RESOLUTION NO. 2019 &7
A RESOLUTION BY THE BOARD OF COUNTY COMMISSIONERS OF ST. JOHNS
COUNTY, FLORIDA, AUTHORIZING THE COUNTY ADMINISTRATOR, - OR
DESIGNEE, TO PURCHASE AND TO EXECUTE AN AGREEMENT FOR KRONOS
WORKFORCE DIMENSIONS SOFTWARE

RECITALS

WHEREAS, the County seeks to purchase Kronos Workforce D1men31ons Software for
timekeeping and attendance; and

WHEREAS, in accordance with section 302.6.5.4 of the St. Johns County Purchasing
Manual, entitled "Piggyback or Cooperative Purchasing", the County is authorized make said
purchase subject to the terms and conditions of US Communities contract #14-JHR-003
("Contract"); and B}

WHEREAS, purchase of the software will be funded by Personnel Services; and

WHEREAS, the County-has reviewed the terms, provisions, conditions and requirements of
the Contract and. finds that entering into the Contract for the purchase of the budgeting and
planning software serves a public purpose.

NOW, THEREFORE BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF ST. JOHNS COUNTY, FLORIDA, as follows: '

Section 1. The above Recitals are incorporated by reference into the body of this Resolution
and such Recitals are adopted as finds of fact.

Section 2. The County Administrator, or designee, is hereby authorized to purchase Kronos
Workforce Dimensions software.

Section 3. In accordance with the terms and conditions of the Contract, the County
Administrator, or designee, is further authorized to execute an agreement in the amount of
$136,800.00 for the purchase of Kronos Workforce Dimensions soﬂware from Kronos.

" Section 4. To the extent that there are typographical and/or administrative errors that do not
change the tone, tenor, or concept of this Resolution, then this Resolut:on may be revised without
subsequent approval by the Board of County Commissioners. : i

PASSED AND ADOPTED by the Board of County Commlssmners of St. Johns County,

Florida, this "T day of H’l ﬂ,rﬂf\ , 2019,

ATTEST: Hunter S. Conrad, Clerk BOARD OF COUNTY COMMISSIONERS
' OF ST. JOANS COUNTY, FLORIDA /Cbe O

By: r700444 W Wﬂ/ /é/ﬂ%ufw

Deputy Clerk Paul M Waldron, Chair

ReNimioN DATE_3/ /9.
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ORDER FORM
Order Type: Quote
Date: 12/7/2018

' Bill To Contact: Sarah Taylor

Bill To: COUNTY OF ST JOHNS -
500 SAN SEBASTIAN VW
SAINT AUGUSTINE, FL 32084-3686 USA

Ship To Contact:Sarah Taylor

Ship To: COUNTY OF ST JOHNS.
500'SAN SEBASTIAN VW
SAINT AUGUSTINE, FL 32084-8686 USA

Ship to Phone:(804) 827-6888
Contact:Sarah Taylor
Email:staylor@sjcfl.us

Currency: USD
Customer PO Number:
Solution ID: 6160045
~Initial Term:36 months
Billing Start Date: 90 Days from Execution of
Order Form .

FOB: Shipping Point

" Ship Method:

Freight Term: Prepay & Add
Renewal Term:12 months
Payment Term: Net 30 Days

Order Notes:

The fees for the Applicafions are invoiced 60 days prior to the Billing Start Date.

The Scope Statement attached to this Order Form, and incorporated herein by reference, is. a summary of the Implementation Serwces
_ to be provided by Kronos for the Implementation Services Fees outlined in this Order Form. .

Saa$S Services
Billing Frequency: Annual in Advance

Product Name N - _ ii Quntlty_i . _ _ _ _PEP-I_V|' " Monthly P:l_cf-_u
WORKFORCE DIMENSIONS TlMEKEEPlNG HOU RLY 950, USD 5, 00 USD 4,750.00
WORKFORCE DIMENSIONS TIMEKEEPING SALARIED 250 ) ‘USD 2.50 UsD 625.00°
WORKFORCE DIMENSIONS ABSENCE 7 1,200' uUsD 1.25 usb 1,500;00

| Monthly Total ' ' . " USD 6;875.00

‘Kronos Incarparated 900 Chelmsford Street

Lowell, MA 01851

+18002251561  www.kronos.com
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Education Services
Billing Frequency: Invoiced Upon signature of the Order form

"'l'ota[ Price

‘KnowledgeMap L|ve SM 1t Year Training B 10 - UD 0.00
KnowledgeMap Live SMB Subscription ; -5 ~USD 1,800.000
Total Price . , UsD1,800.00

One Time Setup-Fees
Billing Frequency: Fixed Fee 100% at signing

One Time Setup Fees USD 43,500.00

A La Carte Services
Billing Frequency: Fixed Fee 100% at signing .

m JEuib e [ Quantty __ UnitPrics®  TotalPrice
Onsite Assessment Grouped 1 ‘USD 4,500.00 USD 4,500.00
Solution Quality Assurance - Boot | Grouped 1 ) usD 4,500.00 USD 4,500.00 |
Camp

UsD 9,000.00
Quote Summary

) TI'otaI Pri_ce

USD 52,500.00

Total One Time Fees

Krones Incorporated 900 Chelméiord Street  Lowell, MAQ1851 "+1800 22:51561 www.kronos.com
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- COUNTY OF ST JOHNS

Signature:

Name:

Title:

Effective Date:

Invoice amount will reflect deposit received. All professional services are billed as delivered with a payment term of Net Upon Receipt. Unless

. otherwise indicated above, this order is subject to the attached terms and conditions which the customer acknowledges have been read. THIS
ORDER IS SUBJECT TO APPLICABLE TAXES. THE TAX AMOUNT SHOWN ON THIS ORDER'IS ONLY AN ESTIMATE. THE ACTUAL TAX
AMOUNT TO BE PAID BY CUSTOMER WILL BE SHOWN CN CUSTOMER'S INVOICE. Shipping and handling charges.will be reflected on the

final invoice.

Kronos Incorporated

t

Signature:

Name:

Title:

Effective Date;

Kronos Incorporated 900 Chelmsford Street  Lowell, MA01851  +1800225 1561 www.kronos.com

b
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"Scope Statement

Purpose and Overview of Scope Statement _

This Scope Statement outlines the scope of services to be provided by Kronos for the Setup Fees irdicated on the applicable Order
Form, to Customer Name (“Customer”) related to the Core entitlements, Value-add entitlements, andfor Qptional Services
contained in this document. Qur Professional Services engagements are designed to help-our Customérs successfully deploy Core

entitlements, as well as easily layer Value-add entitlements and functionality over time based on your priorities, schedule, and
résources.

The Kronos Workforce Dimensions™ Scope Statement described herein is fixed scope based and is subject to the terms and
conditions governing your Kronos Workforce Dimensions Agreement (the “Agreement”). Unless otherwise defined herein, words
and expressions defined in the Agreement shall have the.same meaning in this Scope Statement.

Your Workforce Dimensions Solution

L

fl Core Entitlements Ion-boarding Type

‘Workforce Dimensions Timekeeping Hourly Net New
Workforce Dimensions Timekeeping Salaried INt New
Value-add Entitlements

|Waorkforce Dimensions Ahsence

Number of Employees

' 950
250

INet New

i Customer Name and Kronos Collaboration

A successful project requires.close collaboration between Customer Name and Kronos. The Kronos Professional Services team is
equipped tohelp keep you on target for meeting project milestones and requirements, as well as to assist you in configuring and
deploying the Kronos Workforce Dimensions solution in'support of your organization’s business outcomes. Your organizations
participation and commitment to the project goals and timeline are critical to ensure success. ’

The Kronos onboarding process is driven by value and enabling business outcomes. This approach is focused on accelerated time
to value usingltools.an'd techniques, such as industry and region-specific canfiguration, Kronos process recommendations,
dynamic documentation, and accelerated testing processes. All project information is available online to allow project team
me_mbgrs access to project status, contact information, issues log, test case tracking, training plan, etc: at any time.

The onhoarding process will be completed in three iterative phases: Initiate, Collaborate, and Adopt. Please review the Kronos
Paragon™ Overview for the project life cycle, roles & responsibilities in more detail in the following link:
Kronos Paragon Qverview

Project Overview
Project Management services include:
* Kronos Project Manager working with Customer Project Manager to jointly run the project.
* Transition to Kronos Global Support after the first deployment go-live.
-« Maintain an online project workspace, work plan, issues and risks management, weekly status calls and feports.

Rapid Implementation: .
+ Fixed scope implementations are designed to deliver value quickly to your organization. Project timelines generally
span 2-5 months depending on thé number of entitlements selected. Onboarding support for these time spans are
included in the scope. Extended project timelines requested by customers can be supperted with additional
professional services and will be agreed via change order.

Kronas Confidential

1of4



Remote Implementation approach: ‘

» Kronos will conduct one Solution Development Workshop with your project team to create one solution design for
your arganization.

¢ Your team will conduct one testing cycle to accept that solution, which Kronos will support.

* Kronos will support one production go-live and provide knowledge transfer to allow you to be self-suff'qent in any
subsequent phased go-lives you choose to conduct for that module.

* Your selection of optional deployment services:

o 1 three days of onsite consulting for your Solution Development Workshop

Deplcyed.Solption: .
< Two tenants (1 Production, 1 Non-Production) will be designed and deployed with entitlements. The Non-
Production environment may be refreshed from Production to support testing and.training activities. Onboarding
work will deliver canfigured solutions that operate on all supported desktop and mobile client platforms.

+ Kronos will deliver the integrations using the Dell Boorni™ Workforce Dimensions Integration Platform,
Integrations are based on predefined templates and are assumed to be low to medium complexity, Interfaces are
scheduled via Workforce Dimensions and transfers data via flat files (CSV) to the Workforce Dimensions secure FTP
(SFTP) environment.

Educational Services
Kranos KnowledgeMap™
o Targeted training is included to get the customer team knowledgeable quickly and to maximize solution adoption
with Kronos KnowledgeMap™ - a progress tracking, online education portal providing anytime, anywhere access to
self-paced learning and performance support resources — and the opportunity to leverage instructor led tralmng
with Kronos KnowledgeMap™ Live.

'

Kronos KnowfedgeMap"" Live
« Provides the flexibility to.send team members to virtual wehinar and hands-on mstructor led tralnmg durmg each
phase of the project. It also allows new users to get onboard easily. Classes are offered by job.role on a rotating
course schedule to ensure the right training at the right time, including: ‘
o Core-Team training to help key functional and technical users make informed solutxon desigri and
configuration decisions, and to provide fundamental product knowledge '
o Application Administrator training to prepare functional super users to perform daily and periodic
system administration tasks. - .
o IT Specialist training to prepare.technical super users to perform tasks in-areas such as security,
. device management-and integration,

. The following Kronos KnowledgeMap™ Live Passes are provided:

Number I ' i  vear
© 10 passes for core project team members ' , 1
5 passes for key functional and technical team members, renewable ' 2+

Kronos training curriculums can be reviewed on the Kronos customer community website.
https://community.kronos.com/s/learn-wfd

Core Deliverables
Working in close collaboration, Customer Name and Kranos will on-board the foIIowjng core entitlements and functionality:

Kronos Delivered Value

Timekeeping " |Waorkforce Dimensions Tlmekeepmg gets'you started with the ability to accept punches and pay -
' employees accurately through these core capabilities:.

« Time capture and workflow automation £

« Adherence to policy through automated pay calculations

« Automated time collection

« Time-off balance tracking

« Access to timekeeping information and self-service workflows

« Visibility into labor tracking and accounting

o Access to schedules

Kronos Confidential ) 2of4



« Mitigation of compliance risk
» Proactive exceptions management

Scope assumptions:
= Employee Pay Groups.
o Up to &'total Employee Pay Groups to be used across:
« Timekeeping Hourly entitlement
¢+ Timekeeping Salaried entitlement

s User Personas and Roles ,
o Up to 5 functional and data security Personas:
= 1 payroll administrator role
+ 2 types of manager roles

ATl

nn

Employee", "Hourly Employee")..
o We will also provide knowledge transfer to the customer team
Personas as you require them.
+ 2 Yes / No questions for employees to attest with workflows
 Data collection devices

customer to configure remaining terminals. ‘

runs at the end of the pay period

o Employee Pay Groups are a group of employees who are govérned by a set of similar
, workforce management policy rules { e.g. overtime, , shift prémiums, holiday zones, etc.).

« 2 types of employee roles (e.g. “Payroll Admin”, "Manager", "Salaried

to configure additibnal

o Configure up to 5 Timekeeper Terminals with TouchID and p‘ro:vide knowiedge transfer for |

« 3integration templates — Daily Person Import, Accrual Reset Import and a Payroll Export that

Value-Add Deliverables

Once your core functionality is deployéd, Kronos will work in close collaboration with Customer Name'to deploy the following
Value-Add entitlements and/or functionality over time in short, iterative, deployments aligned with your priorities, schedule, and

rasources.

|Value-Add Kronos Delivered Value

Absence Workforce Dimensions Absence provides consistent enforcement of accruals, leave and attendance

policies through:
o Automated accrual policies '
o Access to timekeeping information and self-service workflows
« Mitigation of compliance risk
« Time-off balance tracking
< Visibility into labor tracking and accounting
« Efficient and accurate leave management
« Consistent enforcement of attendance policies

Accrual Scope Assumptions

enforcing your time-off policies

+ Upto 10 configurable accrual policies
+ Accruals Balance Data Import template

Leave Scope Assumptions
s Comprehensive administration of leave cases

Attendance Scope Assumptions i
« Flagging of Attendance violations and workflow structure to handle
pertaining to Attendance standards

Kronos Confidential

+ Comprehensive accrual administration to Workfarce Dimensions Timekeeping hy automatically

« One-Time data load using customer-supplied data — current leave c:ases, leave case entries &
entitlement balances (as Accrual balances) in a standard Kronos-supplied template

verhal and written actions

3of4



|
L
|
|

« Up to 4 Attendance policies. Note that complex attendance business pblicies may require 2 or
mere attendance policies in Workforce Dimensions to fully implement. The in-scope policies
apply to business policies

« Flagging of Attendance violations and workflow structure to handle verbal and written actions

pertaining to Attendance standards
» One-time Attendance Balance History Data Import template

Your Selection of the following Optional Services:

Optional Service Description

Solution Quality Assurance -  |Kronos will conduct a test case development baot camp with the customer-side team to
Boot Camp’ complate a Traceability Matrix and test cases per design elements available at the time of the

boot camp. The customer team will execute these scripts and reco;rd the result, reporting
successes and issues. :

Kronas Confidential 4of4



|
Workforce Dimensions™ Agreement

>Thi-s Workforce Dimensions™ Agreement (the “Agreement”) governs the brovision of Kronos' Workforce
Dimensions software as a service and other related offerings by Kronos Incorporated and its Participating
Entities (“Kronos”) to Customer and its Participating En'tities (“Customer”). Capitalizeéd terms not defined
within the text of the Agreement are defined in Exhibit F, L
This Agreement consists of this éxecution page and the following exhibits, which are incorporated by
reference, and which form an integral part of this Agreement:
Exhibit A:  General Terms and Conditions .

Attachment A-1: Equipment Purchase, Rental, and Support

Attachment A-2: Professional and Educational Services lsoli:cies

Attachment A-3: Service Level Agreement

. {
Exhibit B: ‘Workforce Dimensions Cloud Guidelines:

www.kronos.com/wofkforc’e-dimensions/agr‘eement/exhib’it'b
Exhibit C:  Success Plans |
Attachment C-1: Success Plans
Attachment C-2: Support Policies
Exhibit D: Acceptable Use Policy (AUP): ,
www.kronos.com[workforce-dimensions[agreement[exhibitd
Exhibit E:  AtomSphere Service and Boomi Software v
~ Attachment E-1: Boomi Flow Down Provisions
Exhibit F:  Definitions

Exhibit G: Add-Ins

The description of the type, quantity, and cost of the specific offerings being ordered by Customer will be
described in an Oéder Form, that will be mutually agreed upon and signed by the Parties pursuant and
subject to this Agreement. - If Implementation Services are to be delivered by Kronos, the Parties may
need to execute a Statement of Work, which will set forth the scope, objectilves and other business terms

of the Implementation Services ordered with the Order Form.

Page1ofi8
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This Agreement will serve as a master agreement for the Service and its rela

ted offerings. This Agreement

contemplates that Participating Entities will enter into multiple Order Forms. This approach will allow the

Parties to contract for additional or diverse products or services simply by signing a mutually agreeablé

Order Form and SOW, if applicable, without having to renegotiate or re-execute this Agreement. When

Participating Entities enter into an Order Farm, they are deemed to be “Customer” for purposes of this

Agreement for that Order Form. Similarly, the Kronos entity that enters into an Order Form is deemed to

be “Kronos” for purposes of this Agreement for that Order Farm.

Kronos Incorporated

Dated:

By:

Name:

Title:

Customer

County of St Johns

Dated:

By:

Name:

Title:

Page20of18
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Exhibit A: General Terms and Conlditi.ons

_Article 1. Order Forms

1.1 The following commercial terms may appear on an Order Form:
a. The Application(s} included in the Service, and the other offerings being ordered by Customer
b. Billing Start Date (i.e., the date the billing of the PEPM Fees commences)
¢. Initial Term (i.e., the initial billing term of the Service commencing on the Billing Start Date)
d. Renewal Term (i.e., the renewal billing term of the Service}
e. Billing Frequency {i.e., the frequency for the invoicing of the PEPM Fees such as Annual in Advance
or Monthly in Arrears)
“Annual in Advance” means payment is due on an annual basis with the invoice being issued
upon execution of the Order Form.
il. “Monthly in Arrears” (usually for Implementatlon Services) means payment is due on a
monthly basis with the invoice being issued at the end of the month.
Payment Terms (i.e., the amount of days in which Customer must pay .a Kranos invoice)
Shipping Terms (i.e., FOB — Shipping Point, Prepay and Add)

ga ™

1.2 The following Fees may appear on an Order Form:
a. PEPM Fees for use of the Service, including PEPM Fees for Seasonal Licenses
b. Success Plan Fees for Guided and Signature Plans
c. Implementation Services Fees (The Order Form will note if Implementation Services Fees are
included in PEPM Fees.)
d. Equipment Purchase Fees
e. Equipment Rental Fees
KnowledgeMap™ Live Fees

=

1.3 Kronos may also sell (or rent) Equipment to Customer, and provide related Equipment Support
Services, if included on an Order Form. These offerings are subject to this Agreement and the terms and
conditions set forth in Attachment A-1,

Article 2. Billing

2.1 Kronos will invoice the Fees on the Billing Frequency indicated on the Order Form. For each Order
Form, the billing period of the PEPM Fees will start on the Billing Start Date and will continue for the time
period indicated as the Initial Term. Customer will pay the Fees on the Paymeént Terms-and in the curféncy,
indicated on the Order Form. Customer will send payment to the attention of Kronos at the address
indicated on the applicable invoice unless the Parties have made an alternative payment arrangement
(such as credit card, wire transfer, ACH payment or otherwise). Unless expressly provided in this
Agreement, Customer payments are non-refundable. Unless Customer has provided Kronos with valid
evidence of tax-exemption, Customer is responsible for all applicable Taxes related to the Service and
other items set forth on the Order Form. Each Party is responsible to pay all costs and fees attributable
to such Party pursuant to the Shipping Terms indicated on the Order Form.

2.2 At the expiration of the [nitial Term, and at the expiration of each Renewal Term, the Service will
automatically renew for a Renewal Term. For each Renewal Term, Kronos may increase the PEPM Fees
and the KnowledgeMap Live Fees by no more than four percent (4%) over the previous year’s PEPM Fees
and KnowledgeMap Live Fees, for the same Applications and the same licensed quantity. Kronos will

Page 3 of 18
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" |
reflect these increased PEPM Fees and KnowledgeMap Live Fees in thé applicable invoice for each
Renewal Term.

2.3 Kronos will provide the Service to Customer during the entire Initial Term and each Renewal Term.
Customer will pay for the Service for the entire Initial Term and each Renewal Term.

Article 3. Implementation Services, Professional Services and

Educational Services

3.1 Implementation Services are described in a SOW that the Parties will sign or reference on a signed
Order Form. These SOWSs are subjectto this Agreement. Implementation Services are invoiced monthly
as delivered, except if otherwise indicated on an Order Form. Each Party will perform their respective
obligations as outlined in a signed SOW. '

3.2 While Customer may configure the Applications itself, as part of the Implementation Services as
described in an SOW, Kronos may also configure the Applications. Krenos will configure the Applications
based on Customer’s instructions and direction. Customer is solely responsible for ensuring that the
Configurations comply with Applicable Law.

3.3 Kronos may also provide Professional Services to Customer that do not require an SOW but which will
be as set forth on an Order Form. -

3.4 KnowledgeMap™ is included in the PEPM Fees. [fincluded on an Order Form, Kronos wili also provide
a subscription to KnowledgeMap™ Live. The KnowledgeMap Live 1st Year Training will expire one (1) year
from purchase. KnowledgeMap Live 5 Pack entitles Customer to add up to five (5) additional named users
in a KnowledgeMap Live Subscription. KnowledgeMap Live Subscription and KnowledgeMap Live 5 Pack
are coterminous with the Service and will renew with the Service, unless terminated by Customer upon
at least sixty (60) days prior written notice before the start of a Renewal Term. The KnowledgeMap Live
Subscription Fees will be invoiced at the commencement of each year during the Term. Customer is
permitted to assigh one (1) employee to each user account (or seat) included in Customer’s
- KnowledgeMap Live subscription. The number of permitted seats will appear on the Order Form.
Passwords and accounts cannot be shared by multiplé users. Customer will designate one (1) named user
account to act as a training administrator. '

3.5 Kronos may also provide ala carte educational consulting services as Implementation Services or

" Professional Services as described in an SOW or Order Form.

3.6 The Kronos policies set forth in Attachment A-2 shall apply to all Implementation Services and
Professional Services provided by Kronos. In the event of a conflict between the Professional Services
Policies and this Agreement, the terms of this Agreement shall prevail.

Article 4. Service Level Agreement

Kronos offers the Service Level Agreement and associated SLA Credits as described in Attachment A-3.
The SLA Credits are Customer’s sole and exclusive remedy in the event of any Outage. Kronos remains
obligated to provide the Service as otherwise described in this Agreement.

Page 4 of 18
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Article 5. Data, Confidentiality, Security and Privacy

Section 5.1 Data

5.1.1 Customer owns Customer Data. Customer is solely responsible for Customer Data, including
ensuring that Customer Data complies with the Acceptable Use Policy and Applicable Law. Customer is
solely responsible for any Claims that may arise out of or relating to Customer Data.

5.1.2 Kronos owns the Aggregated Data. Nothing in this Agreement will prohibit Kronos from utilizing
the Aggregated Data for any purposes, provided that Kronos’ use of Aggregated Data will anonymize
Customer Data, will not reveal any Customer Confidential Information, and will not reveal any Personally
ldentifiable Information.

Section 5.2 Confidentiality ,

Each Party will treat the Confidential Information- of the other Party with a reasonable standard of care
commensurate with the sensitivity of such Confidential Information and as further described in this
Agreement. Each Party will only use the Confidential Information of the other Party for the purposes of
fulfilling its obligations under this Agreement and as reasonably necessary to provide the Service.
Confidential Information may be shared with and disclosed to (i) any subsidiary or affiliate of each of the
Parties, or (i) any court or governmental agency of competent jurisdiction, as required by a legal process,
including in connection with any proceeding to establish a Party’s rights or obligations under this
Agreement (provided however that, when permitted by Applicable Law, a Party will give the other
reasonable prior written notice so that the discloser has an opportunity to contest any disclosure required
by a legal process). Either Party may seek injunctive relief to preserve its rights under this section without
the requirement to post a bond.

Section 5.3 Security and Privacy
5.3.1 Kronos will maintain the Controls throughout the Term.

5.3.2 Each Party will comply with all Applicable Laws, including, without limitation, Data Protection Laws. -

|

| X
5.3.3 Kronos employees will access Customer Data from the locations _from; which such employees work.
Customer consents to Kronos- handling, collection, use, transfer, and prolcessing of Customer Data to
provide the Service. As may be required by Applicable Law, Customer will ensure that Customer Data may
be provided to Kronos for the purposes of providing the Service. . Customer has obtained all necessary
consents from individuals to enable Kronos to use the Customer Data to provide the Service. As may be
contemplated by the applicable Data-Protection Laws, Customer will remain the “controller” of Customer
Data and Kronos will be considered a “processor” of Customer Data.

5.3.4 Kronos will notify Customer in accordance with Applicable Law Upon becoming aware of an
unauthorized access of Customer Data. To the extent reasonablypossible, such a notification will include,
at a minimum (i) a description of the breach, {ii) the information that may have been obtained as a result
of the breach, and (iii) the corrective action Kronos is taking in response to the breach.

Page 5 of 18
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Article 6. Warra nty

Kronos warrants that the Service will be provided in a professional and workmanlike manner. TQO THE
EXTENT PERMITTED UNDER APPLICABLE LAW, KRONOS DISCLAIMS ALL OTHER WARRANTIES RELATED TO
THE SERVICE, EITHER EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE. If Customer informs Kronos in writing that there is a material
deficiency in the Service which is making this warranty untrue, Kronos will use its reasonable commercial
efforts to correct the non-conforming Service at no additional charge, and if Kronos is unable to do so
within a reasonable period of time, Customer may terminate the then remaining Term of the Agreement,
which will be Customer’s sole and exclusive remedy. Customer agrees to provide Kronos with reasonable
information and assistance to enable Kronos to reproduce or verify the non-conforming aspect of the
Service.

Article 7. License

Section 7.1 Technology License '
7.1.1 As part of the Service, Kronos will provide Customer access to and use of the Technology, including
the Applications. Technology will include an Add-In if licensed by Customer pursuant to an Order Form.
Kronos hereby grants Customer a limited, revocable, non-exclusive, non-transferable, non-assignable
right to use the Service, including the Technology, during the Term and for internal business purposes
~only. Customer acknowiedges and agrees that the right to use the Service, including Seasonal Licenses
when included on the Order Form, is limited based upon the number of Authorized Users, and Customer’s
payment of the corresponding PEPM Fees. Customer agrees to use the Applications only for the number
of employees stated on the total of all Order Forms for the applicable Appli¢ations. Customer agrees not
to use any other Application nor increase the number of employees using an Application unless Customer
enters into an additional Order Form that will permit the Customer to have additional Authorized Users.
The license for any Add-In may be terminated by Customer at any time upon written notice to Kronos.

7.1.2 Kronos owns all title or possesses all intellectual property rights in and to the Technology used in
delivering the Service. Customer has a right to use this Technology and to receive the Service subject to
this Agreement. No other use of the Technology is permitted. Customer is specifically prohibited from
reverse-engineering, disassembling or decompiling the Technology, or otherwise attempting to derive the
source code of the Technology. Customer cannot contact third party Iicelnsors or suppliers for direct
support of the Technology. No license, right, or interest in any Kronos trademark, trade name, or service
mark, or those of any third party supplying Technology as part of the Service, is granted hereunder.

Article 8. Scope and Authority

8.1 Participating Entities may order the Service and other related offenngs from Kronos by signing an
Order Form contemporaneously with this Agreement, or in the future by signing an Order Form
specifically referencing this Agreement. Only the Parties entering into a particular Order Form will be
responsible under this Agreement for the items on that Order Form.

8.2 The person signing this Agreement on behalf of Krenos and on behalf of Fustomer represent that they
are lawfully able to enter into contracts and are authorized to sign this Agreement and bind the entity on
whose behalf they are entering into this Agreement. By signing an Order Form, each person signing such
Order Form represents that they are lawfully able to enter into contracts and are authorized to sign the
Order Form and bind the Participating Entity on whose behalf they are signing the Order Form.

Page 6 of 18
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8.3 Authorized Users may access the Service on Customer’s behalf, and Culstomer will be responsible for
all actions taken by its Authorized Users. Customer will make sure that Authorized Users comply. with
Customer’s obligations under this Agreement. Unless Kronos breaches its obligations under this
Agreement, Kronos is not responsible for unauthorized access to Customer’s account, nor activities
undertaken with Customer’s login credentials, nor by Customer’s Authorized Users. Customer should
contact Kronos |mmed1ately if Customer believes an unauthorized person is using Customer’s account or
that Customer’s account information tas been compromised.

8.4 Use of the Service includes the ability to enter into agreements and/or to make transactions
electronically. This feature of the Service is referred to as the “Marketplace”. The use of the Marketplace
can be configured, and Customer may disable use of the Marketplace by some or all of its Authorized
Users. CUSTOM ER ACKNOWLEDGES THAT WHEN AN AUTHORIZED USER INDICATES ACCEPTANCE OF AN
AGREEMENT AND/OR TRANSACTION ELECTRONICALLY WITHIN THE MARKETPLACE, THAT ACCEPTANCE
WILL CONSTITUTE CUSTOMER’S LEGAL AGREEMENT AND INTENT TO BE BGUND BY AND TO PAY FOR SUCH
- AGREEMENTS AND TRANSACTIONS. THIS ACKNOWLEDGEMENT THAT CUSTOMER INTENDS TO BE BOUND
BY SUCH ELECTRONIC ACCEPTANCE APPLIES TO ALL AGREEMENTS ‘AND TRANSACTIONS CUSTOMER
ENTERS INTO THROUGH THE SERVICE SUCH AS ORDERS, CONTRACTS, STATEMENTS OF WORK, AND
NOTICES OF CANCELLATION

Article 9. Suspension’

9.1 Kronos may suspend the Service if any amount that Customer owes Kronos is more than 30 days
overdue. Kronos will provide Customer with at least 7 days prior written notice that the Customer’s
account is overdue before Kronos suspends the Service. Upon payment in full of all overdue amounts,
Kronos will immediately restore the Service.

9.2 Customer is responsible for complying with the AUP. Kronos.and its third party cloud service provider
reserve the right to review Customer’s use of the Service and Customer Data for AUP compliance and
enforcement. If Kronos discovers an AUP violation, and Kronos reasonably determines that Kronos must
take immediate action to prevent further harm, Kronos may suspend Customer’s use of the Service
immediately without notice. Kronos will contact Customer when Kronos suspends the Service to discuss
how the violation may be remedied, so that the Service may be restored as soon as possible. If Kronos
does not reasonably believe it needs to take immediate action, Kronos will notify Customer of the AUP
violation. Even if Kronos doesn’t notify Customer or suspend the Service, Customer remains responsible
for any such AUP violation. Kronos will restore the Service once the AUP VIolatlon lS cured or as hoth
Parties may agree.

Article 10. Termination
Section 10.1. Types of Termination

10.1.1" Non-renewal. Either Party'may terminate the Service upon at least 60 days prior written notice
before the start of a Renewal Term. Customer may terminate Seasonal Licenses upon at least sixty (60)
days prior written notice before the start of a Renewal Term.

10.1.2 For Cause. Either Party may terminate the Service and this Agreement if the other Party fails to
perform any material obligation under this Agreement, and such Party IS not able to cure the non-
performance within 30 days of the date such Party is notified by the other Party of such default.
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10.1.3 For Bankruptey. If either Party: (i) becomes insolvent, (ii) makesa general assignment for the
benefit of our creditors, (iii) is adjudicated as bankrupt or insolvent, or {iv) has a proceeding commenced
against it under applicable bankruptcy laws, the other Party may ask for a written assurance of future
performance of a Party’s obligations under this Agreement. If an assurance that provides reasonable
evidence of future performance is not provided within 10 business days of a written request, the
requesting Party may immediately terminate this Agreement upon written notice. '

Section 10.2 Effects of Termination
If the Agreement is terminated for any reason:

a. All Fees will be paid by Customer for amounts owed through the effectlve date of termination.

b. Any Fees paid by Customer for the Service not rendered prior to the effective date of termination
will be credited against Customer’s account, with any remaining amounts refunded to Customer
within thirty (30) days of the effective date of termination.

c. Customer’s right to use the Service will end as of the effective date of termination.
Notwithstanding such termination, Customer will have thirty {30) days after the effective date of
termination to access the Service for purposes of retrieving Customer Data through tools provided
by Kronos that will enable Customer to so extract Customer Data. If Customer requires a longer
period of access to the Service after termination to retrieve Customer Data, such access will be
subject to additional Fees. Extended access and use of the Services will be subject to the terms of
this Agreement.

d. Kronos will delete Customer Data after Customer’s rights to access the Service and retrieve
Customer Data have ended. Kronos will delete Customer Data in a series of steps and in
accordance with Kronos’ standard business practices for destruction of Customer Data and system
backups. Final deletion of Customer Data will be completed when the last backup that contained
Customer Data is overwritten.

e. Kronos and Customer will each return or destroy any Confidential Information of the other Party,
with any retained Confidential Information remaining subject to this Agreement.

f. Provisions in this Agreement which by their nature are intended to survive in the event of a
dispute or because their obligations continue past termination bfthe Agreement will so survive.

Article 11. Indemnification

11.1 Kronos will defend the Customer Indemnified Parties, from and against any and all Claims alleging
that the permitted uses of the Service, Technology or Applications infringe or misappropriate any
legitimate copyright or patent. Kronos willindemnify and hold harmless the Customer Indemnified Parties
against any liabilities, obligations, costs or expenses (including, without limitation, reasonable attorneys’
fees) actually awarded to a third party by a court of applicable jurisdiction as a result of such Claim, or as
a result of Kronos’ settlement of such a Claim. In the event that a final injunction is obtained against
Customer’s use of the Service by reason of infringement or misappropriation of any such copyright or
patént, or if in Kronos’ opinion, the Service is likely to become the sub]ect of a successful claim of
infringement or misappropriation, Kfonos (at its option and expense) will use commercially reasonable
efforts to either (a) procure for Customer the right to continue using thie Service as provided in the
Agreement, or (b) replace or modify the Service so that the Service becomes non-infringing but remains
substantively similar to the affected Service. Should neither (a) nor (b) be commercially reasonable, either
Party may terminate the Agreement and the rights granted hereunder, at which time Kronos will provide
a refund to Customer of the PEPM Fees paid by Customer for the mfrlnglng elements of the Service
covering the period of their unavailability.

|
i
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11.2 Kronos will have no liability to indemnify or defend Customer to the extent the alleged infringement
or misappropriation is based on: (a) a modification of the Service undertaken by anyone other than
Kronos, or not undertaken at Kronos’ direction and in accordance with such direction; {b) use of the
Service other than as authorized by this Agreement; or (c) use of the Service in conjunction with any
equipment, service or software not provided by Kronos, where the Service would not otherwise infringe,
misappropriate or otherwise become the subject of the Claim.

11.3 Customer will defend the Kronos Indemnified Parties and hold them harmless from and against any
and all Claims alleging that: (a) the Configurations violate any law applicable to the rights of an Authorized
User; (b) Customer's modification or combination of the Service with other services, software or
equipment not furnished by Kronos, infringes or misappropriates any copyright or patent, provided that
such modification or combination is the cause of such infringément and was not authorized by Kronos in
writing; or, (c) a claim that the Customer Data orits collection or use by Customer violates the AUP or
Applicable Laws. Customer will have sole control of the defense of any such action and all negotiations
for its settlement or compromise. Kronos will cooperate fully (at Customer’s expense) in the defense,
settlement or compromise of any such action. Customer will indemnify and hold harmless the Kronos
Indemnified Parties against any liabilities, obligations, costs or expenses (including, without limitation,
reasonable attorneys’ fees) actually. awarded to a third party as a result :of such Claims by a court of
applicable jurisdiction or as a result of Customer settlement of such a Claim..

11.4 The Indemnified Party will provide written notice to the indemnifying ;')arty promptly after receiving
notice of such Claim. If the defense of such Clain is materially prejudiced; by a delay in providing such
notice, the purported indemnifying party will be relieved from providing-such indemnity to the extent of
the delay’s impact on the defense. The indemnifying party will have sole control of the defense of any
indemnified Claim and all negotiations for its settlement or compremise, provided that such indemnifying
party will not enter into any settlement which imposes any obligations or restrictions on the applicable
Indemnified Parties without the prior written consent of the other Party. ; The Indemnified Parties will
cooperate fully (at the indemnifying party’s request and expense) with the indemnifying party ‘in the
defense, settlement or compromise of any such action. The indemnified party may retain its own counsel
at its own expense, subject to the indemnifying party’s rights above.
|

Article 12. Extent and Limitations of Liability

12.1 EXCEPT FOR KRONOS' INDEMNIFICATION OBLIGATIONS EXPRESSLY SET FORTH IN THIS AGREEMENT,
THE TOTAL AGGREGATE LIABILITY OF KRONOS TO CUSTOMER OR TO ANY THIRD PARTY IN CONNECTION
WITH THIS AGREEMENT WILL BE LIMITED TO ACTUAL AND DIRECT DAMAGES PROVEN BY CUSTOMER,
SUCH DAMAGES NOT TO EXCEED AN AMOUNT EQUAL TO THE TOTAL NET PAYMENTS RECEIVED BY
KRONOS FOR THE SERVICE [N THE TWELVE {12) MONTH PERIOD IMMEDIATELY PRECEDING THE DATE IN
WHICH THE CLAIM ARISES. ’

12.2. NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL, INCIDENTAL, SPECIAL, OR
PUNITIVE DAMAGES. NEITHER PARTY WILL BE LIABLE FOR THE COST OF ACQUIRING SUBSTITUTE OR
REPLACEMENT SERVICES. NEITHER PARTY WILL BE LIABLE FOR ANY LOST OR IMPUTED PROFITS OR
REVENUES OR LOST DATA RESULTING FROM DELAYS, NONDELIVERIES, MISDELIVERIES OR SERVICES
INTERRUPTION, HOWEVER CAUSED, ARISING FROM OR RELATED TO THE SERVICE OR THIS AGREEMENT.
THESE LIMITATIONS APPLY FOR ANY REASON, REGARDLESS OF ANY LEGAL THEORY AND FOR WHATEVER
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REASON LIABILITY IS ASSERTED. THIS IS TRUE EVEN IF KRONOS AND CUSTOIM ER HAVE TOLD iEACH OTHER
THAT EITHER ONE IS CONCERNED ABOUT A PARTICULAR TYPE OF LIABILITY.

Article 13. Changes

The information found in any Exhibit (or at any URL referenced in this Agreement) may change over the
Term. Any such change will be effective as of the start of the next Renewal Term after such change is
announced or published by Kronaes.

Article 14. Feedback

From time to time, Customer may provide Feedback. Kronos-has sole discretion to determine whether or
not to undertake the development of any enhancements, new features or functionality contained in or
with Feedback. Customer hereby grants Kronos a royalty-free, fully paid up, worldwide, transferable,
sublicensable, irrevocable, perpetual license to use, copy, distribute, transmit, display, perform, create
derivative works of and otherwise fully exercise and commercially exploit the Feedback for any purpose
in connection with Kronos’ business without any compensation to Customer or any other restriction or
obligation, whether based on intellectual property right claim or otherwise. For the avoidance of doubt,
no Feedback will be deemed to be Customer Confidential Information, and nothing in this Agreement
limits Kronos’ right to independently use, develop, evaluate, or market products or services, whether
incorparating Feedback or otherwise.

Article 15. General - |

15.1 This Agreement is governed by and. is to be interpreted in accordance with the laws of the state,
province and country in which Kronos is incorporated, without regard tg any conflict of law provision if
and as applicable. Each Party waives the application of the United Nations Commission on International
Trade Law and United Nations Convention on Contracts for the International Sale of Goods as to the
interpretation or enforcement of the Agreement and waives and “opts out” of the Uniform Computer
Information Transactions Act (UCITA), or such other similar laws as may have been adopted

15.2 The invalidity or illegality of any provision In this Agreement will not affect the validity of any other
provision. All unaffected provisions remain in fult force and effect.

15.3 Customer may not assign this Agreement without Kronos’ prior written consent.

15.4 If there is some unforeseen event reasonably beyond the control of each of the Parties, such as acts
of war, terrorism, or uprising, or acts of nature like earthquakes or floods, or civil unrest like embargoes,
riots, sabotage or labor shortages, or changes in laws or regulations, or the failure of the internet or
communications via common networks, or a power failure, or a delay in transportation, {collectively
“Force Majeure”), each Party will be excused from performance of its obliéations under this Agreement
for the duration of the Force Majeure affecting such Party. The affected Party will use reasonable efforts
to mitigate the impact of the Force Majeure on the other Party. Kronos is still obligated to provide the
disaster recovery portion of the Service if Kronos’ performance of those disaster recovery services is not
also prevented by the Force Majeure.

15.5 When either Party needs to provide official notification under this Agreement, those notices will be
in writing and considered delivered upon actual receipt to the addresses stated on the relevant Order
Form or as otherwise communicated in writing to each other. Each Party agrees that an e-signature (ora
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facsimile signature by the authorlzed representative) is evidence of acceptaLce of a valid and enforceable
agreement.

15.6 No third party beneficiaries exist under this Agreement.

" 15,7 This Agreement (and any information in any referenced Exhibit or at any referenced URL or
specifically incorporated by reference) along with the corresponding Order Form constitutes the entire
agreement between the Parties pertaining to each Order Form. This Agreement supersedes all prior and
contémporaneous representations, negotiations or communijcations between the Parties relating to its
subject matter. This Agreement may only be amended in writing signed by each of the Parties. If
Customer uses its own purchase order-as an Order Form, no pre-printed terms .of that purchase order
shall apply to the items ordered, and any reference to a Kronos quote nuiber or order number shall be
deemed to incorporate that Kronos quote or order form into Customer’s purchase order.

Attachment A-1: Equipment Piircha,se, Rental, and Support:

www.kronos.com/workforce-dimensions/agreement/attachment-al

Attachment A-2: Professional and Educational Services Policies:
WWw.kronQs.com/workforce-dimensions/agreement/attachment-az

Attachment A-3: Service Level Agreement:

WWW. kronos.com[workforCe—dimensions[agreement[attachment—a3

i
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Section 1. Success Plans !

11

12

13

14

Exhibit C: Success Plans

Kranos offers the following Success Plans for Workforce Dimensions: :

a. Community Success (included in Customer’s PEPM Fee) -

b. Guided Success (available for an additional Fee)

c. Signature Success (available for an additional Fee with minimum annual spend in PEPM and
Equipment Rental Fees)

As part of the Community Success Plan, Kronos will prowde

a. Local Time Zone Support: 8am —8pm Monday to Friday, with two- hour respanse time to support
cases. _ '

b. 27/7 Mission Critical Support: Immediate and on-going suppo'rt‘forall critical issue with no
available workaround, where the system or a module may be down, experlencmg major system
degradation, or other related factors.

c. Kronos Community Access: Ablllty to access how-to articles, dlscusswn boards, and open support
cases . - ’ :

d. Kronos Onboarding Experience: Step-by-step guidance to assist Customer during onboard
activities. J

e. KnowledgeMap™: On-line education portal providing access to Kron
e. KnowledgeMap™ Live may be purchased for an additional Fee.

f. A Technical Account Manager (TAM) may be purchased for.an addltlonal Fee: senior Technical
Support Engineers or former Kronos Application Consultants with mdustry-specn‘lc Kronos product
knowledge.

;os e-learning resources.

As part of the Guided Success Plan, Kronos will provide:
a. All of the services under Community Success, including the option to; pu rchase KnowledgeMapTM
Live or a TAM.

b. Proactive Support: Monitoring of your environment and usage with proactlve notification and
resolution of potential issues. -

c. Named Success Manager: Dedicated, mdustry-spec:flc advisor, |

d. Live Check-In Meetings: Regular meetings with your named success :mana'ger.

e. Personalized Success Path: Tailored guidance based on your busines:s goals. -

f. Success Reporting: Personalized reporting providing insight into your key performance indicators
on an annual basis (i.e., user adoption, compliance, productivity, efficiency.}

g. Executive'Business Review: Strategic review of roadmap, realized value, engagement,
relationship, and future direction.

h. Optimization Assessment: Assistance with optimizing the use of Wotkforce Dimensions based on
your current usage patterns.

As part of the Signature Success Plan, Kronos will provide: ' !

a. All of the services under Guided Success. Additionally, KnowledgeMap““ Live and a TAM are
included as part of the Signature Success Plan for no additional Fee.

b. 24/7 Local Time Zone Support with one-hour response time to support cases.

c. Technical Account Manager included at no additicnal charge. |

d. Integration/API Support: Assistance with enhancing and updating ex’isting APIs and integrations.
e. KnowledgeMap™ Live included at no additional charge.
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k. Industry Best Practice Audit: Review configuration and use of Workforce Dlmen5|ons against
industry peers and provide recommendations. !

1. 5 Each Success Plan provides dlfferent services and dlfferent service coverage periods, which are
: descrlbed in Attachment C-1.,

. |
1.6 The Kronos policies set forth in Attachment C-2 shall apply to all Success Plans.
. 0 I

Attachment C-1: Success Plans: . .

www.kronos.com/workforce-dimensions/agreement/attachment-c1

Attachment C-2: Support Policies: _
www.kronos.com/workforce-dimensions/agreement/attachment-c2 .

|
1
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Exhibit E: AtomSphere Service and Boomi Software

As partof the Service, Customer has the right to access and use the Boomi A’gomSphere Service and a non-
exclusive, non-transferable -and non-sublicensable license to use the associated Boomi Software as part
of the Boomi AtomSphere Service. Customer may use the Boomi AtomSﬂJhere Service and the Boomi
Software only to create integrations to and from the Service, :
There are two. (2) cloud environments associated with Customer use of the Boomi AtomSphere Service
and the Boomi Software: ‘
_a. Run-Time environment: A run time environment in the Kronos Cloud where the integration -
created by with the Boomi AtomSphere Service runs. This.envirgnmen't' is described in Exhibit
B. o .

b. Development environment: A development environment in the Boomi Cloud where the
design and development tools exist to build the integrations. This environment is referred to
as a Hosted Environment in Attachment E-1. '

; .
The Boomi AtomSphere Service is subject to the additional terms and condlifions set forth below. These
additional terms and conditions apply to all integrations to and from the Service using the Boomi
AtomSphere Service, whether done by Customer or by Kronos. Except ésjprovided in these additional
terms and conditions, all terms and conditions of this Agreement related to the Service apply to the Boomi -
AtomSphere Service. [f this Agreement terminates, Customer’s rights to aa%cess the Boomi AtomSphere

Service and the Boomi Software also terminates.

Attachment E~1: Boomi Flow Down Provisions:

www.kronos.com[workforce-dimensions[agreenient[attachment—el
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Exhibit F: Definitions

“Acceptable Use Policy” and “AUP” are interchangeable terms referring to the Kronos policy describing
prohibited uses of the Service as further described in Exhibit D.

“Add In(s)” mean the Kronos deéveloped applets for Workforce Dimensions that enable limited
functionality through the application programming interfaces (“APIs”) of Workforce Dimensions and the
associated applications of certain third-party technology providers as furthelzr described in Exhibit G.

“Aggregated Data” is any statistical data that is derived from the operation of the Service, including
without limitation, for analysis of the Service, Configurations or Customer Data, and is created by Kronos
- in response to specified queries for a set point in time; including without limitation aggregation, metrics,
trend data, correlations, benchmarking, determining best practices, the number and types of transactions,
configurations, records, reports processed in the Service, and the perforrhance results for the Service
Agreement.

“Applicable Law(s)” means any applicable provisions of all laws, codes, legislative acts, regulations,
-ordinances, rules, rules of court, and orders which govern the Party’s respective business.

“Authorized User” means any individual or -entity that directly (or through another Authorized User)
accesses or uses the Service with any login credentials or passwords Customer uses to access the Service.

“Application(s)” means those Kronos Workforce Dimensians software application programs set forth on
- an Order Form which are made accessible for Customer to use under the terms of this Agreement.

“Boomi AtomSphere Service” means the third-party service for the creation of integrations by Customer
as further described in Exhibit E, which the Customer and Customer s Authorlzed Users have the right to
access through the Service.

“Boomi Software” means the third-party proprietary software associated with the Boomi AtomSphere
Service as further described in Exhibit E.

“Claim(s)” means any and all notlces, charges, claims, proceedlngs actions, causes of action and suits,
brought by a third party. . :

“Confidential Information” is any nen-public information relating to each of Customer's and Kronos’
businesses and those of Kronos’ Technology suppliers that is disclosed pursuant to this Agreement and
which reasonably should have been understood by the recipient of such information to be confidential
because of (i) legends or other markings, {ii) the circumstances of the disclosure, or (iii) the nature of the
information itself. Information will not be considered ”ConﬁdentiaI_Information" if the information was
(i) in the public domain without any breach of this Agreement; (ii) disclosed to the Receiving Party on a
non-confidential basis from a source which s lawfully in posséssion of such Confldentlal Information and,
to the knowledge of the Receiving Party, is not prohibited from disclosing such Confidential [nformation
to Receiving Party; or (iii) released in writing from confidential treatment by Delivering Party; or (iv)
required to be disclosed pursuant to a subpoena, order, civil investigative de!.'mand or similar process with
which the Receiving Party is legally ohligated to comply, and of which Ithe Receiving Party notifies
Delivering Party. '
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“Configuration(s)” means the Customer specific settings of the parametffrs within the Applications(s),
including pay and work rules, security settings such as log-in credentials, passwords, and private keys used

to access the Service.

“Controls” means the admmlstratlve, physical, and technical safeguards forithe protectlon of the security,
confldentlallty and integrity of Customer Data, designed and implemented by Kronos to secure Customer
Data against accidental or untawful loss, access or disclosure consistent wnth the AICPA Trust Principles
Criteria for security, availability, confidentiality and processing integrity (S_Olc 2).

“Customer Data” means ail content Customer, or its Authorized Users, pos’t}s or 6’qherwise inputs into the
Service, including but not limited to information, data (such as payroll data! vacation time, hours worked
or other data elements associated with an Authorized User), text, multimedia | images (e. 8 graphics, audio
and video files), or compilations. |

"Customer Indemnified Party(les)" means Customer and-Customer’s respective-directors, offlcers and
employees. o : !

“Data Protection Law(s)” means all international, federal, state, and -lipcal laws, rules, regulations,
directives and published governmental or regulatory decisions that specifyidata privacy, data protection
or data security obligations, and which, in each case, have the force of law applicable to a Party’s
collection, use, processing, storage, or disclosure of Personally Identifiable Informatlon

“Documentation” means the published specifications for the applicable Appiications and Equipment, such
as user manuals and administrator guides. .

”Educatlonal Services” means (i) KnowledgeMap Learning Porta[ (ii) Know!edgeMap Live; and (iii) ala
carte educational consulting services.

“Equipment” means Kronos equipment such as time clocks, devices, or other equipment set forth on an
Order Form. ) oo

“Equipment Support Services” means the maintenance and support serwces related to Kronos’ support
of Equipment as further described in Attachment A-1.

“Feedback” means suggestions, ideas, comments, know how, techniques dr other information prdvided
to Kronos for enhancements or improvements, new features or functionality or other feedback with
respect to the Service.

“Fees” means the charges to be paid by Customer for a part]culér item.
“Implementation Services” means those professional services provided by Kronos to set up the cloud
environment and to setup the Configurations within the Applications, as set forth in an SOW.

“KnowledgeMap™” means the online educational portal providing access to]learning resources.

“KnowledgeMap™ Live” means the subscription service providing instructor led training by user role on
a rotating course schedule.
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“Kronos lndemnifigd Party(ies)” means Kronos and its third-party Technology supbliers abnd each of-their
respective directors, officers, employees, agents and independent contractiors.

“Order Form" means an order form mutually agreed upon by Kronos and Customer setting forth, among
other things, the items ordered by Customer and to be provided by Kronas and the Fees to be paid by

Customer.

“participating Entity(ies)” means those Kronos or Customer entities that (i) directly or indirectly control,
are controlled by, or are under common control with Kronos or Customer!, respectively and (ii) sign an
Order Form for the Service. “Control” (in this context) means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and operating policies of the entity in respect
of which the determination is being made through the ownership of the mlajority of its voting or equity

securities, contract, voting trust or otherwise.

“party(ies)” means Kronos or Customer, or both of them, as the context dic"tates.

r

“PEPM” means the per.employeé per month fee for a Customer’s Authorized Users access to the Service.

“Personally Identifiable Information” means information concerning individually identifiable employees
of Customer that is protected against disclosure under Applicable Data Protection Law.

“Professional Services” means the professional, consulting, or training services provided by Kronos
pursuant to an Order Form and which are not described in a Statement of Work.

“Seasonal Licenses” are [imited use licenses that have the following attributes: (i) valid only for the four "
{4) consecutive months during the annual period identified on the Order Form; (ii) valid from the first day
of the month in which they commence until the end on the last day of the. month in which they expire;
and (iii) will be effective automatically each year during the Term, subject to termination and non-renewal
as provided in the Agreement.

“Service” means the Kronos supply of the commercially available version of the Workforce Dimensions
Saa$S Applications in Kronos' hosted environment and the services described in the Agreement related
thereto. .

“Statement of Work” and “SOW"” are interchangeable terms referring to'a written description of the
Implementation Services.

“Success Plan(s)” means the services provided by Kronos to support and maintain the Service as described
. inExhibitC. i

“Taxes” means all applicable taxes relating to the goods and services provided by Kronos hereunder,
including all duties and country, federal, state, provincial or local taxes (including GST or VAT if applicable)
but excluding taxes on Kronos’ income or business privilege.

“Technology” means the intellectual property of Kronos within the Service, including but not limited to
the Applications.

“Term” means the Initial Term and any Renewal Terms.

Page 17 of 18

Rev. 08082018



Exhibit G: Workforce Dimensions™ Add-Ins

This Exhibit governs the Add-In(s) to be provided by Kronos to Customer, if specified on an Order Form.
Capitalized terms not otherwise defined herein shall have the meanings prescribed to them in the
Agreement. In the event of a conflict or inconsistency between the Agreement and this Exhibit, this Exhibit
shall control. ' ' '

Customer agrees that the Add-In(s) may only be used solely in connection ‘lwith Workforce Dimensions™
for Customer's own internal purposes. The Add-Ins are not installed in the Krenos hosting environment
in which Workforce Dimensions resides. The Add-Ins may only be installed and operated in a data center
or other cloud environment managed by or on behalf of Customer. Customer is solely responsible to have
all applicable rights, licenses and necessary infrastructure and support to use the third-party applications
with which the Add-In(s) function, including security of the environment in which the Add-In{s) are
installed.

The Service Level Agreement and -associated SLAs (Attachment A-3) and the Workforce Dimensions Cloud
Guidelines (Exhibit B) in the Agreement do not apply to the Add-In(s) because the Add-In does not reside
in Kronos’ hosting environment.

Implementation. Configuration and deployment of the Add-In(s) may be performed by Customer in
accordance with Kronos written instructions and guidelines. Alternatively, Customer may engage Kronos
or a third party to perform implementation or professional services as described in the Agreement.

Warranty Disclaimer. Kronos does not warrant that the Add-Ini(s) will be free from errors or service
interruption. Kronos disclaims errors and liability with respect to the third-party applications or APIs with
which the-Add-In(s) function. Customer is solely responsible to manage its accounts or systems that may
access the Add-In(s}.

5
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4 KRONOS'

Quote#: Q-14276
Expires: 9/27/2019
Sales Executive: Nikki Kirkpatrick

Quote#: Q-14276
Page 1/3

'ORDER FORM
Order Type: Quote
Date: 12/7/2018

- Bill To Contact: Sarah Taylor

Bill To: COUNTY OF ST JOHNS
- -500 SAN SEBASTIAN VW
SAINT AUGUSTINE, FL. 32084-8686 USA -

Ship To Contact:Sarah Taylor

| .
Ship To: COUNTY OF ST JOHNS
500 SAN SEBASTIAN VW
SAINT AUGUSTINE, FL 32084-8686 USA

Ship to Phone:(904) 827-6888
Contact:Sarah Taylor
Email:staylor@sjcfl.us

Currency: USD

Customer-PO.Number:

Solution ID: 6160045

Initial Termi:36 months

Billing Start Date: 90 Days from Execution of
Order Form

FOB: Shipping Point

Ship Method:

Freight Term: Prepay & Add
Renewal Term:12 months
Payment Term: Net 30 Days

Order Notes:

The fees for the Applications are invoiced 60 days prior to the Billing Start Date.

-

The Scope Statement attached to this Order Form, and incorporated herein by reference, is a'summary of the Implementation Services
to be provided by Kronos for the Implementation Services Fees outlined in this Order Form. |

Saa$S Services . :
Billing Frequency: Annual in Advance

: Prodil;:t Na-me

--i Qua-ntityji " PEPM . Monthly Price

WORKFORCE DIMENSIONS TIMEKEEPING HOURLY 950/ USD500 |  USD4,750.00°
WORKFORCE DIMENSIONS TIMEKEEPING SALARIED 250| USD 2.50 USD 625.00
WORKFORGE DIMENSIONS ABSENCE ’ 1,200, USD 1.25 USD 1,500.00
Monthly Total ‘ l USD 6,875.00

. : . : |
Kranos Incorporated 900 Chelmsford Street  Lowell, MA Q1851  +1 800 22i5 1561 www.kronos.com



Education Services
Billing Frequency: Invoiced Upan signature of the Order form

KnowledgeMap Live SMB 1st Year Tralnlng

Quantlty I

Quote#: Q-14276
Page 2/3

":l‘otal Prit_:e :

USD 0.00

KnowledgeMap Live SMB Subscription

5 usD 1,800.00

Total Price

USD 1,800.00

One Time Setup Fees
Billing Frequency: Fixed Fee ‘[00% at signing

Total Pnce; :

USD 43,500.00

One Time Setup Fees

A La Carte Services .
Billing Frequency: Fixed Fee 100% at signing \

Ons1te Assessment

Ll '7” I\UD

Grouped

Quantlty l

Unlt Prlce 'I

UsD 4,500.00

Total F;rice

USD 4,500.00

Solution Quality Assurance --Boot

Grouped 1

USD 4,500.00

" USD 4,500.00

Camp

USD 9,000.00

Quote Summary

Total Price

UsSD 6,875. 00

Total Price:

USD 1,800. 00

Total One Time Fees

Total Price'

USD 52,500.00

\
|
!

" Kronos Incorparated 900 Chelmsfard Street  Lowell, MA 01851

+1 800 225 1561

www.kronos.com



Quote#: Q-14276
Page 3/3

COUNTY OF ST JOHNS

Invoice amount will reﬂect deposit received, All professianal services are billed as dehvered with a paygnent term of Net Upon Receipt. Unless
otherwise indicated above this order is subject to the attached terms and coriditions which the customer acknowledges have been read. THIS
ORDER IS SUBJECT TO APPLICABLE TAXES. THE TAX AMOUNT SHOWN ON THIS ORDER iS ONLY AN ESTIMATE. THE ACTUAL TAX
AMOUNT TO BE PAID BY CUSTOMER WILL BE SHOWN ON CUSTOMER'S INVOICE. Shipping and handling charges will be reflected on the
final invoice.

1

Krenos Incorporated 900 Chelmsford Street  Lowell, MA 01852 +l 800 225 1661  www.kronos.com



€4 KRONOS'

Scope Statement

Purpose and Overview of Scope Statement

This Scope Statement outlines the scope of services to be provided by Kroncs for the Setup Fees indicated on the applicable Order
Form, to Customer Name (“Customer”) related to the Core entitlements, Value-add entitlements, anq/or Optional Services
contained in this document. Our Professional Services engagements are designed to help our Customers successfully deploy Core

entitlements, as well as easily layer Value-add entitlements and functionality over time based on your; priorities, schedule, and
resources. ‘

The Kronos Workforce Dimensions™ Scope Statement described herein is fixed scope based and is suf)ject to the terms and
conditions governing your Kronas Workforce Dimensions Agreement (the “Agreement”). Unless otherwise defined herein, words
and expressions defined in the Agreement shall have the same meaning in this Scope Statement. -

Your Workforce Dimensions Solution

Care Entitlements On-boarding Type Number of Employees
Workforce Dimensions Timekeeping Hourly Net New . l r 950

Workforce Dinensions Timekeeping Salaried |Net New
Value-add Entitlements
Workforce Dimensions Absence

INet New

Custonier Name and Kronos Collaboration -

A successful project requires close collaboration between Customer Name and Kronos. The Kronos Professional Services team is
equipped to help keep you on target far meeting project milestones and requirements, as well as to assist you in configuring and
deploying the Kronos Warkforce Dimensions sclution in support of your organization’s business outcomes. Your organizations’
participation and commitment te the project goals and timeline are critical to ensure success.

The Kronos onboarding process is driven by value and enabling business outcomes. This approach is facused on accelerated time
to value using toals and techniques, such as industry and region-specific configuration, Krorios process recommendations,
dynamic documentation, and accelerated testing processes. All projectinformation is available online to allow praoject team
members access to project status, contact information, issues log, test case tracking, training plan, etc. at any time.

The onboarding process will be completed in three itérative phases: Initiate, Collaborate, and Adopt. Please review the Kronos .
Paragon™ Overview for the project life cycle, roles & responsibilities in mare detail in the following link:
Kronas Paragon Qverview

Project Overview .
Project Management services include:
' * Kronos Project Manager working with Customer Project Manager to jointlyrun the project.
+ Transition to Kranos Global Support after the first deployment go-live.
+ Maintain an-online project workspace, wark plan, issues and risks management, weekly status calls and reports.

Rapid Implementation:

+ Fixed scope implementations are designed to deliver value quickly to your organizat'lon:. Project timelines generally
span 2-5.months depending on the number of entitlements selected. Onboarding support for these time spans are
included in the scope. Extended project timelines requested by customers can be supported with additional
professional services and will be agreed via change order.

Kronos Confidential
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Remote Implementation approach;
* Kronoswill conduct one Solution Development Workshop with your project team to create one sclution design for

Y |
your organization. i

= Your team will conduct one testing cycle to accept that solution, which Kronos will support.
* Kronos will support one production go-live and provide knowledge transfer to allow yéu to be self-sufficient in any
subsequent phased go-lives you choose to conduct for that module.
* Your selection of optional deployment services: }
o 1 three days of onsite consulting for your Sclution Development Workshop

Deployed Solution: . .
= Two tenants (1 Production, 1 Non-Production) will be designed and deployed with entitlements. The Non-
Production environment may be refreshed from Praduction to support testing and training activities. Onboarding
work will deliver configured $olutions that operate on all supported desktop and mebile client platforms.

* Kronos will deliver the integrations using the Dell Boomi™ Warkforce Dimensions Integraticn Platform.
Integrations are based on predefined templates and are assumed to be low to medium complexity. Interfaces are
scheduled via Workforce Dimensions and transfers data via fiat files {CSV) to the Workforce Dimensions secure FTP
(SFTP) environment.

Educational Services.
Kronos KnowledgeMap™
* Targeted training is included to get the customer team knowledgeable quickly and to maximize solution adoption
with Kronds KnowledgeMap™ - a progress tracking, online education portal providing anytime, anywhere access to
self-paced learning and performance support resources — and the opportunity to leverage instructor led training
with Kronos KnowledgeMap™ Live,

Krones KnowledgeMap™ Live
= Provides the flexibility to send team members to virtual webfnar and hands-on instructer led training during each
phase of the project. It also allows new users to get onboard easily. Classes are offered by job role on a rotating
course schedule to ensure the right training at the right time, including:
o Core Team training to help key functional and technical users make informed solution design and
configuration decisions, and to provide fundamenta! product knowledge:
o Application Administrator training to prepare functional super users to perform daily and periodic
system administration tasks.
o IT Specialist training to prepare technical super users to perform tasks intareas such as security,
device. management and integration.

The following Kronos KnowledgeMap™ Live Passes are provided: . !

umier ,

10 passes for core project team members ' | 1
5 passes for key functional and technical team members, renewable ] 2+

Kronos training curriculums can be reviewed on the Kronos customer community website,
https://community. kronos.com/s/learn-wfd

Core Deliverables .
Working in close collaboration, Customer Name and Kronos will on-board the following core entitlements and functionality:

Timekeepihg Workforce Dimensions Timekeeping gets.you started with the zbility to a:ccept punches and pay
employees accurately through these core capabilities:
« Time capture and workflow automation
« Adherence to policy through automated pay calculations
s Automated time collection -
« Time-off balance tracking
« Access to timekeeping information and self-service warkflows
« Visibility into labor tracking and accounting
o Access to schedules

Kronos Confidential . 20f4



« Mitigation of compliance risk
« Proactive exceptions management

Scope assumptions:
» Employee Pay Groups
o Up to 8 total Employee Pay Groups to be used across:
« Timekeeping Hourly entitlement
« Timekeeping Salaried entitlement
o Employee Pay Groups are a group of employees whao are governed by a set of simifar
workforce management policy rules ( e.g. overtime, , shift premiums, holiday zones, etc.).

» User Personas and Roles
o Upto S functional and data security Personas:
+ 1 payroll administrator role
s 2 types of manager raoles
» 2 types of employee roles {e.g. “Payroll Admin”, "Manager", "Salaried
Employee”, "Hourly Employee"). .
o We will also provide knowledge transfer to the customer team to configure additional
_ Personas as you require them.,
« 2 Yas / No questions for employees to attest with workflows

+ Data collection devices .
o Configure up to 5 Timekeeper Terminals with TouchID and provide knowledge transfer for

customer to canfigure remaining terminals.
« 3 integration templates — Daily Person Import, Accrual Reset Import and a Payroll Export that

runs at the end of the pay period

Value-Add Deliverables
Once your core functionality is deployed, Kronos will work in close collaboration with Customer Name to deploy the following
Value-Add entitlements and/or functionality over time in short, iterative, deployments aligned with your priorities, schedule, and

resources. . )
Value-Add Kronos Delivered Value

Absence

Kronos Confidential

Workforce Dimensians Absence provides consistent enforcement of accrizals, leave and attendance
. :

policies through:

» Automated accrual policies

» Access to timekeeping information and self-service workflows

» Mitigation of compliance risk ’

« Time-off balance tracking

= Visibility into labor tracking and accounting .
o Efficient and accurate leave management

« Consistent enforcement of attendance palicies |

Accrual Scape Assumptions

» Comprehensive accrual administration to Workforce Dimensions Timekeeping by automatically
enforcing your time-off policies :

» Up to 10 configurable accrual policies

» Accruals Balance Data Import template

Leave Scope Assumptions .
» Comprehensive administration of leave cases
» One-Time data load using customer-supplied data — current ledave cases, leave case entries &
entitlement balances (as Accrual balances) in a standard Kronos-su'pplied template

Attendance Scope Assumptions
» Flagging of Attendance violations and workflow structure to handle verbal and written actions

pertaining to Attendance standards t
|
3
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* Up to 4 Attendance policies. Note that complex attendance bus‘mfss policies may require 2 or
more attendance policies in Workforce Dimensions to fully implement. The in-scope policies

apply to business palicies
) |
» Flagging of Attendance violations and workflow structure to handle verbal and written actions

pertaining to Attendance standards
¢ One-time Attendance Balance History Data Import template !

Your Selection of the following Optiohal Services:

Optional Service Description

Kronos will conduct a test case development hoot camp with the customer-side team to
complete a Traceability Matrix and test cases per design eifements available at the time of the
boot camp. The customer team will execute these scripts and record the result, reporting
successes and issues.

Solution Quality Assurance -
Baat Camp

Krenos:Confidential : . o
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CONTRACT #14-JLR-003

THIS AGREEMENT, made this _18th__ day of _March_, 2014, by and between Harford County Public Schools,
hereafter called "Ownar' and Kronos Incarporated, a corporation at 287 Billerica Road, in the City of Chelmsford
and State of Massachusetts, hereinafter called “Contractor”.

‘ WITNESSETH: Tha: for and in consideration of the payments and agreements herelnafter mentioned, to
be made and performed by the OWNER,; the CONTRACTOR, hereby agress with thea OWNER to commence and
complete the services described as follows: )

RFP 14~JLR-003: Workforce Management Systém

Fumish supply and deliver Workforce Management software in accordance and compliance with all
specifications, terms and conditions sét forth in RFP #14-JLR-003, and subsequent terms and conditions attached
herain. , [

: .
Heratnafter called the contract, for the period March 18, 2014 fhrough March 17, 2017, and all extra work in
connection therewith, under the terms as stated in the General and Special Condtﬂons of the RFP Document; and
the related terms and conditions attachment, at his (|ts or their) own proper cost and expense to fumish all the
materials, supplies, and other accessories and services necessary to complete the sald project in accordance
with the conditions and prices stated in the Final Proposal, all of which are made a part hereof and collectively
evidence and constitute the Contract.

This Is an indefinite quantity contract with no specific assigned dollar value.,

IN WITNESS WHEREOF, the parties to these presents have executed this. in the'year and day first above
mentioned. . o \ ‘

a unty Pub

T L B :

Jeffrey LAPGta 2PPB, Supsrvisor of Purchasing

3y

(4

Date _ \

Kronos Incorporated
Company Name

—_John Q'Brien :
Company Representative Printed Name

Company R esenta‘lﬁ'w

__212114 I
Date I




KRONOS TERMS AND CONDITIONS FOR PARTICIPATING PUBLIC AGENCIES ADMINISTERED BY US COMMUNITIES (103113v1)

KRONOS TERMS

A PARTICIPATING PUBLIC AGENCY("CUSTOHER"), BY SIGNING AN ORDER FORM OR. PURCHASE ORDER WITH KRONDS
INCORPORATED, AGREES TO THE APPLICATION OF THESE TERMS AND CONDITIONS FOR ALL PRODUCTS, SERVICES AND
OFFERINGS SET FORTH ON SUCH ORDER FORM (OR PURCHASE ORDER) WHICH REFERENCES THESE TERMS AND CONDITIONS,

SECTION A:
SECTION B:

SECTION C:
SECTION C-1:
SECTION D:

‘SECTION E:

GENERAL TERMS A_\gD CONDITIGN . This Saction apply for ail transactions.

"TERMS AND CONDITIONS FOR SOFTWARE LICENSES, SOFTWARE AND EQUIPMENT SUPPORT SERVICES, AND

EDUCATIONAL AND PROFESSIONAL SERVICES, This Section apply for all fransactions except Workforce Raady
and the Workforce Cantral Sas5 offaring { not Including the professional and educational sarvices govermned by this
Section). .

AND CONDITE . This Secﬂon applies only for transactions that

CLOUD HOSTING SUPPLEMENTAL TERME AND CONDITIONS
, Invoive Kronos hosting for: Softwara licansed under Section B and Identified |as cLouoa, |

APPLICATION HOSTING TERMS AND CONDITIONS . This Section appiies only for transactions that involve Kronos
hosting for Software licensed under Sectlon 8 and identified as CLOUD I

|
KRONOS WORKFORCGE CENTRAL SAAS TERMS AND CONDmGNs. ‘This Section appiias onfy for Workforce Central
transactions in a SaaS environment {excapt for the reiated professional and educatlonal services see Section B)

RCE READY SAAS MS ANG CONDITIONS. This SQctlo_n appiles only for Workforce Ready
trunsacﬁons. : . .



SECTION A: GENERAL TERMS AND CONDITIONS

1. APPLICATION OF THESE TERMS ' . ’

These terms and canditions -apply to sach order accepted by Kronos Incomorated ("Krones®) from an eligibla Partidpating Pubiic Agency
("Customer”) for alt Kroncs Equipment, Sofware, Professional and Educational Services, Support and such other Kronos offerings, as spodified
on an order form (an “Order*). :

- In agdltion to the terms sat forth In this Section A: General Tems sdnd Condition, the following sections apply for the specific offering referenced:
] Saction B shall apply ta the Software licenses and purchased Equipment, support servicas, an! professtenal and educational services,
@ Sectiost C shall apply to the Hosling Services purchased In connection with cestaln Software ficensad under Section 8,

{im Section D shall apply to the Workforce Ceniral Saas Orders; and
(iv} Section E shall apply lo tha Workforca Ready Saas Order.

AX orders are subject to the approval of Kronos' corporate office in Chatmsford, Massachusats. T:hls Agreament and the Order Form shall
supersede tha pre-printed tamms of any Customer purchase ordar or other Customer ordering document, and na such Customer pre-printed ferms
shail apply lo the items grdered, L :

2, APPLICABLE LAWS !

This Agreement shall be-gbvemad by the state law In which Customer Is based, provikied however, if| such jurisdiclion has adopted the Uniform
Computer Informatien Transactions Act (UCITA), or such other simliar kaw, the parties expressly agrea lo “opt-out® of and not be govemed by
UCITA or such other simllar law. The parties walve the application of tha Unlled Nations Commission on inlematonal Trade Law and United
Nations Convention an Cantracts for the Inlemational Sale of Goodis as io tha interpratstion or enfarcement of this Agreement.

3. EXPORT | | : o
Cusiomer acknowledges that the Equipment and Softwara may ba resticled by the United States Government or by the cauntry In which the
Equipment ar Software Is installed from export fo certalin countries and castain organizations and individuals, and agrees lo comply with such laws.
Customer agrees {o comply with all appiicable laws of all of the countries in which the Equipment and Sofiware may be used by Customaer,
Customer's obigations hesetnder shall survive the farmination or expiration of the Order Fomm. Customer must obtaln Kronos prior weitlen
censant bafore axporting the Scftware,

4. CONFIDENTIAL INFORMATION ) . .

*Confidental Information” is defined as Information that is: 1) disclosed batween mepatﬂesaﬁerme@ateofmismmmausmnsﬁemd
confidential: or proprietary o tha disclosing party; and B} identified as “confidential” at tha #me of disclosure, or wouk] be reesonably chvious to the
receiving party-lo constinke confidential Information because of legends or otfier markings, by the dreumstances of disclosure or the nature of the
Information ifself. Addllionally, Customer ackriowiedges and agree that the Softwara (and Software documentation), and the Specifications shal
be deemed to be Kronos' Confidential Information and trade sécrat. Each party shall protect the Confidential Information of the cther party with at
leasl the same degree of care and confidentlality, but not less than a.rsascnable standard of care, which such party utilizes for it5 awn Infermation
of simliar characler that {t does not wish-disciosed to the public. Nelther party shal disclose to third partles (except the parent company or the
wholly owned subsidiaries of the recaiving party who have a need to knaw) the othér party's Confidentiaf information, or usa # for any purposa not
expiicitly sel forth herzln, without the prior wrilten. consent of the other parly. Notwithstanding the faregaing, a party may disclose Confidential
information le the exient required: (a) to any subsidiary or atiiliate of such Party, or (b) lo any consultants, contracters, and counsel who have a
need o know In connection with the Agreement and who are under obligations of nan-disciosure agreement at least as stringent as this section 4,
or (c) by low, or by a court or govemmental agency, or if necassary In any proceeding to estsbiish rights or obligations under the Agreement;
provided, the recelving party shall, unless legally prohiblied, provide the disclosing party with ressonable’prior writien notics sufficlent to permit the
disclosing parly an opportunity to confest such disdosure, if.a party commits, or threatens 10 commit, 2 braach of this Section 4, the other party
shall have the right lo seek Injunciive reflef from a court of competent jurisdiction. The obiigation of confidenliality shall survive for three (3) years

. aftar tha disclosure of such Confidential Information,

This Agreament imposes no obligation upon efther party with respect o tha other party's Canfidential infermation which the receiving party can
establish by lagally sufficlent evidence: {a} was rightfully possessed by the recehing party without an cbligation lo maintain its confidentiality prior o
racelpt from the disciosing party, (b) Is generally known 10 tha public without viclation of this Agreemant; (c) Is cbtalned by the receiving party in good
falth from a third party having the fight o disclose It withow an obfigation with respect to confidentially:; (d}) Is independently developed by the

mcdvkgpartyvﬁﬁmﬂmeo(ﬂ;adsdoshgpaﬂfscmﬁdmﬂaihfommvm&dlmbeshombylanglbldwidm

. 5. TAXES .
If Customer presents to Kronos a validly Issued tax-exempl certificate, or other sufficlent evidenca of tax exemplion, Customer shall not be llable
far those taxes for which Customer Is exempt. Otherwdse, Customer agrees to pay all other appticable dities and customs fees relating fo this

" - Agreement , as wall as alil taxes levied or based on the products, services or other charges hereunder, Including federal, state and local sales and

exclse taxes, and any taxes or amount In ey thereo!f pald or payabla by Kronos, exclusive of taxes based on Kronos net Income or business
priviege.

. 8. TRAVEL EXPENSES
Cuslomer agrees {0 reimburze Kronos for all pre-approved, reascnable and nacessary travel incured by Kronos In the performance of Its
ohligations under this Agreemant, provided that such Iravel compiles with tha then currert Kronos Travel and Expense Policles (such polides ara
avaiiabla upon request). Customer fuxthes agrees to pay any travel expenses such as alrfare, lodging, meals and local transportation, jecurred by
Krones In the performancae of its obligations under this Agreement provided such expenses comply with tha Ksonos Travel and Expensa Pollcies.
Customer will be billed by Kronos for such travel expenses and payment thereof shal ba due net 30,

I

7. GENERAL : i

(a) The Invalidity or Begallly of any provision of this Agreement shall nol affect tha valldity of any other provision. The parties intend for the

remaining unaffected provisions to remain In full force and effect

{b) Customer shall nol assign this Agreement or the iicense to the Software without the: prior written consent of Kronos and any pupasted

assignment, without such consent, shall be void.

(c) Nelther Party shall be responsible for any fallure to perform of defay In performing any of Its obigations under this Agreement (other than a

faliure Io comply with payment obligations) where and to tha extent that such fallure or defay results from an unforeseeabla event beyond a party's
. 2



reasonable control, including but not kmited 1o, acts of war, acts of nature; earthquake; flocd; embargo; riot; sabotage; labor shortega or dispute;
changes In govemment codes, ondinances, laws, niles, regulations or resirictions; fallure of the intemat; lerrorist acls; fallura of data, products or
services controfied by any thied party, Including tha providers of communications or natwork services; ufility power fallure; materal shortages or
unavaltabllity or ather delay in delivery not resulting from tha responsible party's fallure to timely placa orders therefor, or fack of or delay in
ransporialion (each 4 “Force Majeure Eveant”), -~ i .

{d) All.notices given under this Agreement shall be In wiiting and sent postaga pre-paid, If o Kronas, lo the Kronas address on the Order Form, or
If to Custamey, to the billing address an the Ordar Form, '

(e} Tha section headings herein are provided far convenlenca only and have no substantive effect on the construction of this Agreement,

(f) The parties agree that the Order signed by bath parties and expréssly reference Lhis Agreement, which Is dafivered via fax.or efectronically
dellvered via email it shall constids a valid and enforceable agraement, '

() This Agreement and any information expressly incorporated herein (inchuding information contalned In any referenced URL), iogether with the
applicable Order Fomm, constitute the entirs agreement batween the parties for the products and services described hereln and supersede all prior
or contemporaneous representations, negoliations, or other communications between Ihe paries refating to the subject matter of this Agreement.
This Agreement may be amended only In writing signed by authorized representatives of both parties. Customer understands and acknawledges
that while Kronos may discitsa to customers certaln confidential information regarding peneral product development direction, potential futura
products and/or product enhancements under conskieration, Cusforner s not enfitied to any products or product enhancements other than those
contained on the Crder Foom, Cusiomer has not refied on the avaliabllity of any future version of the Software or Equipment identified on an Order
Form, nor any ather future product in executing this Agreemeant, :

{h} Use, duplicaion, or disclosure ty. the United States Government Is subject to reshiclions as set forthin subparagraph (c) (1) (i) of the Rights in
Technical Data and Computer Softwara clause at DFARS, 252.227-7013, of subparmgraph (cX1X2) of the Commercial Computer Software
Restricled Rights clause at FAR 52.227-19, as applicable. Manufacturer/distributor Is Kronos Incorporated, 287 Biferica Road, Chelmsford, MA.

{l) The JBoss® Enlerprise Middieware components embadded In tha Software are subject io the End Usar License Agreement found at




SECTIONB
TERNS AND CONDITIONS FOR SOFTWARE LICENSES, SOFTWARE AND EQUIPMENT SUPPORT SERVICES,
AND EDUCATIONAL AND PROFESSIONAL SERVICES |

This Section B applies to Software licensed, Equipment purchased, support services for Softwara and Equipment, and educaional and
professional services, when such ltems are ientified on the Order which expressly references this Agreement,

1. PAYMENT AND DELIVERY .
Unless otherwise set forth In this ‘Agreement, payment terms are Indicated on tha Order Form or ather contemporaneous ordering document
containing product-specific payment lems signed by the parties. Deivery terms ara as stated on the Order Form {*Deflvery”). Kronos wik Involce
- Custemer for products upon Delivery. Unless otherwise set forth ua the Order Form, Professional and Educational Senvces are provided on a
lima and materials basls, invoiced monthly as rendared.

2. GENERAL LICENSE TERMS

Kronos owns ar has the right to licensa the Software. The Sofiwara and. Software docurhentation are confidential and may not be disdosed to a
third parly without Kronos' written consent. The Softwara contains propristary trade secret technology. Unatthorized use and copying of such
Softwara Is prohibited by law, Including United States and foreign copyright law. Tha.prica Customer pays for a copy of the Softwara constitutes a
licensa fee that enfitles Customer, to use the Softwara as set forth below. Kronos grants to Customer a non-axciusive, nonfransferable, perpatual
(excepi as provided herein) fcense lo use the Softwara. This licansa may be temminated by Kronos by wiitten notica to Gustomer upon any
matarial breach of this Agreement by Customer which remains uncured for a period of thirty {30) days afier such written notica from Krones. Upen
such termination of this icansa by Kronos, Customrer will have no further right 1o use the Software and will retumn the Software madia to Kronos and
destroy alt coples of the Softwara (and refated documentation) in Customer’'s possession or control. Thisilicense ks subject [o all of the tefms of this
Section B. .

3. FEE BASED LIMITATIONS ) i
Customer recognizes and agrees that tha llcense to usa the Software fs fimited, based upan the emount of tha Hicense fee pald by Customer.
Limitations, which ara set foith on the Crder Form, may Includa the numbes of employees, simuttznacus or active users, Software product
modules, Software teatures, computer model and seslal number and partition, and/or the number of telephona fines or terminals to-which the
Softwara is pemnitied lo ba connecled, Custemer agrees {o: I) use tha Software only for the number of employees, simuitaneous or active users,
computer model, partiton and serial number, andfor terminals permitied by tha applicable ticense fee; @) use only the product modules and/or
features permitted by the applicable cense fees; and lif) use the Softwara only In support &f Customer's own business. Cusiomer agrees not to
Increase this numbes.of employaes, simultaneous or active users, partitions, terminals, products modules, features, or 1o upgrade ths model, a5
applicable, unfess and until Customer pays the applicable fea for such Increase/upgrade. Customer may not reficensa o sublicenss the Software
to, or otherwise permit Lse of the Softwara (Including tmesharing or networking use) by any thied party. Customer may not provide service bureau
or uther data processing services that make use of tha Scftware without the express prior written consent of Kronos.

0

4. OBJECT CODE ONLY ,
Cuslomer may use the computer programs Inclisded in the Software (the “Programs”} in object code form only, and shall not reverse compile,
disassembla or otherwise convert tha Programs into uncompiled or unassembled code. The Programs Include components owned by third
parties. Such third party components are deemed (o ba Software subject to this Section B. Customer shall not use any of the Programs (or the
damoda!s thareln) except solely as part of and In connection with the Software and as desaibed In the pubiished documentation for such
Software,

5. PERMITTED COPIES - .
Customer may copy tha Programs as reasonably necessary 1o load and axecute the Programs and for backup and disasler recovery afid lesting
purposes only, excap! faradditional coples of the Telatime Software and the Kronos iSerles (which must be licensed separately). All copies of the
Programs or any part thereof, whether In printed or machine readatle form and whather on storage media or otherwise, ara subject to all the :
tenms of this Hcansa, and all coples of tha Programs or any part of the Programs shall Include the copyright and propsietary rights notices
corntainad In thé Programs as delivered to the Customer. I

8, UPDATES ; - ' )

in the event thal Kronos supplies Sefvice Packs, Pold Relaases and Major Releases (Incfuding legistative updates ¥ avallable) of the Saitware
(cotiectively refemred fo as “Updates®), such Updales shall ba part of the Software and the provisians of this licansa shall apply ko such Updates
and to the Sofiware as modified thereby,

‘7. ACCEPTANCE

For Customer’s initial purchase of each Equipment and Softwara product Kranos shall provide an acceplanca test perod (the *Test Perlod”) that
commences upon instalation, Instafation shall be defined as: a.) the Equipment, if any, Is mounted; b.) the Software is Instalied on Customer's
server(s); and c.) implementalion team tralning, If any, is complete. During the Test Perlod, Customer shall determing whether the Equipment and
Software meet tha Krones published electronic documentation, {"Specifications™). i

The Test Perlod shall ba for 30 days, If Customer has not given Kronos a written deficlency statement specifying how the Equipment or Software
falls to mest tha Specifications (*Deficiency Statement”) within the Test Periad, the Equipment and. Software shall ba deerrted accepled. if Customer
provides a Deficlency Statement within the Test Perod, Kronos shal have 30 days to comect the qeﬂdency. and Cuslomer shall have an
additional 30.days to evaluate tha Equipment and Soflware. If the Equipment or. Software does not meet (he Spedifications at the end of the
sacond 30 day perod, either Customer or Krorios may terminate this Agreement. Upon any such termination, Customer shall retum ak Equipment
and Software (and related documentation) to Krenos, and Kronos shall refund any monles pald by Customer to Kronos for the retumed Equipment
angd Software. Neither party shall then have any further ifability to the other for the products that ware the subject of the Acceptance Test.

8, LIMITED WARRANTY 1
Kronos wairants that afl Kronos Equipment and Software med!a shall be free from defects In materials and workmanstip, for a period of ninety
(D) days fram Delivery. In the event of a breach of this warranty, Customer's remecdy shall be Kronos' repalr or raplacement of the deficlent
Equipment and/or Softwara media, at Kranos' eption, provided that Customer's use, Installstion and malrﬂlenanca thereol hava canformed to the
Specifications. This warranty Is extended to Customer only and shall not apply 1o any Equipment (or parts thereof) or Software media In the event
of . i
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10.4 PLATINUM AKD PLUS SERVICE OFFERINGS:
Platinum: in addition to the Sesvica Offerings specified for the Gokd Servica Offering abova, the Servica Coverage Period for the Platinum Service

Orfeﬁnglsztlhmnsaday.sevendaysawaek 365 days a year. !

I
Plus opﬂon In addidon (o the Service Offerings specified for the Goid Service Offering above, Cuslomen; purchasing the Plus option shall receive
the sesvices of 3 dedicatad, but nat exclusive, Kronos Technical Account Manager (‘“TAM) for ona productian instancs of the Software.
Customers purchasing the Gold-Pius option shall designate up to one pimary and one sacondary backis technical contacts (Technical
Contacts”) tn be the sola contacts with the TAM, while Customers purchasing the Platinum-Plus option shall designate up o two primary and three
secondary backup Technical Contacts. Upon request, Gustomer may designate additional and/or backup Technical Contacts. Customer Is
required to place all primary Technical Cantacts through Kronos product tralning for the Software covered under this Section B at Customer's

expevisa,

Customers purchasing the Platinum-Plus option shall alsa receive a one day per year visit to ba perfosmed at the Customer location where tha
Softwara ls installed, During this onsite visit, Kronos shall wark with Customer to Identify ways to belp Customer inerease functionality or maximlze
utillzation of the Software In Cuslomer's specific environment. Customer must be utifizing the then-curent version of the Softwars,

10.5 PAYMENT

Cusbmershailpayammalswpoﬂdurgasfwma Initia) tesm In accordance with the paymenttermsonlheOtdetFormand for any renewal lerm
upan. recdptoflnvoice Customer shall pay addilonal support charges, if any, and hmeandmatarialdlarga upon recelpt of involce

10.6 ADDITION OF SOFTWARE ' '

Additional Software purchased by Customer as per the ordering procedure set cut in lhaagramnmt dm‘ng the initlal or any renewal tarm shal ba
added 1o the Support Services at the same support option as the then curent Software support coverage In placa under thesa lems. Customer
agwess o pay the charges for such addition as per the Ordar.

10.7 RESPONSIBILITIES OF CUSTOMER

Customer agrees (1) to provide Kronos personnel with full, free and safa access lo Software for purposes of suppon. indwding use of Krenes'
standard remota access technology. if required: (Hl) to malntain and operate the Softwara In an environment and according to procedures which
conform to the Specifications; and {If} not to allow support of the Safiware by anyone other than Kronos withaut prior writien autharization from
Kronos, Fallure lo uliiize Kronos® remota access technaiogy may delay Krones' respanse and/or reschution to Customer’s reporied Software
problem, If Cusiomer requires the use of a specific remote access lechnology not specified by Kronos, I.hen Customer must purchase the Plus
option to receive support and provide Krones personnei with full, free and safe access to the ramote awess hardware andfor software.

10.8 DEFAULT

Customer shall have the right to ferminate Kronos suppon services In the event that Kronos is In bfear.h| of the support services wemanly set forth
below and such breach is nol cured within fifleen (15) days afier wrilten nolice specifying the natire of the ‘breach. In the event of such
lermination, Kronas shafl refund o Cusiomer on a pro-rata basis those pre-pald annual support fees associated with the unused portion of the
suppor} temn. Kronos reserves the right to terminate or suspend support service In tha avent the Customer Is in defaidt under this Agreement with
Kronos and such default is not corecled within fitfeen (15) days afier written notica. In addition, the support sesvices will lemminate and alf charges due
hereunder wi become immediately due and payable In the event that Customer ceases lo do business as a going concem or has Jis assels

assignead by law.

10.9 WARRANTY .
Kronas wamrants that all suppart services shalt be performed In a professional and competeni manner.

11, EQUIPMENT SUPPORT SERVICES

“The fallowing terms and conditions shall govemn the equipment suppod sarvices provided by Kronas toCustamef
Kronos and Customer hareby agree that Kronos shall provide depot equipment repair support services ("Depot Supparl Services") for Customer's
Kronos Equipment {("Product{s)”) specified on an Grder Form to and from locations within the United Stales and Puerto Rico pursuant to the
following terms and conditions:

11.1 TERM

Equipment Support Services for the Product(s) hava a term of one (1) year commencing upen the explrallon of the applicable warmranly period, as
speciiied in this Section B . Equipment Support Services can be exiended for additional ane year lenns on the anniversary of its commencement
date ("Renewal Date") by mutual witten apreement of the parties or by Kronos sending Customer an invoice for tha applicabla renewal tesm and
Customer paying such Invoice piier the commencement of such renewa! term. For the Inltial two {2) renewal years the annual support fee, for the
sama products and sesvica type, will not increasa by more than 4% over the prior year's annual support fae to the extant consistent with the

pricing set forth undar the Agreement.

11.2 PAYMENT

Cuslomer agrees {o pay the Supporl Charges for the initial term as set forth on the Order Form for each Ptodud listed. Customer agrees that alt
Products of the sama type that are gwned.by the Customer, including without Fmitation Customer's "Spare Products” (as defined belaw), will be
subjact to this Agreement. Customer agrees that f Customer purchases, during the term of this Agreement, any Products of the same type as
thoce spadfied on an Crder Form, such additional Products shalt ba subject to this Agraement. Customer agrees lo pay a proraled fee for such
additional Products and agrees to pay the &l annual fea for such additional Products, upon the renawal date,

Kronos will invalce Customer for the annual Support Charges each year In advance of the Renawal Date. Customer will pay Kronos within thiry
(30) days of recelpt of involce,

11.3 DEPOT SUPPORT SERVICE DESCRIPTION

Ugon tha faflure of instalted Eqiipment, Customae shall notify Kronos of such faflure and Kronos will pruvlde remote fault isolation at the FRU
(Field Replacement Unit} or subassembly level and attempt fo resolva tha problem. Those fallures delennlned by Kronos fo be Equipment related
shall ba dispatched to a Kronos Depot Repalr Cenler, and Customer will ba provided with a Return Material Authorization Number {RMA) for the
falled Equipment If Customer s to retum the falled Equipment to Kronos, as reasonably detenmined by}Kmnos Customer must retum tha falled

Equipment with the supplied RMA number. Hours of operation, locatiors and othér Information related to Kronos' Depot Repalr Centers am -~

avallable upon request and can be found athtips:/customer.kronos.com/contact/contact-phone.aspx and|ara subject to change. Retumn and repair
) : B
|



procedures For falfed Equipment shall be provided based on the Depot option ~ Depot Exchange or Depot Repalr - selecled by Customer on the

applicable Order Form and as spacified hereln and Tn Kronog' thes-cument Suppert Services . Paﬂdas Sarvice packs for tha Equlpmem (as -

dascrlbed In subssction {b) below) are fncluded in both Depot Exchange and Depot Regair Support Saml:as

() Dapot Exchangs: Kronos will provide a réplacement for the fafled Equipment at tha FRU or suhaswnbly leve| on an ad\ranced axchanga”
basls, utllizing a cartler of Kionos' cholce. Replacament Equipment will ba shipped:tha same day, for, defivery to Cusfomer’s location as further
described In the Support Policles. REPLACEMENT EQUIPMENT MAY BE NEW OR RECONDH‘IONED Customer shall specity the address lo
which the Equipment Is to ba shipped. Al shipments will Include the Kronos provided RMA designating the applicable Kronos Depol Repalr
Center, as the racipient. Customer, upon receipt of the mplacemm! Equipment from Krenos, shalll package ths dafedive Equipment in the
materals provided by Krones, vidth the RMA suppiled and promptly retum faited Equipment directly to Kéonos.

(8) Dapot Repair: Upon fallure of installed Equipment, Cuslomer shali Install a Spare Produc! to replace the falled Equipment. Cuslumef shali then
ratum the falled Equipment, with the required RMA, to the applicable Kronos Depol Repair Center. Customer shall make reasonable efforts to
ratm the failed Equipment using the same ot subsmnﬁaly stmilar packing malerials in which the oﬂgmal Equipment was sent. Customer. shall
atsa specify tfia atidress Lo which tha repalred Equipment should be seturn shipped. Upan receipt of the failed Equipment, Kroros shall repalr the
falled Equipment and ship it, within ten (10) business days after receipt, lo Customer. Krenos shall ship the repaired Equipment by regular surfaca
. transportation to Customer. |-

Kronos watrants that all repalrs perfonmed under. the Agreement shall be performed In a professional and mmpelenl manner. In the eventof a
breach uf this warranty, the exclusiva ramedyof Customer and sola Fabilty of Kronos shall be replacemenl of the repalred EquipmenL
11.41 EQU!PHENT SERVICE PACK SUPPORT SERVICE DESCRIPTICN
If Customer purchase the Equipment servica packs suppart, Kronos manufaclured tenminals spedﬁed un an Orﬂer, Customer shali be entitied to
raceive:

(1) Setvica packs for the Equipment (which may contain system software updales, fmware updatas security updatu and feature

enhancements) avaliable for download at Kranos® customer portal; and

(11} Actess to the Kronos Support Services Center for the logolng of requests for assistanca dmmload‘ng service packs for the Equipment.
Service packs for the Equipment are not instafed by the Kronos Depol Repalr Center but are avallabla for download at Kronos' custamer portal,
provided Customer is malntaining the Equipment under an annual Equipment Support Services plan with Kronas.
Kronos warrants that all service packs and finnwara updates pravided under this Agreement shali malesialiy parform In accordance with the
Krenos published spadfications for a period of ninaty (80} days alter downlcad by Customer. in the event of a braach of this wamranty, Customer’s
exciusiva remedy shall be Kronos' repalf or replacement of the deficient servica pack(s) or firmware lpdate(s) at Kronos' optlm provided that
Customer's usa, Installation and maintenance thereof have conformed to the upacifications.

11.5 RESPONSIBILITIES OF CUSTOMER X
Customer agrees that It shali retum falled Products promplly as me fallures oceur and that It shail not haid falled Products and serd faled Product
1o Kronos In "batehes™ which shall result in a longer tumaround time and surcharge fo Customer. In addition, Cuslomer agress to:

(a) Maintaln the Products in an environment conferming to Kronés® published spacifications for such Products;

(b) De-install all faled Products and Install all replacement Products In accordance with Kronos' published Instaliation guldetines;

(c) Ensure that the Product(s) are refumed to Kroncs properly packagad; and

(d) Obtaln an RMA befors retuming any Product to Kronos and place tha RMA clearly and oonspkmuusty on the outside of the shipping package.
Cusiomer may only retumn the spedfic Product EW by Kronos when ssuing the RMA.

11.6 SUPPORT EXCLUSIONS
Depot Support Servica does not Inciuda tha replacement of "consumablas™ In addmun Depot Support Service does rot include the repair of
damages, and Customer wxﬂ not attempt to retum damaged | Product, resulting from:

(a) Any causa exiemal o lha Products Including, but not limited lo, etectrical work, fire, flood, waler, wind, lightning, transportation, or any act af

(b) Cuslomet’s falture to continually provide a sultable instalation enviconment (as indicated in Kronos' published Installation guidelines) lndud!ng.

but not kmited to, adequate electrical power;

(c) Customer's Improper use, relocation, packaging, refinishing, management or supervision of the Product(s) or other fallure to use Products in

accordance with Kronos' published specifications;

(d) Customer’s use of the Products for purpeses other than those for which they are designed or the use of acoessodesorsnppﬁas not approved
Kranos;

?3’) Gavernment Imposed sanctions, ndes, regulations or laws praventing the shipment of tha Prodircls; ar

(1) Custorner's repalr, attempted repalr or modification of the Products,

Professional services provided by Kronos in connection with tha Installation of any Suitwara or firware upgrades, if available, and if requested by
Customer, are not covared by Depot Support Services. Firnwara (Including equipment service packs) which may ba avallable to resolve a .
Product Issue Is not instzlled by the Kranos Depaot Repalr Center bt ts avallable for download at Krones' customer web slte provided Customes Is
malntaining the Product under an annual Depot Support Services plan with Kronos.

11.TWARRANTY
(a) Depot Repalr and Exchanga warranly: Kronos warrants that all repairs parformed under this Section B shall be performed in a professlonal
and competent manner.

!
(b) Services Pack support Warranly: Kronos warrants that all servica packs and firmwaca updales provided undar this Section B shall maleriatly
perform In accordance with the Kronos published spacifications for a period af ninety (30) days afterduwruoad by Customer. In the eventof a
breach of this warranty, Customer's remedy shall be Kronos' repalr or replacement of the daficient service pack(s) or firmware update(s), at Kronos'
option, provided that Customer’s use, inslallaion and maintenance thereof have conformed to the specifications.,

11.8 LIMITATION OF REMEDIES . ’
To the extent permitted by law, the remedy of Customer and §abllity of Kronas shall be replacement of Ihe repalred Product.

|
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12, KRONOS SUPPORT SERVICE POLICIES ’
Krunos “then-curment Suppont Senri Polldes shal apply to all Support Sarvices purchased and may be accessed at;
bim ("Support Poficias™). In the eventof a mnmct between the Suppori Policles and this

. Agrmem Iha lam!sof th(s Agreemem shallprev.
13. FIRMWARE i

Cusiomer fay not download ﬁnnwara updates for the Kronos Equipment unless Customer is malnlalnlng such Equipment undar a suppoit plan

" with Kronos. If Cusfomer is niot maintalaing the Equipment under a support plan with Kronos, Kronos shall have the right to verify Ctslamers

Krenos Equipment to detemmiine If Customer has downkaded any firmware 1o which Customer is pot mii!led.

14. TRAINING POINTS I

Tralning Puints which are purchased by Customer may be redeemed for an equivalent value of Instructor-ted training sessons offered by Kronos.
Availabla instrucior-led sesslons ara listed at hitp:/icustomer,Kronas,com and each session has the Tralning Points value Indicated. Training
Points ase invoiced when used by the Customer, Polnts may be redeemed at any me within 12 months of the date of the applicable Order Farm,
at which tme thay.shalt explre. ‘Tralning Points may not be exchanged for other Kronos pmduds andior servbes

15. KNQWLEDGEPASS EDUCATION SUBSCRIP‘HDN. '
The parties hereby agree that the following terrns shall apply 10 Customer’s purchase uf tha Kronos Kmv-lodgaPass Education Subscription nnly,
it spectfied on the Qrder Form: |

Scope: The KnowledgePass Education Subscription Is avallable to customers who are licansing Kronos|Wnﬂ(hrce Central and iSerias
Timekeeper Software products and who are maintaining such prodiscts under a support plan with Kronos. ThaKrmdedg&F’assEdmﬁon
Subsefiption provides access via the intemet 1o cerdain educational offerings provided by Kronos (the 'KnlovdadgePass Content’), including:
Product and upgrade (nformation for project teams and end users '
Hands-on Interactive Instruction on common tasks :
Self-paced tutorials covering a rangs of topics |
Jobalds ' !
Krowledge assessment and reporting tools (2 measura progress i
Webinars !

Temm of Subscription: mmmmgepassemumsmmﬁmmﬁmmmummcmmsmmmmmm
retvew for additional ona (1) year 2rms provided ctstunerrenews Its KnoMedgeFass Education Subscription as provided below.

|
Payment: Cuslomer shall pay the annual subseription change for the Indtial term of he KnowledgePass Education Subscrption tn accardance with
the payment tenms on the Order Form. Kronos will send Cm«amwwhrmldmmmmsidmmwmm
least forty fiva (45) days pricr to expiration of the then current term. KnowledgePass Education Slmsmipﬂon shall reriaw for an additional one (1} year
erm f Cuslomer pays such lnvu}cabaforeﬂmendoﬂhelmﬁallemoranymneva] term. i
Tha me(edgePass Subscription 5 avallable when the Customer subscribe on annual basis. !
Limitations: Custorner racognizes and agrees that the KnowledgeFPass Conlent Is copyrighted by Kromsl‘ Custnmer is permitted to make coples of
the KnowledgePass Content provided In *pdf form solety for Customer’s internal use and may not discioss such KnowledgePass Content to any
thisd pady other than Customer’s employees. Cusfomar may not edit, medify, revisa. amend, changa, altar, custornize or vary the KnowledgePass
Content without the written consent of Kronos, provided thal Customer may download and modify cuntems of Tralning Kits salely for Custorrier's
Intemal usa.

' ‘ I
Tratln-the-Tralner Program (TTT): Certification under the Trainthe-Trainer Program is valid only for the pola! refease of the Software for which tha
TTT Program Is tken, and covers enly the Customer emplayse who compleles tha TTT Program, |
16. INDEMNIFICATION !
Kronos agrees lo indemnify Customer and to hald it hanmless from and against any.and al dalms. msls. faes and expenses {including
reasonabila legal fees) relating lo actual or afleged infringement of United States or Canadian patants o copyrights asserled against Customer by
viriue of Customer's usa of the Software as delfvered and malntained by-Kronos, pmvldedmtl)m\csits given prompt written notica of any such
claim and has sole contiol over the Investigation, preparalion, defense and sattiement of such claim; and; II) Customer reasonably cooperates with
Kranos in cormection with the foregoing and provides Kronos with akt Infarmation 1t Cusiomer’s possession related to such clalm and any further -
assistance as reasonably requested by Konos, Kronos will hava no obligation to Indemnify Customer to the extent any. such claim [s based on the
use of the Software with soflware or equipment not supplied by Krones. Should any o all of the Soﬂwara as defivered and mainteined by Kronos
become, or in Kronos' reasonable opinion be fkely o bectime, the subjact of any such clalm, Kronos may at Its option: §) procura for Gustomer the
fight to continue 1o use the affecled Software as contemplated hereunder; 11} replace or modify the laffecied Sofiwara to make its use non-
infringing; or i) showid such options not be avallable at reasonabla expensa, terminate ihis Agreement WIth respact {0 the affectad Software upon
thirty (30) days prior written natice to Customer. In such event of termination, Customer shall be enﬁﬂed o a pro-rata refund of all fees pald lo
Kronos for the affected Software, which refund shall be caleulated using a five year straight-line depredaﬁon commencing with the date of the
refevand Order. Additionally, Kronos agrees o be [iable for tangible property damage or persenal Infury caused sclely by the negligence or willfu)
misconduct of its employees,

17. LIMITATION. OF LIABILITY ’

CUSTOMER'S EXCLUSIVE REMEDIES AND KRONOS' SOLE LIABILITY FOR ANY KRONOS BREACH OF THIS AGREEMENT ARE
EXPRESSLY STATED HEREIN. EXCEPT AS' PROVIDED IN THIS AGREEMENT, ALL OTHER WARRANTIES EXPRESS OR IMPLIED,
INCLUD!NG WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, ARE EXGLUDED. )

EXCEPT FOR §) KRONDS' INDEMNIFICATION OBLIGATIONS SET FORTH IN ARTICLE 18 ABOVE' (li) CUSTOMER'S €LAIMS FOR
TANGIBLE PROPERTY DAMAGE OR PERSONAL [NJURY TO THE EXTENT CAUSED BY THE NEGLIGENCE OR WILLFUL MISCONDUCT
OF THE OTHER PARTY'S EMPLOYEES, IN NO EVENT SHALL KRONOS' OR ITS PARENTS', SUBSIDIARIES', AFFILIATES', OR THIRD
PARTY LICENSOR'S LIABILITY TO A CUSTOMER, HOWSOEVER CAUSED, EXCEED THE VALUE OF THE ORDER WHICH GIVES RISE TO
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THE CLAIM, AND [N NO EVENT WILL KRONOS OR ITS PARENTS, SUBSIDIARIES AFFILIATES OR THIRD PARTY LICENSORS BE LIABLE
FOR LOST PROFITS, LOST DATA OR ANY OTHER INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF THIS AGREEMENT
WHETHER SUCH CLAIM IS BASED ON WARRANTY, CONTRACT, TORT OR THE EXISTENCE, FURNISHING, FUNCTIONING OR
CUSTOMER'S SPECIFIC USE OF, OR INABILITY TO SO USE, ANY EQUIPMENT, SOFTWARE (IJR SERVICES PROVIDED FOR IN THIS
AGREEMENT. :



CLOUD APPLICATION HOBTING
SUPPLEMENTAL TERMS AND CONDITIONS

SECTIONC
Thereterms and conditions apply to the cloud services which are identified in the Pricing as the Cloud 2 in the
Pricelist Name,

These Application Hosting Supplemental Terms and Conditions are applicable for hosting services ordered by Customer for Kronos SoRtware
llcansed under Section B of this Agreement.

1. DEFINITIONS.

“Appiication{s}]” means those Kronas software applications set forth In the Cloud Hosling SSS which are made accessible for Customer o use
under the terms of this Addendum. .

“Application Hosting Program” or “Program® means (i) accessibkity to the'Appilcations, by means of access to tha password prolecied
custormer area of tha Kranos hesting enviranment, and () all Hosting Related Services. ,

“Content” means all content Customer, or athers acting on behalf of or through Customer, pests or otherwisa Inputs into the Program, Including
but nat limited to Infarmation, data (such as payroll data, vacation ime, and hours worked), designs, knaw-how, fogoes, text, multimedia Images
(e.g. graphles, audia- and video files), compilations, softwara programs, thind party software, appiications, of other matesials, or any other
Customer cantent shared or processed on equipment under the control of Kronos.

“Hosting Ralated Sarvices” means certain services set fortht in a Services Scape Statement (SSS) containing hasled related services (the
“Cloud Hosting 885%), such as hosting Infrastructure, equipment, bandwidth, server monitoring, backup services, réporting services, storage
area network (SAN) services, load balancing services, security services, system adminisiration, connectivity services, performance tuning, servica
pack Installztion and aff professlonal and/cr Cloud Services and maintenanca servicas related to hosting.

“Initial Term™ means tha initial lerm of the Program as set forth In the applicable Cloud Hosting §SS. |

! . .
“Internal Use” means the use of the Program: (i) by Customer's personnel sclely for Customer’s inlemal business purposes and (i) by any
authorized employes, agent or contraclor of Customer to process Information refating to Custemer's emplayees assigned fo, of potential
employees of, Customer's authorized business unil(s), solely for the Intemal business purposes of such lluusinm unit(s).
“Monthly Service Fee(s)* means ﬂmmon!hlf fees described In the Cloud Hosling SSS and set forth onithe applicable Order Form..

"Order Farm™ means the order request form supplied by Kranos and signed by the Parties that ¥sts the fees for the elements of Customer’s
particular Program.

"Parsanally identHfiable Data® means infarmation conceming individually [dentifiable employees of Customer that Is protecied against disclosure
under applicable law or requiation. . L .

“Production Environment” means a pemmanent environment estabilshed for the dally use and mainlenance of the Applications In a live
environment throughiout tha tenn of a Program. .

which sets forth the specific Program ta be provided to the Customer.

|
) I
*SLA(s)" means a servica leval agrdement offered by Kronos for the Production Envimnment and attached fo this Section C as Exhibit A which
contains key service level standards and commiiments that apply to tha Program as detalled in the Service Description.

“Sarvice Description” means the detalled sarvice daseription (Including any supplementary service Ié:;'ms) specified in the Cloud Hosling $85§

“SLA Credit” means the credit calculated (n accordance with tha SLA and affered by Kronos In the event of outages, intenuptions or dafidencies
in the delivery of the Program that result in a fatiure to mest the lemms of the applicable SLA. '

“Suppliar” means any coniraclor, subcontradior or iicensor of Kronos providing software, equipment andfor services to Kronos which ara
incorporated Inlo or otherwise related 1o the Program.

“Temporary Environment” means a transient database envikcnment arealed o serva limited purposes for 2 limlled tme pericd, and ldentified In
‘Ihe applicable Cloud HosUng SSS as a Tempofaty Environment. ’

2, CLOUD HOSTING SERVICES SCOPE STATEMENT ,

The dascriplion of the particular Program ordered by the Customer, the Program temm, the Monthly Service Fee rates, and other fees, if any,
appilcahle to the Program are described in the appilcatle Cloud Hosting $SS angd Order Form. Kronosivdi not changa the Monthly Ssrvica Fee
rates it charges for Customer’s axisting Program, or tha SLA, during the Initlai Tenm. Kronos may change such Monthly Service Fee rates or the
associaled SLA for a renewal term of the particular Progrem by notifying Customer at least sixty (60)!days pror to the explration of the then
current tem.  SLAs are only avallabla in a Producton Environment Unless the Cloud Hosting SSS Indicales that the Program Is to be
implemented in a Temporary Envionment, the Programn wifl bs deemad to ba implemented In a Production Environment.

3. AUTHORIZED USE

Customer shell take ali reasonable steps to ensure that no unauthorized persons have access lo the Program, and to ensure that no persons
authorized to hava such access shall take any action that would ba In violation of this Section C. ! :
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4, MAINTENANCE ACCESS
If Kronos, iis Suppliers, or tha local access pmvlder as applicabla, requires access to Custonier sites in order lo malntain or repair tha Program,
Customer shall cocperate in a tmely manner and reascnably pravide such accass and assistanca as necessgary. Ag part of Kronos' support
services, Kronas Wil make updates lo the Applications dvallable to Customer at no charge as they are refeased generally to Kronos' customers,
Customer agrees to racelva Lhose updales automatically as part of the Program. Customer may be required to purchase additional Hosting
Refated Services lo address Infrastructure requiremants as refaased by Kronos lor a new version of a panﬂa.llar Application.

5.1 Customer represenis and warrants to Krones that It has the right to publish and disclose Customer’s Canfent in tha Program.

5. CUSTOMER REPRESENTATIONS AND WARRANTIES; CUSTOMER OBLIGATIONS

52 Customer fepresents and warrants to Kronos that Cusiomer's Content will noi. {a) infringe or violale any third-party right, incliding (but nat
{i'r'nltﬁd fn) intellectual preperly, privacy, or publicity righis; (b) be abusive, profane, or offensive to a reasonabla person; or (c) be hateful or
reatening.

5.3 Gustomer will, at its own cost and expense, provide all end user equipment, operating sysiems, and software (Indudlng a web browser} not
provided by Kranos and needed to.access and use the Program. Cuslomer will also provide, al its own icosl-and expense, all connaclions from Iia
computer systems to the Program, which shal include ali related costs associaled with lenmer accessing the Program, umless such
cannectivity services are purchased from Krones as indicated on the Cloud Hosting §§S and Ordar Fomt

5.4 Customer shall nol, and shall not penmit any person or enfity under Customer's direct or Indrracl control lo: {a) recirculate, republish,
distritute or otherwise provide access.to the Program o any third party; {b) use the Program on & servica bureau, lime sharing or any simdar
basls, or for the benefit of any other person or entity; (c) alter,. enhance or make derivativa works of the Program; (d) reverse engineer, reverse
assemble or decompita, or otherwisa altempl lo deriva sourca coda from, the Program or any softwaru components of the Program; () use, or
allow the use of, the Program In contravention of any appiicable law, or ndes or regifations of mgu!alnry or administrative organizations; (f}
introduce Into the Program any vins or other code or routine Intended to disrupt or damage the Program, atter, damage, delete, retrisve or record
information about tha Program or Hs users; of, (g) otherwise act In a fraudulent, malicious or negligent manner when using the Program,

6. CONNECTIVITY AND ACCESS

6.4 Customer acknowledges thal Customer shall (g) be responsible for secuting, paying for, and maintalning connectivity to the Services
{including any and all related hardware, scftware, third party services and relaled equipment and components); and (b) provide Kronos and
Kronos' representatives with such physical or remote access to Customer’s computer and network erivironment as Kronos deems reasonably
necessary In order for Kronos to perform its obligations under the Agreemenl. -Cuslomer will make all riecessary aangements as may be
required to provide access to Cuslomer’s computer and network environment if necessary for Krunos to perform Iis obilgations under the
Agreement. Customer agrees that Kronos may audit Customer’s use of the Servicas.

7. FEES AND PAYMENT TERMS ) !

7.1 In consideratian of the delivery of the Program, Custemer shall pay Kronos the Monthly Services Fee as defined in the appllcable Order
Fom. The Monthly Servicas Fee shall bagin to accrue on the date the Order Form and SSS are s!g'led by tha parties, and shail ba Involced
annually in advanca.

7.2 All fees payable hereunder shafl ba pald In United States Dollars and sent fo the atlention of Kronos as specified an the Invn!ce Payment
terms shall be nel 30 days following receipt of Invaice. .

7.3 SLA Credits, If any, which are due and owing lo @ Customer under an SLA for a parficuar month-of the Program shall be paid by Kronos in
the manth following the month In which tha SLA Credits were eamed. L

8. SERVICE LEVEL AGREEMENT

CUSTOMER'S SOLE AND EXCLUSIVE REMEDY iN THE EVENT OF ANY SERVICE OUTAGE. INI‘ERRUPTION OR DEFICIENCY QF
SERVICE(S) OR FAILURE BY KRONOS TO MEET THE TERMS OF AN APPLICABLE SLA, SHALL BE THE REMEDIES PROVIDED IMN THE-
SLA; PROVIDED THAT ANY REMEDIES OR CREDITS CONTAINED IN THE SLA ARE NOT AVAILABLE FOR OUTAGES, INTERRUPTIONS
OR DEFICIENCIES OCCURRING DURING ANY PERIOD IN WHICH CUSTOMER IS IN BREACH OF THIS ADDENDUM OR THE LICENSE
AGREEMENT. KRONOS DISCLAIMS ANY AND ALL OTHER LIABILITIES OR REMEDIES FOR SUCH QOUTAGES, INTERRUPTICNS OR
DEFICIENCIES OF SERVICES \

9. LIMITATION OF LIABILITY

IN ADDITION TO THE LIMITATIONS SET FORTH IN THE LICENSE AGREEMENT, EXCEPT WITH RESPECT TO LIABILITY ARISING FROM
KRONOS' GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, KRONOS DISCLAIMS ANY AND ALL LIABILITY AND SERVICE CREDITS,
INCLUDING SUCH UIABILITY RELATED TO A BREACH OF SECURITY OR DISCLOSURE, RESULTING FRCM ANY EXTERNALLY
INFRODUCED HARMFUL PROGRAM (INCLUDING VIRUSES, TROJAN HORSES, AND WORMS), CUSTOMER'S. CONTENT OR
APPLICATIONS, THIRD PARTY UNAUTHORIZED ACCESS OF EQUIPMENT OR SOFTWARE OR SYSTEMS OR MACHINE ERROR.

'10. DATA SECURITY

101 As part of tha Program, Kronos. shall provida those administrative, physical and lechnlml safeguards for protection of the secudty
confidentfallty and Integrity of Customer data as desaibed st hitg:y) A( J smb-5olul for |-
descriplipn.aspx Customer acknowledges that such safequards endeavor to miﬁgate secwﬂy incidents, but such incidents may not be mlugatsd
entirely or rendend harmless. Cusiomer shoutd canskder any particular Kronos supplied secuity-refated safeguand as just one foc to be'used as part
of Customer's overall secuity strategy and not a guarantes of securty. Both parties agree to comply with all applicable privacy or data protection
statules, rules, or requlations goveming the respective activities of the paries under the Agreement.

102 As between Cusiomer and Kronas, all Personally identificble Data is Cusiomer's Confidentia! Information and will remain the property. of
Custamer. Customer represents that to the best of Customer's knowledge such Personally ldenttﬁable Data suppiled lo Kranos Is accurate.
Customer hereby consents lo the.use, processing or distlosure of Personally 1dentifiabla Data by Kronos Kronos' Suppllers wherever lacated only
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responsibiites under this Agreement or as required by law,

10.3 Prior to initiation of the Program and on an engaing basks thereaftar, Customer agrees lo provide rotice to Kronos of any extraordinary privacy
of date protecton statules, rules, or requiations which are or become applicable to Customer's Incustry and which could be Imposed on Kronos as a
restit of provislon of the Program. Customer wél ensure that: (a) the transfer to.Kronas and storaga of any Parsonally. identifiable Data by Krones or
Krotios' data cenler Is panmitted under appiicabla data protection faws and reguiations; and (b) Customer wilf cblain consents from individitals for such
transfier and storage (o the axtent requined under applicabla laws and reguiations, :

11. TERM AND TERMINATION , .
11.4 At the axplralion of the inital Tern, the applicable Program shall aulomatically renew for successive one year perlods unless either party
provides notice of its intent nat to renew at least sixty (60) days prior lo the expiration of the then-current term. Kronos may suspend cr terminate
{he Program upon nolice In the event of any breach by Customer of this Section C if such breach s nat cured within ten {10) days of the date of
Kronog' wiitten notice. No Pragram Interruplion shali be deemed lo have occurred during, and no Program credits shall ber owed for, any

authorized suspension of tha.Program. :

11.2 Cusiomer may terminaie the Program by writien notica al any time during the tean of m#m{m { Krenos materiatty braacﬁes any
provision of this Addendum, and such defawlt Is not cuned within thirty (30) days after receipt of written natice from Customer, in the gvent of such
termination by Customer, Customer shall pay Kronos withla thifly (30) days all faes then due and oy.ing for the Program psior to the date of
termination, '

) ' |

11.3 Customer may tenninate the Program for convenlence on no less than ninety (90) days prior witfan notice to Kronos.

1
11.4 In the avent of termination of the Program by Customer for convenlence of By Kronos for cause during tha Initial Tenm, Customer will pay to
Kroncs any -out of pocket expenses Incurred by Kronos In tesminating the Program plus an early lemination fee based on the following
calculation: one (1) month of the then-current Manthly Services Fees for every twelve (12) month perlod {or parion thereof) remaining in the Initial
Term. By way of example caly, If Customer terminates the Program for convenlence with fifleen (15) months temalning In the inltial Temn,
Customer wili ba responsible lo pay Kronas two {2) months of the appHcable Monthly Services Feas.
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EXHIBIT A

SERVICE LEVEL AGREEMENT (SLA) |
| .
Sarvice Lavel Agreement: The Services, In a production envianment and as descrited in the' Stalement of Work (aka Services Scope,
Stalement), ara provided with the service levels described In this. Exhibit A. SLAS are anly applicable o production envirenments. SLAs will ba

avallahle upon Customer's signatura of Kronas' Go Liva Acceptance Form for Customer's production environment.

88.75% Apptication Avallabllity

Actual Application Avallabliity % = (Monthly Minutes (MM) minus Tota! Minutes Not Avallable {TM)) multiplied by 100} and divided by Monthiy
Minutes (MM}, but not incfuding Excluded Events

Servica Credit Calculfation: An Outage wil bs deemed fo commence whan the Appilcations are unavallible lo Customer In Customer's
preduction environment hosted by Kranos and end whan Kronos has restored avallabiity of the Services. Fallure to meet tha 99.75% Applcation
Avalablity SLA, other than for reasons dua lo an Excluded Event, wil entitie Customer to a credit a5 foHows:

[Actual Appiication Availability % - arvice Credit to be appiled 1o Cuslomer's monthly Tnvolce To
(a3 measured In a calandar month) " ithe affected month - L )

<59.75% o 98.75% , - 0%

<88.75% to 98.25% ' 15%

<08.25% ©0 67 75% . %

<5775 15 83.75% B5%

56.75 0%

"Qutags® means the accumtdated time, measured in minudes, during which Cuslomer Is unabls 1o access the Applications for reasons other than
an Excluded Event.

“Excluded Evant” means any event that resudls in an Outage and Is caused by (a) the acls or omissions.of Customer, its employees, customers,
coniractors or agents; (b) the falure or malfunction of equipmest, applications or systems not owned or controlied by Kranas, Including without
limltation Cuslomar Content, fallures or matfuncions resuiting from circuits provided by Customer, any Inconalstencles or changes In Customer's
source environment, Including elther Inlentional. or acckdental connectiocs or disconnections to the environment: (¢) Force Majeurs events; {d)
schedited or emergency maintenance, afferation or implementation provided during the Malntenance Period defined below; (8) any suspension of
the Services In accordanca with the lems of the Agreement lo which this Exhibil A is attached: (f) the unavallabiity of required. Customer
personnai, inciuding as a resuit of falure to provide Kronos with accurate, current contact Infarmation; of (g) using an Application in-a manner
Inconsistent with the product documentation for such Application.

*‘Malntenance Perlod” maans scheduled malntenance periods estabiished by Krongs to malntaln and update tha Services, when necessary.
Duting these Maintenance Periods, the Services ara avallable to Kronos o perform-perfodic malnlenanca services, which Incdlude vilal software
updales. Kronos will use Its commercially reascnable efforts during the Maintenance Pericd to make the Services avaliable to Customer:
howaver, some changes will requira downtime. Kronos will provide notice for planned downtima via 'an ‘emall notica to the primary Customer
contact at least one day inadvance of any known downtime so planning can be facilitated by Custorner. '

Currently scheduled Maintenance Perdods for the Services are:
Monday through Friday 04:00 am - 08:00 am (t..S. eastem tme)
Saturday and Sunday 12:00 am - 06:00 am (U.S. eastem time)
Maintenance Periods Include thosa maintenance periads mutualty agreed upon by Customer and Kronos.

“Monthly Minutes (MM)* means the total time. measured In minutes, of a calendar month conmencing at 12:00 am of the first day of such
calendar month and ending at 11:59 pm of the last day of such catendar month, '

*Total Minutes Not Avallable (TM)" means the total number of mimurles during the calendar month that the Services are unavaiable as tha resuit

of an Outaga. |

Limitations: Service Credits will not be provided IF; (a) Customer Is In breach or default under the Agreémem at the time the Outags occurred; or
(b} the Outage resuils from an Excluded Event. “if Kronos dees not provide the approprfate Setvice Credit as due hereunder, Customer must -
requast the Service Credit within sixty (80) calendar days of the condluslon of tha month In which the Service Cradit acaups.  Customer walves
any right to Servica Credlts not requested within this tme peried, All perfonmance calculations and applicable Service Credils are based on
Kronos records and data unless Customer can provide Kronos with dlear and convinging evidenca o meioonkary. '

Tha Senvica Level Agraements I this Exhibit, and the refated Senics Credits, apply on a per pmdudionienvknhmmt basis. For the avoldance of
doubt, Qutages In one production envirenment may not be agded. to Outages in any other production envirenment for purposes of calculating
Service Credits, * . ’

Cuslomer acknowledges that Kronos manages s network baffis in part on the basls of Customer's utiiization of the Services and that changes In
such utiiizalion may impact Kronos' ablity to mranage network traffic. Therefore, notwithsianding anything else to the contrary, If Customer
significantly changes Its utilization'of the Services than what Is contracted with Kronos and such chanpe creates a material.and adverse Impact on
the traffic balance of the Kronas network, as reasonably detesmined by Kronas, the parties agree to co-operate, in good falth, to resolve the Issua.
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SECTHIN C.1: :
APPLICATION HOSTING TERMS AND CONDITIONS .

This Section applles only for transactions that invoive Kronos hosting for Software licansed under Saction B in ralation with hostlng '
. pricing referad to as CLOUD
Thls attachment does not apply to CLOUD 2 ftams.

APPLICATION HOSTING SUPPLEMENTAL TERMS AND CONDITIONS

These Application Hosting Supplemental Terms and Condiions are applicable for hasting services orderad by Customer for Kronos Software
licensed under Secfion 8 of this Agreement using the pricing set up on November 21, 2013.

dafinitions

“Application Hosting Program” or “Program" means (I) accessibllity to the commerciaily avallable cbject code version of the Kronos hostaed
applications, as set forth In the Cloud Services SOW, by means of access o the password pmlected customer area of the Kronos hosting
environment, and (#) all Hosting Refated Services.

“Content” means ali content Customer, or cthers acting on behalf of or through Cuslomer, posis or otherwise lnputs Into the Program, Including
but not limied lo Information, data (such as payroll data, vacation time, and hours worked), deslgns, know-how, logos, text, multmedia images
{a.g. graphics, auvdio and video files), compilations, software programs, third party software, applications, or other materals, or any other
Customer content shared or processed on equipment under the control of Kronos or a Supplier.

“Hosting Related Sarvices™ means certain services set forth In a siatement of work contalning hosted ralated services {the "Cloud Servicas
SOW"), such as hosting Infrastruciure, equipment, bandwidth, server monitocing, backup services, reporting senvices, storage area network (SAN)
services, foad balancing sarvices, securily services, system adminkstration, connectivity services, parformance tuning, servica pack Installation
and all pmfesslanal andror Cleud Services and mafnlenance services related to hosting.

“Initial Term™ means the inftial {erm for which Krones shall provide the Program to Customer and as set forth In the applicable Cloud Services
SOW executed by Cuslomer.

“Internal Usa™ means the use of the Program; (i} by Customer's personnel solely for Customer’s Intemal business puwposes and (li by any
authorized employee, agenl or contractor of Customer to process information relating to Customer's employees assigned to, of potsntial
employees of, Customer's authorized business unit{s), salely for tha Internal business purposes of such- business unii(s).

“Monthly Sarvice Fac(s)” means the monthly feea describad In the Cloud Servicas SOW and set. fonh on the applicable Order Form, whk:h shall
Inciude all Hosting Related Services fees.

“Ordar Fonn® means the order nequest form suppifed by Kranos and signed by the Parties lhat lists the Startup Fees and Monthly Service Fees
for the elements of Customer’s particular Program. ,

“Personally Identiflablo Data” means information conceming individually Identifiable employaas of cuswmer that Is protected against disclosure
under applicable law or regulation. ,

“Production Environment” means a permanent envirenment estabilshed for the dally use and malnlenanee of the Appﬂlzﬂon In a kve
environmant throughout tha tenn of a Program. i

“Services Commancemant Date” shall, except as olm:vnse provided in writing In a Cloud Services SOW or Crder Famn signed by the parties,
mean the earller-of (a) the date the Softwara Is transferred to the hosled environment, as mutually agreed by the parties In writing or (b} 90 days
after the Effectiva Data, Notwithstanding the faregaing, the Services Commencement Date for softwarg hosted In a Temporary Envirenment shall
commence seven (7) days afler the Effectiva Date.

“Service Description” means the detalled service desaipﬂm (including any supplm:enlary service lerms) specified In tha Ctoud Services SOW
which sets forth the speciiic Program to be provided o the Customer.

"SLA(s)" means a servica lave! agreement offered by Kronos for tha Production Environmenl and attachéd to this Section €.1 as Exhibit A1
which contains key service malntenance siandards and commitmants that apply to the Program as detalled in the Service Description.

“SLA Credit” means the credit calculaled in accordance with the SLA and offered by Krones In the event of cutages, lnlérrupﬂms or deficiencles

In the defivery of the Program thal result in a fallure to meel the terms of the applicable SLA. i

"Suppller” msans any ceniraclor, subcontractor or licensar of Kronos providing software, equipment andlor services to Kronos which are
Incorporated into or otherwise related to the Program. '

“Temporary Environment” means a fransiant databasa environmend crealed (o serve limited purposes ror a fimited time period, and ldennﬁed In
the applicable Cloud Sawices SOW as a Temporary Envirorment.

“Startup Feas” means the one titne, custamer-specific startup fee as Indicated on the Order Form that will be charged to Cusiomer to enable
access lo tha Program.

Cloud Services STATEMENT OF WORK

The description of tha particular Program ordesed by the Custamer, the Program term, the Monthly Servica Fee rales, the Startup Fees and other

faes, if any, applicable o the Program are described In the applicable Cloud Services SOW and Order Form. Kronos wilt not change the Monthly

Servica Fee rates It charges for Customer’s existing Program, or the SLA, during the Initial Tem. Kronos may change such Menthly Service Fee
| 14
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EXHIBIT A1
TO SECTION C.1
SERVICE LEVEL AGREEMENT (SLA}

I

Sarvice-Lavel Types: SLAs are only applicable to Production Environments. The Progeam, In a Fr!uductlon Environment, as descibed in the
Service Descriptien is provided with the following sesvice lavel; i

8,50% Application Avaliablkty

. Satvics LavaisiCradit Calculation: An Outage will be deemed to commence when Customer opens a case with Kronos Global Support, or
Kronos Cloud Services receives an application avallablity alert, The Outaga wilf be deemed (o end when Kronos has restored availabillty of the
Program. Fallure to-meet the abave sefvice levels will entitia Customer to credits as follows.

N

198.50% Appiication Avallability SLA ~ Production Environment ,
Uptime percentage (as measured In a calendar month) IAffacted Service Cradit
The amount of the Credll wil b determined 25 folows: ) ' 5
<09.50% la §8.75% . 15%

<98.75% lo 98.25% ' [20% .
<68.25% 10 97.75% _ _ 35% .
<G7.75 (0 06.75% 50% .
<96.75 o [75%

Application Availabllity SLA% = ({(MM-TM]"100) / (MM}
Definitions ‘
“Affected Service® means the meonthly fees pa_ld for the hosting of the Program. K

“Exciuded Event” means any event that adversely Impacts tha Program that is caused by (a) the acts or omissions of Cusfomer, Its employaes,
customers, confractors or agents; (b) the failure or maifunction of equipment, applications or systems not awned or conbrolied by Kronos or
Supplier; (¢) Force Majeurs avants; (d) scheduled or emergency malntenanca, alleration or implamentation; {&) any suspenslon of the Program In
accordance with the tems of this Section or Licanse Agreement; (f) the unavallability of required ‘Customar parsonnal, including as a resuit of
fallure to provide Supplier with accurate, cument contact Information; (g) using the Appilcation In a manner Inconsistent with the product
documentation; or {h) any other exclusionary circumstance specified in the applicable Cloud Services SOW. - -

“Monthly Minutes (MM)* means total minutes In which service was scheduled fo ba avaliable.

“Culaga® means the accumulated time during which Customer Is unabla o establish an active communications connection, measured from
beginning to end, between Customer and the Program. for reasons other than (a) fallures caused by Customer Date; or {b) any Excluded Events.

*Scheduled Malntenanca (SM)" means scheduled mainienanca periods established by Kranes to provide ample tme to malntain and update the
appilcations, whan necessary. During these malntenance periods, the applications are avallatis 1o Kronos to perform periodic services, which
Include vital software updates. Sysiems will generally continue to' be avallable to Cuslomer; hawever, sume changes will raquire planned
downtime. Krones will provide natlce for planned downtime via an emal! notice to our primary Gustomer contact at Jeast one day in advarnce of
such shutdown/restart so planning can ba facilitated by Customer. ) :

When application méintenanna Is required, current Schediled Maintenance pertods for the app&mﬂbns are;

Monday through Friday ~ dam -~ 6am
Saturday and Sunday 123m - 8am

All imes Hsted are U.S. Eastem Time.
Kronos' wtilization of the above maintenance windows shall not trigger SLA Credits to Customer,

“Total Minutes Nat Avallable™ (TM) means the total number of minutes during the calendar month that the Program Is unavaiizble outside of
scheduled malntenance windows. ,

: :
" Limitations: Kronos will apply any credits lo the Customer account.  Credils will not be provided if: {@) Customer Is in breach or default under
Lhis Section or the Program at the time the Oulage occurred and such breach Is the causa of tha Outage; or (b} it resulfs from 8n Excluded Event,

In no avent will the credits accrued in any calendar month excaed, In the aggregate acrass all service levels and avents, one hundred (100%}) of
tha Involea amount for the Affected Service. i

1
Tha Servica Level Agreements In this Exhibit, and the related credits llsted, apply-on a per Program basls. For the avoldance of doubd, Qulages,
delays, failures, atc. In one Program may nol be added to Outages, delays, fallures, etc. In any other Program for purposes of calculating SLA
credits,
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. _ SECTION D
KRONOS WORKFORCE CENTRAL - SOFTWARE AS A SERVICE {SAAS) TERMS AND CONDITIONS

Customer and Kronos agrea that the temms and condiions set forth in. this Saction D shall apply to the Kronos supply of the commercially avatable

varsion of the Workforce Central SaaS Applications and related services and malerials (cuding apeplicable documentation) and Equipment (i

any} specified on an Order Form. The Applications described on the Order Form shall be defivered by means of Customer's permitted access to
" the password prolected customer area of a Kronos website. '

1. DEFINITIONS . :
“Appilcation{s)” or “S2a8 Application{s)” means those Kronos software appfication programa set forth on an Order Form which are made
aceessibla for Cuslomer 1o use under the lerms of this Section D, )

"Cloud Sarvicas” means these services relatad ta Cuslomer’s hosting envirormenl such as hosting Infrastructure, equipment, bandwidih, server
monltaring, backup services, starage area network (SAN) services, security services, sistem adminkstration, conneclivity services, performanca
tuning, update Installation and malntenanca services related thereto, Unfess otherwisa set forth'In a Statement of Woark, Cloud Services are
deseribed as set forth at: http:ﬂvmw.kmms.mnﬂprodudslsmb—sahuionslmrkforca-canlralﬁaasllrnp#amemaliowguidlinas.aspx

"Custemar Contont” means al] conlent Cmtome}. or others.acting an behalf of or through Customer, posts or otherwise Inputs Into the Services,
"Documentation” means lechnical publications published by Kronos refating to the use of the Semus of Applications, -
“Equipment” mezans the Kronas equipment specified on an Order Form. -

"implementation Services” means thosa services provided by Kronos to set up the hosting envirorunent and configure the Services, including
educational services and fralning, Unlass otherwisa sst forth In a Statement of Work, Kronas’ and Cusiomer's Implementation responsibillties are -
described in the Servicas Iimplamentstion Guideline set forth at: hitp/iwww.kronos.com/products/smb-sofutfonshworkforce-central-
saas/mplementation-guidiines.aspx Impiementation Sarvices may be provided as forth In Secton8

“Inttial Term* means the Initial termn of the Services as Indicated on the Order Fom.
“KnowledgePass Contant"~KnowiedgaPass Education Subscription® have the meanings ascribed in Secilon 7.5.
“Hinimum Contract Valua™ means the lotal of all Monthly Service Fees to ba Invoiced during the Initial' Term.

“Monthly Sarvica Fee{s)" means the monthly fees described In an Order Form. Monthly Service Fees flnd@ude feas for usags of Applications and
the Services, Cloud Services as appficable, and Equipment rental, if any. Bliling of tha Moathly Service Fee{s) commences on the Stari Dats,

“Order Form” means an arder form mutually agreed upon by Kronos and Cusfomer setiing forth the Items ordered by Customer and 1o ba
provided by Kronos, Indluding without limitation the Applications and the prices and fees to be pald by Customer.

“Parsonally Idantifiable Data” means information conceming individually identifiabla emplayees of Cusltomar that Is protected aga-lnst dlisclosure
under applicable faw or regulation. ) : T

"Sarvices” means (I} accessibiity fo the commercially available version of the Applications by means of access to the password protected
customer area of a Kronos websile, (1) the Equipment purchasad or rented hereunder, (iil) tha Implementailan Services and Cloud Services, and
{Iv} such other services, ltems and offerings set forth on an Order Form. . !

, "Stert Dats” means the dale billing commences for the Setvices (excluding tha Implementation Services) as Indicated on tha appiicable Order
Ferm. For any Services ordered by Customer afler tha data. of this Section D which are Incremental fo Customer’s ther-existing Services, tha
Star Date shall be the data the applicable Order Form Is exectted by Kronos and Customer.

“Statement of Work”, “SOW™, “Services Scope Statemant” and “SSS” are interchangeabla terms referring to a writlen descriplion of the
implementation Services and Cloud Services as mulually agreed upon by Kronos and Customer. An SOW supersedes any Implementation
guidelines or descriptions on @ web page referenced in this Section D,

i
“Supplier” means any conlractor, subcontractor or ficensor of Kronos providing sofiware, equipment andlor services lo Kronos which are
Incorporated [nto of otherwise related 1o the Program.

“Term” means the Initial Term and any monthly renewals thereafter, as further sel forth in Section 2.4.
“Tralning Points" has the meaning asciibed to it in Section 7.6 below. ,

2. TERM '

2.1 The Services shall commence on the Start Date, and shall conlinua foe the Initial Term. or untlt terminated i accordance with the provisions
hereof. At the expiration of the Initial Term, the Term shali aulomatically renew on a month-to-month basls until terminated In accordance with the
provisions hereof. Customer acknowiedges that execulion of separate thind parly agreements may be required In order for Customer {o usa
certaln add-on features or functionality, including without Imitation tax fiing services. i

2.2 Alany Ume after the infifal Term: (i) Customer may lerminate the Services for conveniance upen tt;lny {30) days priar written notica, and (i)
Kronas may temminate the Services for convenience upon ninety (80) days prior wiitten notice.

23 Elther party may suspend of terminale the Services upon a material breach of this Section D by the other party If such breach Is not cured

within fifteen (15) days after recelpt of written nobice. Notwithstanding the foregolng, Kranas may suspend or terminate the Services Immediately
upon Rotica in tha event of any Customer breach of Sections 3 {Right td Use), 4 (Acesptable Use), or 14 (Canfidential Information).
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24 In tha avent that elther parly becomes Insalvent, makes a general assignment for the benefit of creditors, is adjudicaled a banirupt or
. Insolvent, commences a case under applicabla bankrupicy lsws, or files a patiton seeking reorganizaﬂon the other party may request adequala
assurances of fulure pesformanca. Faliure fo provide adequate assurances, In the requesting party's masonab!a discreticn, withln len (10) days of
defvery of the request shall entitle the requesting party to terminate the Services tmmad!ately upon written notica to tha other party.

2.5 If the Services are terminated for any reason:
{a) Cuslomer shall pay Kronos within thirty (30) days of such lermination, all lees accruad for H’le|Servlcas prior to Lhe date of terminatian,
provided that If Customer terminates for material breach of this Section © by Krenos, Kronos shall be‘rasponslble {o rafund to Customer wnused
pre-pald iImplementation Service fees, if any;
{b) Customer’s right to access and use the Services shall ba revoked and be of no further force or effect;
{c) Na more than ffteen (15) days afler temmination or upon Cusfomer's witlen request at any tme during the Tenm, Kronos will provide fo
Cusiomer, at no charga o Cusiomer, the Customer Contenl. Afler such time pesiod, Kronos shall have no ftmerobﬂgation to store or make avaiabla
the Customer Content and may delefe any or all Customer Condent without liability,

" (d) Customer agrees to timely refum all Kronos-provided malerials related lo the Services lo Kmnns at Cuslomers expense or, altemativaly,”
destroy such matarials and provide Kronos with an officer's certification of the destruction thereof: and
(e) all provisions in this Section D, which by H\umaura are intended to survive lermination, shall sa sumve

3. FEES AND PAYMENT

3.1 In consideration of the dau'very of the Services, Custamer shall pay Krones the Manthly Serviua Fees, the fees for the Implementation
Seivices and any additional one time-or recuring fees for Equipment, Tralning Points, KnowledgePass Education Subscription and such other
Kranos offerings, all as sel forth on the Order Form, If Customer and Kronos have signed a Stalement of Work for the implementation Services,
implementation Sesvicas such services will ba proviied and payable In accordanca with Section B. All flees payable for the Services shall ba sent
to the stiention of Krones as specified on the involes.  Unless otherwise Indicated on an Qrder Fomm, payment for 2li items shall ba due 30 days
faligwing dale of involce. Except as expressly set forth In this Section 0, all amounts patd te Kronos are non-refundable. Customer acknowladges
that faes may be charged lo Customer by third partles for add-on features or functionality provided by such third parties.

32 Ifany amount owing under this or any other agreement for Services Is thirty (30) or more days ovefdue. Kronos may, withaut enlting Kronos®
righls or remedies, suspend Services unti such amounts are pald In full. Kronos wili provide at least seven {7) days' prior wiitlen notice that
Customer's account is overdua before suspending Services. .

3.3 Delaled Intentionally.

34 Cuslomer agrees that exceptif Customer terminates for matetia! breach of this Section D by Kronas, H Guslomer has not paid the Minlmum
Conlract Vafua to Kronos at the condusion of tha [nitfal Term or the earlier termination of the Services, whichever is earsier, Kronas shall b, and
Customer shall pay within thirly. (30} days of the dats of such involcs, the difference batween the total' Monthly Servica Fees then paid by
Customer and tha M‘nimum Contract Vahse, less SLA Crediis, f any, thal have been eamed previously by Customer but not yet credited.

4, RIGHTS TO USE

4.1 Subject lo the terms and conditions of tha Agreement, Kronos hereby grants Customer a llmlted revmable non-exclusive, non-transferable,
non-assignatile right to use during the Term and for. Intemal bissiness purposes only: a) tha Applcation{s) and related services, Including the
Documantation; b) tralning materiats and KnowledgePass Content; and, ¢} any embeddad third party:software, lbraries, or other components,
which are Included in the Services, exduding such Third Party software, librarles or olher components as are licensed directly from such Third
Paries, The Services contain proprietary trade secret technology of Kronos and its Suppilers. Unauthorized use and/or copying of suth
tachnology are prohibited by law, Including Unlled States and foralgn copyright law. Customer shall nol reverse complie, disassemble or
otherwise converl tha applications Intd uncomplied or unassambled code. .Customershall not use any of the thind party softwars programs (or the
data models therein) included In the Services except solely as partof and in connection with the Services,

4.2 Customer acknowledges and agmas that the right to use the Applications Is Iimited based upon the! amount of the Monthly Servica Fees paid
by Customer. ‘Customer agrees to usa only the modules andfor fealuras for the number of employees and users as dascribed on the Order Form.,
‘Cusiomer agrees not to use any other modules or features.nor Increase the number of emplayees and users unless Customer pays for such
additional madules, features, employess or users, as the case may be. Customer may not licensa, rellcensa or sublicense the Services, or
otherwise pamit use of the Services (Including timesharing or netwotking use) by any third party. Customer may not provida servica bureay or
other data pracessing services thal make use of the Services withaut the express prior writlen consent or Kronos. No license, right, ar Interest in
anyKrmusuadammk trada nama, or sesvice mark, or thoss of Kronos’ licensors or Suppliers, isg!anted hereunder.

43 Custorner may autharize its third party contractors and consullants io access tha Servicas on anas needed basls, provided Customer a)
abides by Its ahiigations to protect Confidential Information as set forth In this Agréement; b) remalns r&cpmslbta for afl such third parly usage and
compliance with the Agreement; and ¢) does nol provide such access to a competitar of Kronos who pmvides workforce management services.

4.4 Customer acknowletiges and agees that, as between Cuslomer and Kronos, Kronos retains ownership of all dght, title and Interast to the
Services, alt of which are profecled by copyright and other ntetiechml property rights, and that, other than the express rights grinted herein and
under any other agreement in writing with Customer, Customer shali not obtain or clalm any rights In of ownership Interest o the Services or

Applicalions or any assoclated Intellectual property rights In any of tha foregoing. Gustomer agreﬁ to comply with all copyright and ather
Intellectual property righis rotices contained onor In any Information oblained or accessed hy Customer lhmugh the Services.

4.5 When using and applying lhe information generated by the Services, Customer is rasponsible for enswmg that Customer compifes with tha
applicable requirements of federal and state law, IFthe Services Inciude the Workforce Payroll Applications or Workforce Absence Management
Apphications: *(I) Customer |5 solely responsibla for tha content and accuraey of all reports and documerits prepared In whole ot in part by using
thesa Appiications, {ll) using these Applications does not relsasa Customer of any professionat ob!lgation conceming the preparation and review
of any repoits and documents, (fi) Customer does not rely upon Kronos, Best Saftwara, Inc. or these Applications for any advice or guidance
regarding compiiance with federal and state laws or the appropriate tax treatment of lems reﬂectad|on such reperts or documents, and (iv)
Customer wili raview any calculations made by using these Applications and satisfy itseif that those ca!eulations are comect,

5. ACCEPTABLE USE ' '

5.1 Customer shall nke all reasonable steps to ensure that rio unauthorized persans have access lo the Senvices, and to ensma that no persons

authorized to havae such access shafl take any action that would be In violation of this Section D
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5.2 Customer represents and warants to Kronos. that Costomer has the right o publish and disclose the Customer Content In the Servicas,

Customer repregents and warranls to Kronos that the Customer Content does not: (a) Infriinga or violate any third-party right, inchutling but not

fl:rhlled to inleXectual property, privacy; or publicily rights, (b) be abusive, profane, or offersive to la reasonable person, or, (¢} be hatefis or
ealening.

!
5.3 Cuslamer will not (a) use, or allow the use of, tha Services in cantravention.of any lederal, state, local, foreign or other applicabla law, or niles
or regulations of regutatory or administrative organtzations; (b) introduca Into the Services any virus orlother code or routine Intended to disrupt or ,
tamage tha Services, or alter, damage, delete, relrisve or record Information about the Services or its usars; {c) excessively averload the Kronos
systems used o provide the Sesvices: (d) perform any securlly inlegrity review, penetration test, doad lest, denlal of service simulation or
vuinerabiiity scan; (e) use any lool designed to automatically emutate the aclions of a human user (e.g., obots); or, (d) otherwise act in a
fraudulent, makelous or negfigent manner when using the Services., C

6. CONNECTIVITY AND ACCESS : . )
Customer acknowledges that Customer shall (a) be responsible for securing, paying for, and malmtalning connectivity to tha Services {including
any and a¥ relsted hardware, software, third parly services and related equipment and components); and (b) provide Kronos and Kronos'
representatives with such physical or remots access to Customer's computer and network envlrunmeht as Kronos deams reasonably necessary
In order for Kronos to perform Iis obligations under this Section D. Cuslomer will make -al necessary amangements as may be required to
provide access lo Cuslomer's compuler and neiwork envirenment if necessary for Kronos to perform Hts cbiigations under this Section D.
Cuslomer agrees that Kronos may audit Customer's use of the Services, T

7. IMPLEMENTATION AND SUPPORT !

7.1 impiementation Services, Kronos will provide the imptementation Services to Customar. Implamentation Services described In an SS8S are
provided on & time and mateials basls, bitled monthly as deiverad. Implementation Services destribad in the Servicas Implemeniation Guidcting
ara provided on a fixed fea basls. .If Customer requesis additional Implementation Services beyond those described In the §SS, Kronos will
create a changa order for Customer’s review and approval and any additional Implementation Servicas to be provided by Kranos In accordanca
with Section B. Krones' configuration of the Applications will be based on Information and wark flows that Kronos obtains from Customer during
the discovery portion of the Implementation. Customer shall provida Kronos with necessary configuration-refated informalion in a timely manner to
ensura that mutually agreed implementation schedules are met. ! .

7.2 Addifional Services. Customer may engags Kronos to provide other services which may be fixed by activily or provided on a tima and
malertals basls as indicaled on the applicable Order Form,

7.3 Support. Kronos will provide 24x7 suppart for the hostng infrastructure, the avallabiiity lo the hosting environment, and teléphone support for
tha logging of functienal problenis and user problems. Customer may log questions oniine via tha Kronos Custemer Portal. As part of such
support, Kronos will make updates to the Sarvicas avallabla to Customer at no charge as such updates are released generally to Kronos'
customers. Cuslomer afirees that Kronos may Install such updates automaticatly as part of the Services,

7.4 Support Services for Equipment. Provided Customer has pyrchased support services for the Equipment, the following terms shall apply
{support services for rented Equipment are Included In-the rental faes for such Equipment): . ' .

{3} Upon the falllre of Insialled Equipment, Cuslamer shall notify Kronos of such faliure and Krenos will provide remate fault Isolation at the FRU
{Fleld Replacement Unit) or subossembly taval and aftempt lo resolve the probiem. Those failures determined by Kronaos to be Equipmert related
shall be dispatched to a Kronos Depol Repalr Center, and Custemer wilt be provided with a Return Material Authorization Number (RMA) for the
falled Equipment if Customer Is o ratum the failed Equipment to Krones, as reasonably determined by Krones. Customer must fetum the falfed
Equipment with the supplied RMA number, - L _

(b} - Kronos wik provida a ceplacement for the falled Equipment at the FRU or subassembly lavel an an "advanced exchangs® basls, ubilizing a
canier of Kronas' cholce. Replacement Equipment will be shipped the same day, for delivery to Customer's location as further described in the
Suppert Policies. REPLACEMENT EQUIPMENT MAY BE NEW OR RECONDITIONED. Cuslomer|shall specify the- address  to which the
Equipment Is to be shipped. All shipments wil include the Kronos provided RMA designaiing the applicable Kronos Depot Repalr Center, as the
reciplent. Customer, upon recelpt of the replacement Equipment from Kronos, shall package the defective Equipment in the materials provided by
Kranas, with the RMA supplied and promptly retumn falied Equipment directly to Kronas. -
{c) Customer shall be eniiled o receive service packs for the Equipment (which may contain.system software updates, fimmware updales,
security updates, and feature enhancements) avallable. for download at Kranes’ customer portal.  Service packs for the Equipment are not
Installed by Kronos. | ) SO )

{d) Kronos warrants that all service packs an firmware updales provided under this Section D shall matedially perform in accordance with the
Kronos published specifications for a period of ninety (90) days after download by Customér. In the event of a breach of this warranty, Cusiomer's
exclusive remedy shall be Kronas' repalr o replacement of the daficient service pack(s) or fiimware update(s}),

(e} Cuslomer agrees that It shall retum falled Equipment promplly as the fallurés occur and that it shall not hold falled Equipment and send fatied
"Equipment to Krones In “balches™ which shal result In a longer umaround time to Customer. o ad:ﬂt[op. In all dreumstances, Customer agreas
to: ]

(1) Maintain the Equipment in an snviranment conforming to the Docimentation for such Equipment;

(il) Not perform seff-repalrs on the Equipment (J.e., replacing components) without priar written autherization from Kronos;

(i) De-Instad all falled Eqispment and instali a¥ repiacement Equipment In accordance with Kronos' writlen Installation guidelines;

(iv) Ensura that the Equipment is retumed to Kronos properly packaged; and' - !

(v) Oblaln an- RMA before retuming any Equipment to Kronos and placa the RMA clsarly and conspicucusly on the outside of the shipping.
package. Custoiner may only return the specific Equipment authorized by Kronos when issuing the RMA. .

7.5 KnowledgePass Education Subserdption. When KnovitedgePass Education Subscription is listed on an Order Fonn, Kronos will provida
Customer with the KnowledgePass Education Subserption, The KnowledgePass Education Subscrgtion provides access (o certaln educational
offerings provided by Kronos (the “iKnowledgePass Content™). Cuslomer recognizes and agrees that the KnowledgePass Conlent'is copyrighted
by Kronoe. Customer Is pesmitied fo make coples of the KnowledgePass Content provided In *pdf form solely for Cuslomer's internal use.
. Customer may not disclose such KnowledgaPass Content 1o arty third party ather than Customer's employees. Cuslomer may not edit, modify,

ravise, amend, change, alter, customize or vary the KnowledgePass Content without the writlen consent of Kronos, provided that Customer may

cownload and modify contents of tralning kits solaly for Customer's intemal use. i

7.6 Tralning Polnis. “Tralning Paints” which are purchased by Customer may ba redeemed foran aqmvaielml valua of Instructorled training sesslons
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offered by Kionos. Training Points may be redeemed only during the Term at any ffme no more than twelve (12) months afer the date of the
applicable Order Form, after which tme such Tralning Points shall expira and ba of no valus. Tralnlng Points may not ba exchanged for other
Kronos produtts or services. )

7.7 Trahing Couses When Implementation Services are described in the Sesvices lmplemmlaben Gu!dallne rather than an SSS, as pant of lha
Sarvices, for each SaaS application module Inciuded In tha Services purchased by Customer, Customer's emplayees shall be entitled to altend, fn
the quantty Indicated, the cormesponding fralning courses sef forth at " hitpwww.kronos.com/products/smirsolutionsivorkforca-cantral-
saas/iraining-guidlines.aspx

Participation In such tralning courses is limited to the number of seats Indicated for the courses con'espondtng to the modules forming a part of the
Senvices purchased by Customer.

8. CUSTOMER CONTENT ’ '
Cuslomer shall cwn al Customer Contant and posts or ather inpuils Inta tha' Services by Customer or ofhters acting on behalf of or through
Customer. Kronos acinowledgas that ail of the Customer Content Is desmed lo be the Confidential information of Cuslomer. Notwithstanding Lhe
foregoing, Customer grants Kronos permission to combine Customer's business data with that of other cuslomers fn a manner that does not
Kdentify the Customer or any individual in order to evaluale and Improve Ihe services Kronos affers ta customers and to disclosa such aggregated
infomation for lts customers generally. In addition, Krones may, but shall have.no obfigation o, monltor Customer Content from time lo tme to
ensure complianca with this Section D.and appllcabie law. \ )

9. EQUIPMENT
if Customer purchases or rents Equipment from Kronas, a description of such Equipment (mods| ard qtlanhty) the applicable pricing, and delivery
terms shall be Ksted onlhe Order Form.

2.1 The folawing tarms apply only lo Equipment Customer rents from Kronos:

a) Rental Term and Wamanty Period. The term.of the Equipment rental and the ‘Wananty Period” for such Equipment shal run
cotenminousty with tha Tesm of tha ather Setvices provided under this Saction D,
b) Insurance. Customer shall [nsure tha Equipment for an amount equal to the replacement valuu of tha Equ!pment for loss or damaga by

fire, theft, and ail normal exiended coverage at'all §mes. No loss, thefl or damage after shipmert of the Equipment to Customer shalr reflleva
Customer from Customer’s obllgations under this Section D.

o) Locatforn/Replacement. Customer shall not make any allerafions or remova tha Equipment fmm the piaca of originat installaﬂon without
Krongs' prior written consent. Kronos shall kave the right fo enter Cusiomer’s premises 1o Inspect the Equipment during normal business hours.
Kronos reserves the right, al its soie discretion and at na addiional cost to Customer, to replace any Equipment with newer or altemative
technology Equipment as long as the replacement Equipntent at least provides the same leve! of functionality as that being replaced.

d) Owmership. All Equipment shall remain the property of Kronos. Al Equipment.is, and at all tmes shall remaln, separate liems of
personal propesty, notwithstanding such Equipment's attachment to other equipment or reat property. Customer shall not sefl or olherwise
encumber the Equipment. Customar shall furnish any assurances, written or otherwise, reasonabily requasted by Kronas to give full elfect to the
Intent of terms of this paragraph (d).

a) Equipment Suppert. Kronos shall provide to Customer the Equipment support services desuibed in Section 7.

f) Retum of Equipment. Upon lermination of the Services, Custemer agrees (hat Customer shall retum the Equ:pmem 1o Krenos within
thirly (30) days at Customer's expense. Equipment wil be retumed to Kronos in the sama condltion ag and whan recsived, reazonable wear and
tear excepted, If Customer fails 1o retum Equipment within this tme pericd, upon tecelving an Invoice' from Kronos, Customer shall pay Krnnos
tha then fst prica of the urveturned Equipment.

8.2 The following terms apply only to Equipment. Customer purchases from Kronos:

a) Cwnership and Warranty Period. Titia to the Equipment shall pass to Customes upan delwery fo the canier. The "Warranty Period™ for
tha Equipment shall be for a periad of ninaty (90) days from such delivery (unless otherwise required by iaw).
b) Equipment Supposr. Kronos shall provide to Customer the Equipment supporl services: desaribed hereln it purchased sepamately by

Cuslomer as indicated on the applicable Order Form. If purchased, Equipment support senvices shall commence upon expiration of the Wamanty
. Period. . .

10. SERVICE LEVEL AGREEMENT

Kronos shall provide the service levels and associated credits, when appicalile, n accordance with the Service Level Agreament attached hereto
as Exhibil A and which Is hereby Incomorated herein by, reference, CUSTOMER'S SOLE AND EXCLUSIVE REMEDY [N THE EVENT OF ANY
SERVICE OUTAGE or INTERRUPTION OF the SERVICES OR FAILURE BY KRONOS TO MEET THE TERMS OF the APPLICABLE service
fevel agraameni. SHALL BE THE REMEDIES PROVIDED IN exhibit A,

1, LIMITED WARRANTY; DISCLAIMERS OF WARRANTY
11.4 Kronos represents and warrants lo Customer that the Appllcations, under normal operatian as spacified in the documantaﬁon and when
used as authorized hereln, will perform substantially in accordance with such-documentation during me'l:enn

11.2 Kronos' sofe obligation-and Customer’s sofa and exclusive remedy for any breach of the foregeing wamanty s limited to Kronos' reasonable
- commercial efforts to comect the non-conforming Services at ro additional charge to Gustomer. In tha event that Kronos s unable lo comact
material deficiencles in the Services anising during the Warranty Perlod, affer using Kronds' commerdaily reasonable efforts to do so, Cusiomer
shall be entitied la terminale the then remaining Tenm of tha Services for cause In accordance with Sectian 2 abova as Customer's sole and
exclusive remedy.. Kronos' obligations hereunder far braach of warranty are condltioned upon Customer nonlylng Kronos aof the materal.breach in
writing, and providing Kronos with sufficient evidence of such non-conformily (o enabie Kronos to repmdum or verify the same.

11.3 Konos wamants to Customer that each ilem of Equipment shall be free from defects in maleriats and | workmanship during the Warranty Pedod.
In the avent of a braach of this warranty, Customar's scla and axdusive remedy shall be Kronos’ repaie or replacement of the deficlent Equipment,
at Kronos' oplion, provided that Customer’s use, installation and maintenancae thereof have confonmed tn the documentation for such Equipment.
This warranty Is extended lo Customer only and shall not apply to any Equipment {or parts thereof) in the event oft

a) damage, defects or maffunctions resulting from misuse, accident, neglect, tampering, (including without limiation modificaion or
replacement of any Kronos components on.any boards suppiled with the Equipment), unusual phys!cal or electrical stress or causes other than
normat and Infended use;

b) fallure of Customer ta provide and maintain a suitable (nstallation emlrcnmant. as spedﬁad In the published specifications for such .
Equipment: or

l
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c) malfunctions resulling from the use of badges or supplies not approved by Kronos.

EXCEPT AS PROVIDED FOR IN THIS SECTION 11, KRONOS HEREBY DISCLAIMS ALL WARRANTIES, CONDITIONS, GUARANT IES AND
REPRESENTATIONS RELATING TO THE SERVICES, EXPRESS OR IMPLIED, ORAL OR IN WRITING, INCLUDING WITHOUT LIMITATION
THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE'T!TLE AND NON-INFRINGEMENT, AND
WHETHER OR NOT ARISING THROUGH A COURSE OF DEALING, THE SERVICES ARE NOT GUARANTEED TO BE ERROR-FREE OR
UNINTERRUPTED. = EXCEPT AS SPECIFICALLY PROVIDED IN THIS SECTION D OF THIS AGREEMENT, KRONOS MAKES NO
WARRANTIES OR' REPRESENTATIONS CONCERNING THE COMPATIBILITY OF THE SERVICES, THE SAAS APPLICATIONS OR THE
EQUIPMENT NOR ANY RESULTS TO BE ACHIEVED THEREFROM.

1.0 DATA SECURITY

121 As parl of the Services, Kronos shall provide thase adminisirative, physical, and technical safeguards for protection of the security,
sonﬁdenﬂaity and integrily of Customer dala as described at:  htip:/fwwav.kronos. mﬁpmdudslsnt-soluﬁnnslmtkfame—cenﬁa!-saaslsewmy-

escriplion.aspx

Cuslomer acknowledges thal such safeguards endeavor to mitigate security Incidents, binl such hddenrs may not ba mitigated entirely or
rendered hammless. Customer should' consider any particular Kranos suppiied security-refated safeguard as Just one tool o be used as part of
Customer's overall security sirategy and not a guarantee of security. Both parties agres to comply with a) applI-bta privacy or data protection
statutas, rules, or regutations goveming the respective activities of the parties under this Section D, !
122 As betwsen Customer and Knonos, all Personally [dentifiable Data is Customer’s Confidantial lnfomabon and will cemain the property of
Cuslomer. Customer represents that to the best of Customer's knowledge such Personally Idenﬂﬂable Data supplled to Krongs s accurate.
Cusiomer hereby consents to the usa, processing o disclosure of Personally Identifiable Data by Kronas and Kronos' Suppliers wherever located
only for the purposes described harein and only o the extent such use or processing Is necassary for Kronos locarrymnKmnos dulies and
respensibiiiies under this Section D or as required by law. )

123 Prior o Iniiation of the Services and on an ongoing basis theraafter, Cusiomer agrees i provide notice to Kronas of any extraordinary
privacy or data protection statutes, nues, or requiations which are or become applicable to Customer's Industry and which could ba imposed on
Kronos as a result of provislon of the Services. Customer will ensura that (a) the transfer to Kronos and storage of any Personally Identifiable
Pata by Kronos or Kronos” Suppiier's data center [s permitted undar appiicabla dala prolection laws and regulaions; and, (b) Customer will obtain
cansents from individuals for such transfer and storage to tha extent required under applicable laws and regulations.

13. INDEMNIFICATION

13.1 Krones shall defend Customer and Iis respectiva direclors, officers, and employees (colectively, the *Customer Indemnified Parties*), from
and against any and all notices, charges, claims, proceedings, actons, causes af action and suits, brought by a third parly (each a “Clalm™)
alleging that the pesmitied uses of tha Servicas Infringe or misappropriata any Uniled States or Canadian copyright or patent and will Indemnify
and held hammless the Customer Indemnlfied Pariles agalnst any liablliles, abiigations, cosis or expenses (including without limKalion reasonable
attomays’ fees) actually awarded 1o a third party as a resull of such Claim by a court of appl!mble]uiscscﬂm or as a result of Kronos' settament
of such a Clalm. [n the event thal a final injunction |s cbtalned agalnst Customer's usa of the| Services' by reasen of Infringement or
misappropriation of such copyright or patent, or If in Kronos® opinien, the Services are llkely lo become the subject of a successiu! dalm of such
Infringement or misappropration, Kronos, at Kronos' option and expense, will use commerdally reasonable efforis to (a) procura for Customer the
right to continue using the Services as provided in this Section D, (b) repiaca or modify the Services sa that tha Services become non-Infringing
but remain substantively simllar to the affected Services, and If neither (a) or (b} Is commercially feasible, lo (c) terminate tha Services and the
rights granted hereunder after provision of a refund to Customar of tha Monthly sgwica Fees paid by Customer for the Infringing elements of the
Services coveting the period of thelr unavallability.

13.2 Kronos shall have no liability to indemnify or defend Cuslomer to the extent the alleged Infringement Is based on; (a) a modification of the
Services by anyone other than. Krones; (b} usa of the Services other than In accordance with Kronos' documentation for such Service or as
authorized by this Section D; (c) use aof tha Services In conjunction with any data, equipment, servics or software not provided by Kranos, whare
the Services would not otherwise lisell be infringing or the subject of the dlaim; or (d) uss of the Sawbes by Customer other than In aceordanca
with tha terms of this Section D. Natwithstanding the foregolng, with regard to Infringement clakms based upon sofiwara created or provided by a
licensor to Kronos or Suppllers, Kronas' maximum [fabllity will be {0 assfgn to Cuslomer Kronos' or Supplier’s recovery fights with respect to such
infringement claims, provided that Kronos or Kronos' Supplier shall usa commercially reasonable efforts at Customer's cost to assist Customer In
saeking such recovery from such licensor.,

13.3 Customer shall be respansibia and liable for alil damages and cost of Kronos, Its suppilers and their officers, directors and empioyees for all
Clalms resuling from : (a) employmeni-efated claims arising out of Customer's configuration of the Senvices; (b) Customer's modification or
combination of the Services with other services, software or equipment not fumishad by Kronos, provided that such Custorner  modification or
combination Is the cause of such infringement and was not autharized by Kronos; or, (c} a clakn that tha Customer Content infriniges In any manner
any Intedlectual property right of any thind party, or any of the Customer Conlent contains any material or information thal Is cbscene, defamatory;
Ibalous, or slanderous violates any persan's right of publicity, privacy or personaiity, or has otherwise caused or resulted In any lort, Infuey,
damage or harm {o any other person. -

13.4 The Indemnified Parly(les) shall provida wiiHen notice lo the Indemnifying parly promptly afler reeelvmg notice of such Clalm. If the defense
af such Claim [s materally prejudiced by a delay In providing such notice, the purperied indemnifying parly shall bo relieved from providing such
indamnity to the extant of the delay’s impact on the defense. The Indemnifying parly shall have sole control of the dafenss of any indemnified
Clalm and ali negotiations for Ils settiement or compromise, provided that such indemnifying party shall nat enter Into any settlement which
imposes any obligations or restrictions on the applicable Inderhnified Paries withaut the prior written coasent of the other pary. The Indemnified
Parties shall cooperata fully, at the Indemnifying party's request and expense, with the Indemnifying party In the dafense, setiament or
compromiss of any such action. The indemnified party may retaln its own counsel at Iis own expensa; subject to the Indemnifying party’s rights
above.

14. LIMITATION OF LIABILITY
14.1 Except as specifically provided in this Section D, Krones and its suppllers will not be liable for any damages orlnjurm caused by the usa of
the services or by any errors, delays, Intemuptions In tranismiasian, or fallures of the sarvices.

14.2 Except for Kronos' indemnification obligations set forth In section 13 above, tha total aggregate llabilty of Kranos or Kronos' suppliets 1o
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customer andfar any third party in connection with uué Section D-shall be limited lo direct demages pm!ven by-customer, such ditect damages not

to exceed an amaunt equal to the tolal net payments received by Kronos for the services In the twelve (12) monih period immediately preceding
the date ln which such claim arises. .

14.3 Except for Kronos™ indemnification obligations set forth In section 13 above, in no evenl shail Krionos or Kronos™ suppiers, their respective
affiliates, sesvice providers, or agents be liabla lo customer ar any thind party far any Incidental, special, punitive, consequential or other Indlrect
damages or for any lost of imputed profits or revences, fost data or cost of procurement of substitute sesvices resulling from delays, nondeliveries,
misdefiveries or serviees Interruption, however caused, arising from or reiated to the Services, regardiess of the lagal theory under which such
fiabllity is asserted, whether breach of wamanty, indemnification, negligence, stricl Babdity or otherwiss, and whather kability is assered In
contrac!, tort or otherwise, and regardless of whathér Kronos or suppller has been advised of the possb!!lly of any such liabifity, less or darmage.

14.4 Except with respect lo llabliity arsing from Kronas' gross negligenca or willfut misconduct, Krm:'lxs disclaims any and all liabllity, Including -
without limitation Fabiiity related fo .a breach of data security and confidentiality obfigations, resuiting from any externally Introduced hamnful
program (including without Bmitatien vinuses, trofan horses, and worms), Customer's content or applications, third party unautharized access of
equipment, SAAS applications or systesms,.or maching efror. '
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EXHIBIT A
SERVICE LEVEL AGREEMENT {SLA)

I
Sarvice Lovel Agreement: The Services, in a production environment and as described In the Slalemeni of Work (aka Services Scopa -
Statement), ara provided with tha service levels deseribed in this Exhibit A. SLAs are anly applicabie lo production environments. SLAs will ba
avallable upon Custormer’s slgnature of Kronos' Go Live Acceptanca Form for Custonter’s production enviconment.

99.75% Application Avallability

Actual Application Avallabllity % = (Monthiy Minutes' (MM} minus Total Minutes Not Avaliable ) mumpuad by 100) and divided by Monthiy
Minutes (MM), but not Including Excluded Events

Servica Credit Cateulation: An Outzge will ba deemed to commence when the Appllmbans are unavailable to Cusiomer in Customer's
production environment hosted by Kronos and end when Kronos has reslored avaliability of the Servites. Fallure to meet the 89,75% Appilcatian
Avaliablity SLA, ather than for reasons duetoan Exduded Event, will entitle Ct.stomer la a credit as foﬂaws

ual Application Avauabmty% s Crodit to bs applied 1o Cuatomer's :
as measured In a calendar month) onthly involte for the affacted month |
<89.75% to 98.75% 0% ) .
I
£96.75% o 68.95% 5% !
- i
<98.25% 1D 97.75%
<97.75t0 06.75% - 524
<56.75 , 50%

*Outage® means the. accumulated time, measurad In minutes, during which Customer Is unabla to m tha Applications for reasons cther than
an Excluded Event

*Excluded Event” means any event that results Inan Dutage and Is caused by (a) lhe acts oromlsslons of Customar, its employees, tustomers,
coniractors or agents; (b) the fallura or matfunction of equipment, applications or systems not owned or controlied by Krones, Including without
fimHatien Cuglemer Conlent, fallures or malfunclions resufting from circults provided by Customer, any Incansistencies ar changes in Customer's
sourca environment, including either Intentional or accldenta! connections or disconnections to the environment; (c) Forca Majeura svents; (d)
scheduled or emergency maintenance, aiteration or impiementation proviied duing the Malntaﬂance Peticd defined below; (g) any suspension of
. the Services In sccordance with the terms of the Agreement to which this Extibil A Is attached; (f) the unavallabilty of required Customer
personnel, including as a resuit of fallure to provide Kronos with accurate, curent contact anunnaﬂnn, ar (g) using an Applicaﬁon in a manner
Inconsistant with tha product documentation for such Appli:zﬁon .

*Maintsnance Perlod” means scheduled malhtenance pesiods established by Kronos to maintain and updale the Services, when nacessary.
During thesa Maintenance Perlods, tha Services am avallable to Kronos to parform periodic maintananca services, which Inciudae vital software
updates. Kroncs will use Its commercially reascnable efforts during the Malnlenance Pesiod to make tha. Sefvices avallable o Customer;
- howaver, some changes will require dowritime.  Kronos will provida natica for planned downtime via an email notica to the primary Customer
- cantact at feast one day In advanoe of any known dovmﬂme so planning can be fadlitated by Cuslomer. '

Currently scheduled Malntenance Periods for the Services are;.
Monday through Friday 04:00 am ~ 06:00 am (U.S. easiem ime)
Saturday and Sunday 12:00 am - 06:00 am (U.S. eastem time)
Maintenance Pericds Includa those malnlananca periods mutually egreed upon by Customer and Kroms-

“Manthiy Minutes {MM)" means the total ime, measured In minutes, of a calendar month commendng at 12:00 am of the first day of such
calendar month and ending at 11:59 pm of the last day of such wlendar month.

*Total Minutes Not Available (TM)" means the total number of minutes during the calandar menth that the Senvices ara unavatlable as the resuit
of an Qutaga.

Limitations: Service Credits willnot be provided.if {(a) Customer Is In breach or default under the Agreement at the time the Outage oecurred: or
(b} the Outage resuits from an Excluded Event. If Kronos does not provide the approprate Service Credit as due hereunder, Customer must
request the Service Credit within sdy (60) calendsr days of the conclusion af the month In which the Service. Credit acaues. Cuslomer waives
any right o Service Credits not requested within this ime period. Al performance calcifations and applicable Service Credits ara based on
Kronos records amd data unless Customer can provide Kronos with clear and convineing evidence to the conlrary.

The Service Level Agreements in this Exhibit, and the refated Service Credits, apply cn a per preducton environment basis. For Iha avokdance of
doubt, Outages in one production environment may nol be added to Outages In any other production ;environment for purposes of caicutating
Servica Credits.

00stomer acknowledges that Krenos manages Its natwork traffic in part on the basls of Customer's ulﬁlzatlon of the Services and that d'langes n
such utiization may impatt Krones' abllity to manage network mffic. Therafore, notwithstanding anything else to the contrary; If Customer
significantly changes its utilization of the Services than what Is contracted with Kranos and such change creales a material and advarsa impact on
the traffic balance of the Kronos network, as reasonably determined by Kronos, the partles agrea to cu-operate. In goed falth, 1o resolve the Issue.
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) . SECTIONE
KRONOS WORKFORCE READY® - SOFTWARE AS A SERVICE (SAAS) TERMS AND CONDITIONS

Customer and Kronos agree that the terms and condﬂbmmiorlh in this Section E shall apply 10 the Kronog saftware appiication programs and
relatad sérvices and malerials {inciuding appiicable documantation) and equipmant {if any) specifiad on an Ordar Form for Workfarce
Ready{collectively, tha “Services®). The Sarvices described on an Order Form shad be delivered By means of Custormer's permitad accass to tha
password protacled customer area of a Kronos website, ]

1. TERM
1.1 The Services shall be deamed to start on the earliar of: a) ninaty (30) dm from Kronos' receipt of the relevant Order Farm; at, b) the date
Customer ks authorsized to “go live® with the Servicas for producion purposes, (the “Start Date", and shal continue indafinitely on a month-to-
manth basis until {eminated In accordanca with the pmulsloﬂs hareof (the “Term"). Customer acknawledges that execution of separete third party
agreements may be requiied In ordar for Customer 1o “go live" with carain add-an features.of funcﬂonality including tax fling services ("Add.on
Featuras”}, as identfied by Kronas on the Order Form.
- 1.2 Customer mey tarminate the Services or the Agreemient for convenlence upon thitty (30) days prier wﬂuen notice,
1.3 Either party may suspand or tarminste the Senvces or tha Agreemant upon a meterial breach of the Agrasment by the other party If such
breach ks not cured within fitean (15) days after receipt of writlen nolice, Notwithatanding the foragoing, Kronos may suspend or terminate. the
Services.or tha Agreemant kumedialely upon natica In the event of any Customar breach of Sections 3 (Licanse o Uzs), 4 (Aoceptabla Usa), of
Section A4 (Confidential infomration), balow,
14 In lhe eveat that either party bacamas. Insolvant, makes a general assignment for the benefit of | craditors, is adjudicated a bankrupi or
insolvent, commeances a case under appticable bankruptcy laws, files a petiton seeking reonjanization! the otier party may reguest adequate
assurances of futdrs petformance. Fallurs 1o comply with such request within ten (10) days of dslivery of the request shall entitle the requesting
. party to leminate the Agreement Immed!ataly upaen written notice to tha.cther.
1.5 i tha Agreement is leiminated for any reason:
(8) Customer shall pay Kronos within thirty (30)-days ali fees scorued for the Services prior to the date cf tannination, provided that if Customer
tsminates Kranas for matarlal breach of the Agreement, Kronas shall be responsibla to refund to Customer unused pre-paid service fees, if any,
(b) Customar's right to access and use the Services shall be revokad and be of no furthar force of effecy;
{c) Within fifteen (15) days of temtination Cuslomar wil retrieve Customner’s historical data In accordanca with praviously establishad system access
procedures and apgplicable state and federal laws. After such tima perfod, Kronas shall have no further obligalion lo slore and/or make available -
Customar's historical data and may detéte same. If Customer requires additional dala conversion senvices from Kronos, thesa services may be
cantracled from. Kranos at Kronos” then pablishad rates.
{d) Customer agraes to timely refuim all Kronos-provided matarials relaled to the Services to Kranos at Cus!ornet's expense or, altemalively, upon
prior written approval of Krones, provide Kronas with an officer’s certification of the destruction thereof; and
(e} ali provisions In the Agraament, which by thelr natura ars Intended lo survive taminatan, shait sa surwlfe
2. FEES AND PAYMENT '
2.1 In consideration of the delivery of the Services, Customer shzll pay Kranos the Setup Feas, the Momhly Servics Fees and any additlonal ona
time, sat-up or recurring fees, aii as dafinad on tha Order Fonin. All fees payable for the Sarvizas shall be sent to the address specified on the
Kronos Involes. Unl2ss otherwise indicated on an Qrder Form, payment terms for all ilems except the Setup Fees shall be nat.upon recaipt of
Invoice, Excapt as exprassly sét forth In this Section E, all amounts paid to Kronos are non-refundebla,

22 The Solup Fess shail ba lnvoiced upon execution of the Order and shail be due nat 30 days foliowing date of invoice. Customer
ackrowladges that setup fees may ba charged to Cuslemer by thied parlies for Add-on Fdaturas. Monthly Service fees shal be based on monthly
periods thal bagin on the Slart Date. Menthly Servica Fees shall include fees for Equipment rentel, if any, as described in Section B baiow.
Monthly Service Fees far Sarvicas added an or before the 15® day of a given month will be charged for that full monthly period and each mnnlhly
period of the Term tharasftar; Monthly Sesvica Feas for Services added afler the.15" day of a givan month will begin to accrua as of the 19 day of

* the follewing month and will be charged for each monthly period of the Term theraaRer. ‘Monthly Service Fees shall ba Involced promptiy following
the end of the calendar manth In which tha Monthly Service Fees were accrusd. 'Kronos wilt moniter Customer's “Usage” of the Sarvicas (as
defined below) in order to calculate the. Usage portion of tha Monthly Service Fees to be charged. Usage cof the Sarvices, depending on
applicshile fealures, components, or services, shalt be priced as Kentified on the Order Form efther on, 'a: (a) par month basis; (b) per activa
amployes (hereln "Activa Empioyee™) par month usage basis; or, (c) per ransaction basis (e.g: pay-stalement), For purposes of the Agreement,
an employes shall be deemed an Aclive Employees during any applicable blliing patiod If through the Servicas: (1). time has been entered for
such employee; (ii) records have besn included for such employes fer the purpase of processing payrali; (1i)) recards have been included for such
employse within an impart/export process; (fv) such employse has accessed the Services, regardless of the purposa; (v} benefit time has been
accrued for such employes; (vi) human resource reporting has been pesformed for or on such employes; or, (vii) such employee has been marked
as an "Aclive” stalus during the period,

za Custamer agrees thal except'in thoss circumstances In which Custemer i entitled to invoke the lemmination for cause provisian set farth in
Section 1.3 above, In considaralion of Kronos' delfivery of the Sarvices on & variable fea basis, Customer agrees to pay Kranos sach month during
the Term In which charges accrue no less than the minimum monthly fees ("Minimum Menthly Feas”) as Kienlifisd on the Order Form, The
Minimom Monthly Fees shall be calculatéd by Kronos baséd on Cuslomer's anticipated monthly Usage of the Saervicas plus Equipment rental
fees, f any. In the avent that Customer does not reach the anticipated Usage upon which the Minimum Monthly Fees was based for any given
month during the Tarm; Custormer shall remain respoasibla for paying tha Minimium Menthily Fees farthat mantti, If an Order Form or the
Agreemant Is suspended by Kronos far non-payment or ctherwise terminated by Kronos for cause, Customer shall remain tiable to pay the
applicable Minimum Monthly Fees up to and Inchiding the last day of the month In which the effective date of tarmination occurs.

2.4 ff any amount owing undar this or any othar agraement for Services Is 20 or mara days overdue, Kmnos may, without imiling Rs other rights
and remedies, accelarale unpald fes obligations undsr such agréemenis so that all such abtigations hecoma Immediately due and payabls, and
suspend Sarvices until such amounts are pakd in full, Kronos will s:ovlde at least 7 days’ prior naﬂce that Customer's account ks averdue before
suspending Services.

2.5 Daleted intantionally.



3. LICENSE TO USE ’ l

3.1 Subject to the terms and conditions of this Sectlon E, Kronos hereby grants Customer during the Tefm a limited, revocable, non-exclusiva,
nonh-transfarsbie, non-assignabla licanse to use for Intemal business purposes only: a) the Kronos applfcnuun(s) and related sarvices, lncludinq
applicable Sarvicas description documentation and training matariats {the “Documentation®); and, b) any embedded third party softwara, librariss,
or olher components, which coliectivety comprisa the Services. The Sarvices contain propriotary trade secret technology of Kronos, Unauthorized
use andlor copying of such Services are prohibited.by law, Including United Siates and foraign copyright ldw. Customer may use the software
includied Tn tha Services In object code fonm only, and shalt not raverse complle, disassemble or olhenwise!convart such softwara Into uncomplled
or unassembled code, Customer acknowledges and agrees that the ficansa lo usa the Sarvicas is iimited based upon authorized Usage and the
amount of the Monthiy Setvice Feas to be paki by Customer. Customar agrees o uss only the modules and/or features described on tha Order
Form, Customar agrees not to usa any cthar modules o fealures uniass Customer has licensed such additfonal modules or faaturas. Customer
may not relicansa or sublicanse the Services, or otherwise permit usa of the Services (including imasharing or networking use) by any third party,
Customer may not provide service bureau or othar data processing services that maka use of the Sarvices without the express prior written
consent of Kronos, No ficense, right, or Interest in any Kronos trademark, trads nama, or service mark, urthm of Kronos licensars or third perty
supplisrs ("Suppliars*), is grantad heraunder. .

3.2 Custorier may authorize its third party contractors and consultants to. access the Services on an as needed basis, provided Customer; a)
abides by its obligations tg protedt ¢onfidental inforrmation; b) remains responsible for all such third party usage and compFance with this Saction
E of this Attachmant; and <) does not provide such access to a competitor of Kronos who provides warkfosce managemant sarvices.

3.3 Custemer agrees and acknowledges that Kronas retains ownership of all right, title and interast to the Services, all of which are protected by
copyright and othar intellectual prapery rights, and that, other than the express licanses granted hereln, Gustomer shall not obtain or claim any
rights in‘or cwnership Interest to the Services or any associzated Intellactual property rights thereln, - Customer agrees to comply with al copyright
and other Iniefiactual properly rights notices contalned on’er [ any information ablained or accassed by Cestomer through the Sarvices.

3.4 Krunos wi make updates and upgrades to the Services (tools, utiiities, impravemants, thind party appllcaﬂnns gen-ral enhancaments)
availabls to Customar at no charge as thay are released genarally to its customers. Customer agreas to receive those updates automatically as
part of the Sefvices. Kronos aisa may offer new products andfar services lo Gustomer at an additioral charge. Customer shail have the option of .
purchasing such new producis and/or services undar & geparate Order Form.

3.5 Kronos resérves the right to changs or discontinue the Services, In whals or In part, Including but nat Ilmﬂed to, the intemet based sarvices,
technical support optians, and othsr Services-related policies. Customer's continued use of the Services afler Kronos posts or otherwise nuhﬁes
Customer of any changes indicates Customer's agreement (o those changes.

4. ACCEPTABLE USE

4.1 Customer shall take ali masenable staps te ensure that ne unauthorized persons hava access lo the Services, and Io ensure that na parsans
autheized to have such access shall taks any action that would be in viclation of this Sectian E.

4.2 Customer represents and warrants to Kronos that Customer has the right to publish and disclose Customer's data and othes contant
(“Customet Conlent®) In connection with tha Sarvicas. Customer represents and warants to Kronos that lhe Customar Content will not: (a) .
infringe or violate any third-party right, inchuding {but not fimited o) intellactual property, privacy. or publicity rights; {b) ba abusive, prafans, o
offensive to a reasonabla person; or, {c) boe hateful or threateaing.

4.3 Customer will not (3).usa, or ailow the usa of, the Sesvices or Customer Contsnt in contravention of anyfedeml stata, local, forelgn or other
applicable law, or rules or reguiations of ragulalery or administrativa organizatlons; (b) Introduce into the Servicas any virus or ather code or
routina.Intanded to disrupt or damage the Services; or altar, damage, delate, relriave or racord informatian about the Services or ks users; {c)
excessivaly overioad the Kronos systems used fo provide the Services; (d) perfarm any security Integrity review, penetraiion test, load tast, denfal
of service simulation or vuinerability scan; (2) use any {ool desigred lo automatically emulate the actions of‘a human user (e, g rotots); or, (d)

. otherwise act in a fraudulent, malicious or negligent manner when using the Sanvices,

5. CONNECTIVITY AND ACCESS ,

5.1 Customar acknowiadges that it shall (a} be rasponsible for sacuring, paying for, and malntaining mnnectwrty to the Services (Including any
and ali reteted hardware, software, third party sarvices and -relsted equipment and componsanis); (b) provide Krones and its reprasantatives
with such physical or remate-access to.Custemer's computer and network enviranment as Kronos deems reasanably necessary In order for
Kranos to perform iis obligations under this Section E of this AgreemenL. Kranos Is hereby (1) granted access to such Customer data to perform
its obligations under this Section E ofthis Agresment and (i) autherized to audit tha number of Active Employee counts or other transactions -
thal have cccured to measure Usage ; () make all necessary arrangements as may be required to provide such physical accass to
Customar's computer and network environment if necessary for Kroncs to perform Rs cbiigations undsr thh Section E of this Attachmant.

5.2 Customer shall be fully resporsibla for all accass requlremems Imposed by law, rute, regulation or cantract in order for Kronas o deliver the
Sarvices pursuant 1o the tarms of this Section E of this Agreement. Cusiomar shall provide 30 calendar days advance wiitten notics to Kronos
of any change, modification, dr reconfiguration of components ar elemants of the Customars computer and network environent which may, In
any manner, atfect Customer's access ta the Services.

6. SUPPORT |

8) Implementation. Kronos will configure the Services utilizing scheduled remote resaurces. Saftware modula configuration witl be based
on information and work flows cbtained fram Customet during the discavery portion of tha implemantation. Customer shall provida
Kronos with necessary configuration-refated information in a timaly manrier to ensure that mutugily agreed implamentation schedulas
are met. Kronas and Cuslomers implamentation respansiblitias ars described morm specificalty in the Services implementation

Guideline set forth |
at; bitp.Jfewnw Kronos co workfor fi m lin % .In the event,of inconsistancies batween the -

Semvices Implementation Guldeline and this Agreement, the Agmmnt shal pmvau. |
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b} Depot Exchange Services far Equipment. As neaded, Krenos will send a replacemant for Equtpmant rented {in accordance with
Sectian 8 below} on an advance exchange basis by next-business-duy delivery, when availabla' Whan Customer raceives roplacamant
Equipihent, Customar shell raturmn'the defective unit to Kronos for repalr. Equipment suppurt also Includas Customer accass lo
Equipment sarvice packs via the Kronos Customer Porlal.

¢) Standard Support. Kronos will provide telaphona suppert 8:00 am. fo §:00 p.m., iocal time, Mcnday Friday, Customers aiso shali be
provided the capabllity to iog questiens onlina via the Kronos Custemer Portal, -

d) Educational Materiais and Conlent. Customer will have access to cartaln uducallonal mateﬂsb and content (the “Educational c«:ment')
within the Services. Customer recegnizes and sgress that the Educational Content is copyﬁghwd by Kronos, Custemer Is parmitted to
make coples of tha Educational Content provided in *pdf form sclely for Customer's Infernal training purpases and may not disclose
such Educational Cantent to any third party other than Customer's empioyses. Customar may not edit, modify, revise, smend, change,
afler, customize or vary tha Educational Conient without the writlen consent of Kronos, provided thet Gustomar may downlaad and
modify contents of Training Kits solely for Custemer’s internal use,

7. CUSTOMER CONTENT

Customar shall own a) Customar Content and posts or ather inputs into the Services by Customer or athers acling on behalf of o¢ through
Customar, Inciuding but not limited to Information, dala (such s payroll data, vacation time, and hours worked), logos, lext, multimedia images
‘(@.g. graphics, audio and video filas), compllations or any other cantent shared or processed ihrough the Sarvicas, Kronos acknowledges that all
such Customer Content ls dsemed to ba the Confidential Information of Custorner, Notwithstanding the fumguing, Customer grants Kronos
permissian lo combine Customer’s business data with that of ather Customers In a manner that does nat identily the Cuslomer or any Individual In
arder lo evaluate and improve the sarvices Kranos offers-la.customers. In additlon, Kranos may, but shall have no obligation te, monilar
Cuslamer contant from time to time to ensure compllance with this Section E and applicable law.

8. EQUIPMENT RENTAL

If Customar purchases or rants tme clocks or other equipment from Krones, a desatiption of such Equlpment {model and quantity) and the
applicabla pricing shall ba ksted on the Order Form ({the *“Equipment”). Detvery lamms far the Equlpmenl ars FOB shipping peinl, prepay and add,
Customer shall bear all risk of [oss ar damage while the Equipment is in transt to Customer.

8.1 The following additional tarms apply only if Customor sants Equipmant from Krones: -

a) Rental Tenn and Waranty Period. The temm of tha Equipment rental and the "Wamanly Period” far such Equipment shal run
catarmineusly with tha Tenmn of the othar Services.

b) Insurance. Custamar shall insura tha Equipment for an amount equal lo the replacemeant value of the Equipment for loss or damaga by
fire, thatt, and all normal extended coverage at all fmes. No loss, thelt or damagn after shipmanz of the Equipment to Customer shall
rellevs Customear from its obligations under this Saction E.

c) Lcmﬂoniﬂepiaoemem Customer shahl not make any altarations or remove the Equipment from the plaoe of original installation without -
Kronos' prior wiittan consent. Kronos shall have tha right to enler Customer's premises o Inspect the Equiprment during nomal
business hours. Kronos rasarves lhe right, at its sola discretion and at no additional cost to Custamer. to replace any Equipment with
ll}lev.'er or atternaliva tachnolagy Equipment as fong as the replacemant Equlpmanf at Jeast prmddes the sama lavel of funcﬁonahty as

at being replaced.

d) Ownership. AN Equigmant shall remaln the propeny of Kronos, Al Equipment is, and al ail; ‘times shall remain, separate items of
parsonal proparty, netwithsianding thele atiachment to othsr equipment ar real property. Customer shafl not sell or olherwise ancumber
the Equipment. Customar shall furnish any assurances, written or othenvise, reasonably naquastad by Kronos ta giva full affect to the
Inient of terms of this paregraph (d).

s) Equipment Suppoert, Kronos shall provide to Customer the Equipment support services descfbad in Sectlon & abova. The cnsl of such
support service shall be included [n the Monthly Services Fees.

Return Of Equipment, Upon temination of the Agréement or the applicable Order Form, Cuslomer agraes that Custemat shall disconnect, crate
and return the Equipment to Kronos within thirty (30) days.at Customer's axpensa. Equipment will be rulumed to Kronas in the same condition-as
and when recelved, reasonable waar and tear excepled, If Custorner falls to retum Eguipment within!thls time period, Kronos shafl voice
Customer for the then list price of the Equipment. Relum Of Equipmant. Upon temmination -of the Order Fon'n. Customer agrees that Customer
shail disconnect, crata and retum the Equipmant to Kranos within thity (30) days at Customer's sxpanss, Equipment will be relumed to Kronos In
the same condillon as and when received, reasonable waar and tasr excepted. If Customar falls to mtum Equipment within this ime period,
Krenos shall invoice Customer for the then list price of the Equipment, |

8.2 The ro!cwing additional terms apply only if Customer purchases Equipment frem Kronos:

a) Ownership and Warranty Period. Title to the Equipment shall pass to Customer upon dalivery to the carmler (FOB = Shipping Polni,
Prapay and Add). The “Warranty Pariod” for the Equipmant shafl be for a period of ainaty (80) days from such delivery.

b) Equlpment Support. Kmnos shall provida to Customer the Equipmant support services described In Secllon 6 abova if purchased
separately by Cuslomear as indicated on tha applicable Crder Femm. if purchased, Equipmant support sefvices shall commence upon
expiratlon of the Warranty Pariod.

9. SERVICE LEVEL AGREEMENT

Kronos shalk (d) provide baslc support for the services at no additional charge, (b} use commercially reasanable efforts to make the semvices
avalliabla 24 hours a day, 7 days & wesk, excapt for. (i) planned downtime (when It shall giva at least 8 hours notice via the servicas and shall
schedule to the extent practicable during the weskend hours from 6:00 p.m. Friday {0.3:00 a.m. Monday, aastem time), or (i) any unavailablity
caused by circumstances bsyond Krones' reasonable control, ‘Including without imitation, acts of god, acis of gavemment, floods, fires,
earthquakes, civil unrest, acts of tamor, strikss of other labor problems (cther than thosa invalving Kronos emplayees), Internat service provider
fallures or delays, or danlal of service attacks, and {[li) provide services In accordance with applicable laws and govamment reguiations.. .

1

10, LIMITED WARRANTY; DISCLAIMERS OF WARRANTY

0.1 Kranos rapresents and warrants that the Servicas, under normai operation as specified in the Documentaﬂon and when used as authadzed
heraln, wili parform suhslanllally in accordance with the Documenlalbn during the Tem.

10.2 Kronos' obligation and Gustomar's remedy for any hreach of the above warranty Is imilad to Kronas® reasonabls commerclal afforts to
correct tha non-conforming Services at no additianal changa to Custnmer In tha event that Kronos Is unable to comact deficiancles In the
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Services, afler using its commarciplly reasanabla efforts o do g0, Customer shall be entitled 1o terminate the then remaining tarm of the Order
Form fer tause in accordance with Ssction 1 above as Cusiomer's remady, Kronss' chilgalions hereundar for braach of waranty are conditioned
upon Customer notifying Kronos of thie matarial breach in writing, and providing Kronos with suffictant evidence of such non-canfarmity {o enable
Kronos to reproduce and/or varify the sama.,

10.3 Krones warrants thet all equipment shal! be free from dafects in materials and workmanship during !he warranty pericd as dascribed in
artica 8 above. In the avent of & breach of this warranty, custome?s exciusive ramady shall baKronos' rapair or replacement of the deficient
equlpmint, at Kronoa' option, provided that customer's usa, installation and maintanarnice therecf have conformad lo the published spacifications
far such equipmant. This warranty is extended ta customer only and shall not apply to any equipment (or parts therecf) in the evant o
a) damage, defects or malfunctions resulting from misuse, accident, reglect, tamparing, (including modification or repizcement of any
:(ronngsedcompmants an any boards supplied with the Equipment}, unusual physical or stectrical struss or causes other than nom-ual and
nte usa;

b}  failure of Gustomer to provide and maintain a suitable xstallation environman, as specifiad [n the published spacifications far such
Equipment; or

¢) mafunctians resuliing from the usa of badges or suppfies not approved by Kronos,

EXCEPT AS WARRANTED IN THIS SECTION 10, KRONOS HEREBY DISCLAIMS ALL WARRANTIES, CONDITIONS, GUARANTIES AND
REPRESENTATIONS RELATING TO THE SERVICES, EXPRESS AND IMPLIED, ORAL OR IN WRITING, INCLUDING THE IMPLIED -
WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-INFRINGEMENT, AND WHETHER OR
NOT ARISING THROUGH A COURSE OF DEALING. THE SERVICES ARE NOT GUARANTEED TO BE ERROR-FREE OR
UNINTERRUPTED. EXCEPT AS SPECIFICALLY FROVIDED IN THIS AGREEMENT, KRONOS MAKESINO WARRANTIES OR
REPRESENTATIONS CONCERNING THE COMPATIBILITY OF SOFTWARE OR EQUIPMENT OR ANY RESULTS TO BE ACHIEVED
THEREFROM. KRONOS PROVIDES NO WARRANTY FOR SUPPLIER HARDWARE OR SOFTWARE EXCEPTAS OTHERWISE
SPECIFICALLY PROVIDED ON AN CRDER FORM

b

11.0 DATA SECURNTY

11.1 As part of the Sarvices, Kroncs shall pravide administrativa, physical, and technleal safeguards for protectian of the security, confidentlality
and Intagrity of Customar data. Customer acknowledges that such safeguards endeavor to mitigate securily Incidents, but such incidents may not
ba mitigated entirely or renderad hamiess. Custamer shoulkd conskder any particuisr Kronos suppiisd securﬂy-:alatad safeguard as just one tocl
1o ba usad as part of Customar's overall security strategy and not a guarantes of sacurity. Scth parties agree to comply with af applicabls privacy
or data prolection statutes, rules, of reguiations governing tha respective activities of the parties under this lSection E.

11.2, As'betwean Cusiomar and Kronos, 2 personally identifiobls data contained in any applications or sy;tems supplied by Kronos, or lo which
Kronos has access lo under this Saction.E ("Personaliy Identifiable Data”) is Cusiomer's Canfidential information and will remain the praparty of  ~
Customar. Cusiomer reprasents that to the best of Its knowiedga such Personally Identifiable Data suppWed to Kronos Is accurate. Customer
heraby consents to the use, grocessing and/or disclosure of Personally Idantifiable Data by Kronos and its Suppliers wherever located only for the
purposes descrited hareln and only to the extent such usa or processing is necassary for Kronos to cany out its duties and responsibiities under
this Section E or as raquired by law. )

11.3 Priorto Inftlation of the Services and on an ongolng basis thereatter, Customer agrees 1o provide notice to Kranos of any exiraordinary .
privacy or dala protection statutes, rutes, or regulations which are or bacoma appiicabla to Customer's industry and which could be imposed on
Kronos as a fesull of provision ¢f the Services. Customer will ensure that; (a) the trans{er to Krones and storage of any Personally ldentifiable
Data by Kronos or iis Suppller's data center, ks pemmitted under appicable data protection laws and regulations; and, (b) Customer will obtain
consants from individuals for such transfar and sterags to the extent required under apphwble laws and ragulaﬂnns

11.4 Upon the cassation of the Sarvices, Custamer shali bs afforded the opporiunity lo retriava all Parsonaliy ldentifiable Data In accordance
with Section 1.5 above.

12, RESPONSABILITY OF CUSTOMER

12.1 | notlfied in wiiting of any action (and ai pdor ralated clams) brought against Cuslomer based on a claim that the Services Infringe or
misgpproptiate any United States or Canadlan copyright or patent, Kronos wil Indemnify and-hold Custnmer hammless and defend such action at
its sola cost and expense and pay all costs Inciuding rassonsble attomey fees and damages resulting from such claim. Kronos wil have soke
conlrol of tha defenss of any such action and all negotiations for s sellament or compromise. Customer will cooperale fully at Kronos' expense
with Kronos in tha dafansa, seitfement or compromise of any such action. in the event that a final lnjundion Is obtained against Customer's uge of
the Servicas by reason of Infringament or misappropsiation of a United States or Canadian cepyright or patent, or if In Kronos' opinlon, -the
Sarvicas are iikely to bacome the subjact ol a successful clakm of such Infringemant or misappropriation, Krones, at Kranos' option and expense,
-will usa commercially reesonable efforts to (a) procurs for Customer ths right to continue using the Sarvices as provided In the Agreemenl, (b)
raplaca ormodify the Services ao Lhat they bacome non-Infringing but ramalns substantively simiar to theiaffected Sarvicas, and If nefther (a) or

(b) Is commercially feasbla, to (¢} tamminates the Agreemant and the rights granfed hereundsr afler provision of a refund to Customer of the sst-up
faes and Monthly Service Fees paid by Custemer for the Infringing elements of the Services covering the periud of thelr una\rallabilny

12.2 Kronas shak have no liabiity to indemnify or defend Customer to the exient the alleged in!rlngemeni is based on; (a) a modification of the
Saivices by enyons other than Kronos; (b) use of the Sepvices other than In accordance with the Oocumentation or as authorized by the
Agresment; (¢} use of tha Services In conjunction with any data, squipment, servica or sofiware nat provided by Kronos, where the Services
would nol atherwise itseif ba Infringing ar the subject of the clalm; or (d) use of the Services by Customer other than in accordance with the terms of
the Agreement. Notwithstanding the foregaing, with regard o Infringement claims based upon softward created or provided by a lcansor to
Kronos or Suppliers, Kronos' maxiinum Eabilty will ba to assign to Customer Kronos' or Supplier's recovery rights. with raspact {o such
infringament clalms, (provided that Kronos and/or s Suppliar shall use commercially reasonable effarts at|Customer's cost to assist Customer In
seuking such racovary from such licansar).

12.3 Customer shiali be rasponsible for alf cost and expense and pay a¥ costs, including reasonabls auoml:ay's fees and demages of Kronos ariis
) | 28
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Suppliars, if the action Is arising from or relating to: (a) employment-related claims arising out of Customer's configuration of tha Senices; (b)
Customers modification ar combination of the Services with other services, software or equipment not fumished by Kronos, provided that such
Customer modification and/or combination Is tha cause of such Infringement and was not sutherized by Kreries; er, (c) a cfakm that tha Customer
Content Infringes in any-manner any Intsllectual property right of any third party, or any of the Customer Content contalns any matarial or
informatian that Is obscans, defamalary, libalous, or slandarous violates any person’s right of publicity,  privacy or parsonality, or has otharwise
caused or resulted In any tort, Injury, damage or hamm to any other persan. Customer will have sols conirol of the defense of any such actlos and
ali negotiations for iis sefiemant or compramise. Kronos will cocparals fully at Customer's sxpenas with Customer In the defensa, settiement or
- compromisa of any such action, ’ .

13, LIMITATION.QF LIABILITY
13,1 EXCEPT AS SPECIFICALLY PROVIDED WITHIN THIS AGREEMENT, YRONOS AND ITS SUPPLIERS WILL NOT BE LIABLE FOR ANY
INJI#:lES Ecé‘\\ggED BY THE USE OF THE SERVICES OR BY ANY ERRORS, DELAYS, INTERRUPTIONS IN TRANSMISSION, OR FAILURES
-OF THE S ES. ‘

33,2 EXCEPT FOR KRONOS' INDEMNIFICATION OBLIGATIONS SET FORTH IN.SECTION 12 ABOVE, THE TOTAL AGGREGATE
LIABILITY OF KRONOS OR ITS SUPPLIERS TO CUSTOMER AND/OR ANY THIRD PARTY IN CONNECTION WITH THIS AGREEMENT
SHALL BE LIMITED TO DIRECT DAMAGES. PROVEN BY CUSTOMER, SUCH DIRECT DAMAGES NOT TO EXCEED AN AMGUNT EQUAL
TO THE TOTAL NET PAYMENTS RECEIVED 8Y KRONOS FOR THE SERVICES IN THE TWELVE MONTH PERIOD IMMEDIATELY
PRECEDING THE DATE {N WHICH THE CLAIM ARISES. .

13.3 IN NO EVENT SHALL KRONOS OR ITS-SUPPLIERS, THEIR AFFILIATES, SERVICE PROVIDERS, OR AGENTS BE LIABLE TO
CUSTOMER OR ANY THIRD PARTY FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES OR FOR
ANY LOST OR IMPUTED PROFITS OR REVENUES, LOST DATA OR COST OF PROCUREMENT.OF |SUBSTITUTE SERVICES RESULTING
FROM DELAYS, NONDELIVERIES, MISDELIVERIES OR -SERVICES INTERRUFPTION, HOWEVER CAUSED, ARISING FROM OR RELATED
TO THE SERVICES OR THIS AGREEMENT, REGARDLESS OF THE LEGAL THEORY UNDER WHICH SUGH: LIABILITY IS ASSERTED,
WHETHER BREACH OF WARRANTY, INDEMNIFICATION, NEGLIGENCE, STRICT LIABILITY OR OTHERWISE, AND WHETHER LIABILITY
iS5 ASSERTED {N CONTRACT, TORT OR OTHERWISE, AND REGARDLESS OF WHETHER KRONOS OR SUPPLIER HAS BEEN ADVISED
OF THE POSSIBILITY OF ANY SUCH LIABILITY, LOSS OR DAMAGE. ,

13.4 EXCEPT WITH RESPECT TO LIABILITY ARISING FROM KRONOS' GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, KRONOS
DISCLAIMS ANY AND ALL LIABILITY, INCLUDING SUCH LIABILITY RELATED TO A EREACH OF DATA SECURITY AND CONFIDENTIALITY
OBLIGATIONS, RESULTING FROM ANY EXTERNALLY INTRODUCED HARMFUL PROGRAM (INCLUDING VIRUSES, TROJAN HORSES,
AND WORMS), CUSTOMER'S CONTENT CR APPLICATIONS, THIRD PARTY UNAUTHORIZED ACCESS OF EQUIPMENT, SOFTWARE OR
SYSTEMS, OR MACHINE ERROR o
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September 8, 2017

CONTRACT #14-JLR-003 RENEWAL #2
March 18, 2018 - March 17, 2019

This contract renewal Is made and entered into this__11th_ day of September, 2017, by Harford County
Public Schools, 102 South Hickory Avenue, Bel Alr, Maryland (hereafter referred to as Owner) and Kronos
lncorporated -of 297 Billerica Rd., Chelmsford, Massachusetts, (hereafter referred to as Contractor).

WHEREAS, Owner and Contractor have entered into an Agreement dated March 18, 2014 (hereafter -
referred to as the Contract), for the Contractor to furnish and supply Workforce Management Software in
qccordance with RFP #14-JLR-003.

WHEREAS, the ariginal Contract term will explire on March 17, 2018; :

THEREFORE, for and in consideration of the mutual promises to each other, as in hereinafter set forth, the
parties herete do mutually agree to renew the Contract as per the conditions set forth In the original Contract, as
follows:
1. Ownerchooses to offer the final option ta renew this contract for one (1) year for the time perlod
from March 18, 2018 through March 17, 2019,

2. Pricing structures and related pricing terms are adjusted as per the updated Exhibit B and the Exhibit
A updated Kronas Terms and Conditions with the addition of the additional terms and conditions.

3. All other terms, conditions and provisions of the Contract remain in’effect.

4. There is one additional possible renewal remaining for this Contract. -

WHEREAS, the ‘parties hereto desire to set the terms of the renewal to writing;

IN WITNESS WHEREOF, Owner and the Contractor have executed the renewal agreement the day and
year written above,

h oy By: _—FPE Er—
Signature - -~ L/ (SEhature
Name: Bobbie Wilkerson, CPPO, CPPB Name; _John O'Brien
: |
Title: Supervisor of Purchasing Title: ___Sr. Vica President, Gicbal Sales

Date: September 8, 2017 Date: __September 11, 2017



