or manufacturing facilities.
In‘the event of such delay, the delivery date shall be extendéd for that length of
time as may be reasonably ne¢éssary to compensate for the delay. :

c. Assignment.. This Agreemént may not be as/signed by either. party without the
written consent of the other party. .
d. Goveming Law and Forum.. _ .

i. ‘Govemmernt Entities. If Customer is a govérnment entity and Gustomer is -
subject to laws which mandate its governing law and/or venue for dispute
resolution, this Agreement (A) shall be made in and peiformed. in the state
of the ‘Customer’s location, (B) shall-be:governed by and interpreted in
dccordance with- the laws of such state including its provisions of ‘the
Uniform Commergial Code, (C) all actions or proceedings arising directly. or
indirectly from this agreement shall be litigated in the state.or federal courts
of Customier's location, as applicable, Should any term or provision of this
Agreement be held wholly or partly invalid or unénforceable ‘under
applicable law, the remainder of the:Agreemerit evidericed hereby will :not
be affected thereby, ‘

ii.  If Customer is not a government entity or Customier is not subject to a state
law which mandates its goverriing iaw, this Agreement shall be made in and
performed in the State of Ohio and shall be governed by &nd. interpréted in
accordance with the laws-of the State of Ohio including its provisions of the
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Uniform Cofmmercial Code. Customer agrees that all actions or procaedirigs

arising directly or indiréctly from this Agreement shall be litigated exciusively
in colirts having both jurisdiction and venue within the ‘State of Ohio and

Cuyahoga County. Customer hereby consents to the jurisdiction. .of ‘any
local, state or federal ¢ourt located within the State of Ohio and Cuyahoga
County and waives the: personal service .of any and ‘all process upon
Customer herein afd cohseénts that all such service or process may be
made by certified mail to the Customer. Should.any term or provision of this
Agreement be held whally or partly. invalid or -unenforceable under
applicable law, the rémainder of the Agreement evidenced hereby will not
_ be affected thereby. C

. Severability. - If any provision of this Agreement is heéld to be invalid or
unenforceable under the giréumstances, such. provision’s application in any other
- circumstances -and the remaining provisions of this Agreement shall not be
affected thereby. o T

Notices: All fictices and Gther commiinications ‘hereunder shall bé in writing and
shall be deemed effective when delivered by hiand or by electronic transmission,
or upon receipt when mailed by registered or certified mail (return receipt
requested) or néxt day national carrier, postage prepaid, to the parties at the
addresses first fisted above.

. Waiver. No failute or delay on the part of any party in exercising any - right
hereunder, irréspective of the length of time. for which such failure or delay shalll
continug, will operate as a waiver-of, or impair,-any such right. No single or partial
exercise of any right hereunder:shall précliide any other or further exercise thereof
or the exercise of any other right. No waiver of any right hereunder will be effective
unless given in a signed writing.

. -Counterparts. ‘This Agreement may be .executed in multiple counterparts; which

taken together shall constitute an original without the necessity of the partiés
signirig the same page or the same docurneiifs, and may be executed by
signatures -to electronically transmitted counterparts in lieu of original printed or
photocopied documents. Signatures transmitted electronically shall be considered
-original signatures.

[signature page follows)
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By signing below, the Customer acknowledges that it has read and understands this
Agreement and, intending to be legally bound, agrees to its terms and conditions.

Customer: Navarro County, Texas TimeKeeping Syst&ms, Inc. /z//
Signature: J/Ld W(_éf“ Signature: ( 7 ”
{ 4 \\\% /
Name: H.M. Davenport, Jr. Name: Barry Markwitz
Title: County Judge Title: President
Date: L Date: 10/6/23

N4
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