Resolution No. 2025-166 April 01, 2025

RESOLUTION APPROVING JUVENILE HOUSE ARREST TRACKING AGREEMENT BY AND BETWEEN
TALITRIX, INC. AND THE ASHTABULA COUNTY JUVENILE COURT

WHEREAS, Karen Capstick, Operations and Finance Director, has presented an agreement for the approval
of the Board, to-wit:

Scope: Talitrix, Inc to provide Juvenile Court with Offender Tracking devices and software to provide house arrest
capabilities

Parties: Talitrix, Inc. 3460 Preston Ridge Rd STE 125, Alpharetta, GA 30005
Ashtabula County Commissioners, 25 West Jefferson St., Jefferson, OH 44047
Ashtabula County Juvenile Court, 4717 Main Avenue, Ashtabula, Oh 44004

Cost: $3.50/day per Offender, not to exceed $5,000 per Grant year
Term: April 1, 2025 through March 31, 2028

THEREFORE, BE IT RESOLVED, by the Board of Commissioners of Ashtabula County, Ohio that the
Agreement, as noted above, be made in accordance with the copy now on file in this office.
BE IT FURTHER RESOLVED that the President of the Board, on behalf of the Board of Commissioners of

Ashtabula County, is authorized to execute any and all necessary documents.
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Resolution No. 2025-166 April 01, 2025

RESOLUTION APPROVING JUVENILE HOUSE ARREST TRACKING AGREEMENT
BY AND BETWEEN TALITRIX, INC. AND THE ASHTABULA COUNTY JUVENILE
COURT

Upon the motion of Kathryn L. Whittington, seconded by Casey R. Kozlowski.

VOTE:

J.P. Ducro IV Aye
Casey R. Kozlowski Aye
Kathryn L. Whittington Aye

CERTIFICATE OF CLERK

IT IS HEREBY CERTIFIED that the foregoing is a true and correct transcript of a
resolution acted upon and duly passed by the Board of County Commissioners of
Ashtabula County, Ohio, on the date noted above.

(ot er
Crystal Sturgill, Clerk of the Board
Board of County Commissioners

Ashtabula County, Ohio
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Statement of Work- No. One
OTW - Outside the Walls
Ashtabula County, Ohio

This Statement of Work No. 1 ("“SOW"”) is made a part of and appended to that certain Master
Tracking Services and Subscription Agreement between Talitrix, LLC and Ashtabula County Ohio
Services (“Customer”) (the “Agreement”). Capitalized terms used but not otherwise defined in
this SOW are as defined in the Agreement.

1. Scope of Tracking Services. Talitrix will provide the Customer an offender Tracking
solution. The solution will comprise a Software - based database and tracking/reporting
system, and wearable tracking devices to be worn by participating offenders, “(hereinafter
“Solution”.)

2. Software. The System will include the following Software modules:

a. Foundation — web-based platform that will provide profile information, flight
tracker view and notifications of violations.

3. Hardware. The following Hardware will be provided by Talitrix as part of the System:

a. Wearable Tracking wristbands (“Wearables”) for deployment on participating
offenders (“hereinafter “Participants”) having the following
characteristics/functionality:

i. Tamper-proof Wearables, with removal detections, which may only be
removed by authorized supervisors or Talitrix personnel in possession of
specialized removal tools.

ii. GPS Locations Points 1-2 minutes.
ii. Mobile chargers for Wearables
iv. Band Lock removal tools.

b. Talitrix Phone App (“Guardian App”) for deployment on participating offenders
(“hereinafter “Participants”) having the following characteristics/functionality:

i. Tracking location every 1-2 minutes

ii. Chat function from offender to supervisor.
iii. Calendar notifications
iv. Exclusion Zone violations

c. Talitrix Victim App (“Victim App”) for deployment on participating offenders
(“hereinafter “Participants”) having the following characteristics/functionality:

i. Geo-fencing capability following bond conditions.

ii. Floating buffer zone (this allows Talitrix and supervisors to know if the
offender goes near the victim with the Talitrix T-Band)

ii. SOS 911 functionality
TALITRIX MASTER SERVICES AGREEMENT - Statement of Work
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d. Upon termination of this SOW, all Hardware shall be returned to Talitrix within 30
days.

4. Training Services

Talitrix will provide the necessary training to Customer personnel prior to provision of its
services. If required, Talitrix can provide training to other Customer personnel via remote
interactive webinar and/or at a central facility as the program expands at no charge to
the Customer. Customer also agrees to assist with the program change-over and
implementation of Talitrix Products and Services.

5. Maintenance Services

Customer personnel will be instructed on how to properly maintain the Talitrix Equipment
during the training sessions. Any maintenance concerns that cannot be corrected by
Customer staff will be forwarded to Talitrix 's Case Management Center for further
investigation.

6. Hours of Operation

Talitrix 's Participant tracking software operates 24 hours a day, 7 days a week, 365
days a year, and is fully supported by our Case Management Center 24 hours a day, 7
days a week, 365 days a year. Our notification center can be contacted at 678-799-7677

7. Reports

For report and activity information, the Customer will be provided reports daily, weekly,
and monthly at their request.

8. Record Retention

All notification activity and reports remain accessible for a period of eight (8) years.
Retrieval of current Customer activity records is accessible immediately, while retrieval
of records that may have been archived may require a minimum of 72 hours to retrieve
and deliver to Customer personnel. Talitrix will make the data available at the request of
the Customer and all data will be backed up on a regular basis.

9. CUSTOMER RESPONSIBILITIES

The customer acknowledges that the Solution is merely one tool designed to assist
Customer in performing Customer’s obligation to supervise and monitor Participants. Talitrix
neither assumes such obligations nor guarantees that the Solution alone is sufficient for
Customer to carry out Customer’s legal obligations with respect to Participants. The
customer is solely responsible for the lawful, proper, and efficient supervision of each
Participant. This includes, but is not limited to, implementing, and maintaining layered,
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varied, or multiple means of supervising participants, providing complete Participant
information forms to Talitrix 's Case Management Center, maintaining a reasonable
inventory for future participants, as well as keeping an appropriate record of all Talitrix
Equipment in use including alleged problems with any units.

Deployment/Setup/Administration

Customer is responsible for the following actions and providing the listed
documentation as a part of the account set up and maintenance process:

Documents required for Installation of Talitrix Solution: Either a Bond
Document, Sentencing Probation document or Court Order/Electronic Monitoring req.
Signed Participant Agreement. Optionally, Talitrix agency onboarding form or Book in form
from the jail. Any of the above listed documents need to be uploaded to the Talitrix system
under the participant’s provide>Documents folder.

Holds: Before an installation is scheduled, it is good practice to verify that the
participant does not have any holds in any other county. If there are holds, the county must
be contacted, and a time frame established for the participant to have the band installed
after release. (TBD). Attimes changes to bond language may be necessary to ensure
release otherwise, the band will be cut at the holding agencies’ jail.

Location Installs will be performed at: Installs will be at designated by Customer
locations, or the jail of the bonding jurisdiction or other locations as deemed necessary by
the agency.

Notice Period: If Talitrix is responsible for doing installations, (ex. a 12-hour
window will be given for the band to be put on once registration is completed) (unless
otherwise stated by Jurisdiction), and it has been verified that there are no holds in any
other counties or jurisdictions.

Jail Access and contact information: A primary point of contact must be
established at the jail. This person will be responsible for creating the participants’ profile
and obtaining any necessary documents. If they are doing installations, they must be trained
on the installation and removal of the band.

Zone/curfew set up: Customer will be responsible for setting and managing zones
and curfews inside the Talitrix system. Zones and Curfews can be set up into the following:
Home Curfew, School Curfew, Work Curfew, Inclusion Zone, Exclusion Zone, and Victim
Zone. For a violation zone to be created, it should be stated in the Bond Order and contain
an address. If there is a specific curfew, it should also be specified in the Bond Order.

Participant profile set up: Customer is responsible for all participant profile
creation inside the Talitrix system.
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Parts/consumables: Customer is responsible for handling parts replacements as
needed by participants. Charging blocks, power cords, locking sets, and battery packs are
the primary consumables. Talitrix will maintain a 20% inventory to replace any hardware
needing replacement. Reorders are handled by emailing your assigned Talitrix Account
Manager. Customers will not be charged for replacement of consumable items used in the
normal course of business. Talitrix will provide two times the amount of chargers, charging
cables, and power blocks for every monitor ordered. Talitrix reserves the right to charge
customers under the Pricing outlined in section 11 below for any parts/consumables
determined to have been lost, stolen or damaged.

Out of State: If a participant will be living out of the state, the Jurisdiction in which
the participant has charges must mandate that the participant return to the appropriate
Jurisdiction for any repairs, replacements, or off-boarding of a band.

Communication: communication protocol must be established for our Case
Management. Key Performance Indicators for incident response; This includes but is not
limited to, a non-emergency 911 number, a supervisor and any emails or phone numbers
that need to be contacted for each violation. It is the responsibility of the Customer to
ensure Talitrix Case Management has the correct and up to date contact data to execute
the established communication protocols.

Auto notifications: Auto Notifications can be turned on by any supervisor that has
access to the T-App. There are the options to select email and text notifications. This
feature is customizable so that a Jurisdiction can receive notifications that are of high
importance to their program. Talitrix will discuss Communications requirements during
initial training and will document the agreed upon plan in writing shared between both
parties. The Communication plan can be edited at any time as needed by the Customer to
meet their specific agency needs.
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Talitrix recommends turning on auto notifications only for Victim, Exclusion, Dead

Battery, and Tamper alerts.
Violation/Event Talitrix Responsibility
Victim Zone Violation Case mgmt. to contact Primary Point of Contact for participant department by
PHONE and TEXT

Exclusion/Inclusion Violation Case Mgmt. to contact Primary Point of Contact for participant department by TEXT

Curfew Violation Auto Notification Only (if set up by supervisor) And include in Talitrix reporting
(Home, Work, School)
Band Tamper Case Mgmt. to contact participant and attempt to validate tamper. If participant responds and is
Violation cooperative, attempt to identify problem, notify of a replacement requirement and
document in T-App Case. If participant does not respond, contact Primary Point of Contact for
participant.
department by TEXT and TEXT
Dead Battery Case Mgmt. to contact Primary Point of Contact for participant department by TEXT.
Violation and TEXT Directly
Low Battery Notification Auto Notification Only (if set up by supervisor) And include in Talitrix reporting
Location Reporting Broken Auto Notification Only (if set up by supervisor) And include in Talitrix reporting

Communication Plan for: Talitrix Base Plan

10.Price.

Customer office shall pay the daily rate listed below for all active Talitrix systems on their
account, monthly.

a. T-Band wearables will be $3.50 per day per offender.

b. Talitrix Guardian app will be $1.50 per day per offender. (The application is optional
and can be used in a case by case bias)

c. Talitrix Victim App will be no charge to any and all victims who opt into the system.
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Lost/Damaged/Stolen/Replacements

Talitrix shall invoice Customer participants for any Lost or damaged equipment while on
the system. Talitrix will invoice participants prior to replacements being supplied. Failure
to replace damaged or missing Talitrix equipment may result in a loss of tracking of the
participant and a violation of their bond conditions.

Lost/Damaged/Stolen/Replacements of the Talitrix band shall be as follows:
i. Wearables - $375.00
ii. Charging cord and block - $20.00
iii. Battery Pack -$40.00
iv. Omnilink 500 - $500 - chargers included.
11.SOW Term.

This SOW will be effective as of the date of its execution and for a period of 36 months
following the date on which the System becomes fully operational. It will renew
automatically unless either Party notifies the other Party of its intent to terminate at least
sixty (60) days prior to the expiration date of the then-current term. SOW terminates upon
termination of the Agreement. Specifics of these terms can be edited upon mutual
agreement by both parties as needed.

12. Transition.

Upon termination of this SOW, unless otherwise agreed to by the Parties, all Wearables,
as well as any Hardware shall remain the property of Talitrix and shall be returned to
Talitrix within 30 days following such termination. Talitrix shall provide no further services
following termination except pursuant to an effective SOW.

Signature page to follow.

WITH INTENT TO BE BOUND, Talitrix and Subscriber, by signature of their authorized representatives,
have executed this Agreement as of the Effective Date.

Accepted and agreed to by:
Talitrix, LLC

v ""‘f"":vzmmv
Signature: ﬁ“‘m *’“"d—m 0371172025
Name: Justin Hawkins
Title: CEO

Accepted and agreed to by:

_A‘ o,
Signature: a[ [J AAALNIS ’FZ)
Name: .P- Duc WV
Title: e ndent
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mbmwwrmmmwmmmedwxm(mm
"Agresment’), I3 entsred into as ("Effactive Date" betweean Talltrix, inc., Georgla corporation, or its
mwm»wmms«mm«muz?nmnw.w.mﬁ;ummmg
Ohlo~Juvenite Court, located at Mal ahula, OH 44004 (Subsciiber”. “You", “Your").

The parties agree as follows:

1. DEFINITIONS
1.1 “Afiiliste” means any entity that, directly or indirectly, controls, is controlied by or is under common contro! with such

enﬂw(bmwbrwbnguMwMM).whm’cowmmomwpdmmmmammm
Muummmmbmmum«Mammmmmm

1.2 "Agresment® means this Tallirix, inc. Services Agreament and any Service Orders you enter into with us,

1.3'WMWW.WMMmm.w0WWP&W:W&M
you create a unique user name and password under your account,

1.4mm°mthbhmmmm.mAM'.ormAuﬂtMUsm‘
computer systams or devices.

1.swmmmmmammmm.mm.mmmny
transmiiters (e.g., radio frequency, Wi-Fi, Bluetooth, GPS, etc.), positioning sensors, routera/swiichas, or other hardware,
msn;ammamm:mummmammmmmmm.mmunsmmumw
you by us or on our beha¥¥,

M.B'Pmm'mmummmmhwmmmwu&m«mwmnuab.on-nnom
ete,

1.7 “Pormitted Third Party” means an entity under contract with you or your AMilates who needs to access the Service to
perform its obiigations to you or your Affiliates and who s not our competitor,

1.8 “Professional Services” means the professional services specified in & Service Order, polentially including but not
limited to Implementation services, consulting, and tralning services.

1.9 “Seqvice” means the service identified in the Service Order, as we may modify the service fram time to time in our

discretion, including any associated Cllent Software provided by us to you; provided, however, we will not make eny
modification to the Service during the term of a Service Order that materially reduces the functionality thereof.

1.1owmmanmmmmwmmummmmmmmmm
gervices to be provided thereunder, including any addenda and supplements thereto, By entering into a Service Order under
this Agreement, an Afillate agrees to be bound by the terms of this Agresment as If it were an original party to the Agresment.

1.1 wmwmmmmmwmammmummmwa
Davice, or data otherwise provided by you or your Authorized Users for processing by the Service in accordance with this
Agreement,

1.12 “Subscription Fees® means the fees for the Service specified In the Service Order.

1.13 “Technical Supoort Servicas” means our then-cumvent technicel support services offering for the Services and
Devices, each as may be further described in a Service Order.

1.14 “Updates” means maintenance releases, emor comections, additions, changes, modifications, extensions, new
versions and new release of software or firmware, exciuding new products, services, features or functionatities we elect to
aell separately.

2. FREE TRIALS .
2.1 Freo Tiisfs. From time to time, we may offer versions or trials of the Services or Professionas! Services for a specified

period of ime without payment or at a reduced rate (e.g., st cost) (each, a “Free Tviaf'). if you purchass Services or
Professional Services via a Service Order as a Free Trial, we will provide such Professional Services and make the Services




cvdlabbbyoumdmmmemunumomd(a)mmammelwbdmmInﬂnSuvteoOMor.or(b)
the start date of any Service subscription ordered by you for such Service, or (c) termination by us in our soie discretion.
Additional Free Trial terms and conditions may be set forth in the appiloable Service Order. Any such additiona! terms and
momwmmmwmwmmmmmMmmmwmm
dlscretion, to determine your aligibllity for @ Free Trial, and, subject to applicable lsws, to withdraw or to modify a Free Tria! at
any ime without prior notice and with no Hiahility, to the greatest extent permiited under law, ANY DATA YOU ENTER INTO
THE SERVICE, AND ANY CONFIGURATION CHANGES MADE TO THE SERVICE OR DEVICES BY OR FOR YOU,
DURING YOUR FREE TRIAL WILL BE PERMANENTLY LOST UNLESS YOU PURCHASE A SUBSCRIPTION TO THE
SAME SERVICE AS THOSE COVERED BY THE FREE TRIAL OR EXPORT SUCH DATA, BEFORE THE END OF THE
FREE TRIAL PERIOD. YOU CANNOT TRANSFER DATA ENTERED OR CONFIGURATION CHANGES MADE DURING
THE FREE TRIAL TO A FREE VERSION OF THE SERVICE, UNLESS THE DATA ENTERED OR CONFIGURATION
CHANGES ARE TO FEATURES AVAILABLE (N THE FREE VERSIONS; THEREFORE, YOU MUST EXPORT YOUR DATA
BEFORE THE END OF THE TRIAL PERIOD OR YOUR DATA WILL 8E PERMANENTLY LOST.

22 Ingoficable Provisions. NOTWITHSTANDING SECTION 10 (WARRANTIES AND DISCLAIMER), BETA VERSIONS,
AND FREE TRIALS OF THE SERVICES AND PROFESSIONAL SERVICES ARE PROVIDED °AS-1S” WITHOUT ANY
WARRANTY, SECTION 11 (INTELLECTUAL PROPERTY INFRINGEMENT INDEMNIFICATION) DOES NOT APPLY TO,
AND SECTION 13.2 (CAP ON LIABILITY) DOES NOT LIMIT YOUR TOTAL LIABILITY WITH RESPECT TO FREE TRIALS
OF THE SERVICE OR PROFESSIONAL SERVICES.

3. USE OF THE SERVICE

3.1 Uge of the Service. Subject to the terms and conditions of this Agreement, we grant to you and your Affillstes a limited,
mm.mmbb(wuwmmmwmmmm
mmmnmmommhmmwmmmWs)mmmmmm.mm
your Affillates’ rights to use the Service are subject to any imitations on use of the Service based on the version of the Service
youpm:hm(o.g..mleablowoIlmlh)andﬂaMmmMInmmOMw(MN'mm')
and your rights to use the Service are cantingent upen your compliance with the Scope Limitations and this Agreement. As
pmdmoSawbo.mmypmmemAﬂmmcmmmm.mmmandyommwumaywon
your computer systam or other devices and use sclely to upload Subacriber Data Into the Service. You are solely responsible
for your conduct (including by and between all users), the content of Subscriber Data, and all communications with others
wlﬂlouelngmosm.vwMMwohmmoanbmnwmmﬂonmmsewbe.bm”may
remove or disable any information that you make publicly avatlable on the Service at any time for any reason or for no reason
at all. We ara not responsible for the availablity, accuracy, appropriateness, or legallly of Subscriber Data or any other
Information you may access using the Service.

mmu_mw.sumbmommmamwmmmmmmmmw
a limited, woridwide, non-exclusive, non-transferable (except as explicitly psrmitted in in this Agreement) right during the term
ofwommwuum.wmmnon.andlnhndﬁmammbhnumborofeopmdﬂnbomnm
solely In connection with use of the Service in accordance with this Agreement,

3.3 Use Restrictions. Except as otherwise expiicitly provided in this Agreement or as may be expressly permitied by
applicable law, you will not, and will not permit or authorize your Afllates or third parties to: (a) rent, lease, or, except as
expilcitly set forth in this Agresment, otherwise permit third parties to use the Service or Documentation; (b) use the Service
to provide services to third parties as a service bureau or in any way that viclates appiicable law; (o) circumvent or disable
any secutlly or other technological features or measures of the Service, or attempt to probe, scan or test the vuinerability of
a network or system, or to breach security or suthentication measures; (d) upload or pravide for processing any information
ormwmummmmmm.m.wmmuMwuwmmam
third party; (o) use the Service to harm, threaten, or harass another person or organtzation; or (f) send, store, or distribute
any viruses, worms, Trajan horses, or other disabling cods or matware component harmful to @ network or system, You wil
not copy, reproduce, modify, transiate, enhance, decompile, disassemble, reverse engineer, or create derivative works of any
Client Software or provide, disciose, or make any Cllent Software avaflable to any third party, except that you may make one
copy of Client Software solely for backup and archival purposes. You will nelther alter nor remove any trademark, copyright
notice, or ather proprietary rights notice that may appear in any part of the Documentation or any Client Software and wi
include all such notices on any coples. You will ensure that your Affillates and Permitted Third Partics comply with this
Agreement. You will be directly and fully respansible lo us for their conduct and any breach of this Agreement by them. We
reserve the right to deactivate, change, or require you to change your user ID and any custom or vanity URLs, custom links,
or vanity domains you may obtain through the Service for any reason or for no reason. We may exercise such right at any
time, with or without prior natice.

3.4 Reasonable Use. Our ability to provide the Services Is conditioned on your Reascnable Use of the Services and
Devices. “Reasqnabila Usa® means: (a) with respect to the Service, use of the Service () at a level not to substantially exceed
the average usage of all customers of the Service as determined on an hourly, daily or monthly basis and () that in Talitrix,
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inc.’ reasonable discretion does not degride the Service or impact our other customer's abliity to access and utliize the
Service; and (b) with respect to Devices, misapplicstion, misuse, madification, unauthortzed installation, improper use with
other software, damage, or negligence. Neither the Service nor the Devices are not intended to be, and shell not be, used
with equipment, systems, or non-Tallirix, Inc, approved appiications thet drive continuous heavy trafic or date sessions. We
umemommwmmwom«omm|mumm«mwawmumbyammmm.
disrupts, degredes or impedes our abilily to deliver and monltor the Service, backbone, network nodes, end/or other network
mm,mmwlmmhmammmmmmmwmmmm
resolve the mmwmmumwmmmmmmmmmmmm
mwammthyMMammmammwawm.mumm«nmionof
the offending Device, limiting throughput or amount of data transferred by you, or requiring you to pay additionsi fees, If Telltrix,
Inc. resscnably befleves Interfarence or matertal impaiment to Talitrix, inc.’ network is imminent and immedtate action s
necessasy, until such lasue Is resoived.

MMM.MWNWNNMNMbMUmwmewdm
specified In the Sarvics Order. An Authortzed User acoount must not be shared among users. Additional Authorized Users
myboaddﬁbypaylngm.appneauofoubuoatowlnwwnutmwumwmamm.
mmmammmwawmmwamwmmmmumm
Permmwmwmmmwmommummmbmmmwmmumdm
registration process, you may be asked to identify your company and other Authorized Users who should be assoclated with
your account, You will not misrepresent the identity or nature of the company or Authorized Users who should be associated
WWMMWWMMWWMMNWM:MMMWMWN
Service at any time In our sole discretion, You are responaibls for maintaining the confidentiafity of your login, password, and
account and for ail activities that oocur under your login and account, including the activities of Authorized Users,

3.6 Pro pgainat Unauthorized Uge. You will, and will ensure that your Affiliates and Permitied Third Parties use
reasonabls efforts to wunuh«m««dms:manmmmmmmmmmmmm
wﬁhgdwmmﬂntmhmmwhn.lwwabmawwlzoduubyanmwhoomumh
hmuommeMMmhm.mm.aaWMPmyouwmhkeanotepa
nasonablynmrybbm&ubmwnaummdmYwMIWammmmeWtﬂmm\t
mWMMmdwmmemmmemmmmMommiz
mmnummwmmmw-nmmmmwmmwmmmumsom
caompliies with the terms of this Agreement,
3.7mmmehm.mmymakemhbbhrmbw.ammdwmmfmwonamy
mwmommwbaw«muammwm.mmawamm
(mammmmmwmmmmwmmmmmmmwm.
endmybowbjecmm&nalm.Wowdmmmv“maawmmwmmwmymv«
mkoﬂmngemﬂyavalablo.Wohmmhmhwhmadwmmdwhmmmaaotnwnlon.

3.8 Resarvation of Riahts. We retain all right, title, and interest in and to the Service, Cllent Software and Documentation
andanmmmmm.lmmmmlmﬂmwmmm.mmmma.
amradm.mmbmmom.omm.mqmsmmm|wwmmmuyutm
mthhmmwemmaummmmwmswmcmsm and Documentation.

3.9 Service Availability. We perform and maintain regular database backups according to the retention policy appropriate
MhmMMWohmdeMWmmmmMmbwm

JlEze (o]

of the summoamomywawmwwmmm.vwmmlmwmmmmmmm
that Is necessasy for us to provide the Service.

4. PROFESSIONAL SERVICES AND TECHNICAL SUPPORT SERVICES

4.1 Professional Services. You may contract with us to perform Professional Services. The specific detalls of the
mmswmwumwmmmmmap«mw.wmmwmmwm
Wmmmomnmmmmmuambmm. any unused portion of the
Professional Services and training will expire and may not be carrled over after 12 menths from the Service Order effective
date.

Jervices. You may reasonebly request in witting that revisions be made with respect to the

Professional Services set in a Service Order. if your requested revisions materially increass the scope of the Profsssional

wmwmommmwmmmmummmwmmmmmmmmma

mwmmmmmnummmmlm.mm.mw
3




ocheduo.ffany.Mopﬂhoblammhdnﬂbm.ﬂmapmmm.mmmwmenawhm
amendment to the Service Order. Otherwise, the then-existing Service Order will remain in full force and effect, and we will
have no obligation with respect to the relevant change requests,

4.3WWMmmm.uthaSMmemanm
appnoablormlw&mmmmmdmoMummwmmmm»mammw
mwammmm«mmxmmwwmwwwmm

4.4 Your Responsibiies, You will provide assistance, cooperation, information, equipment, data, a suiteble work
oMmmtmdmmunmthhmbmmmmmmmsw
Services, You acknowiedge that our ahility to provide Professionat Services as described in the Service Order and Technical
Support Services may be affected If you do not meet your responsibilities as set forth above.

uwmmmmmnunwmmammmmmmm
mmmm.mm,mmwlmm.wmmm.
roeomnendaﬁom.mdmosugambﬂngbﬂnm.hm.tmﬁomumﬂondmsm.mmbma
royaltyfree, fully paid, non-exclusive, perpetual, imevacahle, worldwide, tranafersbie license to diaptay, use, copy, modity,
pm.mm.mm.mmmm.wm.mm.ammmmmmm
restriction.

5.1 Use. ommmnm.wmmwammmmwwmmmmm
terms of the Agresment, we will defiver to you Devices pursuant to the appilcable Service Order that can be used with Services
in accordance with the Documentation.

szwm.vmwmunmmwmwmmmmmmwu«mw
locations stated in the Service Order,

5.3 Additional Qrdem. We will provide to you the Devices pursuant to the applicable Service Order and the terms of the
applicable Service Order. YmeMMImwpmmmamnmwwmwmnm
mmwubwmwmmmmpmwmwmmuluwd&mandmmdbym.()nummd
Wu&muomlmmwmwmmmnaw”mmmmwmomamew
fo the terms and conditions set forth in the Agreement,

84 le Davice Charges. You are responsible for paying for: (8) any sdditional data charges
imposed by a wireless carrier for the air Updates or refated to use of the Services that Is not consistent with Reasonable
Use; and (b) compatible mobile devices and support for such mobile devices (and such costs and services are not included
in the fees or In this Agreement).

5.5 Lost Devices. mmmumnmmwm.ummmmmm.m
mooblymponﬂbkformooouewonandMnndemwdmﬁomﬂnoul«of(a)temﬂnaﬂmawmlon
of the applicable Service Order pursuant to which the Davice was provided, (b) natice of a product recall from us, or (c) the
mmwmmdmwmmuathumdhh&noﬁtymlnmnamnmm.ordamd
(each, a ‘Lgsi Davice”). We will invoice you, and you will pay to us, tha full replacement cost, plus a twenty-five (26%)
restocking fee, for each Lost Device (the “Lost Device Faa™). Any Device thet is not returned to us in the same condition In
which it was provided by us (normal wear and tear excepted), or that is not retumed (o us within 30 days of the date on which
Rmbhm.wlllbodomuamtom.mmnotboeﬂgbbforanﬁuﬂammwamwmmma
Lost Device that is subsequently recoverad,

5.6 Undates. We will, when reasonably practical, cause Updates to automatically install over the alr to the Device firmware.

6.7“.WomyoloahunlmtomtommMum.momwlodhmvoummwmm
us in facllitating any Device recafl, including, without imitation, by granting Telitrix, Inc. sufiicient access to your facllities to
MulmunwmdmmawmbdDMmdemwﬂhmummmmmM\ouoeda
recafled Device.

6. FEES AND PAYMENT

6.1 Faes and Payment Tarms. Unless otherwise specified In 8 Service Order, the Subscription Fees for the Initial
subscription term and Professional Service fees set forth in the Service Order are due upon execution of the Service Order.
After the inltial subscription term, Subscription Fees will be invoiced annuatly at the then-current rate for the Service or as
otherwise specified in a Service Order, at lsast 30 days In advance of the start of each renewal pertod. Fees for additional
smqummmwsmwmmnwuwm«mmmmmwmmwm
parties. You will pay all amounts in full within 30 days after the invoice date. The charges in an invalce will be considered
accepted by you unless we are notified of a good faith dispute in writing within 16 days of the date of the invoice. Unless

wiifter ana ob
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omnwmmmammummmmmmwmmmhmmm
doflars, and you will pay all such emounts in Unitad States dollars.

ezwwammmmmmumbmmmumm1.sxomomp¢uwm
per month or the wmmmbymuummmwhuwubmmmmmwmm
mdandmuwmmm.mwmwmwmmmmmmwmnmmw
m)hwwmbmawmumummmm.mmmmmmmwentmym
be withheld or offsst by you agalnst amounts dus to you for any reason.

e.a:[gm.mmmmlnamwuammw.mumumm(m..mm.
sales, oF use taxaes), or foes, dutles, or other governmentai charges resulting from this Agreement other than taxes on Tafiirix,
Inc.'s income (“Taxas"). You are responsible for paying ail spplicable Taxes. if we determine that we have the legal obligation
to pay or collact Taxes, mwmwwmmmmmmmwmmm.mwupww«m

6.4 Euture Funciionalily. Your purchases are not contingent on the delivery of any future functionality or features, or
dmndeMmmyomammmemmdobymmmhMmﬁmmmyum

7. TERM AND TERMINATION

7.1nm.mmmuummmmmmmmwmmmmmmmnw
provided in this Agresment. mmm:mmmmmmmrammqum
mmawmmmmanumm“wmm)mmm|nmommywphee
ammsmbaOMmmrmomsmmmmmmm«mmuomrmmommm
unommwmsom.mmrmbmm.mmmmmmmm
mmmammmm,mamwmmmmwmmmmm(eo)m prior
written notice of its intent to not renew. This Agreement shall terminate upon the termination or expiration of all Service Orders

7.2 Jermination. Either party may tarminate this Agreement if the cther party does not cure its material breach of this
mmommmmdmmmdNMMMMnmaﬂmwly.AMdm
Aammembynmww.wa?omumm?wwﬁmmuuamuww.fmm in accordance with this

: pmination Obllg .umwumkfmm:(a)wMemeMMw
pmmmmmmamwwmmum“dmammmm
mmmmumwmwwmmamnwm.mmrmmmnmwmb
lhooffocﬂvodatoomowm(c)mymdalmuwmbmonmdmomaﬁmwm
(mmmmmmammmwmwmmmmmmwammuumnsmm
and Documentation by you, your Affiliates, end Permittad Third Parties has been discontinued and the Cllent Software has
mamummandywrmmmm:mmmw&mm1,z,u.4.s.s.m.a.
9.3.10.5.12.aud13wlllourv!vohtmtrwon.wmwummdbymhmMMMabym
ohuﬂwnasawndomhﬂd.unwndbnaehbym.youwlﬂpaytomﬂnmmbdueunduﬂnlppkablosm
McudhdﬂdmmﬂmWywmabmbmmfotomwmndem“mmn
mody.mwﬂpmvuoyouapmhmﬁmdofatlmaubtnunumsmaaipﬂon?mformmmomnm«m
term.

8. CONFIDENTIAL INFORMATION

8.1 mmmmmm'mmbncunhmmm.mmmmmmm
form, including Information regarding our product plans, Beta Versions, terms of this Agreement, end any other information a
nmwmmmmmummmmmw«mmuammahmmm
memmammm.mamw.hm.mw.awmmaumm.mmwm
Information Is disclosed before or after the Effactive Date specified on the Service Order. Confidential information Includes
mumnmmmm.'comwlmm'mmmbmmmu(a)hmmmmmmmmw
wmmuwwmmbmm«mmwm«mmwnoawouommdmo
modvhgpany;(b)hanadyhmomdondmwmpmystmmadmbymodbcloslngpany.u
ahownbythommmmmm(c)bouamdwmmdvmm&omammmoutabnwhd



memmawmdmmmw(d)hmmwmmwmMMMmdw
reference to the disciosing party's Confidential Informetion, as shown by documents and other competent evidence In the

recelving party’s possession.

{ 0 lv. The party recalving Confidential information hereunder egrees to take reasonable
m,ammwmmmmummmmmmmmmmmmm
reasonable care, to prevent the unauthorized duplication or disclosure of the Confidential information to thind parties without
memuwswmmmmmmwmmmmwmmmmm
mommmmammmMMMMhMMhmmm
party’s obilgations under this Agreament, and who will treat such Confidential Information under the terms of this Agreement.
Provided that such Parmitted Third Party is bound by cbligations of confidentiality and nonuse no less restrictive than the
terms of this Agreement, you may disciose our Confidential Information to @ Permitted Third Party solety to the extent required
for such Permilted Third Perty to be able to access end use the Service pursuant to this Agreement. Also, we may disclose
mmmamwmmmmmmmmwmm.mmummmw
hold it in confidence. The receiving party may disclose the disclosing party’s Confidential information if required by lsw so
mammmmwmmmmdmmmmmmwmmmm
and reasonable assistance, at the disclosing party’s expense, In limiing disclosure or obtalning an order protecting the
Information from public disclosure,

8.3 Retum of Matariais end Effect of Termination. Ummmmdmmw.ahwmwmy
ummam«wummm;mmmnm«mumamwmm.m
any medium, to the extsnt containing or refiecting any of the disclosing party’s Confidential information. Following expiration
«mamummmmmrmmwmmmmmWW.m
ommmmsmammmmmmmm«mwmdmummwm
c«mmlalmmm.mmamammwmmummmmmmam

Section 8 for as long as such information remains a trade secret under appiicadle law,
9. DATA SECURITY

9.1MWOIMWMMMNLMWWMWWMW
mm.MumemewaMrm.MMmMumd
Subscriber Data during transmission to the Service, and encryption of backups of Subscriber Data end authentication
credentiais at rest. We will notify you of any unsuthorized access to, or use of, Subscrtber Data that comes to our attention.
if any unauthorized disclosure of Subscriber Data resuiting from your use of the Service comes to cur attention, we will wark
mmulmmmmdmmwmnmmnmwmmmwmmm
reasonably necessary o prevent any future reoccumrence and 10 comply with applicable data breach nofification laws.

9.2 Dats Tranamiaglon. You acknowledge that use of the Service invoives transmission of Subscriber Data and other
mmmmuommummmmmmmmmmmmsmmmuww
unaultmmdparuu.YouMpMmMWUthmmdmwﬂs&ommwmbymﬁnﬂud
parﬂuandmaohtymponﬂbbforwhhntodow.Youmuatpmmpﬂynoﬂ&mofanymodedwﬂymmm
compitance@Talitrix, Inc..com,

9.3 Subscriber Qata. Subscriber Data is your property. You grent us a non-exclusive, woridwide, royalty-free license to
use, copy, transmit, sub-lloense, [ndex, store, aggregate, and display Subscriber Data as required to provide or perform the
Service, Technical Support Services, account management services, and Professional Services, and to publish, display, and
distribute de-identified, aggregated information derived from Subscriber Data and from your use of the Service for purposes
of Improving our products and services, and developing, displaying, and distributing benchmarks and similar reports, provided
ManywdudahbMWWMdmwmummmamwwmmawmmm.

10. WARRANTIES AND DISCLAIMER

10.1 Mitual Warranties. Each party represents and warrants to the other that: (a) this Agreement constitutes a valld and
binding agreement enforceable against such party in accordance with its terms; and (b) no suthorization or approval from any
third party is required in connection with such party’s execution and dellvery of the Service Order, or performance of this
Agresment.

10.2 Qur Warranty. We warrant that the Service as delivered to you will materially conform to the specifications set forth
in the applicable Service Order, during the term of the Sesvice Order. You must notify us of a claim under this warranty within
30 days of the date on which the candition giving rise to the claim first appears. We further warrant that we will perform
Professional S8ervices in a professionel and workmantike manner in accordance with the Service Order. To the extent permitted
by law, your sole and exciusive remedy arising out of or [n connection with a breach of waranty s imited to correction of the
non-conforming Service or re-parformance of the Professional Service, as applicable, or If cormection or reperformance is not
commerclally reasonable, termination of the applicable Service Order and a refund of any prepaid unused fees for the
appficable Service or Professional Services.




10.3 Deovice Warranty. During the Order Term, we warrent that our Technical Support Services will altow the Devices that
we Install to aperate as substantially described in the appiicable Documentation ("Gaad Working Order”) provided that the
Device has been Updated (if applicable, in accardance with Section 6.5 shove) and has not been subject to misapplication,
misuse, modification, unauthorized Installation, improper use with other software, damage, or negligence. Repalr or
replacement is your sole and exciusive remedy for this warranty. Removal and retsm of the Device that s notin Good Working
Order will be at your expense and risk of loss. The falled Device must be received by us within 30 days of issusnce of a retum
materials authostzation ("RMA") number or you may be Invoiced the Lost Device Fee. Following lssuance of the RMA number,
we will sdvance replace the failad Dsvice by shipping to you, at our expanss, a repiacement Device, which may be refurbished.
We do not warrant or support any thind party owned products provided to you under a Service Order (you must contact and
pay that third pasty owner directly for any available support).

Sensitive Persons ation. Uniess we specifically agree otherwise in writing, you represent and wamant that
nekther you nor any Authorized User will upload into the Service, or otherwise provide for processing by the Service, any
Sensitive Personal Information. “Sensiitve Person: amation” means Senaltive Personal Information and any simiter term
(o.g..'smpmoau.'wmmm.'m)ummwmammm
laws, Including, without Emitation, the Gramm-Leach-Bliisy Act, Health insurance Portablity and Accountabiiity Act of 1896,
US Children’s Oniine Privacy Protection Act, end Family Educational Rights and Privacy Act. Without limitation, “Sensitive
Personal Information” inciudes: persenal financial and financial account information, sexual orlientation, personal medical or
heaith information, personal information of chitdren under 13, personal education records, and saclal security, national identity,
national insurance, and similar psrsonal identifiers. You fusther represent and warrant that you and eny Authorized User will
comgly with all applicable laws, regufations, self-regulatary guidelines, and your privacy policy with respect to the coflection,
mmmmdmmmmmmmanmmm.mmme
receipt of all required consents from each individual to transfer such personally identifiable Information to us.

10.6 Disclaimer. EXCEPT FOR THE EXPRESS REPRESENTATIONS AND WARRANTIES STATED IN THIS SECTION,
NEITHER PARTY MAKES ANY ADDITIONAL REPRESENTATION OR WARRANTY OF ANY KIND WHETHER
EXPRESS, IMPLIED (EITHER IN FACT OR BY OPERATION OF LAW), OR STATUTORY, AS TO ANY MATTER
WHATSOEVER. WE EXPRESSLY DISCLAIM ALL IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A
PARTICULAR PURPOSE, QUALITY, ACCURACY, TITLE, AND NON-INFRINGEMENT.

11, INTELLECTUAL PROPERTY INFRINGEMENT INDEMNIFICATION

8 of infringement Claima. To the extent aliowed by law, we will, st our expense, either defend you from or
gettfe any proceeding, or suit brought by a third party ("Claim®) against you alleging that your use of the Service infringes
or misappropriates any patent, copyright, trade secret, trademark, or other inteliectua! property right. You muat (a) give us
prompt written notice of the Claim; (b) grant us full and complete control over the dsfense and seitiement of the Claim; (c)
provide assistance In connection with the defense and ssiifemant of the Ctaim as we may reasonably request; and (d) comply
wlthmyuﬁhmemawﬂﬂermﬂommmmenchlm.memmemwcmnmderWs
Subsection 11.1 without our prior written consent. You may participate in the defense af the Claim at your own expense and
with counsai of your own choosing, subject to our sale conirol over the defense and settioment of the Cleim as provided
above,

fication o : aims. We will indemnify you end your Affiliates from and pay: (a) all damages,
costs, and ’ fees finally awarded egainst you and your Affillates in any Claim under Subsection 11.1; (b) all out-of
pocket costs, including reascnable attomeys’ faes reasanably inctirred by you in connection with the defense of a Ciaim under
Subsection 11.1 (other than attomeys’ fees and costs incurred without our consent after we have accepled defense of the
Claim and expenses incurred pursuant to the tast sentence of Subsection 11.1); and (c) all amounts that we agree to pay to
any third party to settle any Claim under Subsection 11.1.

11.3 Excluslons Qbliaations. We have no obligation under this Section 11 for any infringement or misappropriation
to the extent that it arises out of or Is based upon (8) use of the Service in combination with other products or services; (b)
any aspect of the Service configured specifically for you to comply with designs, requirements, or specifications required by
or provided by or on your behalf; (c) use of the Service by you, any Affiiate, or any Permitted Third Party outside the scope
of the rights granted In this Agreement; (d) failure of you, any Affiliate, or any Permitted Third Party to use the Service in
accordance with instructions provided by Us; or (e) any modification of the Service not made or authortzed In writing by Us.

11.4 Infingement Ramadies. In the defense or settiement of any infingement Clalm, we may, at our sole cption and
expense: (a) prosure for you a license to continue using the Service; (b) replace or modify the allegedly Infringing technology
to avoid the Infringement; or (c) if the foregoing are not commarcially feasible in our sole judgment, then terminate your license
and access (o the Service and refund any prepsld, unused Service fees as of the date of termination. This Section 11 states
our sole and exciusive lisbility, and your sols and exclusive remedy, for the actual or alleged infringement or misappropriation
of any third-parly intellectusl property right by the Service.




12. GENERAL

12.1 Accesa by Comnetitors. You may not acocess the Sesvice If you are cur direct competitor, axocept with our prior written
Mhﬂdﬂmmwn«mh&w&kfmdmmmmmmammx
or for any other benchmarking or competitive purpose.

12.2 0.8, Govermnment Use. umesmulbmudumoumodsuummmVouMmm
moswoohawwumm«mmm.manwm-mw
computer software documentation,” as such terme are defined in FAR Section 2.101 and Section 262.227-7014 of the Defense
Federal Acquisiion Regulation Supplement (48 CFR 252.227-7014) and used in 48 CFR 12.212 or 48 CFR 227.7202-1, as

. You also acknowledge that the Service is *commercial computer software® as defined in 48 CFR 282.227-
m1«ax1).0umsumgonmmmmmuuuandmm under a Unitad States gavernment contract
wﬂhwea\lyﬂmom.wmhsubedlumﬁ.mmnmmm

123Mﬂ£ﬂmm-Youhmnamlvodorbmoﬂmdanymogdoerm.lddthaek.plmni.om.ormlng
of value from any of our empioyees or agents in connection with this Agreement.

12.4Wg,w.mlhmdmummm«mm(NMumm«nmmdm)mw
performance of this Agreement.

12.8&MWomymymmnm.mmm.mmummmmmmbmwrmm
undermlskgmmmwuommmmmwmmmmumwamweﬁ\mwmm
Mzmmolnmmammmmmemm
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delegate assumes the same In writing. Any purported assignment or delegation th violation of this Subsection will be null and
void. Subject to this Subsection, this Agresment will bind and inure to the benefit of each party’s respeciive permitted
successors and permitted assigns,
12.7§mm.Wewmwmmuwmmmmmommwwmw«mmm
mwmmw.munwmddwmwmummmmm.

1ummmwmummmwbomm»wdammmnmmwmnmunbm
mwmwmuwmuummmmmmbmamwmm

ammwnmmmmmmmmmmsmmmmmmm«w
following the date of malling or one business day following dalivery to a courier,

12.9sm_m.Nenhermwmboummabeemuwhumma«mmmwmmmm
onaeo:mtof.anydelayorfa!unbmaanulmdbythhAmeemuamuldmycamormmwIls
reasonable control, 80 long as that party uses all commeroially reasonabis efforts to svold or remove the causes of
nonperformance.

12,10 Goveming Law. This Agreement will be interpreted, construed, and enforced in all respects in accordance with the
bedhmdmesubofomo.U.SA.ww\omMmmhlbdueoomwnﬂummmcmmhpdem1980
U.N. Convention on Contracts for the intemational Sale of Goods.

12.11 Arbitration. Disputes pertaining to the subject matter of this Agreement, including the enforcement or interpretation
of the same, which the parties are unable to resolve informatly, shall be resolved by litigation brought in the County Court of
Ashtabula or in the United States District Court for the Northem District of Chio,

12.12 No Thind-Party Beneficiaries. There are no third-party beneficiaries to this Agreement, including, without limitation,
your Affilistes, Permitted Third Parties, or Authorized Users.

12.13 Walver and Modifications. Faiture, neglect, or delay by & party to enforce the provisions of this Agreement or It
dgmswmmuwmmmmmnﬂuamdmmmquImmmmehany
wayaﬁedlhovaﬂmydmom«wmdmbw«wmm”nnmwuemm
Exuduwmhwummbydﬂmpaﬂyofwr@dwnmdymwoMumMWnotmn\eonhmmntbyme
parly of eny other right or remedy under this Agreement or that the party is entitled by lsw to enforce. The terms of this
Agresment may only be changed upon the written agreement of both Partias hereto.

12.14 Soverabliity. If any part of thia Agreement Is found to be egal, unenforceable, or invalid, the remalning portions of
this Agreement will remain in full force and effect. If any material limitation or restriction on the use of the Service under this
Agreement is found to be lliegal, unenforceable, or invalid, your right to use the Service will immediately terminate.

8



12.15 Headings. Headings are used in this Agreement for reference only and will not be considered when Interpreting this
Agreement.

12.16 Counternaris. The Service Order may be executed in any number of identical counterparts, notwithstanding that
the parties have not signed the same counterpart, with the same effect as If the patties had signed the same document, All
caunterpasts will be construed as and constitute the same agreement, The Service Order may also be executed and deflvered
by facsimile or alactranically and such execution and defivery will have the same force and effect of an original document with
original signatures.

12,17 Enfire Aqresment. This Agreement and ail exhiblis contain the entire agreement of the partiea with respect to the
subject matier of this Agreement and supersede afl previous communications, representations, understandings, and
egresments, either oral or written, between the parties with respect to sald subject matter, incheding any prior Nondisclosure
Agresment betwsen the parties or their Affiliates, (f there Is a oonfiict between the terms of this Agresment and a Service
Order, the terms of the Service Order will contral, No usage of trade or other regular practice or method of dealing between
the paries will bs used to modify, interpret, supplement, or alter the terms of this Agreement. Neither party wili be bound by,
and each party specifically objects to, any term, condition, or other provision that is different from or in addition to this
Agreement (whether or not it would materially alter this Agreament) that is proffered by the other party in any acceptance,
confirmation, invoice, purchase order, receipt, comespondence, or ctherwise, unless each party mutually and expressly
agrees to such provision in writing.



WITH INTENT TO BE BOUND, Tatitrix, Inc. and Subscribes, signature of thelr authorized representatives, have
axacuted this Agreament as of the Effective Date. o

Accepled and agreed to by:
Talitrix, inc., LLC

Signature: Ostin «Ihdm@ )~ 2

Name: _ Title: __
Justin Hawkins - Chief Executive Officer

Accepted and sgreed to by:
Ashtabula COo WA (ES O AS

Signature: CAAARD W

Name: _ Titte: __ -
P Duceo TV

(F(GS\ C\Q«:{"




Signature Page

AGREEMENT TITLE: Master Services Agreement

APPROVED as to Legal Form Only.

Approved by: WIA\

"April R. G;"abman\/

Ashtabula County Prosecutor

Dated: 3/11/2025

Reviewed by Earl F. Stoll, Assistant Prosecutor E ‘5



FISCAL OFFICER’S CERTIFICATE
5705.41 O.R.C.

The undersigned, County Auditor of Ashtabula County, hereby
certifies that the amount required to meet the obligations of the
County during 2025, under the Agreement, has been lawfully
appropriated for that purpose, and is in the Treasury of the
County or in the process of collection to the credit of (Youth
Services) (2371.011.604) not to exceed ($5,000) and free from
any previous encumbrances.

Agreement Title:

Scott Yamamoto, Ashtabula County Auditor

Date: 3/27/2025




3/14/25, 1:26 PM GeneralResults - My ASP.NET Application

O Records found criteria: Name Search: Talitrix Inc, Entity Search: -,
Month: -, Year: -, Status: Both

Name Government Entity Amount Date Certified Resolved

There are no items to display

Back to Search (https.//ffr.ohicauditor.gov/)

hitps:/fffr.ohioauditor.gov/Results/General
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DEBARRED CONTRACTORS

There are currently no debarred contractors.

For questions, please contact the Department of Commerce, Bureau of Wage & Hour.



