
TimeKeeping Systems, Inc.
Master Sales Agreement

^is MasterSales Agreement c-^reemenf) is entered intb by and betWgeri TimeKeeping
address of 30700 Bainbridge Road; S6ion.Ohio 44139 ( TK5j and Navarro County, Texas (a poirtical subdivision of the State of

T^xas), with .an address of SOO W. 3rd. Avenue, OGrsicena. Texas 76110 ("Gustorner").
nis Agreementshali becorhe effective when signed byboth parties (the ''EffectiveBatd'').
WHER^^S, IKS: manufactures^ Real Time syisterti of pfoprietary software
equipment and re^ items for providing dpcuifjehtatlpn, efficiency, and Safety td
Custpmer, Customers employees, and ihdlvS^ in Customer's custody and cafe;-and
whereas. Customer desires to purchase, and IKS desires to provide, the selected
equipment, software, services, and related items set forth herein subject to the terms of
this Agreement. ^ ̂  ^

NOWi THEREFORE, the parties hereto agree as follows;
1. Attachments

This Agreement includes the fdllowihg attachments incorporated heieih by reference:
Exhibit A: . . Minimum System Requifehnehts
Exhibit B: Statement of Work
Exhibit C; Equipment, Software and Services

2. Defihitiphs.^

a, ''Hardware'' means data processing devices, including without lirnitatibn, cprnputef
systems, netwdfkind equipment, mobile of pdrtabie electronic devices, and
devices for commuhicating between and amdrig other hardware devices.

h- ^dU'Pfnent means the hardware, and othef tangible equipment set forth on
Exhibit G sold and/or installed by TKS fd Custdfnef hefeuhder.

c. '-Tracking Cqmppnehts*' means Duress Devices and Active Beacon Tracking
Devices. -

d. "Software" means: software or firmware, ihcluding Guardt Real. Time software,
other software required for its operation, and firmware resident in hardware
devices, develpped. provided and/or installed by TKS and. licensed by TKS to
Customer hereuhder.

e. "Service" or "Services" means the professional services provided by TKS,
including, but not limited to, Jnstailatibn arid: implementation services, custom
programming, technicaj sup^ and kny additional training or support beyphd the
scope of standard techriica! support;

f. Hosting of:. Cloud Hosting!' rnb^ns the pfovisipn arid fnafiagerhent of computing
resources by TKS ;on behalf of Custpmer.

g. Guard T System means the totality of the equipment, software and services sold
and/or licensed and/or installed; by TKS to Gustorner hereunder. ■
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3. PiirchaM and Sale,, ; : ;

■  a. customer hereby purcha^,;aildt^^^
antt^enses the Software set forth pn -E^ibif c pursuant ;to the terhis and

. . cjDnditions of th^

b. All changes affecting delivery :dite or otherwise affecting the sbdpe of the order
are subjectto prior written approval by tks and may result in price, dellverv '
specification, an^ ; ■ .

c. 5hall be involci^ M the time pf Shipnieht Software shall bo invoiced at
the tlmO lt is hiade dvailabje ip;Oustorner vialphy^ hiedia or download. Seryices
sl^ll be invpiced;at the bfeglrininp pr .Sypportfees Pnd ii(^n|e;fees

'  P® lnyp!P®d:Orihuajly in advari Rpnewal .of lapsed support of iidehses
(including ;ariy fripbile device license) for iHeSGUiirdl System shall require a
reinstatement fee Invoiced to cover the :lapsed;penod of time.

d.; Terms of Sale premet thitly (30) daysfroffl date of CUstpmer'sTec^
subjert to credit approval. Custpmef agrees to pay interest on all past due ampuhtsj
a rete of ten pereent.(iO%iper;annurn. GustomPr to pay a|i cpsts of (Sollectien-

including attorneys' fees. No offset of payment by tiustofhef is perrtiitted. TK$
reserves the right to withhold techriica! support and repair services 'if CUstprner
fails to |^y;^e i^li balarice Vvithln-thirty (30) day^ date t>f GustoiTlef"s
receipt of ah irivPice. if any part pf this paragrajjh-Shall conflict wiihart^
of government regulatiori, the pub|ic law or goyerhrneht reguiation shall apply.

e. No order placed under fh|s; Agreement may; be Cancelled withput XKS's prior
written approval. No equipmeht shipped to Customer may be returried Without a

; Return Merchartdjse Aythprizatlon (RlWyW:tissued by TKS. TKS may, at its ioptiori,
Impose a reasonable cancellatlpn Cr festocking charge for any such eaHceilatlorl
or return.

4. Purchase bikers i i :
;  a. Purchase O^ens. Rufchase ofdere are ppt required by TKS . Oustpiher may Issu^

a purchase ,pfder to TKS if required by Qustorher Or any legal statute or reguiatiph.
■Any terms, and conditions In GustPhfter's purchase order(s) will not apply unless
accepted in writing by TKS.

b. Orders, ; Tirneiy written apceptartce, by ah authpnzed representative of Customer,
■ . pf a.TKS quotation or other offer, shall be'.cohsidered Vpild order, regardless of
:  . whether Custpmer's prpcedures hiay require a formal purchase order. bustPririer

will designate its authorized representative irj writing from time to time;
5. Shipment; title
Unless otherwise agreed between me parties, shipment will be F.O.B. TKS's factory

: warehouse or other; point pf shipment by TKS; and TKS will invoice the Customer for
shipping charges; ;Risk .of loss or damage shall ipass to: Customer at the F.b.B. point!
Customer tP pay all shipping, insurance, GvO:b. iand related, chailges. Title to hardware
?.ha|l remain with TKS as' security only and uritii paid, in full.; Titie;fpr software or firmware
feifiairis with TKS and is licensed fcf- use by Custofnef pursuant to the License terms and
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conditions of this agreement and any other applicable TKS's license agreement

6. TKS AdditiQnal Offerings

TK3 offers the follow^ as additional optlbhs for Gustomer which, if selected by
Customer,, stiajl be .set forth, on Exhibit &

a. Mobile devices usecj in cpn]unctibn with the Guardl System shall be TKS approved
devices only,: purchased from TKS subjebt, to the terfhs of this agreement, and
managed by TKS under its :nipbi|e device managernent fM GUstdmer

,  shall provide access to devices as. required by TKS for updates arid other MDM
functions. Customer agrees to pay an annual mdbiie iicenseTee during the Term
of this Agreement.

b, A Cloud-based Guardl System, if selected, bhall be subject to the provisions
the Cloud SystemrS§n/ice Level The Cloud Gptlpn
allows Customer to run the. Guardl System from Microsoft cipud seri/ere:
Customer aejrees to pay hostin^^^ and support fees during the Term of this
Agreernerit.

7. fechhical Support
a. Technical Suppod Teehnical Support Services include the following;

• An annual training class.
• Assistance with resplutioh of technical problems^
•  Basic assistance with usage of the Guadl S;^^^
• Technical assistance for upgrades.

TKS shall use its' best efforts to resolve ariy technical problems. However, TKS
■does ridt guarantee a resdlutiSh.

b. Professional Sfryices: Professiphal Seivices (including InstaNation, start-up.
appilcatipn engiheerihg assistance ahd technical training) are provided subject to
a itiutually agreed upon Staternent of Wpric; ih the form attached hereto; as Exhibit
B and made a part hereof, (each a "Statement of Work")^ or, if no Staferneht of
Work is made a part oTthisAgreementi Upo^ request fay Customer. Assistance
outside thd; scope of Technical Support is ayailable via a request for additional
Professional .Seivices, for a qU^ amount, arid to be setforth In a Staternent of
Work. Statements; of Work which are; executed by the parties shall reference this
Agreement and shall become part of this Agreement ffoim the date of execution by
the last part sighing the Statement of W Inithe eVent of a coriflict between the
prpvisions ofthis Agreement ahd the specific prqyisibns set forth in a Statement ;df

-Work, the provisions of such Statemerit of Work shall prevail,
c. Avaitabi&Hours, Technical Support is available Monday-Friday, 3:00 am^lOO pm

EST, with the exclusion of national holidays.
d. Extended Hours :Support. E)d:ended Hours Technical Support is available to

custprners using the CBuardl Trackirig OorilpohentSi for an additional fee.
Extended Hours Technical Support is ayailable to all other customers, .for an
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additional fee, at TKS's sole option, fended Hours Technical Support Covers
issues t^at significantly impact or may potentially impact Customer's dpdratipns.
Extended; Hqurs Technical Support is available 24 hpurs^per day, 36 days per
year. TKS will fespond to Ejdended Hours support requests within two hours, via
phone ore-mail, on a priority, best >

e. Technical Support Fees, Customer agrees to maintaih current Technical Support
billed annually, in, advance.

8, PUstbmer Obligations
•  •• • • •

During the Terrh of this Agreement, Customer shall eomply with the followiiig duties and
obllgatlohs:

a. Customer Environment Customer's existing hardware^ equipment and tech ndiogy
envirohrfieht shall meet the/minimum standards a$' set forth In Exhibit A. In the
event of an upgrade, Customer's hardware, equipment and techrioldgy
environment will meet the then-current standards as set forth jn Exhibit A.

b. Remote Access. Unless othenwiseagreed jtp by:the parties In writing^all Services,
will be provided remotely byTKSv As such, Custpnrier-s erivirohment must have'
renidte access capabilities and .Customer must allpW access by TKS when
deemed necesSaly to provide Services.

c. Cooperation: Customer shall make available such personnel, resources, and
information as mby be toasonably required for the; successful implernehtatiph of
the Guardi System,, including those specified in a Statement of Work. Ciistbrfier's
designated employees must reasonably participate in any scheduled Guardi
System training.

d. Secun'O^ P/pfecf/pa Customer shall be responsible for dbvelopirig and rnairilaihirig
physical .and: electronic secunty .rneasures for access to its designated locations,
its network, and any Customer data.

e. Costs. Customer wiir be responsible for and agrees that TKS may invoice, for
additional costs due to Custpnrief's failure to comply with its obligations set forth in
this Customer Ob//gaf/pns Section 8.

9. License

Subject to terms of this Agreement, TKS grants Customer a nonTexclusive, non-
transferable license to use the Software for Customer's Internal business or operational
purposes.

TKS is the owner of all right, title and ihterest in and to the; Software, including,all patent,
copyright, traderhark and trade secret fights in and to the Software. The Software is
protected by copyright laws and interniatlonal copyright treaties, as well as other
inteilectual properly laws and treaties. The Software Is iicensedj not sold, and no
ownership rights in the Software are transferred to Gustdrner.

Customer acknowledges-and agrees that Its fight to use Licehsed Software is pontingent
upon, maintenance^ of cufreht Technical Syppoft and payment in full of any add all feds
and charges, whether one-time or penpdlc, whether for hardware, software, services or
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support.
1

10. Cloud System Service Level Agreement
The folldwing Gioud Sysiem Service LeyWl Agreement ("SU") terms and.cdhditldns apply
tp systems hosted by TKS on the Customer's behalf: they do not apply to on-premises
systems which reside on custpmer'servers.

a. Uptime Guarantee^ TKS's "Uptime Quarahtee\is 99% ̂
maximum of 7.12 hours Pfdpwntime during, any consecutive 3Ma^

b- S&ivice Not Available/Signiftcaiit Degradation: TKS's outage reportihg is.to notify
Custorner within 15 minutes after TKS's detefmihation that the Guardi System
and/or Services are unavailable or significantiy degraded. Resolufioti of outage will
be conducted:as soon as possible using reasonable best efforts of TKS/Escalation
threshold will be 1 hpur fpr complete loss of service and 4 hours for a significant
degfadatipn. . = ,

c. Limited Degradation: TKS's outage repprtihg is to notify Customer within 1 hour
after TKS's detefminatioh that the Guardi' System and/Or Services have'a limited
degradation. Resolution pf outage will be conducted as soon as possiblP using
reasonable best efforts of TKS; Escalation threshoid will be 24 ;hburs.,

d. Smali begradatioh: TKS's outage reporting is to notify Customer Mhin 24 hours
after TKS's determination that the Guardi System and/or Services have a smbll
degradation. Resolution of outage will be .Cdhducted as soon as possible using
reasonable best efforts of TKS. Escalation threshold will be 48 hours:

e. Process; TKS's; pbiigations herein are:,applicable only if Customer provides TKS
with designated represeritatives and supplies; TKS with appljcbbie updates as
contact inforrnatipn changes. TKS will be relieved of its obligatidns if "TKS's contact
itifprrnation for Custorner is oiit of date or inaccurate due toi Customer's.action of
omission or if TKS's failure is due to reaso'ns of Force Majeure as defined iii this
Agreerneht., . / ■

Remedy; If TKS fails to meet the above obligations, at. Customer's request
Customer's account shall be credited the pro-rated charges for ahy hours beyond
7,12 hpufs over any consecutive;30-day period undef the UptimetGuarahtee. Such
credit shall hot exceed the amount paid or payable by Customer tb TKS during the
period, or periods In which the SLA was not met. Customer agrees that such SLA
credits shall constitute the 0ole, exclusive and complete remedy fpreustbmerwfth
respect to the corresponding failures by TKS to perform in accordance with the
SLA,

Upgrades: TKS may schedule downtime for routine maihteriahce and upgrades to
its Cloud-based system during pffrpeak hours (6:00 p.m, through 6:00 a.m.
pfevaillhg Eastern Standard Time). TKS shall attempt to provide Customer With at
least one (1) week adyariced notice of such scheduled downtime or upgrade; and
will attempt to; cbofdihafe the time of upgrade ifbr the cdrivehiefiee of Customer.
TKS also reserves the right to suspend Customer's access to the :Guard1 System
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for purposes ofemergency maiiitenance work at anytime as ideemed appropriate
by TKS, without notice to Custorn^

h. Hosting Fee; Customer acknowliedges that cloud services are provided in return
for a recurring hosting charge. - ,

I. Caveats and Exclusions: TKS specifically does not arid cannot guarantee the
followihg; Circuit outages; Performance within Customer's internet service
prpyider's network; Perfomiance across papering links; Performance to d specified
^ndruser; Irnpact from manufacturer hardware or software defects including
security vulnerabilities; Impact due to Internet or;3rd party hosted denial of service,
virus, or rhalware threats; Impact due |p TKS requiring action by bustomerfc)
restore service; apd Jmpact due to radio.frequency (RF) or electromagnetic (EMI
interference.

11. System Monitoring land Support Access

3- Monitonng: TKS gsos multipief fools to monitor the proper functroning of
your Guardl Real Time softwdre and the cpmpufer system and network on which
it resides. These tools send iriformatjon to a TirrieKeeping Systems managed
mdnitoring server. Typical infprfnatipn includes CPU, memofy, status of sdrvice^,
and errors.

fa. Support Access. TKS support personnel may heed access to the server where
Guardl is running. Typical purposes Inciude maintenahce, upgrades, diagnosing
prpblems, and. retrieving logs.

c. System Monitonng and Support Access for Hpsted^ If your Guardl Real
Time software resides on a server that is hosted, TimeKeepIng Systems , uses
System Monitoring arid Support Accessifpois. to nianage and suppprt your hosted
system.

d. System Monitoring and Support Access for Oh-Premises Systems. If your Guardl
Real Tinie software resides on a server that you manage, ybii agree 1) to; permit
installation of System Moniforihg ahd Support Access tools on your server, and 2)
to perrhit TKS to perform System; Mpnitpring, and 3) to permit Support Access to
TKS Personnel as needed. Failure by Customer to ailpw necessary access shall
constitute a waiver by Custprner of TKS's obligation to provide remote support for
your Guardl System. System. Monitoring and Support Aeceiss tpbls typically
require a software agent or other software cbmpbherit to be placed on your server,
and may require addlftbnal network bf firewall cpnfiguratiori.

12.term and Teitiimation

a. Term. This Agreement shall commence on the Effective Date arid continue for a
period of one (1) year (the "Initial Terfri") from the Effectjve.Date. Thereafter, this
Agreement shall automatically renew for five-successive one (1). year periods
(each a "Renewal Term"), unless either party gives the other party, written notice
of its intention to terminate not less than sixty (60) days prior to expiration ;of the
Initial Term or . then-current Renewal Ternij as appljcable. The Iriitiar Term,
together with any Renewal. Term constitutes the "Tefrri" of this Agrisement.
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b. Default

i. jn the event of a breach or default by Cuatomer under this Agreernent. TKS
shall have .the right to terminate this Agreement and pursue any remedy
available, at law or in .equity, mcludirig, but hot limited tp^ seeking
damages, specific perfonrnance and an injunction.

11. :ln the, eyent pf non-payfrient by Ciistpftier, TKS shall have the right to
Suspend of terminate Customer!s Hosting: or Sepvibes.

ill. IMo termination by CUstpmef for default shall be effective unless and until
TKS shall have failed :to icorrect such: alleged default .within fpfty-five (45)
days after receipt by TKS of the written notice specifying such default;

iv. Gustpmef ackhdwiedges that support, hosting, license or lease fees, if any,
are invoiced annually , in advance..; Except for tefmihatida'^ th&

'  preceding, paragraph Hi, In the eypnt of termination by either party,: annual
fees will riot be prorated or refunded.

c. Effect of Tetminatioh. Upon the termination pf this Agreement, all dbiigatlohs and
rights of the parties hereunder shall autdmatiCaiiy and Jmmediately cease, ekcep

. their respective: obligations, under the fplldwing Sections:/hvo/cea^a/es Terms;
ConfidehtiaW; Warranty Di^qlaimer; and Indemnity, and thejf respective
obligations that accrued pfior; to termination of resiiit from any default hereunder,
all pf which .shall survive termination to the maximurti extent perrnitted by
applicable legal requirements, Further, Customer shall be responsible for the
payment Pf any balance pwed to TKS, which shall immediately become due and
owing.

d. Data Retention .

1. For hosted systerns; TKS will retain; Customer's data for 30 days after
termination, after which it will be deleted. TKS shall bear no responsibility
for data deleted jn accordance with this section.

ii. At any time up 30 days after Termination. TKS shall provide a copy 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.

13; Warranties

a, Urnited Hardware Warranty, Hardware Which is subject to any hardware warranty
IS also subject to this Agreement unless inconsistent with the hardware warranty,
in which case the hardware warranty shall govern;

i. Warranty tefiti

A. PIPE il (Version n, Identified by serial numbers begirining with "A") is
warranted to be ifree from defects in materials and wofknianship for
a pefiodi of five years fromihe date of original: purchase. Batteries
are warranted to maintain an adequate operating voltage level for a
period of five years ffpriri the date of priginal purchase.
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B. Mobile Devices are waitarited to be free from, defects in materjais
and workmanship for a period of three (3) years from the" date of
brigina! purchase.

C. Wail Mount RFID Tags are warranted to, be: free from defects in
materials arid wofkrhanship for their sen/ice lifetime

D-: Ail bttipr hardware products are warranted to be free ;from defects jn
materials and wofkmanship for a period Of one (1) year from the date
of .original purchase.

ii. tKS .agrees to repair or, .at TKS's option,, replace equipment supplied by
TKS which; proves to be defective in: materials or workmanship. SatiSfac«on

warranty, consistent with .other provisions herein, will be nmited to the
replacement, or repair; or modification of, or issuance of a Credit for the
goods; involved, at TKS's pptioh, only after the return of such goods with
TKS's consent and Issuance of a Return Mercharldise Authorization (RMA).
Any warranty service (consisting of time, travel, and expenses related to
such; services) performed other than at, TKS's tactojy, shall be at
Customer's expense. , ' ̂

b. Software and Firmware. TKS warrants that new software will conform to the written
specifications prepared, approved, and issued by TKS for a period of twelve (12)
months from the date Of shipment from TKS's factory in SblOn, Ohio, or if
transferred electrphically, from the date of download o.r Other transfer to Customer.
In the event pf a warranty claim, TKS will provide corrective measures which are
limited, at TKS's option, to repairj replacement or modification;of the software
and/or firmware code, or recommendation of a viable, altemative applicatibn 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 fimiwarewill be

Of error free, or that the functiOris contained, therein will meet or
satisty Customer's,intended use or requirements.,

c. Third Patty Products. Products which are not mahufactured by TKS are subject to
the manufacturer's warrarity:

d. Warranty Disclaimer. Warranty satisfaction Is available only if (i) TKS is promptly
notified in writing upon discovery of an alleged defect and (ii) TKS's examination
of the subject goods discloses,; to Its satisfaciioh, that any alleged defect has not
been caused by misuse, abuse, neglect,^ improper installation , improper Operation,
improper maintenance, repairs by other: than TKS's aufhorized sen/ice facility,
alteration or modification, accident, or unusuaf deterioration or degradation of the
goods Or pafts thereof due to physical environment or due ho electrical or
electromagnetic noise environment. Repair or replacement as provided, under
these warranties is the exclusive remedy of customer; EXCEPT AS EXPRESSLY
SET FORTH IN TRIS 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
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GUARD 1 SYSTEM OR SOBIW^ BEEN SUBJECTED TO MISUSE
MISAPPLlSATiQ^ QR NEi3LECtr DAM^ BY ACGlDENT, RENDERED
DEFECTIVE BY REASON OF IMPROPER INSTALLATION, NOT USED AS
RECOMMENDED AND IN ACCORDANCE WITH APPROVED INSTALLATION
AND Operating PRACTICES OR RENDE defective by the
performance of REPAIRS OR ALTERATIONS NOT APPROVED BY TKS.

i4;Returhs' '

Prior to returning goods for repair or exchange^ the Customer must first obtain a
Retum Merchandise Authorizatlon;{'RMAl nUitibet from TKS. TheRMA number must
appear on the Shipping carton. A Return Merchandise Authorization will be valid for
thirty (30) days only, the Customer shall bear the cost of shipping the goods to TKS.

: Wheri goods are received without an RMA number, or if the RMA has expired. TKS
: fTiay. at Its Option, return the goods to the Customer, freight collect, or process the
return for a handling charge of twenty-five dollars ($25) Or ten percent (10%): of the
product cost, vyhlchever js greater.. Returns for credit are subject toa twenty percent
(20%) re-stocking fee plus any charges ihcurred In refurbishing the goods. Under no
circumstances may goods be returned after thirty (30) days.

i5.jnsurahce; Indemhity :
a. /nsuranee. . During the Term of this Agreement, TKS shall maintain commercially

. reasonable irisurance coverage for the following risks: (i) COmpreheheive General
Liability Insurance; and (ii) Workers' Compensation (as required 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 provide
Customer with a certificate evidencing theabOve insufarice Covefage.

; b. Intellectual Property. TKS shall defend Customeragairist any claim, demand, suit,
or proceeding ("Claim") made or brought against Customer by a third party alleging
that the use of the Guard 1 System as permitted herOunder infringes or

.  misappropriates the registered copyrights or issued patents of a third party, and
shall indemnify Customer for any damages: fihaily awarded against, and for
reasonable attorneys' fees: incurred by, Customer |n connection with any such
Clairn; provided , that Customer (a) promptly gives TKS written notice of the Claim;
(b) gives TKS sole control of the defense and settlement pf the Claim (provided
that TKS may not settle any Claim unless the settlement unconditionally releases
Customer Of all liability); and (c) provides to TKS all reasonable assistance
Customer may, at its own Cost, parfiCipate in the investigation,: trial and defense of
any such proceeding, and any appeal arising from the proceeding, and employ Its
own counsel In connection therewith.

c. Indemnincation. TKS shall indemnify, deferid and hold harmless Customer, its
elected officiajs, officers and employees, successors and assigns, from and
against any and allclaiffis of third parties resulting from TKS's negligence or willful
misconduct in the performance of Its obligations hereunder. IN NO EVENT,

,  REGARDLESS OF CAUSE, SHALL TKS BE LIABLE FOR (A) BUSINESS
interruption, loss of profit or the LIKE, (B) PENALTIES OR
PENALTY CLAUSES OF ANY DESCRIPTION, (C) INDEM.NIFIGATION OF
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CUSTOMER EXCEPT AS PROVIDED IN THIS PARAGRAPH, (D) INDIRECT OR
CONSEQUENTIAL DAMAGES UNDER ANY CIRCUMSTANCE, INCLUDING

..'NJURY, OR OTHER DAMAGES. TKS'S MAXIMUM LIABILITY
INCLUDING DIRECT DAMAGES. SHALL NOT EXCEED THE AMOUNT OF THE
PURCHASE ORDER. This limitatipn of TKSIs liability Will apply regardless of the
form of action, whether in contract or tort, inciudihg negligence; Any claim against
TKS must be made \Mthin six (6). months after the cause of action accrues,

16. Confidefitiallty

a. Definkioh,. "Confidential Information" shall mean ranfidehtial br other proprietary
information that is disclosed in" writing, by one paiiy (the "Disclbslng Party") to the
other party Jth.e ;"Receiving Part^) under this Agreement and bonspicuousiy
labeled by the Disclosing Party as Cdnfidehtial Information 'at the time of
disclosure, jncluding. without limitation, designs, drawings, mbdeis, prototypes,
software designs and code, bit-map files, data, product specifications: and
documentation,: business and product plans, and other cbnfideritial business
information. Confidential Information shall riot include information which: (i) is or
becomes public knowledge without arty action by, or involvement of. the Receiving

. Party: (ii) is independently developed by: the Receiving Party without use of the
Disclosing Party's Confidential infbrfriatibri; (ill) is already known to the Receivirig
Party at the time of disclosure under this Agreement; or (iv) Is disclosed to the
Receiving Party by a third petty without bbligatibh of confidentiality.

b. Protection of Confidential Infonxjation. Each party agrees not to transfer or
othenwise disclose the Confidential Infprrnatlbri of the other party to any third party
unless authorized in. writing". Each party shall (i) give access to such Gonfidentlar
Infpmnatlon solely to those employees with a need to have access thereto for
purposes of this Agreement, and (ii) take the, same security precautions to protect
against disclosure or unauthprized use of such Confidential Iriforrnation that the
party takes with its owri cohfidential inforrnation, but, in no .event, shall a party.apply
less than a reasonable standard of cafe to prevent such disclosure or unauthprized
use. Receiving Party shall not be In vipiatlqn of Its obligations" undbr "this
Co/?ffPenf/a//fy section if it discloses Confidehtia! 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 pfder.

c. ConHdential Infomiathh Not Related to the Performance of this Agreement.
Customer acknowledges that TKS does not wish to receive any Confidential
information from Customer except Confidential information that is riecessafy for
TKS to perform its obligations under thjs Agreement, and, unless the parties
pppcificaliy agree otherwise, TKS may reasonably .presume that any unrelated
information received from Customer is not proprietary or Confidential Information.

d. Disclosure to Competitors Regarding the Guardi System, Customer agrees not
to provide any information (whether Gonfidentlaj Inforrriation or otherwise) relating
to the Guardi System, its comppsltiph. Software, Hardware, Equipment,
intellectual property, pricing, or other attributes, to any person or entity that is (i) a
competitor of TKS; or (i|) that develops, markets or manufactures prpducts (A)
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substantially similar to. the Guard 1 System or any Guardl System component or
(B) for any purpose substMially similar to that of the Guardl System or anv
Guardl-System component

e. Gpyemment Entitles: if Customer is a ;gQvernment entity subject to public record
inspection or; disclosure laws, .^disclosure, of legally mandated. Confidential
infomfiatioh that is deemed a pubjic record uhder'such laws arid .does not fall under
any .of the applicable' exemptioris thereunder shall not be a breach \Gf this
Agreement, provided that Custpmer gives' TKS sufficient prior notice to contest
such recprds request and seek a protective order.

17, General Provisions

a. Complete Understandingi Modificatfon. This Agreemeht Including ail exhibits and
any Software; License Agreements (if appflcable) constitutes the complete,
integrated and exclusive agreement of the partieis and supersedes all prior or

: cbntemporaheous understandings and agreements, whether written, or oral, with
respect to the; subject matter hereof. No mpdificatipn of or amendiinent to this
Agreement, nor any waiver of any rights under this Agreement ;shall be effective
unless in writing and signed by both.parties hereto.

b; Force Majeure. TKS shall not be ilable fbr any loss, damage or delay In delivery
due to acts of God or causes beyond Its reaspnabje control including acts of the:
Custonher, acts of civil or military authority, fires, strikes, floods, epidemics,

quafaiitihe restrictions, war, riots, . delays . in transportatlbri,
transportation embargoes;, or Inability due to causes beyond Its reasonable control
to obtain necessary engineering talent, labor- materials or manufapturing facilities.
In the event of such, delay, the delivery date shall be emended for that length of
time as may be reasonably necessary to compensate for the delay.

c. Assignment: This Agreement may not be aligned by either, party without the
written consent of the.bther party.

d. Gdveming Law and Forum,

i. GovemrHent Entities, If Customer is a government entity and Customer 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 Qustomer's location, (B) shall be:governed by and interpreted in
acxtordance with the laws of such state including its pfbvisldns :of the
Uniform Commercial Code, (C) ail actions or proceedings arising directly or
indirectly from this agreement shall be litigated in the state or federal courts
of Customer's location, as applicable. Should any term or provision of this
Agreernent be held wholly or partly Invalid or unenforceable under
applicable law, the remainder of the: Agreement evidenced hereby will :not
be affected th ereby.

ii. if Customer is not a government entity or Customer is not subject to a state
law which mandates its gbverriing law, this Agreerrleht shall be made in and
peifbrrtied in the State bf Ohip and shall be govemed by and interpreted in
accordance with the laws of the State of -Ohib Including its prbvisidns of the
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Uniform Commercial Cocle. Customer agrees that all actions br prdceedirigs
(  ansin^g directly or indirectly from this Agreement shall he litigated exclusively

in courts having both jurisdidioh and venue within the State .of Ohio and
Cuyahoga County. Customer hereby consents to the jurisdiction of any
local, state or federal court located within the State of Ohio and Cuyahoga
County and waives; tho: personal service :0f any and all process upon
Customer herein and consents that all such service or pt'ocess nriay be
made by certified rnail to the Gusforner. Should any term or provision df thls
Agreement be held, wholly or partly, invalid or unenforceable under
;applicable law, the remainder of the Agreement, evidenced hereby will not
be affected thereby.

e. Severabillty. If any pfpvisiori of this Agreement is held to be invalid or
unenforceable under the circurristances, s_uch. provision's applicatipn in any other
circumstances and the remaining provisions of this Agreement shall not be
affected thereby.

f. Notices, Ail hdtices and other communications hereunder shall be ih writing and
shall be deemed effective when delivered by hand or by electronic transmission,
or upon receipt when mailed by registered or certified mail (retufn receipt
requested) or riejct day national carrier, postage prepaid, to the parties at the
addresses first listed aboye,

g. Waiver, No failure or delay oh the part of any party In, exercising any fight
hereunder, irrespective of the length of time: for which such failure or delay shall
continue, will operate as a waiver of, or impair,:any such right. Nb.single or partial
exercise of any right hereunder'Shall preclude any other or further exercise .thereof
or the exercise of any dtherright. No waiver of any right hereunder will be effective
unless given in a signed writing.

h. Counierparts. This Agreement may be;executed in' multiple couhterparts.. which
t°9®ther shall constitute an originai without the necessify of the parties

sighing the same page or the same documents, and may be executed by
signatures to: electronically trahsrhitted counterpafts in lieu of originaf printed or
photocopied documents. Signatures transmitted electfonicaiiy shall be considered
priginal 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

Signature G2a

Name: H.M. Davenport, Jr.

Title: County Judge

TimeKeeping Systems, Inc.

Signature:

JystAms, Inc.

Name: Barry Markwitz

Title: President

Date: 10/6/23

-  •.fl • . '
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