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10.

Directors

Manny Fernandez
Tom Handley

Pat Kite

Anjali Lathi
Jennifer Toy

BOARD MEETING AGENDA
Monday, November 10, 2014
Regular Meeting - 7:00 P.M.

UMNION
SANITARY
DISTRICT

Officers

Paul R. Eldredge
General Manager/
District Engineer

David M. O’'Hara
Attorney

Call to Order.

Pledge of Allegiance.

Roll Call.

Approve Minutes of the Meeting of October 27, 2014.

Monthly Operations Report (to be reviewed by the Budget & Finance Committee).
a. First Quarter FY15 Districtwide Balanced Scorecard Measures
b. Collection Services (CS) Process Scorecard

Written Communications.

Oral Communications.

The public may provide oral comments at regular and special Board meetings; however, whenever possible, written statements are preferred (to be received
at the Union Sanitary District office at least one working day prior to the meeting). This portion of the agenda is where a member of the public may
address and ask questions of the Board relating to any matter within the Board'’s jurisdiction that is not on the agenda. If the subject relates to an agenda
item, the speaker should address the Board at the time the item is considered. Oral comments are limited to three minutes per individuals, with a maximum
of 30 minutes per subject. Speaker’s cards will be available in the Boardroom and are to be completed prior to discussion.

Authorize the General Manager to Execute an Agreement with Kronos for Purchase
and Implementation of a Time and Attendance System (to be reviewed by the Budget
& Finance Committee).

Approving a Motion to Cancel or Reschedule the December 22, 2014 Board of
Directors Meeting.

Board Member Compensation for 2015 (to be reviewed by the Budget & Finance
Committee).




Information

Information

Information

Information

11.

12.

13.

14.

15.

Information ltems:
a. Check Register.

b. Board Expenditures, 1% Quarter, FY15 (to be reviewed by the Budget & Finance
Committee).

Committee Meeting Reports. (No Board action is taken at Committee meetings):

a. Budget & Finance Committee — scheduled for Thursday, 11/6/14 at 4:30 p.m.
b. Construction Committee — will not meet.

c. Legal/Community Affairs Committee — will not meet.

d. Personnel Committee — will not meet.

General Manager’s Report. (Information on recent issues of interest to the Board).

Other Business:

a. Comments and questions. Directors can share information relating to District
business and are welcome to request information from staff.

b. Scheduling matters for future consideration.

Adjournment - The Board will adjourn to the next Regular Meeting in the Boardroom
on Monday, November 24, 2014 at 7:00 p.m.

The Public may provide oral comments at regular and special Board meetings; however, whenever possible, written statements are preferred (to be received at the
Union Sanitary District at least one working day prior to the meeting).

If the subject relates to an agenda item, the speaker should address the Board at the time the item is considered. If the subject is within the Board's jurisdiction but not
on the agenda, the speaker will be heard at the time “Oral Communications” is calendared. Oral comments are limited to three minutes per individual, with a maximum
of 30 minutes per subject. Speaker’s cards will be available in the Boardroom and are to be completed prior to discussion of the agenda item.

The facilities at the District Offices are wheelchair accessible. Any attendee requiring special accommodations at the meeting should contact the General Manager's
office at (510) 477-7503 at least 24 hours in advance of the meeting.

THE PUBLIC IS INVITED TO ATTEND
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MINUTES OF THE MEETING OF THE
BOARD OF DIRECTORS OF
UNION SANITARY DISTRICT

October 13, 2014

CALL TO ORDER.

President Fernandez called the meeting to order at 7:00 p.m.

PLEDGE OF ALLEGIANCE.

ROLL CALL.

PRESENT: Manny Fernandez, President
Jennifer Toy, Vice President
Tom Handley, Secretary
Pat Kite, Director
Anjali Lathi, Director

STAFF: Paul Eldredge, General Manager/District Engineer
Rich Cortés, Business Services Manager
Andy Morrison, Collection Services Manager
Dave Livingston, Treatment & Disposal Services Manager
Sami Ghossain, Technical Services Manager
Maria Scott, Principle Financial Analyst
Richard Scobee, Senior GIS/Database Administrator
Louis Rivera, Mechanic Il
Kristina Silva, Administrative Specialist |
Regina McEvoy, Assistant to the GM/Board Secretary

APPROVAL OF THE MINUTES OF OCTOBER 13, 2014.

It was moved by Director Kite, seconded by Director Lathi, to Approve the Minutes of the Board
of Director’s Meeting held October 13, 2014. Motion carried unanimously.

MONTHLY OPERATIONS REPORT FOR SEPTEMBER 2014.

The Budget and Finance Committee reviewed this item. Paul Eldredge reported the following:
e There were two odor complaints, both in the City of Fremont. Each complaint was

investigated with no odors found.

There were no employee accidents in September.

Regina McEvoy began work as the Assistant to the General Manager/Board Secretary.

Dr. Connie Li began work as the Senior Process Engineer.

Mike Farsai started work as a Plant Operator Il Trainee.

The General Manager transition between Rich Currie and Paul Eldredge took place on

September 16, 2014.

e A joint Board of Directors meeting between Alameda County Water District and Union
Sanitary District took place at the Union Sanitary District offices on September 25, 2014.
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e The Board of Directors attended a retreat on September 29, 2014, which was attended
by the new and outgoing General Managers.

e Several of the Directors and staff attended the Union City State of the City Address on
September 30, 2014.

e Rich Currie’s retirement party was held September 30, 2014.
e Current projections indicate the average annual sick leave per employee is 49.36, which
is higher that the goal of 47.

Maria Scott reported the following:

e The following capacity fees were received in September:
o $72,000 from Coast Tropical
o $120,000 from Lennar Homes
o $87,000 from Robson Homes
o $11,000 from Mercedes Benz in South Fremont

e Current expenses include work on the Cogeneration Project and the Upper Hetch

Hetchy Sewer System Rehabilitation.

WRITTEN COMMUNICATIONS.

There were no written communications.

ORAL COMMUNICATIONS.

There were no oral communications.

AUTHORIZING THE GENERAL MANAGER TO EXECUTE CHANGE ORDER NO. 3 WITH
GSE CONSTRUCTION COMPANY FOR THE THICKENER CONTROL BUILDING
IMPROVEMENTS PROJECT.

The Construction Committee reviewed this item. Sami Ghossain stated the Board awarded
the contract for the Project to GSE Construction. The contract included funds for the purchase
of domestic valves to conform to new American Iron and Steel (AlS) requirements for all Clean
Water State Revolving Fund Projects. On September 4, 2014, the State Water Resources
Control Board provided staff with executed Amendment No. 1, which amended the finance
agreement for the Project to waive AIS requirements, thereby allowing use of non-domestic
valves for the Project. GSE research found $154,769 in cost savings by purchasing non-
domestic valves for the Project, in addition to a shorter procurement time. Staff negotiated a
90:10 cost saving split with GSE, in the District’s favor. The 10 percent cost sharing was to
compensate GSE for identifying potential savings, and their time spent investigating and
computing valve pricing. Change Order No. 3 will reduce the change order rate to -1.35% of
the original contract amount, and result in a total credit to the District of $139,292.

It was moved by Director Kite, seconded by Director Handley, to Authorize the General
Manager to Execute Change Order No. 3 with GSE Construction Company for the Thickener
Control Building Improvements Project. Motion carried unanimously.

GIS JPA FY15 BUDGET ADJUSTMENT.

Note: This item was previously listed as a motion item, and was changed to an information
item following the recommendation of the Budget & Finance Committee.
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The Budget & Finance Committee reviewed this item. Richard Scobee stated USD will
purchase a 3-year subscription service through the Southern Alameda County GIS Authority
(SACGISA) from Alameda County for aerial photos, a copy of the new aerial photos to use in-
house, and access to the Pictometry Online browser service for $8,000 per year for FY15 to
FY17. SACGISA will contract Pictometry to digitize building outlines from the new aerial photos
for a one-time cost to USD of no more than $8,400. This adjustment resulted in a net $7,600
reduction of the current FY15 GIS JPA project.

ACCEPTING FINANCIAL STATEMENTS FOR FISCAL YEAR ENDED JUNE 30, 2014.

The Audit Committee reviewed this item. AJ Major, representing the District's audit firm
Vavrinek, Trine, Day & Company, stated the audit found the District’s financial statements to
be accurate, neutral, and transparent. No instances of noncompliance were found.

It was moved by Director Handley, seconded by Director Fernandez, to Accept Financial
Statements for Fiscal Year Ended June 30, 2014. Motion carried unanimously.

INFORMATION ITEMS:

Check Reqister. All questions were answered to the Board’s satisfaction.

Report on the East Bay Dischargers Authority Commission Meeting of October 16,
2014. Director Handley reported the following:

e The Commission discussed strategies and logistics for the Outfall Pipe Inspection
Project.

e The National Pollutant Discharge Elimination System (NPDES) report for September
showed EBDA'’s performance continues to operate within the normal range.

e The EBDA JPA Ad Hoc Committee met to discuss non-controversial JPA language
changes on October 15, 2014.

Cal-Card Quarterly Activity Report.

The Budget & Finance Committee reviewed this item. Rich Cortés stated the Quarterly Activity
Report covers transactions for the CAL-Card billing period June 24, 2014 through September
22, 2014. There were 184 transactions totaling $41,538.46.

Status of Priority 1 CIP Projects.

The Construction Committee reviewed this item. Sami Ghossain stated there are 21 projects
in the FY15 Capital Improvement Program (CIP) budget. There are nine projects ranked as
Priority 1, and 12 ranked as Priority 2, based on criteria prepared by staff and approved by the
Executive Team. Priority 1 projects are reviewed quarterly by the Executive Team, and all are
currently on schedule.

First Quarterly Report on Capital Improvement Program for FY 15.

The Construction Committee reviewed this item. Sami Ghossain stated CIP expenditures up
to September 30, 2014, were above first quarter projections by approximately $35,000 due in
part to the early start of excavation work for the Thickener Control Building Modifications
project.
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COMMITTEE MEETING REPORTS:

The Construction and Budget & Finance Committees met.

GENERAL MANAGER’S REPORT:

Paul Eldredge reported the following:

CASA appointed Paul to serve on the Federal Legislative Committee.

The CalPERS on-site audit was completed during the week of October 20 — 24, 2014.
Per the auditor’s direction, Director’s information will be added to the publicly available
pay schedule.

Paul attended the Union City Lion’s Club meeting on October 23, 2014, and provided a
general overview of USD.

Paul will present to the League of Women Voters in Fremont on November 17, 2014.
Safety-Kleen Systems worked with USD staff to develop parameters that allowed them
to run batches to be tested prior to discharge. The first batch tested by USD staff was
deemed acceptable for discharge, however the second batch was not. USD and Safety-
Kleen representatives continue to meet to address the issue. Safety-Kleen has not
determined the cause of the contaminants.

A Fremont resident contacted USD to request the District contribute to the cost of their
private lateral replacement. The individual believed roots started in the sewer main and
grew into their private lateral. Staff believe the roots started in the private lateral and
began growing into the sewer main, and do not believe USD is financially responsible
for the private lateral replacement. Pursuant to District policy, USD will reimburse the
contractor for the cost of the wye replacement. Per Board direction, Paul will forward
information on the matter to the Fremont City Manager.

Interviews have begun for the Collection Services and Treatment and Disposal Services
Manager positions. Interviews for the three finalists for each position will be scheduled.
The tour of the Hayward Marsh with the East Bay Regional Park District Board will likely
be scheduled for the end of November.

OTHER BUSINESS:

There was no other business.

ADJOURNMENT:

The meeting adjourned at 7:57 to a USD Video Board Workshop in the Boardroom on Monday,
November 3, 2014 at 6:30 p.m.

The Board will then adjourn to a Newsletter Workshop in the Centerville Conference Room on
Monday, November 10, 2014, at 5:30 p.m.

The Board will then adjourn to the next Regular Meeting in the Boardroom on Monday,
November 10, 2014 at 7:00 p.m.
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Directors

Manny Fernandez
Tom Handley

Pat Kite

Anjali Lathi
Jennifer Toy

UNION
SANITARY
DISTRICT Officers
Paul Eldredge
General Manager
District Engineer

David M. O’'Hara

Attorney
Date: November 10, 2014
To: Board of Directors — Union Sanitary District
From: Paul Eldredge, General Manager/District Engineer

Laurie Brenner, Organizational Performance Program Manager
Subject: Agenda Item No. 5a —Meeting of November 10, 2014
District-wide Balanced Scorecard Measures

Recommendation:
Information only.

Background:

This report summarizes progress meeting the District's strategic objectives for the first
quarter of fiscal year 2014-15.

Safety

The District experienced two injuries during the first quarter of FY 15 quarter. Technically,
one injury was incurred in the last quarter of FY14, but was not reported until 8/12/14.

The average FTE on Limited Duty was 0.93 for the quarter, exceeding the target value of
<0.5 established as our annual goal. The total cost of Limited Duty is $11,575 to date, not
exceeding the annual target, but of concern at approximately 50% of the annual target.

All other safety measures are meeting targets, with slight concern over the number and
cost of vehicle or equipment incidents. So far this year, there has been 1 incident of vehicle
damage, against an annual goal of <2. No claim for this minor vehicle accident inside the
gate has been filed to date.

The X-Mod for the District is above target at 1.16, as was reported in at the end of FY 14.

See Table 1: Safety Objectives and Measures, for District performance against all safety
measures in Q1.
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Meeting of 11/10/14
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Table 1: Safety Objectives and Measures
Objectives Measures R 91 A FY14 FY 13 Uittt =
Date Target Comments
Total accidents 2
Reduce the with lost days 0 1 2 Left hand 8/12/14;
number of right shoulder
accidents Other OSHA reported 8/14/14,
reportable 0 <4 0 4 occurred on 5/25/14
accidents
Ave FTE lost time o <05 0.05 025 Preliminary numbers
Cost lost time $1,889 <$46,883 | $4,897 $19.611 as of 10/28/14
Ave FTE limited 0.93 0 0.15
duty <0.5 ' Over 49% of annual
target in Q1; area for
Reduce the . $11.575 0 $6404
impact of Cost limited duty <$23,442 concern
accidents on
employees X-mod 1.16 <1.0 0.95 0.85 Annual measure
gri]sdtrtizte Incidents of vehicle 1 minor vehicle
or equipment 1 <2 4 2 accident; no claim
damage filed to date
. No claims to date; in-
Costs associated house fix of taillight
with vehicles or $444.18 | <$5000 | $7,265 $0 g

equipment

damaged in incident
above
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Agenda Item No. 5a
Meeting of 11/10/14

Page 3
Table 1: Safety Objectives and Measures, continued
Objectives Measures R0 A FY 14 FY 13 Gt =Y
Date Target Comments
# Facility . .
: . Field Operations and
inspections 1 4 4 4 FMC shop inspected
Identify and
correct poor % of areas of
practices and | concern 90% >90% 92% 93%
potential corrected within =
hazards 45 days
# management
work site 77 >266 /yr | 323 332
observations
Implement .
industry best # best practices 0 >2 2 2
. site visits
practices
# GM
communication
on status of 1 >4 6 7 Sa:;ety Strategy
. safety program & update
Communicate
performance
our
commitment
to safety # safety strategy
reviews 5 6 6 6 Reviews of prior and
conducted by ET drafted strategies
and EHSPM
# of major safety
training events 1 7 7 5
Increase offered
employee Hazmat Handler
awareness % of targeted
employees 90% >90% 91.8% 96.6%
Educate trained
employees in
safe work Positive
practices Responses on
b NA >75% 83% NA | Notissued yet

Employee Safety
survey

Green = met or exceeded target; or projected to meet annual target
Yellow = will not meet annual target if trend continues; needs attention
Red = Will not meet annual target by >10%; corrective action needed

Page 9 of 137




Agenda Item No. 5a
Meeting of 11/10/14
Page 4

Operational Excellence

The District is meeting targets for most operational excellence measures. Exceptions are
explained below.

Both the % of Operating Expenditures and Priority 1 Special Projects Expenditures measures
in the scorecard were below anticipated values in Q1, coming in at 21% and 4% respectively
against annual targets of 95-103% and 80-110% for the measures. The start of FY 15 has
been slow in this arena, per the Principal Financial Analyst, but expenditures are expected to
pick up in Q2 and beyond. Quarter over quarter values may vary in these measures in an
acceptable manner.

Percentage of planned competency-based training milestones completed is behind schedule
in some teams. The definition for this measure was revised for FY 15 and all teams (TPO,
CS and FMC) are now using a common definition. Weighting for various types of training
activities were removed and annual targets for total modules to be trained annually were
updated by the respective Work Group Managers.

The target number of individual competency assessments for the Collections Services team
was raised significantly from 27 in FY 14 to 52 in FY 15; however, only four were completed
in Q1, which is of concern (under 8% of planned annual total).

See Table 2, Operational Excellence Objectives and Measures, for District performance
against all operational measures in Q1.

See Table 3 for a list of public relations activities completed to date in FY 15.
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Agenda Item No. 5a
Meeting of 11/10/14

Page 5
Table 2: Operational Excellence Objectives and Measures
L FY 15 to Annual Comments/
Objectives Measurements Date Target FY 14 FY 13 Progress
Stewardship: Progress meetmg 20% of annual activities
Demonstrate public relation completed in Q1; 100%
responsible program goals: 100% >90% 98% 111% P ’ ?
. - for the qtr.
stewardship of % qtrly milestones
assets and the met
environment .
# emergency > 3 3 5 Pla(\jnned ev?ent |ndAugust
Be prepared for preparedness drills and an unpianne
) -~ evacuation on 9/8/14
emergencies or training events X .
with debrief
Total number of
adverse impacts Misinformation leading
USD activities have 1 <10 12 7 to financial loss and new
on external claim pending
Service: Provide customers
reliable, high quality | Response to
service Contact USD 96% >90% 95% 48/50 in Q1; New
messages: measure for FY 14
% within 3 days
Response time to
service calls: % 98.6% >95% 97.1% | 98% | 70 call outs in Q1
within 1 hour
Operating
(previously ECB) 95- Quarter over quarter
Expenditures, % of 21% 103% 95% 97% | values may vary in an
Board approved acceptable manner
Fiscal budgeted
responsibility: Priority 1 Special Expenditures are
Ensure funding for | Projects Expenditures 80- expected to increase in
critical programs (previously Priority e 110% 84% | 9% | o4 qtr; slow start in FY
- - Non-ECB), % of !
and projects, while b 15
L udgeted
maintaining
comparable rates Residential Sewer NA <3310 115th | 12th
Service Charges
:ﬁgucrgﬁ%pggjs‘fgt Target changed to >3 for
# regional projects FY 15, CQ”“O”E‘XCC
ith financial 3 >3 2 4 participation In '
with i 23 BACWWE Operator
benefit training program, CASE
# critical asset
failures; no 0 <2 1 0
Asset negative impact
vanagement: # failures with 0 0 0 0
nag negative impact
maintain assets
and infrastructure . FY 15 Target changed
# priority CIP 100% 85% of 9 11 from 100% to 85%;
projects completed 0 planned 9/9 planned in Q1
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Agenda Item No. 5a
Meeting of 11/10/14

Page 6
L FY 15 to Annual Comments/
Objectives Measurements Date Target FY 14 FY 13 Progress
# adverse impacts 0 0 1 0
on environment
Environmental Cedar Street event on
Protection: 9/2/14; 325 gallons with
Maintain our ability 315 captured
to meet current and # Category 2/3 1 <10 4 (evaporation accounts
. overflows . )
future regulations for remainder); no
material reached
Implement projects waterways
and programs that Target changed to >3 for
benefit the . ) FY 15; BAPPG Pollution
environment # Regional projects Prevention Program
with environmental 3 >3 2 2 activities, ACWD Water
benefit Conservation Program;
Green Business
Certifications Program
Efficiency: Optimize
processes; use See Timeline and
technology Team Scorecards
effectively
Planning: Plan for
- i i 0 i i .
Iong term flnanc!al, % qf Timeline 50% >00% 5506 Ngw measure for FY 14;
project and staffing projects on schedule still under development
needs
Measure was modified
% of planned beginning FY 15- new
competenpy-based 43% 100% 66% | 155% definition acros.s all
. training milestones affected teams; removed
Employees: S
N : completed weighting by module
Maintain a highly -2
. type or activity
competent, flexible -
workforce Target m_creased from
# CS Assessments 2710 52 in FY15;
completed 4 52 22 38 completed Stubs and
P Channels and Skid Steer
Loaders for 2 EE’s in Q1
Labor Relations:
Foster a
collaborative Total % of
employee- employees
management L 45%- o o nd th
relationship that participating in NA 5506 51% 52% Reported 2" and 4t gtrs

encourages new
ideas and
continuous
improvement

District taskforces or
committees

Green = met or exceeded target; or projected to meet annual target
Yellow = will not meet annual target if trend continues; needs attention
Red = Will not meet annual target by >10%; corrective action needed
White= No target identified
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Agenda Item No. 5a
Meeting of 11/10/14

Page 7
Table 3: Public Relations Activities FY 15
Project Goal/Milestones YTD

USD website Update once a month; N
Progress on upgrade project

Press Releases 4 per year; post on web- Welcome Paul N
Eldredge

Newsletter Annually Pending

Community Outreach: | Earth Day Fair (4" gtr)
3-4 events/year (items

listed are examples Newark Days Fair N
only)

Plant Tours as requested- no target, but did 3 N

in Q1

Outreach to 5" grade teachers N

5t grade presentations, 35+ /year- normal to Pending

have none in Q1 (school is out a lot)

Alameda County Science & Engineering Fair
Judge

Career Outreach/Fairs in Jr High or High
School

Career outreach to colleges or other groups: N
BAYWORK, CWEA- Chabot College
presentation in Q1 by TPO/CIP (Pipkin and

Pachmeyer)
ROP/Solano College support N
Business Outreach Industrial Advisory Council meetings N
Green Business certification outreach 4x/yr- EC No*
team changes impacting this activity
Certificate of Merit Presentations (4" gtr) Pending
Civic Outreach Presentations to Fremont & Newark City Pending
Councils
Charity Events 3-4 events Pending

Back to School Sept 2013, Thanksgiving Food
Drive, Holiday Gift Drive

CIP Public Meetings As necessary Pending

Check mark above means on target for the year
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Directors
Manny Fernandez
Tom Handley

Pat Kite
UNION Anjali Lathi
SANITARY Jennifer Toy
DISTRICT

Officers

Paul Eldredge
General Manager/District
Engineer

David M. O’'Hara
Attorney

DATE November 5, 2014
MEMO TO: Board of Directors - Union Sanitary District

FROM: Paul Eldredge, General Manager/District Engineer
Andy Morrison, Collection Services Manager

SUBJECT: Agenda Item No. 5b - Meeting of November 10, 2014
Information Item: Collection Services Process Scorecard

Recommendation
Information only
Background

We are in our fourteenth year of using this Process Scorecard. This planning tool
continues to be very useful in maintaining our focus on the prevention/reduction of
sanitary sewer overflows and minimizing their impacts on our customers and the
environment.

Collection Services ensures that wastewater is kept in the gravity system from the point
of entry by the customer, until it is received and processed at the transport system and
the treatment plant.

In order to achieve the goal of SSO prevention/reduction, there are five processes that
need to be done well.

System Management
e 72 month cleaning and inspection of the entire system
o [Effective selective line cleaning program
e Easement maintenance

Page 14 of 137



Page 2
Board Meeting November 10, 2014
Agenda Item 5b

Pipe Assessment
e Televise to determine condition
e Address structural deficiencies through spot repairs or capital improvements
e Address pipe capacity issues

Control Roots
e Mechanical removal
e Chemical treatment

Control Fats, Oils, and Greases
e More frequent cleaning of selected lines
e Reduce entry into our collection system at the source

Service Requests
e Timely response
e Customer satisfaction

Performance targets are based on the amount of work that needs to be done to support
the 72 month sewer cleaning and inspection, selective cleaning, and root control
program, and productivity standards originally developed by the Collection System
Collaborative Benchmarking Group, in which USD participated, and later enhanced
based on the results of an internal USD study.

Collection Services workgroup employees are updated monthly on their performance.
With this focused effort to prevent/minimize spills, we have managed to maintain a low
number of spills and claims from spills this past year. This year we are on course to
have another successful year, including the past 28 months with only 7 SSOs,
maintaining our place as a leader in CA, in Wastewater Collection System Operations
and Maintenance.
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FY15 Collection Services BSC

Objectives Measures FY 15 To Date FY 15 Target FY 14 YE FY 13 YIE
Customer Perspective:
* Minimize Overflows SSO’s - # of Category 3 SSOs 1 SSOs 1 SSOs < 10 Category 3 SSOs 4 SSOs Cat 3 New SSOs Cat 3
- # of Category 2 SSOs 0 SSOs 0 SSOs ¢ Zero Category 2 SSOs 0 SSOs Cat 2 0 SSOs Cat 2
- # of Category 1 SSOs 0 SSOs 0 SSOs e Zero Category 1 SSOs 1SSOs Cat 1 0 SSOs Cat 1
* Minimize Negative Impact on Percent of spill recovery 95.0% Recovery 95.0%  Recovery ¢ 50% Recovery 99.96% Recovery 100% Recovery
Environment
SSO’s # of Repeats 0 SSO Repeats 0 SSO Repeats ¢ Zero Repeats 0 SSO Repeats 0 SSO Repeats
Manage and maintain assets and ¢ Critical Asset Failures 0 Asset failure 0 Asset failure ¢ Asset failure 0 Asset failure 0 Asset failure
infrastructure Sewer Main or MH Deficiency resulting in
Category 1 SSO, sink hole, injury or resulting
property damage > $2,000 due to one or more of
the following:
— Break, collapse, offset or hole in pipe or
— PMP not followed
— Corrosion
— Defect identified & corrective action not
e Stoppage in > 12” di inli 0 Stoppages 0 Stoppages ¢ Zero Stoppages 0 Stoppages 0 Stoppages
e # of times building becomes dangerous or 0 Incidents 0 Incidents ¢ Zero Incidents 0 Incidents 0 Incidents
unsuitable for occupation.
Critical asset failure with a negative impact on 0 Incidents 0 Incidents Zero Incidents 0 Incidents 0 Incidents
customers or the environment
¢ Provide Uninterrupted Service Response Time from notification thru initial 98.6% w/i 1 hour 98.6%  wl/i 1 hour >95% w/i 1 hr 97.1% wi 1 hour 98.1% w/i 1 hour
contact includes dispatch time
« Reduce negative impacts of District |Number of odor complaints attributable to sewer. 0 Odors 0 Odor <2 Odor 1 Odor 0 Odors
Financial Perspective:
* Provide competitive service Cleaning — cost per ft/day/crew $0.50 Perft $0.50 Clean Per Ft Clean - $0.70 to $0.35 $0.68 Clean Per Ft $0.61 Clean Per Ft
Cost per feet/day Televising — cost per ft/day/crew $1.10 Perft $1.10 TV Per Ft TV - $1.64 to $0.84 $0.96 TV Per Ft $1.01 TV Per Ft
* Minimize Claims & Fines Total Cost of Claims/Fines (from SSO's) $0 Total Claims $0 Total Claims Claims <$2000 $0 Total Claims $0 Total Claims
$0 Total Fines $0 Total Fines Fines-$0 $0 Total Fines $0 Total Fines
Average cost per claim/fine $0 Avg Claims $0 Avg Claims Claims <$1000 $0 Avg Claims $0 Avg Claims
$0 Avg Fines $0 Avg Fines Fines-$0 $0 Avg Fines $0 Avg Fines
Internal Process Perspective:
. Trouble Call & SSO response |Response Time 98.6% wl/i 1 hour 98.6%  w/i 1 hour > 95% w/i 1 hr 97.1% wi 1 hour 98.8% wi 1 hour
. Pipe/Problem A Number of Repeat Spills 0 Zero Zero per year <2 per year Zero per year Zero per year
. Preventative Maint. Program |Year 2 of 2-Yr Catch Up Plan % Complete 32.0% % Complete 32.0% % Complete Annual Goal = 100% 74.7% Complete 81.6% Complete
TV Goal Footage 285,855 TV Footage 285,855 YTD TV Ftg 892,931 984,740 TV Footage 826,571 TV Footage
. Cleaning (other cleaning omitted) Per Month Cleaning Footages 104,871 Avg Ft Per Mo 104,871  Avg Mo 106,016 Mo; 1,272,196 YE (w/o CI)] 115,356 Mo; 1,384,388 YE 107,055 Mo, 1,284,656 YE
o Feet per crew day o Feet Per Crew/Day 3,841 Ft Per Crew/Day 3,841 Ft Per Crew/Day |4.000 to 8,000 Per Crew Day 5,525 Ft All Crews/Day 4,987 Ft Per Crew/Day
o #of Crew Days o # of Crew Days 21 #of Crew Days 21.0 # of Crew Days 27 to 13 Crew Days 20.8 # of Crew Days 20.8 # of Crew Days
. Televising Per Month Televising Footages 95,224 Avg Ft Per Mo 95,224 Avg Mo 74,411 Mo; 892,931 YE 81,968 Mo; 984,740 YE 68,880 Mo, 826,571 YE
o Feet per crew day o Feet Per Crew/Day 2,174  Ft Per Crew/Day 2,174 Ft Per Crew/Day |1,800 to 3,500 Per Crew Day 4,024 Ft All Crews/Day 3,680 Ft Per Crew/Day
o #of Crew Days o # of Crew Days 24.3  #of Crew Days 24.3 # of Crew Days 41 to 21 Crew Days 20.5 # of Crew Days 18.5 # of Crew Days
* Key Vehicles not Available For Days Per Mo 2 Hydrojets Not Available 0 Days 0 Days < 3 Days 0 Days 0 Days
Preventative Maintenance Program | Days Per Mo 2 TV Vans Not Available 0 Days 0 Days < 3 Days 0 Days 0 Days
Learning & Growth:
;kill\l/lsaintain and increase employee  |# Training modules updated & taught 0 Module 0 Modules 4 Modules 1 Module 0 Modules
# of Training Modules w/instructions completed N/A 1 Module 2 Modules
# of individual Competency Assessments passed 0  Assessments 0 Assessments 52 Assessments 22 Assessments 38
¢ Communicate Performance
Data to Teams # of time info shared with Team 3 Min. per mo 3 Min. per mo Min. 1 per/mo 12 12
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DATE: November 10, 2014
MEMO TO:  Board of Directors - Union Sanitary District

FROM: Paul R. Eldredge, General Manager/District Engineer
Richard A. Cortes, Business Services Manager
Rufus Tai, Sr Database Administrator/Developer

SUBJECT: Agenda Item No. 8 - Meeting of November 10, 2014
Authorize the General Manager to Execute an Agreement with
Kronos Incorporated for Purchase and Implementation of a Time &
Attendance System

Recommendation

Staff recommends the Board authorize the General Manager to execute an Agreement
with Kronos Incorporated in the amount of $117,700.70 for the purchase and
implementation of a Time & Attendance System.

Background

The FY’15 IS R&R budget includes funds for purchase and implementation of a Time &
Attendance System. The total project is budgeted at $200,000. A request for proposals
(RFP) was developed and issued on July 18, 2014. The RFP was sent to seven firms.
Responses were received from three firms:

e Kronos Incorporated
e Tyler
e Integrated Time

The proposals were evaluated by the following members of the Project Team:

e Kathy Destafney, Business Services Coach
e Armando Lopez, Total Productive Operations Coach

5072 Benson Road Union City, CA 94587-2508
P.O. Box 5050 Union City, CA 94587-8550
(510) 477-7500 FAX (510) 477-7501
www.unionsanitary.com
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David Leath, Fabrication, Maintenance, and Construction Coach
Virginia Holslag, Accounting Technical Specialist

Jamie Rojo, Accounting Technical Specialist

Sharon West, Accounting Technical Specialist

Jose Rodrigues, Collection System Worker

Dave Drake, Plant Operations Trainer

Rufus Tai, Senior Database Administrator/Developer

Two firms were invited to interview and both were selected to further demonstrate their
systems:

e Kronos Incorporated
e Integrated Time

Based on their price, experience, and proposed solution, Kronos Incorporated. was
selected for the project.

The current Time & Attendance System went live in December 2009, and cost
approximately $212,000 to license and implement. The operating system and database
for that system will be unsupported by Microsoft in the summer of 2015. Because the
current Time & Attendance System was highly customized, it would be both risky and
expensive to upgrade in order to reside on a currently supported operating system and
database.

As recommended in the 2012 IT Master Plan, Time & Attendance System was slated for
an upgrade in FY 15, and therefore, we decided to solicit a new Time & Attendance
System with approval from the Executive Team. The project is anticipated to be
completed by Fall 2015.

The foundation of the solution proposed by Kronos is their commercial off-the-shelf
(COTS) Workforce Central system. The 2012 IT Master Plan recommends procuring
COTS software for major applications as a critical success factor. The project team is
not seeking any customization from the vendor. All pay and business rules
implemented will solely be based on configurable functions from the system. Kronos
has also indicated in their proposal that this system will be able to fully support every
pay and business rules in our current system.

The project team selected Kronos’ hosted option which is a cloud solution in delivering
the system to USD. The Project Team compared this with an on premise solution
based on cost, quality of service, availability of service and determined that the hosted
solution will be most advantageous to the District. The Time and Attendance System
will only host data containing hours worked and schedules. The Human Resource
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database is still being hosted within USD, and therefore, no personal information is in
danger of being breached through the cloud solution.

Staff selected to “piggy back” off of a US Communities negotiated software license and
support agreement. The terms were negotiated for all US government agencies small,
medium and large. The contract was first executed with Hartford County Public Schools
in Maryland. US Communities is a national government purchasing cooperative that
provides the District more leverage power with Kronos being part of this consortium.
District legal counsel has reviewed the software license and implementation
agreements and has no issues with it.

Staff recommends that the Board authorize the General Manager to execute an
agreement in the amount of $117,700.70 for implementation of a Time & Attendance
System.

PRE/RAC/RT

Attachment: Statement of Work, Order Form, Functionality Matrix, US Communities
Contract #14-JLR-003, Amendment one to contract #14-JLR-003
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Statement of Work

Union Sanitary District

Implement Workforce Central in the Kronos Private Cloud

Sales Executive Murtz Kizilbash Presales Consultant

Expiration Date 2/3/2015 Service Portfolio Consultant Howard Stohiman
Customer Name Union Sanitary District File Name Control ID 2014-9176

SOW Create Date 11/3/2014 Revision # 3

Project Type Net New Status Approved

(c) 2014, Kronos Incorporated. All rights reserved. Information within is subject to change without notice.

CONFIDENTIAL - Not to be disclosed to third parties without specific written consent from Kronos.
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1. PROJECT SCOPE

This Statement of Work (also known as the "SOW") documents the agreement between Kronos Incorporated and Union Sanitary District

concerning the services to be performed by Kronos, including the deliverables, the costs of the project, the responsibility of each party

and how the project will be managed.

1.1. PROJECT OVERVIEW

New Implementation of Workforce Central 7.0

1.2. PRODUCT SUMMARY

The following products are considered in scope for the services and fees defined within this document, unless otherwise noted

below. Additional products and/or licenses may incur additional fees.

Product Implementation Type Version Licenses Owned |Licenses Hosted
\Workforce Timekeeper New 7.0 150 150
Workforce Employee New 7.0 150 150
Workforce Manager New 7.0 25 25
\Workforce Integration Manager New 7.0 150 150
\Workforce Absence Manager New 7.0 150 150

1.3. PROJECT DURATION

Depending upon Union Sanitary District resource availability and project task capability, the duration of the project may need to be

extended. This will increase the number of hours required for tasks that are performed on a weekly basis such as managing project

communications, managing/updating project plans, facilitating project meetings and updating project status reports.

Estimated Duration of Project

12 weeks

1.4. PROJECT ASSUMPTIONS

*  All services remotely delivered.

*  Kronos' technical approach is consultative and collaborative — refer to appendix A (Functionality Matrix).

» Kronos will configure 100% of the High Priority Items within the scope of this implementation.
» Kronos will configure a minimum of 50% of the Medium Priority Items within the scope of this implementation
and show USD project team how to configure remaining as agreed to by the project team.
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» Kronos will configure a minimum of 25% of the Low Priority Iltems within the scope of this implementation and
show USD project team how to configure remaining as agreed to by the project team.
e The Union Sanitary District project team will be fully staffed & empowered to make decisions.

*  Professional Services are billed as consumed. Changes in project scope may require additional Professional Services, which will be

handled through the Kronos Change Order Control Process.

2. PROJECT GUIDELINES

2.1. CHANGE CONTROL

If the Scope of Services defined in this document changes at any time during the course of this project, Kronos and Union Sanitary

District will review and adjust the scope and budget of services through standard Kronos change control procedures.

Please review the Kronos Change Control Policy:

http://www.kronos.com/professionalservicesengagementpolicies.aspx

2.2. CUSTOMER APPROVAL OF SERVICE DELIVERABLES

As part of the project, service deliverables may be provided to Union Sanitary District for approval and/or acceptance. Delays in
customer approval/acceptance of deliverables will result in an extension of the project timeline and may result in additional services
being required. To avoid project delays and increased costs, Union Sanitary District should expect to approve/accept deliverables or
provide written notification of errors to Kronos within five (5) business days after receipt of the deliverable. Following the receipt of a
revised deliverable, Union Sanitary District will then have an additional five (5) business days to report that all errors have been resolved

and provide deliverable acceptance.

2.3. ENGAGEMENT RECOMMENDATIONS

Union Sanitary District is responsible for developing their workforce management policies and for documenting and disseminating
business procedures and policy changes to support the Kronos system prior to Kronos implementing the policies. The Union Sanitary
District Project Team will attend appropriate Kronos training prior to and while participating in the implementation. Union Sanitary
District understands that Kronos recommends setup of both a DEVELOPMENT and PRODUCTION environment.

Commitment from Union Sanitary District upper management is crucial to the success of the project. Kronos assumes Union Sanitary
District will assign a Project Executive Sponsor. The Executive Sponsor is responsible for implementing the necessary change
management for Union Sanitary District to embrace using an automated Workforce Management system and for ensuring the Project

Team is appropriately staffed, made available and is executing their tasks according to the Project Plan.
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3. PROJECT MANAGEMENT

3.1. PROJECT PLANNING AND MANAGEMENT

Kronos will deliver a customer implementation guide, a project workbook or checklist and facilitate periodic status meetings.

Project Management Description

Remotely Delivered Project Support Services Average 3 hours per week

4. IMPLEMENTATION METHODOLOGY PHASES

4.1. SOLUTION ASSESSMENT AND DESIGN

During this phase of the project, Kronos assists Union Sanitary District with ensuring all applicable requirements and Solution Design

documents for the implementation of the product(s) are understood and completed.
Customer's Commitment

Prior to this phase of the project, Union Sanitary District shall validate connectivity to the Kronos Private Cloud. Union Sanitary District
shall also arrange for installation and network testing of the Timekeeper terminals, if purchased. In addition to completing the requisite
Kronos training, the Union Sanitary District Project Manager shall ensure that all internal resources are coordinated and scheduled to
participate in each assessment per their domain expertise or role as a decision maker. Also during this phase, the Union Sanitary
District Project Manager shall begin to develop testing and education plans.

4.2. SOLUTION BUILD

During this phase of the project Kronos installs and builds the solution per the Solution Design documents. In addition, Kronos will
perform basic unit testing to validate the build against the Solution Design document.

Customer's Commitment

During this phase of the project Union Sanitary District will provide access and security to the applicable network and servers and
dedicate or make available, appropriate resources with the necessary domain experience. This includes IT resources to participate in
terminal configuration and testing, and configure system backups. It may be necessary for the Union Sanitary District Project Manager
to provide communication and access to a Third Party Software vendor during the build and testing of integration components or custom

attributes.

On Premise Response to RFP #S-15-S-198 | KRONOS INCORPORATED CONFIDENTIAL
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4.3. SOLUTION TESTING AND DEPLOYMENT

During this phase of the project Kronos supports the Union Sanitary District project team with testing to the Product Design document,

resolving all critical open issues as well as deployment planning and support.
Customer's Commitment

During this phase of the project Union Sanitary District will finalize the test plan to support unit, integration and operational testing;
complete test case scenarios in the Solution Validation Workbook; dedicate or make available on an as-needed basis, appropriate
resources to test the product(s), ensuring representatives from all affected user communities participate in the test cycle. Union Sanitary
District will also coordinate testing with other vendors, and if applicable, test and validate the data transfer from Kronos to other vendors.
Union Sanitary District testing team will utilize the Solution Validation Workbook for unit and parallel testing and maintain the workbook
as needed until testing is complete. Union Sanitary District will also write operational procedures and train user as needed for a

successful deployment.

5. PROJECT SCOPE DETAIL

5.1. APPLICATION BUILDING BLOCKS

General Information

Number of Employees in Project Scope 150
Number of Sites (facilities, locations etc.) 1
Decentralized No
Unions Yes
Number of Managers that will be supported 25

Workforce Central Technology Factors

Total number of environments 2

The database platform will be SQL Server

Workforce Central Technology Services Scope

* Lead Technical Readiness Assessment with Record Retention Configuration (2 environments)
* Technical Preparation for Deployment and Support

« 1 Application Install (2 environments on SQL Server)

Workforce Timekeeper

This product will be implemented in phase 1

Number of Employees within Scope 150
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Number of Assessment Groups 1

Number of Deployment Groups 1

Workforce Timekeeper Professional Services Scope

* Lead Application Configuration Assessment

« Standard Configuration: 7 labor levels: 1 pay policy groups: 5 schedule groups and shift templates: 10 holidays: 5 comments: 3
function access profiles

* Basic Accrual rules

« Pay rules/work rules

* Navigator Personas

* Alerts

* Delegate Authority

* Time Off Requests

+ CA Meal Premium

* Alerts Package

* Valid Accounts or Valid Accounts with Multiple Approvals
» Standard Testing Guidance

* Deployment Planning and Go-Live Support

Workforce Integration Manager

This product will be implemented in phase 1

Number of Employees within Scope 150

Integrations In Scope

» 1 Workforce Timekeeper: Basic Accruals Balance Import

* 1 Workforce Timekeeper: Employee Import

» 1 Workforce Timekeeper: Pay Data Export

» 1 Workforce Absence Manager: Calculated Accruals: Balance Data Import

* 1 Workforce Absence Manager: Calculated Accruals: Export

Workforce Absence Manager

This product will be implemented in phase 1
Number of Employees within Scope 150
Number of Assessment Groups 1
Number of Deployment Groups 1

Workforce Absence Manager or Accruals, Attendance, Leave Professional Services Scope

* Calculated Accrual Policies

* Leave Groups
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* Leave groups follow same rules: paid or unpaid: Self: FMLA: non-FMLA: Personal: Military Duty:2 state-specific leave laws:
CA:CT:DC:HI:IA:LA:MA:ME:MN:NJ:OR:RI: TN:VT:WA:WI. Modification of the Person Import to add licenses: profiles: administrator.

* Lead Application Configuration Assessment
« Standard Testing Guidance

* Deployment Planning and Go-Live Support

Data Collection

This product will be implemented in phase

Number of Employees within Scope 150
Data Collection Professional Services Scope
+ Data Collection: Workforce Employee
6. CLOUD SERVICES
Union Sanitary District has selected the Cloud Services identified in this section.
Cloud Customer Contact Information
Contact Name Rufus Tai
Contact Phone Numbers (510) 477-7529
Contact E-Mail rufust@unionsanitary.ca.gov
Total Cloud Hosting Fees
Unit of Initial Current Fees (Added Total Monthly
Monthly Service Fees Part Number | Measure Term Monthly Fee with this Fees
SOW)

CLOUD HOSTING WFC BASE FEE HOSTING-100 EA 12 $0.00 $1,000.00 $1,000.00
PER MONTH
CLOUD HOSTING WFC PER HOSTING-101 EA 12 $0.00 $150.00 $150.00
EMPLOYEE FEE PER MONTH

Total Monthly Service Fees: $1,150.00 $1,150.00
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6.1. CLOUD HOSTING SERVICES

Datacenter KPC
Hosted Environments: Standard Production and Development (non-Production) environment

Included
Additional Environments Included None
Application Connectivity Mode.: SSL Firewall / Secure Open Internet Included
Customer portal is provided and supported by Kronos facilitating secure authenticated access to customer
applications. Portal access authorization is governed by customer requirements and is implemented by Kronos.
Cooperative efforts with customer IT staff may be required to enable access. Kronos will assist with validating site
connectivity but assumes no responsibility for customer Internet connection or ISP relationships.
Backup Services: Customer data is backed up daily. Daily backups are incremental, with one (1) full backup Included
(includes configurations and history) performed every 7 days. All database backups are replicated via encrypted
SSL sessions to an offsite Kronos managed hosted environment for storage. Backups are retained for the prior 28
days.
Restore Services: Restoration of Customer's Production database to one non-Production environment shall be Included
performed upon Customer request up to one time per week at no charge. More frequent restores or restores to
additional non-Production environments shall require a time and materials fee.
Citrix Licenses: Named User licenses provided for accessing WIM Interface Designer and Custom Reports 2 Included
Designer.
SFTP Accounts 2 Included
Operating System and Database Management. Execution of maintenance scripts, such as updating statistics, free Included
space, indexes and database checks is included. Kronos shall apply all critical security patches, service packs
and hot-fixes necessary to maintain the uptime and performance of the servers and applications throughout the life
of the hosted solution
Server Maintenance:. Repair and replacement of defective or failed hardware and the installation of hardware Included
upgrades.
Kronos Application Upgrade Services. Services to apply Kronos application technical version upgrades, updates, Included
Service Packs, and legislative updates (if applicable).
Languages English Only

Note that multi-language support may require additional infrastructure and fees.
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7. EDUCATIONAL SERVICES

7.1. INTRODUCTION

As part of your overall solution, Kronos Educational Services are included to help secure maximum user adoption. Kronos Educational

Services has included an education strategy to train the implementation, functional and technical project team members and end

users. The curriculum is structured by employee job role to ensure that each member of your team who interacts with the application

has a clear learning path designed to develop knowledge in a logical sequence.

7.2. EDUCATIONAL SERVICES IN SCOPE

Educational Service

Description

Project Team Training

Includes product classes designed for key project team member based on individual job roles. All
course delivery is purchased via training points to allow you to plan and budget training for your
organization, yet give you flexibility to select specific courses to meet your implementation and
continuing education needs. Training points can be used toward instructor-led training in the virtual
classroom, in the traditional classroom, and for onsite training. Online course descriptions include the
training point value. Each course has a point value that equals the price of the class.

Pricing for public classes, both virtual and in a Kronos classroom, is based on one student per paid
seat. Pricing for each private event is based on a daily rate for the number of planned attendees. If
additional students attend training, additional fees may be incurred. The total training points and

associated cost will be reflected on your Sales Agreement.

KnowledgePass™ Subscription

KnowledgePass™ is an online educational portal that provides 24/7 anytime-anywhere access to in-
depth training content to help your employees maximize productivity and achieve their goals from
implementation to optimization. Gain instant access to helpful tutorials, job aids, in-depth, hands on

tools, webinars, and educational documents to help your team succeed.

7.3. PROJECT TEAM TRAINING

Course Name # of Seats/Qty Unit of Measure Points Total Points
WFC 7.0 Administering Navigators 3 Seat 600 1800
WFC 7.0 Administering the Application 3 Seat 1200 3600
WTK 7.0 Managing Timecards & Preparing for Payroll 3 Seat 1000 3000
WAM 7.0 Administering the Application: Leave 3 Seat 600 1800
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Course Name # of Seats/Qty Unit of Measure Points Total Points
WAM 7.0 Managing Leave Policies 3 Seat 500 1500
WAM 7.0 Project Team Fundamentals: Leave 3 Seat 275 825
WTK 7.0 Project Team Fundamentals with Calculated 3 Seat 500 1500
Accrual
7.4. END USER TRAINING

Service Name Quantity Unit of Measure

InTouch Terminal Entering Time Employee Training Kit 1 Unlimited
WFC 7.0 Employee User Adoption Kit 1 Unlimited
WFC 7.0 Timestamp & Timecard Entering Time Employee Training 1 Unlimited
Kit
WAM 7.0 Requesting Leave Employee Training Kit 1 Unlimited
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8. PROJECT COSTS AND RATE SCHEDULES

All estimates are quoted in USD. US Communities contract Pricing.

8.1. PROFESSIONAL SERVICES - BY ROLE

Role Quantity Unit of Measure Part Number Rate Total
Project Manager 36 HR 9990002-ONL $180.00 $6,480.00
Application Consultant 282 HR 9990002-ONL $180.00 $50,760.00
Technology Consultant 38 HR 9990002-ONL $180.00 $6,840.00
Integration Consultant 32 HR 9990002-ONL $180.00 $5,760.00
Totals: 388 $69,840.00
8.2. PROFESSIONAL SERVICES - BY PRODUCT
Product/Service Hours
Project Management Services 36
Technology Consulting Services 38
Integration Consulting Services 32
\Workforce Timekeeper 190
Data Collection 4
Workforce Absence Manager or Accruals, Attendance, Leave 88
Total Estimated Services 388
8.3. EDUCATIONAL SERVICES

Product Name Part Number Quantity [Unit of Measure Rate Total

KnowledgePass™ 8602748-001 1 EA $472.50 $472.50
Bill-As-You-Go Instructor Lead Training BAYG-ILT 14025 PTS $0.90 $12,622.50
Total Estimated Educational Services $13,095.00
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8.4. SOLUTION SUMMARY

Service Type Estimated Cost
Professional Services $69,840.00
Educational Services $13,095.00
Cloud Services Monthly Fees $13,800.00
Total Estimated Investment $96,735.00

On Premise Response to RFP #5-15-S-198 | KRONOS INCORPORATED CONFIDENTIAL
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9. SIGNATURES AND APPROVALS

SUBMITTED AND APPROVED BY KRONOS REPRESENTATIVE

By: Date:

Title:

This Statement of Work is subject to Union Sanitary District's agreement with Kronos governing Professional, Education and Cloud
Services. By signing below, Union Sanitary District's authorized representative agrees to purchase the services described herein.

ACCEPTED AND AGREED

Union Sanitary District

By: Date:

Title:

Union Sanitary District may make necessary copies of this document for the sole purpose of facilitating internal evaluation and/or
execution of proposed project. Otherwise, the document or any part thereof may not be reproduced in any form without the written

permission of Kronos Incorporated. All rights reserved. Copyright 2014.

On Premise Response to RFP #S-15-S-198 | KRONOS INCORPORATED CONFIDENTIAL
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APPENDIX A

1.1. Functionality Matrix
See “Attachment D” incorporated into this Scope of Work.

APPENDIX B

1.1. ENGAGEMENT GUIDELINES

Please review the Kronos engagement guidelines:

http://www.kronos.com/professionalservicesengagementpolicies.aspx

1.2. HOSTING GUIDELINES AND ASSUMPTIONS

. Estimated availability of Production server hardware is approximately 45 to 60 days after contract signature.

. Customer must remain current on Software and Terminal maintenance for the volume of licenses and/or terminals included within
the scope of this Service

. One (1) VPN connection shall be made available at no charge, should VPN connectivity be required for any reason. Additional
VPN connections are available, if requested, and shall incur additional fees. No more than 3 VPN connections to the Kronos
Private Cloud are permitted.

. Should VPN connectivity be required, the Customer shall supply their own VPN hardware capable of establishing an IPSEC
tunnel to the Hosting site over the open Internet. Kronos will work with customer Network Engineers to bring up the VPN
connection. The customer is responsible for the management of the VPN device on their side, their local Internet connection, as
well as the configuration of the tunnel. It is the customer's responsibility to report tunnel connectivity issues, should they occur.
Customer understands that they must have the resource knowledge to install and support the customer side of a VPN tunnel.

. In cases where Network Address Translation is required for terminals, the customer is responsible for applying the translations on
their network.

. Kronos related Internet traffic cannot be filtered by proxy or caching devices on the client network. Exclusions must be added for
the fully qualified domain names and public IP addresses assigned to the environments.

. Custom Reports for Workforce Central are created using Microsoft Visual Studio. A basic version of Visual Studio is included with
your installation and will be made available to the customer in their Development environment.

. Customer reports for Workforce HR and Payroll are created with Crystal Reports designer. Should customer require that Crystal

be installed in their Development environment additional fees shall apply.
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. Transparent Data Encryption is not supported.
. Modem clocks not supported.
. Retention policies must be configured in the application(s). Setting retention policies will ensure that unnecessary system data

(i.e. temp files, deleted records, empty rows, etc) is routinely purged from the system and will help in managing database growth.

. Pricing set forth in this document includes sizing considerations based on a 3 year growth projection of the Production database
environment. After 3 years an archiving strategy may be reviewed with the Customer.

. Workforce Record Manager (if included) — Hosting of Workforce Record Manager requires that an archiving server is included in
Customer's solution. When Workforce Record Manager is hosted it may only be used for archiving purposes. Setup Data
Manager only supports import and export of configuration via XML files between production environment and development
environment, a direct connection between environments is not supported. Customer should open a ticket with Kronos Global
Support to request migrations when necessary. Customer is allowed one ticket per month at no charge to request migration of
changes. Additional requests for configuration and/or interface migrations between customer environments shall incur a time and
materials fee.

. Workforce Analytics (if included) — Customer environment shall be designed to support up to 20% of the total licensed users
concurrently. Additional concurrent users may require additional infrastructure and associated fees to support.

. The Cloud environment(s) will be sized based upon Kronos Best Practices and the scope of the project, as defined in the
Professional Services Statement of Work or Statement of Work. Frequent execution of resource intensive interfaces and/or
specialized use cases may require additional infrastructure to support. Kronos will work with the customer to scope the additional
requirements. Should additional infrastructure or services be required, incremental fees shall apply. Incremental infrastructure
fees will become effective when such changes are available in Customer's Production environment.

. For security purposes, Customers are restricted from accessing the desktop, file systems, databases and operating system of the

hosted servers. Additionally, direct database and ODBC connectivity is not permitted.

1.3. APPLICATION SECURITY IN THE HOSTED ENVIRONMENT

Kronos offers a hosting environment that complements and enhances the ability for Kronos to deliver application services in a secure
manner capable of achieving a SSAE 16 SOC 1 and AT101 SOC 2 compliance report. Kronos hosting sites have achieved SSAE 16
SOC 1 and AT101 SOC 2 compliance.

Each customer environment is hosted in a segregated VLAN. Traffic to the VLANS is regulated via redundant, next generation firewalls
that limit access to authorized management and customer traffic.

Customer Access

Customers will access the Kronos web application via encrypted SSL sessions in the hosted environment. The application provides the
customer with the ability to configure application security and logical access per customer's business process. In the event the
Customer identifies an issue related to the security, availability or confidentiality of the data or system, the Customer will notify Kronos
by contacting the Cloud Customer Manager.

Customer may require file transfers to populate or extract Kronos application data. This shall accomplished using SFTP to send or

retrieve files from the customer's application server. Kronos utilizes a commercial SFTP solution that runs over SSH and that enforces a
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Public/Private Key Exchange to authenticate the end point and encrypt the data over the wire. In addition, each customer has a unique

named user account and associated password. This provides access to allowed endpoints, end point authentication, user
authentication, and a private key to encrypt the data. Customer must provide all keys, if keys will be used. SFTP data access cannot
be restricted based on |IP address.

Kronos Management Access

Management access to the hosted environment is limited to authorized Kronos support staff and customer authorized integrations. The
security architecture has been designed to segregate appropriate logical access to the environment to achieve a SOC 2 compliance
standard.

A centralized secure file transfer solution facilitates data transfers between the customer and their hosted environment. This solution
provides for an encrypted transmission and logging of all files transferred into or out of a customer environment.

Kronos performs continuous monitoring in the hosted environment to achieve the SSAE 16 SOC 1 and AT101 SOC 2 compliance

standards. This includes performance, availability and security monitoring.
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ORDER FORM

Quote#: 471421 -1 Order Type: Standard US
Expires: 27-DEC-2014 Date: 03-NOV-2014
Prepared By: Kizilbash, Murtz H Page: 1/2
Bill To: UNION SANITARY DISTRICT Ship To: Attn:ROSLYN FULLER

5072 BENSON ROAD UNION SANITARY DISTRICT

UNION CITY 5072 BENSON ROAD

CA 94587 UNION CITY

United States CA 94587

United States
Solution ID: 6121399 Contact: Rufus Tai
Email: rufust@unionsanitary.ca.gov

Payment Terms: N30 FOB: Shipping Point
Currency: USD Ship Method:
Customer PO Number: Freight Term: Prepay & Add

Order Notes:

This order entered into between the Customer and Kronos is subject to the terms and conditions of the Contract #14-JLR-003 dated March 18th, 2014
between the Lead Agency (acting as the "Owner") and Kronos Incorporated (as the "Contractor").

Kronos agrees to provide Customer (12 free months) of no cost software support maintenance at the level of support indicated on this Order Form. The
value of such free software support maintenance is $5241.43. Upon expiration of the first twelve (12) months of support, a renewal will be generated at the
annualized rate subject to the terms of the agreement.

Your Kronos solution includes:

SOFTWARE
Item License/Qty Total Price
WORKFORCE TIMEKEEPER V7 150
WORKFORCE MANAGER V7 25
WORKFORCE EMPLOYEE V7 150
WORKFORCE ABSENCE MANAGER V7 150
WORKFORCE INTEGRATION MANAGER V7 150
Total Price $20,965.70
*Includes applicable software media
SUPPORT SERVICES
Item Duration Total Price
PLATINUM SUPPORT SERVICE 1YR $0.00
Total Price $0.00

*Support values listed above are total for all applicable products in each section of this Order Form

Kronos | Time & Attendance ¢« Scheduling ¢ Absence Management ¢ HR & Payroll ¢ Hiring ¢ Labor Analytics

Kronosplngospaspied 297 Billerica Road Chelmsford, MA 01824 (800) 225-1561 (978) 250-9800 www.kronos.com



E4KRONOS

Quote#: 471421 -1 Page: 2/2
PROFESSIONAL SERVICES / EDUCATIONAL SERVICES
Iltem Quantity Unit Price Total Price
MOMENTUM ONLINE REMOTE TEAM 388 Hours $69,840.00
Project Manager|{36 Hours $180.00
Application Consultant|282 Hours $180.00
Technology Consultant|38 Hours $180.00
Integration Consultant|32 Hours $180.00
KNOWLEDGE PASS 1 Each $0.00 $0.00
ED SERVICES SUBSCRIPTION 1 Contract $472.50 $472.50
BILL-AS-YOU-GO INSTRUCTOR LEAD TRAINING 14025 Points $0.90 $12,622.50
Total Price $82,935.00
Item Quantity Total Price
CLOUD HOSTING WFC BASE FEE PER MONTH 12 $12,000.00
CLOUD HOSTING WFC PER EMPLOYEE FEE PER MONTH 12 $1,800.00
Total Price $13,800.00

QUOTE SUMMARY

Subtotal $117,700.70
Deposit ($0.00)
Tax $0.00

Grand Total

$117,700.70

UNION SANITARY DISTRICT

Effective Date:

Kronos Incorporated

Signature: Signature:
Name: Name:
Title: 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 ON CUSTOMER'S INVOICE. The JBoss® Enterprise Middleware components embedded in the Software are subject to the
End User License Agreement found at http://www.redhat.com/licenses/jboss_eula.html.Shipping and handling charges will be reflected on the final invoice.

Kronos | Time & Attendance ¢« Scheduling ¢ Absence Management ¢ HR & Payroll ¢ Hiring ¢ Labor Analytics

297 Billerica Road Chelmsford, MA 01824 (800) 225-1561 (978) 250-9800 www.kronos.com
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ATTACHMENT D (REVISED 07/25/14)

Functionality Matrix to Attachment C

Fully Meet: Included in Base Out-of-Box System

Meet with Configuration: Needs configuration by USD Payroll or Vendor

Meet with Customization: Not included — Customized Solution

Meet with 3rd Party: Requires the purchase of a 3rd party application

Cannot Meet

Other

Comments: Include any information you deem necessary for us to make an informed decision on this requirement other than what is
included.

Please refer to Attachment C for Pay Rule detail.

1. Administration

<
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<
|
Io]
®

Meet with
Customization

Cannot
Meet

<

Other Comment
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B
Q.

_n

%Iz_

2=

©
—

|:r|
|§
=

=

A
Rule # Description Importance

(@]
=]
=]
=
Q
=

Class differential set-up

(pay and class code) High

Delegate leave request
NA approval authority — Med
workgroup (department)

Delegate on-call schedule
NA assignment authority — Med
workgroup (department)

Delegate schedule
NA assignment authority — Med
workgroup (department)

Delegate timecard approval
NA authority - lateral (across High
departments) or up

Employee Profile Status -

11 Unclassified, etc

High

Employee Profile Types —

12 Exempt, etc

High

Rule assignments by profile

Med
type

Schedules - 12 Hour

Rotating High
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Schedules — Alternate ;
2 | (ars0, 4110 High
Schedules — Standard (8 .
2 hour days) High
8.1 Worker's comp - injury / Med
setup (per injury)
NA Timecard auto population Low
Pay codes - classifying into
3 pay employee groups (i.e. High
Plant Operators, operational
staff, etc)
Extract timecards for upload High
NA
to payroll system
NA Approved Leave request - Low
auto population to timecard
Vacation accrual chart with
7.2 Maximum limits (by EE High
profile type)
2. Business Rules [Policy / Contract Compliance]
Warning / error notifications for users and approvers
Meet Meet
Pay S Eully _—= Meet with with Cannot
Rule # Description Importance Meet Cv(\)/lnt?i Customization _M Meet Other Comment
art
29 40 Hours Per Week on
: timecard (validation) Med
4'3'9’ Flex & HEC Validation Low
74 FMLA tracking - rolling 12
: month limit Low
7.6 Funeral leave >24 hours Low
2
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23 Greater than 16 hours
: worked in day Low
Insufficient Leave (each
NA leave bank should have Med
this)
NA Invalid Holiday Low
NA Overlapping time entries Low
Regular hours entered, no
schedule Low
NA
74 Sick leave balance <=27
: hours check CAT eligibility Low
Vacation - Classified
7.2 employees not eligible to Low
use during first 6 months
8.1 Worker's comp - time off Low
’ (1040 hours limit per injury)
3. Pay Rules
Meet Meet
Pay - Importance Eully —== Meet with with Cannot
Rule # Description Meet C% Customization 3rd Meet Other Comment
art
Call Back — Minimum Med
55 (difference if worked less
than guaranteed minimum)
55 | call Back — Pay at 1.5X High
Call Back by Phone —
55 Minimum (difference if Med
' worked less than
guaranteed minimum)
55 Call Back by Phone — pay at High
’ 1.5X
3
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High

53 Class Differential - flat rate
5.3 Class Differential - High
' percentage
43 | FLEX Cash Back Low
5.2 Night shift change - 2 shifts High
' start on same calendar day
5.9 Night shift change - Med
' vacation accrual
59 Night shift change < 48 hrs Med
' notice pay
6.4(b) Holiday Banked - rotating Med
' operator
6.4(b)( | Holiday Normal Off - Med
2) rotating operator
6 Holiday profiles High
6.4(b) Holiday Worked - rotating Med
’ operator (special rules)
6'41()b)( Holiday Worked (overtime) Med
73 | MAL Cash Back Low
5.8 Meal allowance for overtime Low
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Meal allowance for overtime Low
58
- callback
5.8 Meal allowance for overtime Low
' - scheduled OT
5.7 OC Differential Low
5.4 On-Call scheduling and High
' associated pay
OT Banked - Classified High
4.3 (aka Comp Time; converts 9
to Flex Leave)
OT Banked — Unclassified High
4.4 (aka Comp Time; eligible for 9
use next FY)
Overtime (weekly — greater High
4.2 than 40 hours paid with 9
exceptions)
2.3, Night Shift Differential 12% - High
5.1 rotating operator only
i i i 0 -
23 Grave Shift Differential 7% High
51 non-exempt employees
' excluding rotating operator
Swing Shift Differential 5% - .
%3:’[ currently 1 classified High
' employee
Timecard corrections for Med
NA prior pay periods — for
payroll staff only
7.2 Vacation Cash Back Low
4.4 OT Bank Use Cash Back Low
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4. Reporting

Meet
Meet ’ —==
Pay L Importance Eully — Meet with with Cannot
Rule # Description Meet C%tz Customization 3rd Meet Other | Comment
art
NA Attendance/Reason Codes High
5.3 Class differential hours and Med
' pay
Leave banks - including High
7.1 balance, accrual and usage 9
by EE profile type
NA On-Call Schedules
Low
NA Report Builder module Med
8.1 Worker's comp - time off Med
’ per injury
5. Tracking
Meet . Meet
Pay - Eully — Meet with — Cannot
Rule # Description Meet W'th. Customization with 3rd “Meet Other Comment
Confi e party —_
6
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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 "Owner” and Kronos Incorporated, a corporation at 297 Billerica Road, in the City of Chelmsford
and State of Massachusetts, hereinafter called “Contractor”.

WITNESSETH: That for and in consideration of the payments and agreements hereinafter mentioned, to
be made and performed by the OWNER, the CONTRACTOR, hereby agrees with the OWNER to commence and
complete the services described as foliows:

RFP 14-JLR-003: Workforce Management System

Furnish, supply and deliver Workforce Management software in accordance and compliance with all
specifications, terms and conditions set forth in RFP #14-JLR-003, and subsequent terms and conditions attached
herein.

Herelnafter called the contract, for the period March 18, 2014 through March 17, 2017, and all extra work in
connection therewith, under the terms as stated in the General and Special Conditions of the RFP Document; and
the related terms and conditions attachment, at his (its or their) own proper cost and expense to fumish all the
materials, supplies, and other accessories and services necessary to complete the said project in accordance
with the conditions and prices stated in the Final Proposal, gll 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 WHEREQF, the parties to these presents have executed this in the year and day first above
mentioned.

a unty Publ

T LA D

Jeffrey LAPdrta, 2PPB, Supervisor of Purchasing

3/

Date

Kronos Incorporated
Company Name

John O'Brien
Company Representative Printed Name

y/
Company R esenta%

22114
Date
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KRONOS TERMS AND CONDITIONS FOR PARTICIPATING PUBLIC AGENCIES ADMINISTERED BY US COMMUNITIES (103113V1)

KRONOS TERMS

A PARTICIPATING PUBLIC AGENCY ("CUSTOMER"), BY SIGNING AN ORDER FORM OR PURCHASE ORDER WATH KRONOS
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:

SECTIONC:

SECTION C-1:

SECTION D:

SECTIONE:

Page 45 of 137

GENERAL TERMS AND CONDITIONS. This Section apply for all transactions.

TERMS AND CONDITIONS FOR SOFTWARE LICENSES, SOFTWARE AND EQUIPMENT SUPPORT SERVICES, AND
EDUCATIONAL AND PROFESSIONAL SERVICES. This Section apply for all transactions except Workforce Ready
and the Workforce Caentral SaaS offering ( not including the professional and educational services governed by this
Saction).

AND COND . This Section applies only for transactions that
involve Kronos hosting for Software licensed under Section B and Identified as CLOUD 2.

HOSTING TERMS AND CONDITIONS . This Section applies only for transactions that involve Kronos
hosting for Software licensed under Section B and identified as CLOUD.

KRONOS WORKFORCE CENTRAL SAAS TERMS AND CONDITIONS. This Saction applies only for Workforce Central

transactions in a SaaS environment {except for the reiated professional and educational services see Section B)

KRONOS WORKFORCE READY SAAS TERMS AND CONDITIONS. This Section appiies only for Workforce Ready
transactions.




SECTION A: GENERAL TERMS AND CONDITIONS

1. APPLICATION OF THESE TERMS

These terms and conditions apply to each order accepted by Kronos Incomporated ("Krones™) from an sligible Participating Public Agency
(*Customer”) for all Kronos Equipment, Softwars, Professional and Educational Services, Support and such other Kronos offerings, as specified
on an order form (an "Order”™).

In addition to the terms set forth in this Section A: General Terms and Condition, the following sections apply for the specific offering referenced:
(0] Saction B shall apply to the Software licenses and purchased Equipment, support services, and professlonal and educational services,

(it) Section C shall apply to the Hosting Services purchased in connection with certaln Software licensed under Section B,
(i) Section D shall apply to the Workforce Central Saas Orders; and
(iv) Section E shall apply to the Workforce Ready Saas Onder.

AX orders are subject to the approval of Kronos' corporate office in Chelmsford, Massachusatts. This Agreement and the Order Form shail
superseds the pre-printed terms of any Customer purchase order or other Customer ordering document, and no such Customer pre-printed terms
shall apply lo the items ordered.

2, APPLICABLE LAWS

This Agreement shall be governed by the state law in which Customer is based, provided howaver, If such jurisdiction has adopted the Uniform
Compuiter information Transactions Act (UCITA), or such other similar law, the parfies expressly agree to “opt-out® of and not be govemed by
UCITA or such other simiar law. The parties waive the application of the United Nations Commission on Infermational Trade Law and United
Nations Convention on Contracts for the International Sals of Goods as to the interpratation or enforcement of this Agreement.

3. EXPORT

Customer acknowiedges that the Equipment and Software may be restricted by the United States Govemnment or by the country in which the
Equipment or Software Is installed from export to certain countries and certain organizations and individuals, and agrees to comply with such laws.
Customer agrees to comply with al applicable laws of all of the countries in which the Equipment and Software may be used by Customer,
Customer’s obligations hereunder shail survive the termination or expiration of the Order Form. Customer must abtain Kronos prior writien
consent bafore exporting the Softwars.

4. CONFIDENTIAL INFORMATION

“Confidential Information” is defined as information that is: i) disciosed between the parties afier the date of this Agreement that is considersd
confidental or proprietary io the disclosing party; and ) identified as “confidential” at the time of disclosure, or would be reasonably obvious to the
receiving party lo constiie confidential inforration because of legends or other markings, by the drocumstances of disciosure or the nature of the
information itself. Additionally, Customer acknowledges and agree that the Software (and Software documentation), and the Specifications shall
be deemed to be Kronos' Confidential information and trade secret. Each party shall protect the Confidential Information of the other party with at
laast the same degree of cara and confidentiality, but not less than a reasonable standard of care, which such party utilizes for its own information
of similar characler that it does not wish disclosed to the public. Neither party shall disclose to third parties {except the parent company or the
wholly owned subsidiaries of the receiving party who have a need to knaw) the other party’s Confidential infformation, or use it for any purpase not
explicilly set forth herein, without the prior written consent of the other party. Notwithstanding the foregoing, a party may disclose Confidential
information to the exient required: (a) to any subsidiary or affiliate of such Party, or (b) to any consultants, contractors, and counsel who have a
need 1o know in connection with the Agreement and who are under obligations of non-disclosure agreement at least as stringent as this section 4,
or (c) by law, or by a court or governmental agency, or if necessary in any proceeding to establish rights or obligations under the Agreement;
provided, the recelving party shall, unless legally prohibited, provide the disclosing party with reasonable prior writien notice sufficient to permit the
disclosing party an opportunity to contest such disciosure. if a party commits, or threatens to commit, a braach of this Section 4, the other party
shall have the right o seek Injunctive refief from a court of competant jusisdiction. The obligation of confidertiality shall survive for three {3) years
after the disclosura of such Confidential Information,

This Agreement imposes no obligation upon either party with respect fo the other party’s Confidential information which the recedving party can
establish by legally sufficlent evidence: (a) was rghtfully possessed by the receiving party without an obligation to maintain its confidentiality prior to
receipt from the disclosing party, {b} Is generally known to tha public without violation of this Agreement; (c) is obtained by the receiving party in good
falth from a third party having the right to disclose It without an obligation with respect to confidentiality; (d) is independently developed by the
receiving party without use of the disclosing party's confidential information, which can be shown by tangible evidence.

5. TAXES

if Customer presents to Kronos a validly issued tax-exempt certificate, or other sufficient evidenca of tax exemplicn, Customer shall not be lisble
for those taxes for which Customer Is exempt. Otherwise, Customer agrees to pay all other applicable duties and customs fees relating to this
Agreement , as well as all taxes levied or based on the products, services or other charges hereunder, Including federal, state and local sales and
excise taxes, and any taxes or amount in Beu thereof pald or payable by Kronos, exclusive of taxes based on Kronos net income or business

priviege.

8. TRAVEL EXPENSES

Customer agrees o reimburse Kronos for all pre-approved, reasonable and necessary travel incued by Kronos in the performance of its
obligations under this Agreement, provided that such travel compiies with the then cument Kronos Travel and Expense Policies {such policies ara
avaiiable upon request). Customer further agrees lo pay any travel expenses such as alfare, lodging, meats and locat transportation, incumred by
Kronos in the performance of its obligations under this Agreement provided such expenses comply with the Kronos Travel and Expense Pollcies.
Customer will be billed by Kronos for such travel expenses and payment thereof shall be dug net 30,

7. GENERAL

(a) The invalidity or Megallty of any provision of this Agreement shall not affect the validity of any other provision. The parties intend for the

remalning unatfected provisions to remain in full force and effect

(b) Customer shall not assign this Agreement or the license to the Software without the prior written consent of Kronos and any purporied

assignment, without such consent, shall be void.

{c) Neither Party shall be responsible for any falure to perform or delay In performing any of Its obligations under this Agreement {other than a

faliure to comply with payment obligations) where and to the extent that such fallure or delay results from an unforeseeable event beyond a party's
2
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reasonable control, including but nat kmited 1o, acts of war; acts of nature; earthquake; flood; embargo; riot; sabotage; labor shartage or dispute;
changes In govemment codes, ordinances, laws, rules, regulations or restrictions; fafiure of the Intemet; terrorist acts; faliure of data, products or
servicas controlied by any third party, including the providers of communications or network services; utility power faliure; material shortages or
unavailability or other delay in delivery not resulting from the responsible party's fallure to timely place orders therefor, or tack of or delay In
transportation (each a "Force Majeure Event™),

(d) ANl notices given under this Agreement shall be in writing and sent postage pre-palid, if to Kronas, to the Kronos address on the Order Form, or
if to Customer, to the billing address an the Order Form.

(&) The section headings herein are provided for convenience only and have no substantive effect on the construction of this Agreement.

{f) The parties agree that the Order signed by buth parties and expressly relerence this Agreement, which is delivered via fax or electronically
delivered via email it shall constitute a valid and enforceable agreement.

(g) This Agreement and any informaticn expressly incorporated herein (inchuding information contained In any referenced URL), together with the
applicable Order Form, constitute the entire agreement between the parties for the products and services described herein and supersede all prior
or contemporanecus representations, negotiations, or other communications between the parties refating to the subject matter of this Agreement.
This Agreement may be amended only in writing signed by authorized representatives of both paries. Customer understands and acknowledges
that while Kronos may disclosa io customers certain confidential information regarding general product development direction, potential future
products and/or product enhancements under consideration, Customer is not entilfed to any products or product enhancements other than thosae
contained on tha Order Form. Customer has not refied on the avallability of any future version of the Sofiware or Equipment identified on an Order
Form, nor any other future product in executing this Agreement.

(h} Usa, duplication, or disclosure by the United States Government is subject to restrictions as set forth in subparagraph (c) (1) (i) of the Rights in
Tachnical Oata and Computer Softwara clause at DFARS 252.227-7013, or subparagraph (cX1X2) of the Commercial Computer Software
Restricted Rights clause at FAR 52.227-19, as applicable. Manufacturer/distributor Is Kronos incorporated, 297 Biflerica Road, Chelmsford, MA.

(i} The JBoss® En(erptise Midﬁiawate components embedded In the Software arae subject to the End Usar License Agreement found at

U)Custorner may pay an Involce by credlt cmd If the amount Is not greater than $50,000.00.
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SECTIONB
TERMS 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 Software and Equipment, and educational and
professional services, when such ltems are identified on the Order which expressly references this Agreement.

1. PAYMENT AND DELIVERY

Unless atherwise set forth in this Agreement, payment terms are Indicated on the Order Form or other contemporanepus ordening document
containing product-specific payment terms signed by the parties. Delivery terms are as stated on the Order Form (“Defivery”). Kronos wik involca
Customer for products upon Dellvery. Uniess otherwise set forth on the Order Form, Professional and Educational Services are provided on a
time and maleriats basis, invoiced monthly as rendered.

Z. GENERAL LICENSE TERMS

Kronos owns or has the right to licensa the Software. The Software and Software documentation are confidential and may not be disclosed to a
third party without Kronos' written consent. The Software contains proprietary trade secret technology. Unauthorized use and copying of such
Software is prohibited by law, including United States and foreign copyright law. The price Customer pays for a copy of the Sofiware constitutes a
license fee that entittes Customer to use the Software as set forth below. Kronos grants to Customar a non-axclusive, nontransferable, perpetual
(excapt as provided herein) ficense (o use the Softwarae. This license may be temminated by Kronos by written notics to Customer upon any
matarial breach of this Agreement by Customer which remalns uncured for a period of thirty (30) days after such written notice from Kronos. Upon
such termination of this icense by Kronos, Customer will have no further right to use the Software and will retum the Software media to Kronos and
destroy all coples of the Software (and related documentation) In Customer’s possession or control. This licanse is subject to all of the tesms of this
Section 8.

3. FEE BASED LIMITATIONS

Customer recognizes and agrees that tha license to use the Software is fimited, based upon the amount of the license fee paid by Customer.
Limitations, which ara set forth on the Order Form, may Include the number of employees, simultaneous or active users, Software product
modules, Software features, computer mode! and serial number and partition, and/or the number of telephona lines or terminals to which the
Software is permitied {o be connecled. Custemer agrees to: i) use the Software only for the number of employees, simultaneous or active users,
computer model, partition and serial number, and/or terminals pemnitied by the applicable license fee; #) use only the product modules and/or
features permitted by the applicable icense fees; and iil} use the Software only In support of Customer's own business. Cusiomer agrees not to
Increase the number of employees, simultaneous or active users, partitions, terminals, products modules, features, or to upgrade the model, as
applicable, untess and untii Customer pays the applicable fes for such increase/upgrade. Customer may not reficense of sublicense the Sofiware
to, or otherwise permit use of the Softwara (Including timesharing or networking use} by any thied party. Custamer may not pravide service bureau
or other data processing services that make use of the Software without the express prior written consent of Kronos.

4, OBJECT CODE ONLY

Customer may use the computer programs included in the Software (the “Programs”) in object code form only, and shall not reverse compile,
disassembie or otharwise convert the Programs into uncompiled or unassembled code. The Programs include components owned by thind
parties. Such third party components are deemed 1o ba Software subject to this Section B. Customer shall not use any of the Programs (or the
data modets therein) except solefy as part of and in connection with the Software and as described In the published documentation for such
Software.

5. PERMITTED COPIES

Customer may copy the Programs as reasonably necessary (o load and axecute the Programs and for backup and disaster recovery and testing
purposes only, except for additional copies of the Teletime Software and the Kronos iSeries (which must ba licensed separately). All copies of the
Programs or any part thereof, whether in printed or machine readable form and whaether on storage media or otherwiss, are subject to all the
terms of this Hcensa, and all coples of the Programs or any part of the Programs shall include the copyright and proprielary rights notices
containad In the Pmograms as defivered to the Customer.

6, UPDATES

In the event that Kronos supphles Service Packs, Point Releases and Major Releases (induding legistative updates ¥ avallable) of the Software
(coliectively referred (o as “Updates”), such Updates shall ba part of the Software and the provisions of this license shail apply to such Updates
and to the Sofiware as modified thereby.

7. ACCEPTANCE

For Customer's initial purchase of each Equipment and Software product Kronos shall provide an acceptance test perod (the “Test Period™) that
commences upon Installation, Instaffation shall be defined as: a.) the Equlpment, if any, is mounted; b.) the Software is Instalied on Customer’s
server(s); and c.) implementation team training, if any, is complele. Ouring the Test Period, Customer shall determine whether the Equipment and
Software meet the Kronos published electronic documentation, ("Specifications™},

The Test Period shall be for 30 days. If Customer has not given Kronos a written deficiency statement spedifying how the Equipment or Software
fails o mest the Specifications ("Deficiency Statement”) within the Test Pericd, the Equipment and Software shail be deemed accepted. If Customer
provides a Deficiency Statement within the Test Perdod, Kronos shall have 30 days to cowrect the deficlency, and Customer shall have an
additional 30 days to evaluate the Equipment and Software. if the Equipment or Software does not meet the Specifications at the end of the
second 30 day period, either Customer or Kronos may terminate this Agreement. Upon any such termination, Customer shall retum akl Equipment
and Software (and related documentation) to Kronos, and Kronos shall refund any monles paid by Customer to Kronos for the retumed Equipment
and Software. Neither party shall then have any further liabiiity (o the othaer for the products that wers the subject of the Acceptance Test.

8. LIMITED WARRANTY

Kronos warrants that ail Kronos Equipment and Software media shall be free from defects In materials and workmanship, for a period of pinety
(80) days from Delivery. In the event of a breach of this warranty, Customer’s remedy shall be Kronos' repair or replacement of the deficiant
Equipment and/or Software media, at Kronos' option, provided that Customer’s use, installation and maintenance thereof have confonmed 1o the
Spedifications. This wamanty Is extended to Customer only and shail not apply to any Equipment (or parts thereof) or Software media in the event
of:
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(a) damage, defects or matfunctions resulting from misuse, accident, neglect, tampering, (inciuding modification or replacemaent of any
Kronos companents on any boards supplied with the Equipment), unusual physical or elecirical stress or causes other than noamal and Intended
use;

{b) failure of Customer to provide and maintain a suitable installation enviconment, as specified In the Specifications; or
{c) malfunctions resulling from the use of badges or supplies not approved by Kranos.

When using and applying the Information generated by Kronos products, Customer is responsible for ensuring that Customer complies with
requirements of federal and state law where appficable. if Customer is licensing Workforce Payroll Software or Workforce Absenca Management
Software: (I} Cusiomer Is solely responsible for the content and accuracy of 3 reports and documents prepared in whole or in part by using such
Softwara, (if) using such Software does not release Customer of any professional obligation concerming the preparation and review of such raports
and documents, (ill} Customer does not rely upon Kronos, Best Software, Inc. or such Software for any advice or guidance regarding compliance
with federal (and state laws where appiicable) or the appropriate tax treatment of ltems reflected on such reports or documents, and {iv} Customer
will review any calculations made by using such Software and satisfy itseif that those calcufations are correct.

9. PROFFESSIONAL AND EDUCATIONAL SERVICES

(a) ENGAGEMENTS

Unless otherwise indicated on the Order, Professional and Educational Services ("Professional Services”) shall be provided on a time and material
basis and described In a statement of work. (f a dollar kmit is stated in the Order Form or any associated statement of work (*SOW™), the imit
shall ba deemed an estimate for Customer's budgeting and Kronos' resource scheduling purposes. Afier the dollar Hmit Is expended, Kronos will
continue to provide Professional Services on a time and materials basis, if a Change Order or Schedula of Services for continuation of the
Professional Services Is signed by the parties,

{b) WARRANTY

Kronos warrants that all professional and educational services performed under this Agreement shall be performed in a professional and
competent manner. in the event that Kronos breaches this warranty, and Customer so notifies Kronos within 30 days of receipt of invoice for the
applicable services, the Customer's ramedy and Kronos' liability shal be to re-perform the services which were deficient in a manner so as o
conform to the faregoing warranty, at no additional cost to Customer.

(c) KRONOS PROFESSIONAL/EDUCATIONAL SERVICES POLICIES

Krones' then-current ProfessionalfEducational Services Policies shall apply to all Professional and/or Educational Services purchased under the
applicable SOW and may be accessed at: hitn:/iwww kronos. com/Suppor/ProfessionalSenvicesEngagementPolicies. htm (“Professional Sesvices
Policies”). In the event of a confiict betwsen the Professional Services Policies and this Agraement, the terms of this Agreement shall prevall,

10. SOFTWARE SUPPORT SERVICES
The following terms and conditions shall govemn the Software support services provided by Kronos to Customer.

10.1 SUPPORT OPTIONS

Customer may select from the following Software support purchase options: Gold (or Gold Pius) and Platinum (or Platinum Plus) support (*Service
Type"), each providing different sesvice coverage periods and/or service offerings, as specified herein {*Service Offerings”) and in the Kronas
Support Service Policies (defined below). Customer must purchase the same Service Type for all of the Software specified on the Order Form,
{however, If Customer is purchasing support services for Vislonware Software, Cusiomer may only purchase Gold Service Typa for the
Visionware Softwars). All Updates shall be provided via remate access.

10.2 TERM OF SOFTWARE SUPPORT

Unless otherwise Indicated on the Order Form, support service shafl commence on the Software Delivery date and shall continue for an initial temm
of one (1) year. Support service may be renewed for additional one (1) year terms on the anniversary date of Its commencement date by mutual
writien agreement of the parties or by Kronos sending Customer an involce for the applicable renewal term and Customer paying such Invoice
prior the commencement of such renewal term. After the one year initial term of this Agreement, the Servica Offerings provided and the Service
Coverage period are subject to change by Kronos with shxty (60) days advance written notice fo Customer. For the initial two (2) renewal years the
annual support fee, for the same products and service type, will not Increase by more than 4% over the prior year's annual support fee.

10.3 GOLD SERVICE OFFERINGS
Customer shall be entitled to recelve:

(i) Updates for the Software (not Including any Scftware for which Kronos charges a separate license fee), provided that Customer's operating
system and equipment meet minimum system configuration requirements, as reasonably determined by Kranos. If Customer requests Kronos to
Install such Updates or to provide retraining, Customer agrees to pay Kronos for such Instafiation or retralning at Kronos' pricing set forth in this
Agreement.

(i) Telephone and/ar electronic access to the Kronos Global Support Center for the logging of requests for service during the Service Coverage
Period. The Service Coverage Period for the Gold Service Offering is 8:00 a.m. to 8:00 p.m., Jocal time, Monday through Friday, excluding Kronos
holidays.

{ill) Web-based support Including access to Software documentation, FAQ's, access to Kronos knowledge base, Cuslomer forums, and e-case
management, Such offerings are subject to modification by Kronos. Current offerings can be found at hitp://www.kronos.com/sarvices/support-

servicas aspx

{iv) Web-based ramote diagnostic technical assistance which may be utilized by Kronos 1o resalve Softwara functional problems and user
problems during the Service Coverage Period.

{v) Access to specialized content as and when made avaflable by Kronos such as techrical advisories, leaming quick tips, brown bag seminars,
technical insider tips, SHRM e-Leaming, HR Payroll Answerforce and service casa studles.

Page 49 of 137



10.4 PLATINUM AND PLUS SERVICE OFFERINGS:
Platinum: In addition to the Servica Offerings specified for the Gokl Service Offering above, the Service Coverage Period for the Platinum Service
Offering Is 24 hours a day, seven days a week, 365 days a year.

Pius option: In addition to the Service Offerings specified for the Gold Servica Offering above, Cuslomers purchasing the Plus oplion shali receive
the services of a dedicated, but not exclusive, Kronos Technical Account Manager ("TAM") for one production instance of the Software.
Customers purchasing the Gold-Plus option shall designate up to one primary and one secondary backup technical contacts (“Technical
Contacts”™) to be the sole contacts with the TAM, whiie Customers purchasing the Platinum-Pius option shall designate up to two primary and three
secondary backup Technical Contacts. Upon request, Customer may designate additional and/or backup Technical Contacts. Customer is
required to place all primary Technical Contacts through Kronos product training for the Software covered under this Section B at Customer's

expense.

Customers purchasing the Platinum-Plus option shall also receive a one day per year visit to be performed at the Customer location where the
Softwara is installed. During this onsite visit, Kronos shall work with Customer to identify ways to help Customer increase functionality or maximize
utilization of tha Software in Customer’s specific environment. Customer must be utilizing the then-current version of the Software.

10.5 PAYMENT
Customer shail pay annual support charges for the Inltial team in accordance with the payment terms on the Order Form and for any renewal term
upon receipt of invoice. Customer shall pay additional support charges, if any, and ime and material charges upon receipt of invoice

10.6 ADDITION OF SOFTWARE

Additional Software purchased by Customer as per the ordering procedure set cut in tha agresment during the initial or any renewal term shalf be
added to the Support Services at the same suppont oplion as the then cument Software support coverage in place under these terms. Customer
agrees to pay the charges for such addition as per the Order.

10.7 RESPONSIBILITIES OF CUSTOMER

Customer agrees (i) to provide Kronos personnel with full, free and safe access to Softwara for purposes of support, including use of Kronos'
standard remole access technology, If required; (il) to malntaln and operate the Software in an environment and according to procedures which
conform to the Specifications; and (lif) not to allow support of the Software by anyone other than Kronos without prior written authorization from
Kranos. Fallure to ulilize Kronos' remote access technology may delay Kronos' response and/or resolution to Customer’s reported Softwars
problem. If Cusiomer requires the use of a specific remote access technology not specified by Kronos, then Customer must purchase the Plus
oplion to receive support and provide Kronas personnel with full, free and safe access to the remote access hardware and/or sofiware.

10.8 DEFAULT

Customer shall have the right to terminate Kronos support sefvices in the event that Kronos is in breach of the support services warranty set forth
below and such breach is not cured within fileen (15) days after wrilten notice specifying the nature of the breach. In the event of such
termination, Kronos shall refund to Customer on a pro-rata basis those pre-paid annual support fees associated wilh the unused portion of the
support term. Kronos reserves the right to terminate or suspend support service in the event the Customer is in defauit under this Agreement with
Kronos and such default is not comected within fifteen (15) days afier written notice. In addition, the support services will lerminate and all charges due
hereunder will become immediately due and payable in the event that Customer ceases to do business as a going concem or has iis assets
assigned by law.

10.9 WARRANTY
Kronas warranis that all support services shall be performed In a professional and competent manner.

11. EQUIPMENT SUPPORT SERVICES

The following terms and conditions shall govem the equipment support services provided by Kronas to Customer.

Kronos and Customer hereby agree that Kronos shall provide depot equipment repair support services ("Depot Support Services”) for Customer's
Kronos Equipment ("Produci{s)”} specified on an Order Form to and from locations within the United States and Puerto Rico pursuant to the
following terms and conditions:

11.1 TERM

Equipment Support Sarvices for the Product(s) have a term of one (1) year commancing upon the explration of the applicable warranty period, as
specifiad in this Seclion B . Equipment Support Services can be exiended for additional one year terns on the anniversary of its commencement
date ("Renewal Date”) by mutual written agreement of the parties or by Kronas sending Customner an invoice for the applicable renewal term and
Customer paying such invoice prior the commencement of such renewal term. For the Initial two (2) renewal years the annual support fee, for the
same products and service type, will not increase by more than 4% over the prior year's annual support fee 1o the exient consistent with the
pricing set forth under the Agreement.

11.2 PAYMENT

Customer agrees to pay the Support Charges for the initial term as set forth on the Order Form for each Product listed. Cusfomer agrees that a#
Products of the samae type that are owned by the Customer, including without kmitation Customer's "Spare Products” (as defined below), wili be
subject to this Agreement. Customer agrees that If Customer purchases, during the tenm of this Agreement, any Products of the same type as
those specified on an Order Form, such additional Products shall be subject to this Agreement. Customer agrees o pay a prorated fea for such
additional Products and agrees o pay the full annual fea for such additional Products, upon the renewal date,

Kronos will Invoice Customer for the annual Support Charges each year In advance of the Renewal Date. Customer will pay Kronos within thirty
{30) days of receipt of invoice.

11.3 DEPOT SUPPORT SERVICE DESCRIPTION
Upon the failure of installed Equipment, Customer shall notify Kronos of such fallure and Kronos will provide remota fault isolation at the FRU
(Field Replacement Unit) or subassembly level and atternpt to resolve the problem. Those faliwres delermined by Kronos to be Equipment related
shall be dispatched lo a Kronos Depot Repair Cenler, and Customer will be provided with a Retumn Material Authorization Number (RMA) for the
falled Equipment If Customer is to retum the fafled Equipment to Kronos, ag reasonably determined by Kronos. Customer must retum the falled
Equipmeant with the suppied RMA number. Hours of operation, locations and other information related to Kronos’ Oepot Repalr Centers are
avallable upon request and can b found athtips://customer.kronos.com/contact/contact-phone.aspx and are subject to changs. Return and repalr
8
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proceduras for falled Equipment shalf be provided based on the Depot option - Depot Exchange or Depot Repalr - selected by Customer on the
applicable Order Form and as spadified herein and in Krones' then-current Support Services Policles. Service packs for the Equipment (as
described in subsection (b) below) are included in both Depot Exchange and Depot Repair Support Services.

(i) Depot Exchange: Kronos will provide a replacement for the falled Equipment at the FRU or subassembly level on an “advanced exchange”
basis, utitizing a carrier of Kronos' cholce. Replacement Equipment will be shipped the same day, for delivery to Cuslomer’s location as further
described In the Support Policies. REPLACEMENT EQUIPMENT MAY BE NEW OR RECONDITIONED. Customer shall specify the address to
which the Equipment is to ba shipped. Al shipments will include the Kronos provided RMA designating the applicable Kronos Depot Repair
Center, as the recipient. Customer, upon receipt of the replacement Equipment from Kronos, shall package the defective Equipment in the
materials provided by Kronos, with the RMA supplied and promptly retum failed Equipment directly to Kronos.

(i) Depot Rapair: Upan fallure of installed Equipment, Customer shall install a Spare Product to replace the failed Equipment. Customer shall then
retumn the falled Equipment, with the required RMA, to the applicable Kronos Depot Repalr Center. Customer shall make reasonable efforis to
return the failed Equipment using the same or substantially simiar packing materials in which the original Equipment was sent. Customer shall
also specify the address to which the repalred Equipment should be return shipped. Upon receipt of the failed Equipment, Kronos shall repair the
falled Equipment and ship it, within ten (10) businass days after recelpt, to Customer. Kronos shall ship the repaired Equipment by regular surfaca
transportation to Customer.

Kronos warrants that all repalrs performed under the Agreement shall ba perfommed In a professional and competent manner. In the event of a
breach of this wamranty, the exclusive remedy of Customer and sole Rabllity of Kronos shall be replacement of the repaired Equipment.

11.4 EQUIPMENT SERVICE PACK SUPPORT SERVICE DESCRIPTION
If Customer purchase the Equipment service packs support, Kronos manufactured terminals specified on an Order, Customer shall be entitied to
receive:

(i) Servica packs for the Equipment (which may contain system sofiware updates, firmware updates, security updates, and fealure

enhancements) avaliable for download at Kronos' customer portal; and

(i) Access to the Kronos Support Services Canter for the logging of requests for assistance downloading service packs for tha Equipment.
Service packs for the Equipment are not instalied by the Kronos Depot Repair Center but are available for download at Kronos' customer portal,
provided Customer is maintaining the Equipment under an annual Equipment Support Services plan with Kronos.
Kronos warrants that af service packs and fiemware updates provided under this Agreement shall materially parform In accordance with the
Kronos published specifications for a perfod of ninety (80} days after download by Customer. in the event of a breach of this warranty, Customer's
exciusive remedy shall be Kronos' repair or replacement of the deficient servica pack(s) or finmware update(s), at Kronos’ option, provided that
Customer’s use, installation and maintenance thereof have conformed to the specifications.

11.5 RESPONSIBILITIES OF CUSTOMER
Custorner agrees that it shall return failed Products prompfly as the fallures occur and that it shall not hold falled Products and send falled Product
to Kronos in "baiches™ which shall result in 3 longer tumaround time and surcharge fo Customer. in addition, Customer agreas to:

(a) Maintain the Products in an environment conforming to Kronos' published specifications for such Products;

(b) De-install aii fated Producls and install ail replacement Products In accordance with Kronos' published instaltation guklefines;

(c) Ensure that the Producl(s) are refumed to Kranos properly packaged; and

(d} Obtaln an RMA before retuming any Product to Kronos and place the RMA clearly and conspicuously on the ocutside of the shipping package.
Customer may only retum the specific Product authotized by Kronos when issuing the RMA_

11.8 SUPPORT EXCLUSIONS
Depot Support Service does not include the replacement of "consumables”. In addition, Depot Support Service does not include the repair of
damages, and Customer will not atempt to retum damaged Product, resulting from:

{a) Any cause extemal to the Products including, but not limited {o, electrical work, fire, fload, water, wind, lightning, transponiation, or any act of
God;

(b} Customer's fathwre to continually provide a suitable installation enviconment (as indicated in Kronos' published Installation guidelines) including,
but not kmited to, adequate electrical power;

(c) Customer's improper use, relocation, packaging, refinishing. management or supervision of the Product(s) or other {aliure to use Products In
accordance with Kronos' published specifications;

(d) Customer's use of the Products for purposes other than those for which they are designed or the use of accessories or supplies not approved
by Kronos;

(e} Government imposed sanctions, nies, regulations or laws preventing the shipment of the Products; or

{I) Customer's rapair, attempted repair or modification of the Products.

Professional services provided by Kronos in connection with the installation of any Software or firmware upgrades, If avallable, and if requested by
Customer, are not covered by Depot Support Services. Firmware {including equipment service packs) which may be avallable to resoive a
Product Issue is not instalied by the Kronos Depot Repair Center bist Is avallable for download at Kronos' customer web site provided Customer Is
maintaining the Product under an annual Depot Support Services plan with Kronos.

11.7 WARRANTY
(a) Depot Repair and Exchange warranty: Kronos warrants that all repairs performed under this Section B shall be performed in a professional
and competent manner.

(b) Servicas Pack support Warranty: Kronos warrants that all service packs and fimmware updates provided under this Section B shali matenally
perform in accordance with the Kronos published specifications for a period of ninety (90} days after download by Customer. Inthe eventol a
breach of this warranty, Customer's remedy sha¥ be Kronos' repair or replacement of the deficient service pack(s) or firmware update(s), at Kronos’
option, provided that Customer's use, installaion and maintenance thereof have conformed fo the specifications.

11.8 LIMITATION OF REMEDIES
To the extent permnitted by law, the remedy of Customer and §ability of Krones shall be replacement of the repalred Product.
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12. KRONOS SUPPORT SERVICE POLICIES

Kronos' then-current Suppod Sefvioa Policies shal apply to all Support Services purchased and may be accessed at:
4 JUNQS VS ! - Jas bim ("Support Policies™). in the event of a conflict between the Support Policies and this

Agreemem the tauns of this Agreement shau prevaa

13. FIRMWARE

Customer may not download firmware updates for the Kronos Equipment unless Customer is malintaining such Equipment under a support plan
with Kronos. If Customer is not maintining the Equipment under a support plan with Kronos, Kronos shali have the right to verify Customer's
Kronos Equipment to determine if Customer has downloaded any firmware to which Customer is not entitied.

14, TRAINING POINTS

Tralning Points which are purchased by Customer may be redeemed for an equivalent value of Instructor-led training sessions offered by Kronos.
Available Instructor-led sessions are listed at hitp:/customer Kronos com and asach session has the Training Points vaiue indicated. Training
Points are invoiced when used by the Cuslomer. Points may be redeemed at any ime within 12 months of the date of the applicable Order Form,
at which time they shall expire. Training Polints may not be exchanged for other Kronos products and/or services.

15. KNOWLEDGEPASS EDUCATION SUBSCRIPTION:
The parties hareby agree that the following terms shall apply to Customer’s purchase of the Kronos KnowledgePass Education Subscription only,
if specified on the Order Form:

Scope: The KnowiedgePass Education Subscription Is available 1o customers who are licensing Kronos’ Workforce Central and iSeries
Timehkeeper Software products and who are maintaining such products under a support plan with Kronos, The KnowledgePass Education
Subscription provides access via the intemet to certain educational offerings provided by Kronos (the "KnowiedgePass Content”), including:

Product and upgrade information for project teams and end users
Hands-on interactive instruction on common tasks

Self-paced tutoriats covering a rangs of topics

Job alds

Knovwdedge assessment and reporting tools to measure progress
Webinars

Term of Subsciption: The annual KnowledgePass Education Subscription shall run co-lerminously with Customer’s Software Support, and shall
renew for additional one (1) year terms provided Customer renews its KnowledgePass Education Subscription as provided below.

Payment: Customer shall pay the annual subscription charge for the Initial term of the KnowledgePass Education Subscription in accordance with
the payment terms on the Order Form. Kronos will send Customer a renewal invoice for renewal of the KnowledgePass Education Subscription at
least forty five (45) days prior tu expiration of the then current term. KnowledgePass Education Subscription shall renaw for an additional one (1) year
term if Customer pays such invoice before the end of the initial temm or any renewal term.

The KnowledgePass Subscription is available when the Customer subscribe on annual basis.

Limitations: Customer recognizes and agrees that the KnowladgeFPass Content is copyrighted by Kronos. Customer is permitied to make coples of
the KnowledgePass Content provided in “pdf form solely for Customer’s internal use and may not discose such KnowledgePass Content to any
third party other than Customer’s employees. Customer may not edit, modify, revise, amend, change, alter, customize or vary the KnowledgePass
Content without the written consent of Krones, provided that Customer may download and modify contents of Tralning Kits salely for Customer's
Intemal use.

Traln-the-Trainer Program (TTT): Certification under the Train-the-Trainer Pragram is valid only for the point refease of the Software for which tha
TTT Program Is taken, and covers only the Customer employee who completes the TTT Program.

18. INDEMNIFICATION

Kronos agrees to indemnify Customer and to hold it hammless from and against any and all clalms, costs, fees and expenses (including
reasonable legal fees) refating to actual or alleged infringement of United States or Canadian patents or copyrights asseried against Customer by
virtue of Customer's use of the Software as delivered and maintained by Kronos, provided that: 1) Kronos is given prompt wrilten natice of any such
claim and has sole control over the investigation, preparation, defense and settiement of such claim: and, i) Customer reasonably cooperates with
Kronos in connection with the foregoing and provides Kronos with alt information in Customer's possession related to such claim and any further
assistance as reasonably requested by Kronos. Kronos will have no obligation to indemnify Customer to the axtent any such claim Is based on the
use of the Software with software or equipment not supplied by Kronos. Should any or all of the Software as defivered and maintained by Kronos
become, or in Kronos' reasonable opinion be lkely to bacome, the subject of any such claim, Kronos may at its option: 1) procure for Customer the
right to continue to use the affected Software as contemplated hereunder; Il) replace or modify the affected Software to make its use non-
infringing; or i) should such options not be avaliable at reasonable expense, terminate this Agreement with respect to the affected Software upon
thirty (30) days prior written notice to Customer. In such event of termination, Customer shall be entitied to a pro-rata refund of all fees paid lo
Kronos for the affected Software, which refund shall be calculated using a five year straightine depreciation commencing with the date of the
relavant Order. Additionally, Kronos agrees to be liable for tangible property damage or personal Injury caused solely by the negligence or willful
misconduct of its empioyees.

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,
INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, ARE EXCLUDED,

EXCEPT FOR j) KRONOS' INDEMNIFICATION OBLIGATIONS SET FORTH IN ARTICLE 18 ABOVE; (ll) CUSTOMER'S CLAIMS FOR
TANGIBLE PROPERTY DAMAGE OR PERSONAL INJURY TO THE EXTENT CAUSED BY THE NEGLIGENCE OR WILLFUL MISCONDUCT
OF THE OTHER PARTY'S EMPLOYEES, IN NO EVENT SHALL KRONQOS' 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 IN NO EVENT WILL KRONOS OR ITS PARENTS, SUBSIDIARIES AFFILIATES OR THIRD PARTY LICENSORS BE LIABLE
FOR LOST PROFITS, LOST DATA OR ANY OQTHER 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 OR SERVICES PROVIDED FOR IN THIS
AGREEMENT.
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SECTIONC
CLOUD APPLICATION HOSTING
SUPPLEMENTAL TERMS AND CONDITIONS

There terms and conditions apply to the cloud services which are identified in the Pricing as the Cloud 2 in the
Pricelist Name.

These Appiication Hosting Supplemental Terms and Conditions are applicable for hosting services ordered by Customer for Kronos Software
licensed under Section B of this Agreement.

1. DEFINITIONS

“Appiication(s})” means those Kronos software applications set forth In the Cloud Hosting SSS which are made accessible for Customer to use
under the terms of this Addendum,

“Application Hosting Program” or “Program” means (i) accessibiity to the Applications, by means of access to the password protected
custorner area of the Kronos hosting environment, and (i) ali Hosting Related Services.

“Content” means all content Cuslomer, or others acting on behalf of or through Customer, posts or otherwise Inputs into the Program, including
but not iimited 1o Infonmation, data (such as payroii data, vacation time, and hours worked), designs, know-how, logos, text, multimedia images
(e.g. graphlcs, audio 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 controf of Kronos.

“Hosting Related Services” means certain services set forth In a Services Scope Statement (S5S) containing hosted related services (the
“Cloud Hosting $55*), such as hosting Infrastructure, equipment, bandwidth, server monitoring, backup services, reporting services, storage
area network (SAN) services, load balancing services, security services, system administration, connectivity services, performance tuning, service
pack Installation and all professional andfor Cloud Services and maintenance services related to hosting.

“Initial Term™ means the initial term of the Program as set forth in the applicable Cloud Hasting $S5.

“Internal Use” means the use of the Program: (i} by Customer’s personnel solely for Customer’s intemal business purposes and (ii) by any
authorized employes, agent or contractor of Customer to process information relating to Customer's employees assigned to, or potential
employees of, Customer's authorized business unit(s), solely for the internal business purposes of such business unit(s).

“Monthiy Service Fee{s})” means the monthly fees described In the Cloud Hosling SSS and set lorth on the applicable Order Form..

“Order Form” means the order request form supplied by Kronos and signed by the Parties that lists the fees for the elements of Customer's
particudar Program.

“Personally identifiable Data” means infonnation conceming individually Identifiable employees of Customer that Is protected against disciosura
under applicable law or regulation.

“Production Environment” means a permanent environment established for the dally use and maintenance of the Applications In a live
environment throughowt the term of a Program.

“Sarvice Description” means the detalled service description (Inciuding any supplementary service lenns) specified in the Cloud Hosting SSS
which sets forth the specific Program to be provided to the Customer.

“SLA(s)" means a service level agreement offered by Kronas for the Production Environment and attached 1o this Section C as Exhibit A which
contains kay service level standards and commitments that apply to the Program as detaited in the Service Description.

“SLA Credit” means the credit calculated In accordance with the SLA and offered by Kronos in the event of oulages, interruptions or deficiencies
in the delivery of the Program that resuit in a fallure fo mest the terms of the appiicable SLA.

“Supplier” means any contractor, subcontractor or icensor of Kronos providing software, equipment and/or services to Kronos which are
incorporated into or otherwise related to the Program.

"*Temparary Environment” means a transient database envirconment created to serva limited purposes for a limiied tima period, and identified in
the appficable Cloud Hoslting SSS as a Temporary Environment.

2. CLOUD HOSTING SERVICES SCOPE STATEMENT

The description of tha particular Program ordered by the Customer, the Program term, the Monthly Service Fee rates, and other fees, if any,
applicable to the Program are described In the applicable Cloud Hosting SSS and Order Form. Kronos will not changs the Monthly Senvice Fee
rates it charges for Customer’s existing Program, or the SLA, during the Initial Term. Kronos may change such Monthly Service Fee rates or the
associated SLA for a renewal term of the particular Program by notifying Customer at feast sixty (60) days prior to the expiration of the then
current term.  SLAs are only avallable in 3 Production Environment. Unless the Cloud Hosting 5SS Indicates that the Program Is o be
implemented in a Temporary Environment, the Program will be deemed ta be implemented in a Production Environment.

3. AUTHORIZED USE
Customer shall take all reasonable steps to ensure that no unauthorized persons have access {o the Program, and to ensure that no persons
authorized to have such access shail take any action that would be In violation of this Section C.
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4, MAINTENANCE ACCESS

It Kronos, its Suppliers, or the local access provider, as applicabla, requires access to Customer sites in order to maintain or repair the Program,
Customar shaii cooperate in a timely manner and reasonably provide such access and assistance as necessary. As part of Kronos' support
services, Kronos will make updates to the Applications avaliable o Customer ot no charge as they are released generally to Kronos' customers.
Customer agrees to receiva those updates automatically as part of the Program. Cuslomer may be required to purchase additional Hosting
Related Services lo address infrastructure requirements as released by Kronos for a new version of a particular Application.

5. CUSTOMER REPRESENTATIONS AND WARRANTIES; CUSTOMER OBLIGATIONS

5.1 Customer reprasents and warrants to Kronos that It has the right to publish and disdose Customer's Content in the Program.

5.2 Customer represents and warrants to Kronos that Customer's Content wik not; (a) infringe or violate any third-party right, including (but not
limited ta) intellectual property, privacy, or publicily rights; (b} be abusive, profane, or offensive to a reasonable person; or (c) be hateful or
threatening.

5.3 Customer will, at its own cost and expense, provide all end user equipment, operating systems, and software (including a web browser) not
provided by Kronos and needed to access and use the Program. Customer will also provide, at its own cost and expense, alf connections from its
computer systems to the Program, which shall include all related costs associaled with Customer accessing the Program, unless such
connectivity services are purchased from Kronas as indicated on the Cloud Hosting SSS and Order Formm,

5.4 Customer shall not, and shall not penmit any person or enlity under Customer's direct or indirect control to:  (a) recirculate, republish,
distribute or atherwise provide access o the Program fo any third party; (b) use the Program on a service bureau, time sharing or any simiar
basis, or for the benefit of any other person or entity; (c) alter, enhance or make dervative works of the Program; (d) reverse engineer, reverse
assemble or decompile, or otherwise attempt to derive sourca code from, the Program or any software components of the Program; (e) use, or
allow the use of, the Program in contravention of any applicable law, or nules or regudations of regulalory or adminisirative organizations:; (f)
introduce Into the Program any virus or other code or routine intended to disrupt or damage the Program, alter, damage, delele, retrieve or record
information about the Program or lis users; or, (g) otherwise act In a fraudulent, malicious or negligent manner when using the Program.

6. CONNECTIVITY AND ACCESS

6.1 Customer acknowledges that Customer shall {a) be responsible for securing, paying for, and maintalning connectivity to the Services
{including any and all refated hardware, software, third party services and related eguipment and components), and (b) provide Kronos and
Kronos' representatives with such physical or remote access to Customer's computer and network erwironment as Kronos deems reascnably
necessary In order for Kronos to perform its cbfigations under the Agreemenl. Customer will make ali necessary arrangemenis as may be
required to provide access io Cuslomer's computer and network envionment if necessary for Kronos to perform its obfigations under the
Agreement. Customer agrees that Kronos may audit Customer's use of the Services.

7. FEES AND PAYMENT TERMS

7.1 in consideration of the delivery of the Program, Customer shall pay Kronos the Monthly Services Fee as defined in the applicable Order
Form. The Monthiy Services Fee shall begin to accrue on the date the Order Form and SSS are signed by the parties, and shail be involced
annually n advance.

7.2 Ali fees payable hereunder shall be pald In United States Dollars and sent fo the atlention of Kronos as specified on the Invoice. Payment
terms shail be nel 30 days following receipt of involce.

7.3 SLA Credits, If any, which are due and owing to a Customer under an SLA for a particutar month of the Program shall be paid by Kronos in
the month following the month in which the SLA Credits were eamed.

8. SERVICE LEVEL AGREEMENT

CUSTOMER'S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF ANY SERVICE OQUTAGE, INTERRUPTION OR DEFICIENCY OF
SERVICE(S) OR FAILURE BY KRONOS TO MEET THE TERMS OF AN APPLICABLE SLA, SHALL BE THE REMEDIES PROVIDED IN THE
SLA; PROVIDED THAT ANY REMEDIES OR CREDITS CONTAINED IN THE SLA ARE NOT AVAILABLE FOR QUTAGES, INTERRUPTIONS
OR DEFICIENCIES OCCURRING DURING ANY PERIOD IN WHICH CUSTOMER IS tN BREACH OF THIS ADDENDUM OR THE LICENSE
AGREEMENT. KRONOS DISCLAIMS ANY AND ALL OTHER LIABILITIES OR REMEDIES FOR SUCH OUTAGES, INTERRUPTIONS 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 LIABILITY RELATED TO A BREACH OF SECURITY OR DISCLOSURE, RESULTING FROM ANY EXTERNALLY
INTRODUCED 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

10.1  As part of the Program, Kronos shall provide those administrative, physical, and technical safeguards for protection of the security,
confidentiality and integrity of Customer data as desaribed at  hitg:/fwww.kronos.comipruducts/smb-solutionsfworkforce-ceniral-saas/security-
descrption.aspx Customar acknowledges that such safeguards endeavor io mitigate security incidents, but such Incidents may not be mitigated
entirely or rendered harmiess. Customer should conskiar any particular Kronos supplied security-related safeguard as just one fool to be used as parl
of Customer's overall security strategy and not a guarantee of secwity, Both parties agree to comply with all applicable privacy or data protection
statutes, rules, or regulations goveming the respective activities of the parties under the Agreement.

10.2 As batween Cusiomer and Kronos, all Personally identifiable Data is Customer's Confidential information and will remain the property of
Customer. Customer represenis that to the best of Cusiomer's knowledge such Personally identifiable Data supplied to Kronos is accurate.
Customer hereby consents fo the use, processing or disclosure of Persenally Identifiabla Data by Kronos and Kronos' Suppllers wherever located only
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for the purposes described herein and only fo the exent such use or processing is necessary for Kronos 1o cammy out Kronos' duties and
responsibikties under this Agreement or as required by law,

10.3 Prior to iniiation of the Program and on an ongoing basis thereafter, Customer agrees  provide nofice to Kronos of any extraordinary grivacy
or data protection statules, rules, or requiations which are or becomae applicable to Custommer's indusiry and which could be imposed on Kronos as a
result of provision of the Program. Customer will ensure that: (a) the transfer 1o Kronos and storage of any Parsonafly identifiabla Data by Kronos or
Kronos' data center is permitted under applicable data protection laws and reguiations; and (b) Customer will obtain consents from individuals for such
transfer and storage to the axtent required under applicabla laws and reguiations.

11. TERM AND TERMINATION

11.1 At the expiration of the iniial Term, the applicable Program shall automatically renew for successive one year periods unless elther party
provides notice of its intent not to renew at ieast sixty (60) days prior (o the expiration of the then-current term.  Kronos may suspend or terminate
the Program upon notice In the event of any breach by Customer of this Section C if such breach is not cured within ten (10) days of the date of
Kronos' written nolice. No Program Interruption shall be deemed to have occurred during, and no Program credils shail be owed for, any
authorized suspension of the Program.

11.2 Customer may terminate the Program by written notice at any time during the tenm of the Addendum if Kronos materialty breaches any
provision of this Addendum, and such default is not cured within thirty (30) days after receipt of written notice from Customer. in the event of such
termination by Cuslomer, Customer shafl pay Kronos within thirty (30) days all fees then due and owing for the Program prior o the data of
termination.

11.3 Customer may terminate the Program for convenience on no less than ninely (90) days prior written notice to Kronos.

11.4 In the event of termination of the Program by Customer for convenlence or by Kronos for cause during the Initial Term, Customer will pay to
Kronos any out of pocket expenses incurred by Kronos in tesminating the Program plus an early termination fee based on the following
caleulation: one (1) month of the then-current Monthly Services Fees for every twelve (12) month period (or portion thereof) remaining In the initial

Term. By way of example ordy, if Customer terminates the Program for convenlence with fifleen (15) months remaining in the initial Term,
Customer will be responsibla lo pay Kronos two (2) months of the applicable Monthly Services Feas.
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EXHIBIT A

SERVICE LEVEL AGREEMENT (SLA)

Service Level Agreement: The Services, In a production envionment and as described in the Statement of Work (aka Services Scope
Statemant), ara provided with the service levels described In this Exhibit A. SLAs are anly applicable to production environments. SLAs will be
avallabte upon Customer's signature of Kronos' Go Live Acceptance Form for Customer's production environment.

89.75% Application Availability

Actual Application Avallability % = (Monthly Minutes (MM) minus Total Minutes Not Available (TM)) muitipiled by 100) and divided by Monthly
Minutes (MM), but not including Excluded Events

Sarvice Credit Calculation: An Outage wilt be deemed o commence whan the Applications are unavailable to Customer in Customer's
production enviranment hosted by Kronos and end when Kronos has restored availability of the Services. Failure to meet the 99.75% Apphication
Avallability SLA, other than for reasons due to an Excluded Event, wil entitte Customner to a credit as follows:

jActual Application Availability % ervica Cradit to be applled to Customer's monthly invoice for
a3 measured In a calsndar month) tha affected month

<89.75% to 98.75% [10%

<88.75% to 98.25% 15%

<98.25% 10 87.75% 5%

<97.75 to 96.75% 135%

<96.75 50%

"Outags” means the accumudated time, maasured in minutes, during which Customer is unable to access the Applications for reasons other than
an Excluded Event.

“Excluded Evant” means any event that resulls in an Qutage and is caused by (a) the acts or omissions of Customer, its employees, customers,
contractors or agents; (b) the failure or malfunction of equipment, applications or systems not owned or controlied by Kronos, including without
limitation Customer Content, fallures or matfunctions resulting from circuits provided by Customer, any inconsistencies or changes in Customer's
source envirorment, including either intentional or accdental connections or disconnections fo the environment; (c) Force Maleure events; (d)
schedued or emergency maintenance, alteration or implementation provided during the Maintenance Period defined below; (@) any suspension of
the Services in accordance with the terms of the Agreement to which this Exhibit A is attached; (f) the unavallability of required Customer
personngl, Including as a result of falire to provide Kronos with accurate, current contact information; of (g) using an Application in a manner
Inconsistent with the product documentation for such Application.

“Maintenance Period” means scheduled maintenance periods established by Kronos to malntaln and update the Services, when necessary.
During these Maintenance Periods, the Services are available to Kronos to perform periodic maintenanca services, which Include vital software
updates. Kronos will use its commercially reasonable efforts during the Maintenance Pericd to make the Services avallable to Cuslomer;
however, some changes will require downtime. Kronos will provide notice for planned downtime via an email notica to the primary Customer
contact at least one day in advance of any known downtime 50 planning can be faciiitated by Customer,

Currently scheduled Maintenance Periods for the Services are:
Monday through Friday 04:00 am - 08:00 am {U.S. eastem tima)
Saturday and Sunday 12:00 am - 06:00 am (U.S. eastem time)
Malntenance Periods Include thase maintenanca pericds mutually agreed upon by Customer and Kronos.

“Monthly Minutes (MM)" means the total ime, measured In minutes, of a calendar month commencing at 12:00 am of the first day of such
calendar month and ending at 11:58 pm of the last day of such calendar month,

“Total Minutes Not Available {TM)* means the total number of minutes during the catendar month that the Services are unavadable as the resuit
of an Outage.

Limitations: Service Credits will not be provided If: (a) Customer Is in breach or default under the Agreement at the time the Outage occurred; or
(b) the Qutage resuils from an Excluded Event. if Kronos does not provide the appropriata Service Credit as due hereunder, Customer must
request the Service Credit within sixty (60) calendar days of the conclusion of the month In which the Service Cradit accrues. Customer waives
any right to Servica Cradits not requested within this tima pericd. Alf performance calculations and applicable Service Credils are based on
Kronos records and data unless Custorner can provide Kronos with clear and convincing evidence lo the contrary.

The Service Level Agreements in this Exhibit, and the related Service Credlts, apply on a per production environment basis. For the avoidance of
doubt, Outages In one production environment may not be added to Cutages in any other production environment for purposes of calculating
Service Crediis.

Cuslomer acknowledges that Kronos manages its network traffic in part on the basis of Customer's utilization of tha Saervices and that changes in
such utiization may impact Kronos® abliity to manage network traffic. Therefore, notwithstanding anything else to the contrary, if Customer

significantly changes Its utilization of the Services than what is contracted with Kronos and such change creates a material and adverse impact on
the traffic balance of the Kronos network, as reasanably detesmined by Kronos, the parties agree to co-operate, in good faith, to resolve the issua.
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SECTION C.1:
APPLICATION HOSTING TERMS AND CONDITIONS .

This Section applles only for transactions that invoive Kronos hosting for Software ilcensed under Section B in rslation with hosting
pricing referad to as CLOUD
This attachment does not apply to CLOUD 2 {tems.

APPLICATION HOSTING SUPPLEMENTAL TERMS AND CONDITIONS

These Application Hosting Supplemental Terms and Conditions are applicable for hosting services ordered by Customer for Kronos Software
licensed under Section 8 of this Agreement using the pricing set up on November 21, 2013.

dafinitions

“Appilcation Hosting Program® or “Program’ means (i) accessibiilty to the commercially avaitable object cade version of the Kronos hosted
applications, as set forth in the Cloud Services SOW, by means of access fo the password protected customer area of the Kronos hosting
environment, and (i) all Hosting Related Services.

“Content” means all content Customer, or others acting on behalf of or through Customer, pasts or otherwise inputs into the Program, including
but not limited to Information, data (such as payroll data, vacation time, and hours worked), designs, know-how, logos, text, multimedia images
{a.g. graphics, audio and video files), compilations, software programs, third party software, applications, or other materials, or any other
Customer contendt shared or processed on equipment under the contro! of Kronos or a Supplier.

“Hosting Related Services” means certaln services set forth In a statement of work contalning hosted related services (the “Cloud Services
SOW"), such as hosting Infrastructure, equipment, bandwidth, server monitoring, backup services, reporting services, storage area network (SAN)
services, oad baiancing services, securily services, system administration, connectivity services, performance tuning, service pack installation
and all professional and/or Cloud Services and maintenance services related {o hosting.

“Initial Term” means the initial term for which Kronos shail provide the Program to Customer and as set forth in the applicable Cloud Services
SOW executed by Customer.

“internal Uss” means the use of the Program: (i} by Customer's personnel solely for Customer’s Intemal business puposes and (i) by any
authorized employse, agent or contractor of Customer to process infonnation relating to Cusiomer's employees assigned to, or potential
employees of, Customer's authorized business unit{s), solely for the intemal business purpases of such business unit(s).

“Monthly Service Fee(s)” means the monthly fees described in the Cloud Servicas SOW and set forth on tha applicable Order Form, which shall
include alt Hosting Related Services lees.

“Order Form™ means the order request form supplied by Kronos and signed by the Parties that lists the Startup Fees and Monthly Service Fees
for the elaments of Customer’s particular Program.

“Personaliy identiflable Data” means information conceming individually identifiable employees of Custorner that is protecled against disclosure
under applicable law or regulation.

“Production Enviroriment” means a permanent environment estabiished for the dally use and malntenance of the Application in a lve
environment throughout the term of a Program.

“Searvices Commencement Date” shall, except as otherwise provided in writing In a Cloud Services SOW or Order Form signed by the parties,
mean the eariier of (3) the date the Software Is transierred to the hosted environtnent, as mutually agreed by the parties in writing or (b} 90 days
after the Effective Date. Notwithstanding the foregaing, the Services Commencement Date for software hosted in a Temporary Environment shall
commence seven (7) days afler the Effective Date.

“Service Description” means the detalled service description (Indluding any supplementary service terms) specified in the Cloud Services SOW
which sets forth the specific Program to be provided to the Customer.

“SLA{s)" means a service leve! agreement offered by Kronas for the Production Envirorwnent and attached to this Section C.1 as Exhibit A1
which contains key service maintenance standards and commitments that apply to the Program as detalled in the Service Description.

“SLA Credit” means the credit calculated in accordance with the SLA and offered by Kronos In the event of outages, interruptions or deficiencies
in the detivery of the Program that result in a faliure to meet the terms of the applicable SLA.

“Suppiler” means any contractor, subcontractor or ficensor of Kronos providing software, equipment and/or services to Kronos which are
incorporated into or otherwise related o the Program.

“Temporary Environment™ means a transient database environment created {o serve fimited purposes for a fimited time period, and Identified in
the applicable Cioud Services SOW as a Temporary Environment.

“Startup Fees” means the one tme, customer-spedific startup fee as Indicated on the Order Form that will be charged to Customer to enable
accass lo the Program.

Cioud Services STATEMENT OF WORK

The description of the particular Program ordered by the Customer, the Program term, the Monthly Service Fee rates, the Startup Fees and other

fees, if any, applicable to the Program are described In the applicable Cloud Services SOW and Order Form. Krones wilt not change the Monthly

Sesvice Fee rates It charges for Customer’s existing Program, or the SLA, during the Initial Tenm. Kronos may changa such Monthly Service Fee
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rates or the assodciated SLA for a renewal term of the particular Program by notifying Customer at least sixty (60) days prior to the explration of the
then current term. SLAs are only available in a Production Environment. Unless the Cloud Services SOW indicates that the Program Is (o be
implemented in a Temporary Environment, the Program will be deemed to be implemented In a Production Environment.

Authorized Uses
Customer shall take ali reasonable steps to ensure that no unauthorized persons have access o the Program, and (o ensure that no persons
autharized to have such access shall take any action that would be in viclation of this section C.1.

MAINTENANCE ACCESS
if Kronas, its Suppliers, or the local access provider, as applicable, requires access to Customer sites in order to malntain or repair the Program,
Customer shall cooperate In a imely manner and reasonably provide such access and assistance as necessary.

Customer represantations and warranties; Customer obligations
5.1 Customer represents and warrants to Kronos that it has the right to publish and disclase Customer's Content In the Program.

5.2 Customer reprasents and warrants to Kronos that Customer’s Content will not: {a) Infriinge or violate any third-party right,
including (but not limited to) intellectual property, privacy, or publicity rights; (b) be abusive, profane, or offensive to a reasonable
person; or (c) be hateful or threatening.

5.3 Customer will, at its awn cost and expense, provide all end user equipment, operating systems, and software (Including a web
browsar) not provided by Kronas and needed to access and use the Program in accordance with the technical requirements set forth In
the Cloud Services SOW. Customer will also provide, at its own cost and expense, all connections from its computer systems to the
Program, which shall include all related costs associated with Customer accessing the Program, uniess such connectivity servicas are
purchased from Kronos as Indicated on the Cloud Services SOW and Order Form.

5.4 Customer shall not, and shall not permit any person or entity under Customer’s direct or indirect control to: {a) recirculate,
rapublish, distribute or ctherwise provide access fo the Program to any third parly; (b} use the Program on a service bureau, time
sharing or any similar basis, or for the benefit of any other persan or entity; {c) alter, @nhance or make derivative works of the Program;
{d) reverse engineer, raverse assemble or decompile, or otherwise attempt fo derive sourca code from, the Program or any sofiware
components of the Program; (e} uss, or aflow the use of, the Program in contravention of any federal, state, local, forelgn or other
applicable iaw, or rules or reguiations of regulatory or administrative organizations; (f} introduce into the Program any virus or other
code or routine intended to disrupt or damage the Program, alter, damage, defete, retrieve or record information about the Program or
its users; or, (g) otherwise act in a fraudulent, maliclous or negligent manner when using the Program.

6. INTERNET ACCESS

8.1 If Customer uses open intemet connectivily or Customer-supplied VPN intemet connections to access the Program, Customer
acknowledges that the performance and throughput of the Intemet connection cannot be guaranteed by Kronos, and vardable connection
performance may resuit in application response variations.

6.2 Customer hereby acknowledges that the Internet Is not owned, operated, managed by, or in any way affiliated with Kronos, its Suppiiers or
any of its affikates, and that it s a separate network of computers independent of Kronos. Access to the intemet is dependent on numerous
factors, technologies and systems, many of which are beyond Kronos' authority and control. Customer acknowledges that Kronos cannot
guaraniee that the intemet access services chosen by Customer will meet the level of up-time or the level of response time that Customer may
need. Customer agrees that its use of the intemet accass services and the intemmet Is solely at s own risk, except as specifically provided in this
Section C.1, and is subject to ali applicable locai, state, national and intemational laws and regulations.

7. Faes and payment tarms

7.1 In consideration of the delivery of the Program, Customer shall pay Kronos the Monthly Services Fes as defined In tha applicable Order
Form. Tha Monthly Services Fee shall begin to accrue on the Services Commencement Date, and shall be Invoiced monthly in advance. In
addition, Customer shail be billed the Startup Fees ard any additional Cloud Hosting startup fees set forth in the applicable Order Form.
Customer acknowledges that the billing commencement date doas not coincide with implementation completion, final configuration, or go-live.

7.2 Al fees payable hereunder shall be paid In United States Oollars and sent to the atfention of Kronos as specified on the involce. Payment
terms shall be net 30 days following receipt of Invoica. All overdue payments shafl bear interest at the lesser of one and one-half parcent (1.5%)
per month or the maximum rate afiowed undler appiicable law. Customer is responsible for all federal, state or local taxes, dutles and customs
fees relating to the Program, exciuding taxes based on Kronos’ income or business privilege.

7.3 SLA Credits, if any, which are due and owing to a Customer under an SLA for a particudar month of the Program shail ba included in the
Monthly Service Fes invoice issued by Kronos for the month following the month in which the SLA Credits were eamed.

8. SERVICE LEVEL AGREEMENT

CUSTOMER’'S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF ANY SERVICE OUTAGE, INTERRUPTION OR DEFICIENCY OF
SERVICE(S) OR FAILURE BY KRONOS TO MEET THE TERMS OF AN APPLICABLE SLA, SHALL BE THE REMEDIES PROVIDED IN THE
SLA; PROVIDED THAT ANY REMEDIES OR CREDITS CONTAINED IN THE SLA ARE NOT AVAILABLE FOR CUTAGES, INTERRUFTIONS
OR DEFICIENCIES OCCURRING DURING ANY PERIOD IN WHICH CUSTOMER IS IN BREACH OF THIS SECTION C.1 OR SECTION B.
KRONOS DISCLAIMS ANY AND ALL OTHER LIABILITIES OR REMEDIES FOR SUCH QUTAGES, INTERRUPTIONS OR DEFICIENCIES OF
SERVICES.

9. limitation of ifabliity

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

10. DATA SECURITY

10.1  As part of the Program, Kronos shall provide those Kronos security-related services described in the Cloud Services SOW. Customer
acknowiedges that the security-refated services endeavor to mitigate security incidents, but such incidents may not be mitigated entirely or rendered
hammiess. Customer should consider any particudar security-related servica as just one fool to be used as part of an overall security stategy and nota
guarantee of security. Both parfies agree to comply with all applicable privacy or data peotecion statutes, ndes, or regutations goveming the
respective activities of the parties.

10.2 All Personally Identifiable Data contained in any Software, Equipment or systems supplied by Kronos, or to which Kronos has access to under
this Section C.1, as between Kronos and Customer, Is Customer's Confidential Information and will remain the property of Cusiomer. Cuslomer
hereby consents io the use, processing and/or disciosure of Personally [dentifiable Data only for the purposes described herein and to the extent such
use or processing is necessary for Ksonos to caty out Its duties and responsibilities under this Section C.1 or as required by faw.

10.3 Prior {o Initiation of the Program and on an ongoing basiés thereafter, Customer agrees to provide notice to Kronos of any extraordinary privacy
or data protection statutes, rules, or reguiations which are or become applicable to Customer and which could be imposed on Kronos as a result of
provigion of the Program. Customer will ensure that: (a) the transfer and storage of any Personally identifiable Data to Kronos and managed by
Kronos' or Supplier's data center Is legitimate under appiicable data protecion laws and requiations; and (b) Customer will obtain consent from
Irxiividuals for such transfer and storage to the extent required under applicable laws and regulations.

10.4 At no cost to Customer, Krenos shall upon (i) request by Customer at any time and (i) the cessation of the Program, promptly retum to
Customer, in the formnat and on the media In usa as of the date of the request, all Personally identifiable Data.

11. term and termination

11.1 At the expiration of the Initial Term, the appiicable Programs shall automatically renew for successive one year perods undess either parly
provides natics of Iis Intent not to renew at least sixty (80) days prior to the expiration of the then-cusrent tenm. Kronos may suspend or terminate
the Program upon notice In the event of any breach by Customer of this Section C.1. No Program intemuption shall be deemad to have occurred
during, and no Program credits shali be owed for, any authorized suspension of the Program.

12.2 Cuslomer may tenminate the Program by written nofice at any lime during the temm of this Section f Kronos materially breaches any
provision of this Section, and such default Is not cured within thirty {30) days afler receipt of written notice from Customer. In the event of such
termination by Customer, Customer shail pay Kronos within thity (30) days all fees then due and owing for the Program prior to the date of
termination.

12.3 Customer may terminate the Program for convenience on no less than ninety {(90) days prior written notice to Kronos.

124 In the event of temination of tha Program by Customer for convenience or by Kronas for cause during the Initial Term, Cuslomer will pay to
Kronos any out of pocket expenses Incumed by Kronos in terminating the Program plus an early termination fee based on the following
calcutation: one (1) month of the then-current Monthly Services Faes for every twelve (12) month period (or partion thereof) remaining in the Initial
Term. By way of example only, if Customer terminates the Program for convenience with fifteen (15) months remaining in the initial Term,
Custamer will ba responsible to pay Kronos two (2) months of the then-current Monthly Services Fees.
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EXHIBIT A1
TO SECTION C.1
SERVICE LEVEL AGREEMENT (SLA}

Sarvice Lavel Types: SLAs are only appilcable to Production Environments. The Program, in a Production Environment, as described in the
Service Description Is provided with the following service lavel:

99.50% Application Avaliabllity
Service Leveis/Cradit Calculation: An Oulage will be deemed to commence when Customer opens a case with Kronos Global Support, or

Kronos Cloud Services receives an application availabiiity alert. The Outage will be deemed to end when Kronos has restored avaliabifity of the
Program. Faliure to meet the abova service levels will entitle Customer 1o credits as follows.

198.50% Application Availability SLA ~ Production Environmant

Uptime percentage (as measured In a calendar month) Affacted Service Cradit
The amount of the Credit wili be determined as follows:

<98.50% 1o 98.75% 15%

<908,75% to 98.25% [20%

<OB.25% to 97.75% 35%

<87.75 to 96.75% 50%

<86.75 75%

Application Availabliity SLA% = ({MM-TM)*100)} / (MM)
Definitlons
“Affected Service” means the monthly fees pald for the hosting of the Program.

“Exciuded Event” means any event that adversely Impacts the Program that is caused by (a) the acts or omissions of Customer, Its employees,
customers, contractors or agents; (b) the failure or maifunction of equipment, applications or systems not owned or controlied by Kronos or
Supplier; (¢) Force Majeure avents; (d) scheduled or emergency maintenance, alteration or implementation; (e) any suspension of the Program in
accordance with the terms of this Section or License Agreement; (f} the unavallability of required Customer personnat, including as a resuit of
failure to provide Supplier with accurate, curent contact information; (g) using the Application In a manner inconsistent with the product
decumentation; of (h) any other exciusionary dircumstance specified in the applicable Cloud Services SOW.

“Monthly Minutes (MM)" means total minutes in which service was scheduled to be avallable.

"Outage” means the accumulated time during which Cuslomer is unable to establish an active communications connection, measured from
beginning to erxl, betwsen Customer and the Program for reasons other than (a) faliures caused by Customer Data; or (b) any Excluded Events.

*Scheduled Maintenance (SM)" means scheduled mainlenance periods estabiished by Kronos to provide ample time to maintain and update the
appilcations, when necessary. During these makitenance perods, the applications are available 1o Konos to perform periodic services, which
include vital software updates. Systems will generally continue to be availabie to Customer; however, some changes will require pianned
downtime. Kronos will provide notice for planned downtime via an emall notice to our primary Customer contact at least one day In advance of
such shutdown/rastart so planning can be facilitated by Customer.,

When application maintenanca is required, current Scheduled Maintenance periods for the applications are:

Monday through Friday 4am — 6am
Salurday and Sunday 12am - 8am

All imes listed are U.S. Eastemn Time.
Kronos' wtilization of tha above maintenance windows shall not trigger SLA Credits to Customer.

“Total Minutes Not Avallable” (TM) means the total number of minutes during the calendar month that the Program Is unavallable outside of
scheduled maintenance windows.

Limitations: Kronos will apply any credits to the Customer account.  Credils will not be provided if: (a) Customer Is in breach or default under
this Section or the Program at the time the Qutage occurred and such breach is the cause of the Outage; or (b) it results from an Exciuded Event.

in no avent will the credits accrued in any calendar month exceed, in the aggregate across all service levels and events, one hundred (100%) of
the involce amount for the Affected Service.

The Service Level Agreements In this Exhibit, and the related credits listed, apply on a per Program basis. For the avoidance of doubt, Quiages,
delays, failures, etc. in one Program may not be added lo Outages. delays, faiiures, efc. in any other Program for purposes of calculating SLA
credits.

17

Page 61 of 137



SECTION D
KRONOS WORKFORCE CENTRAL - SOFTWARE AS A SERVICE (SAAS) TERMS AND CONDITIONS

Customer and Kronos agree that the terms and conditions set forth in this Section D shall apply to the Kronos supply of the commercially avaitable
version of the Workforce Central SaaS Applications and related services and malerials (including applicable documentation) and Equipment (if
any) specified on an Order Form. The Applications described on the Order Form shall be defivered by means of Cusiomer’s permitted access
the password protected customer area of a Kronos website.

1. DEFINITIONS
“Application{s)” or “SaaS Application{s)” means those Kronos softwara apptication programs set forth on an Order Form which are made
accessible for Cusiomer to use under the terms of this Section D.

“Cloud Services” means those services related o Customer’s hosting environment such as hosting infrastructure, equipment, bandwidth, sesver
monitoring, backup services, starage area network (SAN) services, security services, system administration, connectivity services, performance
tuning, update installation and maintenance services related thereto. Urdess otherwise set forth in a Statement of Work, Cloud Services are
described as set forth at: hitp://iwww.krones.com/products/smb-solutions/workforce-central-saas/implementation-guidlines.aspx

“Customer Content” means all content Customer, or others acting on behalf of or through Customer, posts or otherwise Inputs into the Services,
“Documentation” means technical publications published by Kronos refating to the use of the Services or Applications.

*Equipment” means the Kronos equipment specified on an Order Fom,

“Implementation Services” means those services provided by Kronos to set up the hosting environment ang configure the Services, including
educational services and tralning. Unlass otherwise set forth In a Statement of Work, Kronos' and Customer’s implementation responsibiilties are
described in the Services Implementation Guideline set forth at:  hitpJ/iwww.kronos.com/products/smb-solutionsiworkforce-centrai-
saas/implementation-guidiines.aspx Implemeniation Sarvices may be provided as forth in Section B

“Initial Term” means the initial term of the Services as indicated on the Order Form.

“KnowledgePass Content”/*KnowledgaPass Education Subscription” have the meanings ascribed in Section 7.5.

“Minimum Contract Value™ means the total of all Monthly Service Fees io be invoiced during the Initial Term.,

“Monthiy Service Fee(s)" means the monthly fees described in an Order Form. Monthly Service Fees include fees for usage of Applications and
the Services, Cloud Services as applicable, and Equipment rental, if any. Bliling of the Monthly Service Fee(s) commences on the Start Date.

“Order Form” means an order form mutually agreed upon by Kronos and Customer setting forth the items ordered by Customer and o be
provided by Kronos, including without limitation the Applications and the prices and fees to be pald by Customer.

“Personally ldentifiable Data” means information conceming individually identifiable employees of Customar that is protected agalnst disclosure
under applicable law or regulation.

"Servicas” means (I} accessibiity 10 the commerclaily available version of the Applications by means of access to the password protected
customer area of a Kronos website, (il} the Equipment purchased or rented hereunder, (iil) the impiementation Services and Cloud Services, and
(v} such other services, lterms and offerings set forth on an Order Form.

“Start Date” means the date billing commences for the Services (exciuding the implementation Services) as Indicated on the applicable Order
Form. For any Services ordered by Customer after the dats of this Section D which ara Incremental to Customer's then-existing Services, the
Start Date shall be the date the applicable Order Form is executed by Kronos and Customer.,

“Statement of Work”, “SOW", “Services Scope Statement” and “SSS” are interchangeable ierms referring to a wiitten description of the
implementation Services and Cloud Services as mutually agreed upon by Kronos and Customer. An SOW supersedes any implementation
guidelines or descriptions on a web page referenced in this Section D.

“Supplier” means any contractor, subcontractor or ficensor of Kronos providing software, equipment and/or services to Kronos which are
incorporated Into or otherwise related to the Program,

“Term” means the inifial Term and any monthly renewals thereafler, as further set forth in Section 2.1.

“Training Points” has the meaning asaibed lo it in Section 7.6 below.

2. TERM

21 The Services shall commence on the Start Date, and shall continue for the tnitial Term or untif terminated in accardance with the provisions
hereof. At the expiration of the Initial Term, the Temm shall aulomatically renew on a month-to-month basis until terminated In accordance with the

provisions hereof. Customer acknowledges that execution of separate thind parly agreements may be required in order for Customer o use
certain add-on features or functionality, including without limitation tax filing services.

2.2 At any time afier the Initial Tern: (i) Customer may lerminate the Services for convenience upon thirty (30) days prior written notics, and {il)
Kronos may terminats the Services for convenience upon ninety (80) days prior written notice.

2.3 Elther party may suspend of terminate the Services upon a material breach of this Section O by the other party If such breach is ot cured
within fifteen (15) days after receipt of written notice. Notwithstanding the foregoing, Kronos may suspend or terminate the Senvices immediately
upon notica In the event of any Customer breach of Sections 3 (Right to Use), 4 {Acceplable Use), or 14 (Confidential information).
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24 In the event that either party becomes Insolvent, makes a general assignment {or the benefit of creditors, is adjudicated a bankrupt or
insolvent, commences a case under applicable bankruplcy laws, or files a petition seeking reorganization, the cther party may request adequate
assurances of future performance. Faiiwre to provide adequate assurances, In the requesting party's reasonable discretion, within ten (10) days of
defivery of the request shalil entitle tha requesting party to terminate the Services immediately upon writlen notice to the other party.

2.5 If the Services are tenminated for any reason:

(a) Customer shall pay Kronos within thirty (30) days of such iermination, all fees accrued for the Services prior to the date of termination,
provided that if Customer terminates for material breach of this Section D by Kronos, Kronos shall be responsible (o refund to Custormer unused
pre-pald implementation Service fees, if any;

{b} Customer’s right to access and use the Services shalf ba revoked and be of no further force or effect;

(c) No more than fifteen (15) days after termination or upon Customer's wiitten request at any time durng the Term, Kronos will provide to
Customer, at no charge 1o Cusiomer, the Customer Conten. Afler such time period, Kronos shall have no further obligation to store or make avallable
the Customer Contant and may delete any or all Customer Content without liability.

(d) Customer agrees to timely retum ail Kronos-provided materials related to the Services to Kronos at Customer's expense or, alternatively,
destroy such materials and provide Kronos with an officer's certification of the destruction therecf: and

(e) all provisions in this Section D, which by their nature are intended to survive iermination, shail so survive,

3. FEES AND PAYMENT

3.1 In consideration of the delivery of the Services, Customer shall pay Kronos the Monthly Service Fees, the fees for the Implementation
Services and any addltional one time or recurring fees for Equipment, Tralning Points, KnowledgePass Education Subscription and such other
Kronos offerings, all as set forth on the Order Form. If Customer and Kronos have signed a Statement of Work for the impiementation Services,
Implementation Servicas such services will be provided and payable in accordance with Section B. Ali fees payable for the Services shall be sent
to the attention of Kronos as specified on the involce. Unless otherwise indicated on an Order Form, payment for ali items shall be due 30 days
following date of invoice. Except as expressly set forth In this Section D, all amounts pald to Kronos are non-refundable. Customer acknowledges
that fees may ba charged to Customer by third parties for add-on features or functionality provided by such third parties,

3.2 if any amount owing under this or any other agreement for Services is thirty (30) or more days overdue, Kronos may, withaut imiting Kronos'
rights or remedies, suspend Services unti such amounts are paid in full. Kronos wili provide at least seven (7) days’ prior writlen notice that
Customer's account is overdue before suspending Services.

3.3 Deleted intentionally.

3.4 Cuslomer agrees that except if Customer terminates for material breach of this Section D by Kronas, if Customer has not paid the Minimum
Cantract Vaiue to Kronos at the conclusion of the Initial Term or the earfier termination of the Services, whichever is earlier, Kronos shall bill, and
Customer shail pay within thirty (30) days of the date of such invoice, the difference batween the totat Monthly Service Fees then paid by
Customer and tha Minimum Contract Value, less SLA Credits, # any, that have been eamed previously by Customer but not yet credited.

4. RIGHTS TO USE

4.1 Subject to the terms and conditions of the Agreement, Kronos hereby grants Customer a iimited, revocable, non-exclusive, non-transfarable,
nan-assignable right lo use during the Term and for Intemal business purposes only: a) the Application{s) and related services, Including the
Documentation; b) training materials and KnowledgePass Content; and, c) any embedded third party software, libraries, or other components,
which are included in the Services, exciuding such Third Parly software, libraries or other componenis as are licensed directly from such Third
Parties. The Services contain proprietary trade secrel technology of Kronos and its Suppliers. Unauthorized use and/or copying of such
technology are prohibited by law, including United States and foreign copyright law. Customer shall not reverse complle, disassemble or
otherwise converl the appilcations info uncompiled or unassembled code. Customer shall not use any of the third party software programs (or the
data modeis therein) included In the Services except solely as part of and In connection with the Services.

4.2 Customer acknowledges and agrees that the right to use the Applications is limited based upon the amount of the Monthly Service Fees paid
by Customer. Customer agrees (o use only the modules and/or features for the number of employees and users as described on the Ovder Form.
Customer agrees not to use any other modules or faatures nor Increase the number of employees and users uniess Customer pays for such
additional moduies, features, employees or users, as the case may be. Customer may not license, relicense or sublicense the Services, or
otherwise permit use of the Services (including timesharing or networking usa) by any third party, Customer may not provide servica bureau or
other data processing services thal make use of the Services without the express prior writlen consent of Kronos. No license, right, or Interest in
any Kronos trademark, trade name, or service mark, or those of Kronos’ licensors or Supplers, is granied hersunder.

4.3 Customer may authorize its third party confractors and consultants io access the Services on an as needed basls, provided Customer; a)
abides by its obligations to protect Confidential information as set forth in this Agreement; b) remains responsible for all such third party usage and
compliance with the Agreement; and c) does not provide such access to a competitor of Kronos who provides workforce management services,

4.4 Customer acknowledges and agrees that, as between Customer and Kronos, Kronos retains ownership of ail rdght, tite and Interest to the
Servicas, alf of which are profected by copyright and other intellechusl property rights, and that, other than the express righls granted herein and
under any other agreement in writing with Customer, Customer shali not obtain or clalm any rights in or ownership interest lo the Services or
Applications or any assoclated Inteliechsal property rghts In any of the foregoing. Customer agrees to comply with all copyright and other
intellectual property rights notices contained on or In any Information obtained or accessed by Customer through the Services,

4.5 When using and applying the information generated by the Services, Customer is responsible for ensuring that Customer complies with the
applicable requirements of federal and state iaw. If the Services include the Workforca Payroli Applications or Workforce Absence Management

: {I) Customer Is solely responsible for the content and accuracy of all reports and documents prepared In whole of in part by using
these Applications, {Il) using these Appilcations does not release Customer of any professional obligation concerning the preparation and review
of any reports and documents, (i) Customer does not rely upon Krones, Best Softwara, Inc. or these Applications for any advice or guidance
regarding compliance with federal and state laws or the appropriate tax treatment of ftems reflectsd on such reports or documents, and (iv)
Customer will review any calculations made by using these Applications and satisfy itself that those calculations are correct.

5. ACCEPTABLE USE
5.1 Customer shall take all reasonabie steps to ensure that no unauthorized persons have access to the Services, and to ensura that no persons
authorized to have such access shall take any action that would be in violation of this Section D,
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5.2 Customer represenis and wamants to Kronos thal Customer has the right to publish ard disciose the Customer Content in the Services.
Customer represents and warrants to Kronos that the Customer Content does not: (a) infringe or violate any third-party right, inchsding but not
limited to inteRectual property, privacy, or publicity rights, {b) ba abusive, profane, or offensive to a reasonable person, or, (¢} be hateful or
threatening.

5.3 Customer will not (a) use, or allow the use of, tha Services in cantravention of any federal, state, local, foreign or other applicable law, or niles
or regulations of reguiatory or administrative organizations; (b) infroduca into the Services any virus or other code or routine intended to disrupt or
damage the Services, or aiter, damage, delete, refrieve or record information about the Services or ils users; (¢) excessively overioad the Kronos
systems used to provide the Services; (d) perform any securily Integrity review, penetration test, load test, denial of service simulation or
vulnerablility scan; (@) use any fool designed to automaticaily emulate the aclions of a human user {e.g., robots); or, (d) otherwise act in a
fraudulent, makcious or negiigent manner when using the Services.

6. CONNECTIVITY AND ACCESS

Customer acknowdedges that Customer shall (a) be responsible for securing, paying for, and maintaining connectivity to the Services (ncluding
any and all related hardware, softwara, third party services and related equipment and componenis); and (b) provide Kronos and Kronos'
representatives with such physical or remote access to Customer's computer and network environment as Kronos deems reasonably necessary
i order for Kronos to perform its cbligations under this Section D.  Customer will make all necessary arangements as may be required to
provide access o Customer's compuler and network environment if necessary for Kronos to perform its obligations under this Section D.
Customer agrees that Kronos may audit Customer's use of the Services.

7. IMPLEMENTATION AND SUPPORT

7.1 implementation Services. Kronos will provide the Implementation Services to Customer. Implementation Services described In an $SS are
provided on a time and materiais basls, billed monthly as defvered. Implementation Services described in the Services Implementation Guidetine
ara provided on a fixed fee basis. if Customer requests additionai Implementation Services beyond those described in the SSS, Kronos will
create a change order for Customer's review and approval and any additional Implementation Servicas to be provided by Kronos in accordance
with Section B. Kronos' configuration of the Applications will be based on information and work flows that Kronos obtains from Customer during
the discovery partion of the impiementation. Customer shall provide Kronos with necessary configuration-related information in a timely manner to
ensure that mutually agreed implementation schedules are met.

7.2 Additional Services. Customer may engage Kronos to provide other services which may be fixed by activity or provided on a time and
materials basis as indicated on the applicable Order Form,

7.3 Support. Kronos will provide 24x7 support for the hosting infrastructure, the avallabliity to the hosting environment, and telephone support for
tha logging of functional problems and user problems. Customer may log questions onfine via the Kronos Customer Portal. As part of such
support, Kranos will make updates to the Services avallable to Customer at no charge as such updates are released generally to Kronos'
customers. Customer agrees that Kronos may install such updates automatically as part of the Services.

7.4  Support Services for Equipment. Provided Customer has purchased support services for the Equipment, the following terms shall apply
(support services for rented Equipment are Included In the rental fees for such Equipment):

(a) Upon the fallure of installed Equipment, Customer shali notify Kronos of such failure and Kronos wili provide remaote fault isolation at the FRU
{Fleld Replacement Unit) or subassembly level and attempt (o resolve the problem. Those failures determined by Kronos to be Equipment related
shall be dispatched to a Kronos Depot Repair Center, and Customer will be provided with a Return Materiai Authorization Number (RMA) for the
failed Equipment if Customer is {o retumn the failed Equipment to Kronas, as reasonably determined by Kronos. Customer must retumn the faled
Equipment with the supplied RMA number.

(b} Krones wik provide a repiacement for the failed Equipment at the FRU or subassembly level on an "advanced exchange” basls, utilizing a
carrier of Kronos' choice. Replacement Equipment will be shipped the same day, for delivery to Customer's location as further described in the
Support Policies. REPLACEMENT ECQUIPMENT MAY BE NEW OR RECONDITIONED. Customer shall specify the address to which the
Equipment is fo be shipped. All shipments will include the Kronos provided RMA designaling the applicable Kronos Depot Repair Center, as the
recipient. Customer, upon receipt of the replacement Equipment from Kronos, shall package the defective Equipment in the materials provided by
Kronos, with the RMA supplied and promptiy return falled Equipment directly to Kronos.

{c) Customer shall be enlitled to receive service packs for the Equipment (which may contain system software updates, fsmware updates,
security updates, and feature enhancements) avallable for download at Kronos' customer portal.  Service packs for the Equipment are not
installed by Kronos.

(d) Kronos warrants that all service packs and firmware updates provided under this Section D shall materially perform in accordance with the
Kronos published specifications for a period of ninety (90) days after download by Customer. In the event of a breach of this warranty, Customer's
exclusive remedy shall be Kronos' repalr or replacement of the deficlent service pack(s) or firmware update(s).

{e) Customer agrees that it shall retum failed Equipment promplly as the failures occur and that it shall not hold falied Equipment and send faited
Equipment to Kronos In “batches” which shall result in a longer tumaround time to Customer. In addition, in all circumstances, Customer agrees
to.

(1) Maintain the Equipment in an envirenment conforming fo the Documentation for such Equipment;

(#) Not perform seif-repalrs on the Equipment (i.e., replading components) without prior written authorization from Kronos;

{if) De-install all failed Equipment and install all repfacement Equipment In accordance with Kronos' written installation guidelines;

{iv) Ensure that the Equipment is returned to Kronos properly packaged; and

{v) Obtaln an RMA before retuming any Equipment to Kronos and place the RMA clearly and conspicuously on the autside of the shipping
package. Customer may only retum the specific Equipment authorized by Kronos when issuing the RMA.

7.5 KnowedgePass Education Subscription. When KnowledgePass Education Subscription is listed on an Order Form, Kronos will provide
Customer with the KnowledgePass Education Subscription, The KnowledgePass Education Subscription provides access to certaln educational
offerings provided by Kronos (the "KnowledgePass Content”). Customer recognizes and agrees that the KnowiedgePass Content is copyrighted
by Kronos. Cuslomer is permitied to make coples of ths KnowledgePass Content provided in *pdf form solely for Cusiomer's internal use.
Customer may not disclose such KnowledgePass Content to any third party other than Customer's empioyees, Customer may not edit, modify,
ravise, amend, change, aller, customize or vary the KnowledgePass Content withaut the written consent of Kronos, provided that Customer may
download and modify contents of training kits solsly for Customer's intemal use.

7.6 Training Points. “Training Points™ which are purchased by Customer may be redeemed for an equivalent value of instructorled training sessions
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offered by Kronos. Training Points may be redeemed only during the Term at any time no more than twelve (12) months after the date of the
applicable Order Form, atter which time such Training Points shall expire and be of no value. Training Points may not be exchanged for other
Kronas products or services.

7.7 Training Courses. When Implementation Services are described in the Services implementation Guideline rather than an SSS, as part of the
Services, for each Saa$S application module included in the Services purchased by Customer, Customer’s employees shall be entitted to attend, in
the quantity indicated, the comesponding fraining cowrses set forth at  hitp:/Awww.kronos.com/productsismb-solutions/workforce-central-
saas/training-guidlines.aspx

Participation in such training courses is fimited to the number of seats Indicated for the courses corresponding to the modules forming a part of the
Sesvices purchased by Customer.

B. CUSTOMER CONTENT

Customer shall own all Customer Content and posts or other inpuls into the Services by Customer or others acting on behaif of or through
Customer. Kronos acknowledges that ail of the Customer Content is desmed to be the Confidential information of Customer. Notwithstanding the
foregoing, Customer grants Kronos permission to combine Customer's business data with that of other customers in a manner that does not
identify the Customer or any individual in order to avaluate and improve the services Kronos offers to customers and to disclose such aggregated
information for its customers generally. In addition, Kronos may, but shall have no obligation to, monitor Customer Content from time to time to
ensure complianca with this Section D and applicable faw.

9. EQUIPMENT
if Customer purchases or rents Equipment from Kronas, a description of such Equipment (model and quantity), the applicable prcing, and delivery
terms shall be sted on the Order Form.

9.1 The following terms apply only to Equipment Customer rents from Kronos:

a) Rental Term and Warranty Period. The term of the Equipment rental and the “Wamanty Period” for such Equipment shak run
coterminously with the Tean of the other Services provided under this Section D.
b) Insuranca. Customer shall insure the Equipment for an amount equal to the replacement valua of the Equipment for loss or damage by

fire, theft, and ail normal extended coverage at all imes. No loss, theft or damage after shipment of the Equipment to Customer shalf relieva
Customer from Customer’s obligaions under this Section D.

o} Locatior/Replacermnent. Customar shall not make any allerations or remove the Equipment from the place of original installation without
Kronas' prior written consent. Kronos shall have the right to enter Customer’s premises to inspect the Equipment during normal business hours.
Kronos reserves tha right, at its sole discretion and at no additional cost to Customer, to replace any Equipment with newer or alternative
technology Equipment as long as the replacement Equipment at least provides the same level of functionality as that being replaced.

d) Ownership. All Equipment shall remain the properly of Kronos. All Equipment is, and at all times shall remain, separata tems of
personal property, notwithstanding such Equipment's attachment to other aquipment or real property. Customer shall ot sefl or otherwise
encumber the Equipment. Customar shall fumish any assurances, written or otherwise, reasonably requested by Kronos to give full effect to the
intent of terms of this paragraph (d).

a) Equipment Support. Kronos shall provide to Customer the Equipment support services described in Section 7.

Retum of Equipment. Upon lemmination of the Services, Customer agrees that Customer shall retum the Equipment to Kronos within
thirty (30) days at Customer's expense. Equipment will be returned to Kronos in the samé condition as and when received, reasonable wear and
tear excepled. If Customer fails 1o retum Equipment within this ime period, upon receiving an invoice from Kronos, Customer shail pay Kronos
the then fist price of the unreturned Equipment.

9.2 The following terms apply anly fo Equipment Customer purchases from Kronos:

a) Ownership and Warranty Period. Titla to the Equipment shall pass to Customer upon defivery to the camer. The “Wamanty Period” for
the Equipment shall be for a period of ninety (90) days from such delivery (unless otherwise required by law).
b) Equipment Supporl. Kronos shall provide to Customer the Equipment suppori services descibed heseln if purchased separately by

Customer as indicated on the applicable Order Form. If purchased, Equipment support services shall commence upen expiration of the Wamanty
Period.

10. SERVICE LEVEL AGREEMENT

Kronos shalil provide the service levels and associated credits, when applicable, in accordance with the Service Level Agreement attached hereto
as Exhibit A and which is hereby incorporated hereln by reference. CUSTOMER'S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF ANY
SERVICE OUTAGE or INTERRUPTION OF the SERVICES OR FAILURE BY KRONOS TO MEET THE TERMS OF the APPLICABLE service
ievel agreement, SHALL BE THE REMEDIES PROVIDED IN axhibit A,

11. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY
11.1  Kronos represents and warrants to Customer that the Applications, under narmal operation as spacified in the documentation and when
used as authorized herein, will perform substantially in accordance with such documentation during the Term.

11.2 Kronos' sole shiigation and Customer's sofe and exclusive remedy for any breach of the foregoing warranty is limited to Kronos' reasonable
commercial efforts to comrect the non-conforming Services at no additional charge to Customer. in the event that Kronos is unable o comrect
material deficlencies in the Services arising during the Warranty Period, after using Kronos' commerdially reasonable efforts to do so, Customer
shall be entitled to terminale the then remaining Term of the Services for cause In accordance with Section 2 above as Customer’s sole and
exclusive remedy. Kronos' obligations hereunder for breach of wamranty are conditioned upon Customer notifying Kronos of the materiai breach in
writing, and providing Kronos with sufficient evidence of such non-conformily to enable Kronos to reproduce ar verify the same.

11.3 Kronos warrants to Customer that each item of Equipment shall be free from defects in materiats and workmanship during the Warranty Period.
in the event of a breach of this wamanty, Cusiomer’s sole and exclusive remedy shafl be Kronos' repaic or replacement of the deficient Equipment,
at Kronos' option, provided that Cuslomaer’s use, installation and maintenance thereof have conformed to the documentation for such Equipment.
This wamranty Is extended to Customer only and shall not apply to any Equipment {(or parts thereof) in the event of:
a) damage, defects or malfunctions resulting from misuse, accident, neglect, tampering, (including without limitation modification or
replacement of any Kronos components on any boards suppiled with the Equipment), unusual physical or electrical stress or causes other than
normal and Intenided use,
b) faliure of Customer to provide and maintain a suitable installation environment, as specified In the published spedifications for such
Equipment; or
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c) malfunctions resulting 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, GUARANTIES 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, 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 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 TQ BE ACHIEVED THEREFROM.

12.0 DATA SECURITY

121 As part of the Services, Kronos shall provide those administrative, physical, and technical safeguards for protection of the security,
confidentiality and Integrity of Customer data as described at:  hitp:/fwww.kronos. com/products/smb-solutions/workforce-central-saas/security-
description.aspx

Cuslomer acknowledges thal such safeguards endeavor fo mifigate secwity incidents, bul such incidents may not be mitigated entirely or
rendered harmiess. Customer should consider any particular Kronos supplied security-refated safeguard as just one tool lo be used as part of
Customer's overall security strategy and not a guarantee of security. Both parties agree to comply with alf applicable privacy or data protection
statutes, rules, or regulations governing the respective activities of the parties under this Section D.

122 As between Customer and Kronos, all Personally Identifiable Data is Customer's Confidential information and will remain the property of
Customer. Customer represents that to the best of Customer's knowledge such Personally |dentifiable Data supplied to Kronos Is accurate.
Customar hereby consents to the use, processing or disclosure of Personally Identifiabie Data by Kronos and Kronos' Suppliers wherever located
only for the purposes described herein and only o the extent such use or processing Is necessary for Kronos (o canry out Kronos® duties and
responsibiities under this Section D or as required by law.

12.3 Prior to initiation of the Services and on an ongolng basis thereafter, Cusiomer agrees to provide nofice to Kronos of any extraordinary
privacy or data protection statules, nies, or reguiations which are or become applicable to Customer's industry and which could be imposed on
Kronos as a result of provision of the Services. Customer will ensura that: (a) the transfer to Kronus and storage of any Personally Identifiable
Data by Kronos or Kronos® Supplier’s data center Is permitted under applicable data protection laws and reguiations; and, (b) Customer will obtain
cansents from individuals for such transfer and storage to the extent required under applicable laws and regulations.

13. INDEMNIFICATION

13.1 Kronos shall defend Customer and its respective direclors, officers, and employees (collectively, the “Customer indemnified Parties”), from
and against any and all notices, charges, claims, proceedings, actions, causes of action and suits, brought by a third party (each a “Claim”)
alleging that the permitted uses of the Services infringe or misappropriate any United States or Canadian copyright or patent and will Indemnify
and hold harmless the Customer Indemnified Pariles against any fiabllities, obligations, costs or expenses (including without limitation reasonable
attomeys’ fees) actually awarded fo a third party as a result of such Claim by a court of applicable Jurisdiction or as a result of Kronos' settlement
of such a Claim. In the event that a final injuncion is obtained against Customer's use of the Sesvices by reason of Infringement or
misappropriation of such copyright or patent, or If in Kronos' oplnion, the Services are likely to bacome the subject of a successful clalm of such
infringement or misappropriation, Kronos, at Kronos' aption and expense, will use commercially reasonable efforis to (a) procure for Customer the
right to continue using the Services as provided in this Section D, (b) replace or modify the Services so that the Services become non-infringing
but remain substantively similar to the affected Services, and If neither (a) or (b) is commercially feasible, to (¢} terminate the Services and the
rights granted hereunder after provision of a refund {o Customer of the Monthly Service Fees paid by Customer for the infringing elements of the
Services covering the period of their unavaliability.

13.2 Kronos shall have no liability to indemnify or defend Customer to the extent the alleged Infringement is based on: (a) a modification of the
Services by anyone other than Kronos; (b} usa of tha Services other than in accordance with Kronos' documentation for such Service or as
authorized by this Section D; () use of the Services In conjunction with any data, equipment, service or software not provided by Kronos, whare
the Services would not otherwise itself be Infringing or the subject of the claim; or (d) use of the Services by Customer other than in accordance
with the terms of this Secion D. Notwithstanding the foregoing, with regard to infringement clains based upon sofiwara created or provided by a
licensor to Kronos or Suppliers, Kronos' maximum Hability will be to assign to Customer Kronos' or Suppller's recovery rights with respect to such
infringement claims, provided that Kronos or Kronos' Supplier shall use commerclaily reasonable efforts at Customar's cost to assist Customer in
seeking such recovery from such licensor.

13.3 Customer shail be responsible and liable for all damages and cost of Kronos, its suppiiers and their officers, directors and employees for alt
Claims resulting from : (a) employment-refated daims arising out of Customer's configuration of the Services; (b) Customers modification or
combination of the Services with other services, software or equipment not fumished by Kronos, provided that such Cuslomer muodification or
combination is the cause of such infringement and was not authorized by Kronos; or, (c) a claim that the Customer Content infringes In any manner
any Intellectual property right of any third party, or any of the Customer Content contsins any materiaf or information that Is obscene, defamatory,
libelous, or slanderous viclates any person’s right of publicity, privacy or personality, or has otherwise caused or resulted In any fort, injury,
damage of harm o any other person.

13.4 The indemnified Parly(les) shail provida written notice to the Indemnifying parly promptly after recelving notice of such Claim. If the defense
of such Claim Is materially prejudiced by a delay In providing such notice, the purported indemnifying party shali be relieved from providing such
indemnity to the extant of the delay's impact on the defense. The indemnifying party shall have sole coniral of the defense of any indemnified
Clalm and all negotiations for Its setfement or compromise, provided that such indemnifying party shail 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 shall cooperate fully, at the indemnifying party’s request and expanse, with the Indemnifying party in the defense, settiement or
compromise of any such action. The indemnified party may retain Its own counsel at its own expensa, subject 1o the indemnifying party’s rights
abave.

14. LIMITATION OF LIABILITY
14.1 Except as specifically provided in this Section D, Kronos and its suppliers will not be liable for any damages or injuries caused by the use of
the services or by any errors, delays, Interruptions in transmission, or failures of the services,

14.2 Except for Kronos’ indemnification obfigations set forth in section 13 above, the tolal aggregate liabllity of Kronos or Kronos' suppliers (o
22

Page 66 of 137



customer and/ar any third party in connection with this Section D shall be limited to direct damages proven by customer, such direct damages not
lo exceed an amount equal to the total net payments received by Kronos for the services In the twelve (12) month perod immeediately preceding
the date in which such claim arises.

14.3 Except for Kronos' indemnnification obligations set forth in section 13 above, in no event shall Kronos or Kronos’ suppliers, their respective
affiliates, service providers, or agents be llabla 1o customer or any third party for any incidental, special, punitive, consequential or other indirect
darmages or for any lost or imputed profits or revenues, lost data or cost of procurement of substitute services resulting from delays, nondeliveries,
misdeliveries or sesvices Interruption, however caused, arising from or related to the Services, regardiess of the legal theory under which such
liability is asserted, whether breach of wamanty, indemnification, negligence, strict labiity or otherwise, and whether Kability is asserted in
cantract, tort or otherwise, and regardiess of whether Kronos or suppiler has been advised of the possibility of any such fiabifity, loss or damage.

14.4 Except with respect to llability arising from Kronos' gross negligence or willful misconduct, Kronos disclaims any and all iabllity, including
without timitation liability related to a breach of data security and confidentiaiity obligations, resulling from any externaily introduced hammiful

program (including without Bmitation viruses, trojan horses, and worms), Customer's content or applications, third party unauthorized access of
equipment, SAAS applications or systesns, or machine error,
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EXHIBIT A
SERVKE LEVEL AGREEMENT (SLA)

Service Lavel Agreement: The Services, in a production environment and as described In the Statement of Work (aka Services Scope
Statement), are provided with the service levels described in this Exhibit A. SLAs are only applicable to production environments. SLAs will be
avaliable upon Customer’s signature of Kronos' Go Live Acceptance Form for Customar’s production environment.

99.75% Application Avallability

Actual Application Avallability % = (Monthly Minutes (MM) minus Total Minutes Not Available (TM)) multiplied by 100) and divided by Monthly
Minutes (MM), but not Inciuding Excluded Events

Service Credit Catculation: An Outage will be deemed to commence when the Applications are unavailable to Customer in Customer's
production environment hosted by Kronos and end when Kronos has restored avalability of the Services. Failure to meet the 99.75% Application
Availability SLA, ather than for reasons due to an Excluded Event, will entitie Customer to a credit as foflows:;

Actual Application Availability % ca Credit to be appiled to Customer‘sﬁ
[as measured In a calendar month) onthly Invoice for the affected month

<99.75% to 9B.75% 10%

<88.75% to 98.25% [15%

<88.25% 10 97.75% [25%

<37.75 t0 86.75% 35%

<96.75 50%

"Outage” maans the accumuiated time, measured In minutes, during which Customer is unable lo access the Applications for reasons ather than
an Excluded Event.

“Excluded Event” means any event that results in an Qutage and Is caused by (a) he acts or omissions of Customer, lts employees, customers,
coniractors or agents; (b) the fallure or malfunction of equipment, applications or syslems not owned or controlied by Krones, including without
fimitation Cusfomer Content, fallures or maifunctions resulting from circuits provided by Customer, any Inconsistencies or changes in Customer's
source environment, including either Intentional or acddentsl connections or disconnections to the environment; (c) Force Majeura events; (d)
scheduled or emergency maintenarice, aiteration or implementation provided during the Maintenance Pericd defined below; (8) any suspension of
the Services In accordance with the terms of the Agreement to which this Exhibit A Is attached; (f) the unavailability of required Customer
personnd, including as a result of fallure to provide Kronos with accurate, curent contact information; or (g) using an Application in a manner
Inconsistant with the product documentation for such Application.

“Maintenance Period” means scheduled malintenance periods established by Kronos to maintain and update the Services, when necessary.
During these Maintenance Perlods, the Services are avallable to Kronos to perform periodic maintenance services, which include vital software
updates. Kronos will use Its commercially reasonable efforts during the Maintenance Period to make thg Services avallable to Customer;
however, some changes will require downtime. Kronos will provide natice far planned downtime via an emait notice to the primary Customer
contact at least one day In advance of any known downtime so planning can be facilitated by Customer.

Currently scheduled Maintenance Perlods for the Services are;
Monday through Friday 04:00 am ~ 08:00 am (U.S. eastem time)
Saturday and Sunday 12.00 am ~ 06:00 am (U.S. eastem time)
Maintenance Periods includa those malntenance periods mutually agreed upon by Customer and Kronos.

"Monthly Minutes {MM)" means the total ime, measured in minutes, of a calendar month commencing at 12:00 am of the first day of such
calendar month and ending at 11:59 pm of the last day of such caiendar month,

“Total Minutas Not Available (TM)” maans the total number of minutes during the calendar month that the Services ara unavaiable as the result
of an Outage.

Limitations: Service Credits will not be provided if: (a) Customer is in breach or default under the Agreement at the time the Outage occurred; or
{b) the Outage resuits from an Excluded Event. if Kronos does not provide the appropriate Service Credit as due hereunder, Customer must
request the Setvice Credit within sixly (60} calendar days of the conciusion of the month in which the Service Credit accrues, Customer walves
any right to Service Credits not requested within this ime period. All perforrnance calcufations and applicable Service Credits are based on
Kronas records and data unfess Customer can provide Kronos with clear and convincing evidence to the contrary.

The Service Level Agreements in this Exhibit, and the refated Service Credits, apply on a per production environment basis. For the avoidance of
doubt, Qutages in one production envirenment may not be added to Qutages in any other production environment for purposes of calculating
Service Credits.

Customer acknowledges that Kronos manages its network traffic in part on the basis of Customer’s utilization of the Services and that changas in
such ulifization may impact Kronos® ability to manage network traffic. Therefore, notwithstanding anything else to the contrary, If Customer

significantly changes its utilization of the Services than what Is contracted with Kronos and such change creates a material and adverse impact on
the traffic balance of the Kronos network, as reasonably determined by Krones, the parties agree to co-operate, in good faith, o resolve the Issue.
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SECTION E
KRONOS WORKFORCE READY® - SOFTWARE AS A SERVICE (SAAS) TERMS AND CONDITIONS

Customer and Kronos agree that the 1erms and conditions set forth in this Saction E shall apply to the Kronos software application programs and
related servicas and materials {including applicable documentation) and equipment (if any) specifiad on an Order Form for Workforce
Ready{collactively, the “Services”). The Sarvices described on an Order Form shall be delivared by means of Customer's permitied accass to the
password protecied customer area of a Kronos websils.

1. TERM
1.1 The Services shall be deamed o start on the eariier of. a) ninaty (90) days from Kronos' receipt of the relevant Order Fomm; or, b} the date
Customer is authorized to °go live” with the Servicas for proeduction purposes, (the “Start Date”), and shali continue indefinitely on a month-to-
month basis unti) terminated in accordance with the provisions hereof (the “Temm"). Customer acknowledges that execution of separate third party
agreements may be required in ordar for Customer to “go live” with certain add-on features or functionality, including tax filing services ("Add-on
Features™), as identified by Kronos on the Order Form.
1.2 Cusiomer may terminate the Services or the Agreement for convenience upon thirty (30) days prior writien notice,
1.3 Either party may suspend or terminats the Services or the Agraement upon a material breach of the Agreement by the other party if such
breach is not cured within fifteen (15) days after receipt of written notice. Notwithstanding the feregoing, Kronos may suspend or terminate the
Services or the Agreemant immediately upon notice in the svent of any Customer breach of Sections 3 (License to Use), 4 (Acceptable Use), or
Section A.4 (Confidential information), below.
1.4 in the event that either party bacomaes Inscivent, makes a general assignment for the benefit of craditors, is adjudicated a bankrupt or
insolvent, commences a case under applicable bankruptcy laws, files a petition seeking reorganization, the other party may request adequate
assurances of future performance. Failure to comply with such request within ten (10) days of dslivery of the request shall entitle the reguesting
_ party to terminate the Agreement immediately upon written notice to the other.

1.5 If the Agreement is terminated for any reason:
(&) Custorner shall pay Kronos within thirty (30) days all fees accruad for the Services prior to the date of termination, provided that if Customer
terminates Kronos for matarial breach of the Agreement, Kronos shall be responsible to refund to Customer unused pra-paid service fees, if any;
(b) Customer's right to access and use the Services shall be ravoked and be of no further force or effect;
(c) Within fiflaen (15) days of tarmination Customar will retrieve Custormner’s historical data in accordance with previously established system access
procedures and applicable state and faderal laws. ARer such time period, Kronos shall have no further obligation to stors and/or make avalilable
Customer's histarical data and may delaete same. If Customer requires additional data conversion services from Kronos, these services may be
contracted from Kronos at Kronos’ then published rates.
(d) Customier agraes to timely return ali Kronos-provided materials related to the Services to Kronos at Cusiomer's expense or, alternatively, upon
prior written approval of Kronos, provide Kronos with an officer’s certification of the destruction thereof, and
{a) ali provisions In the Agreement, which by thelr nature ara intended to survive termination, shall so survive.

2. FEES AND PAYMENT

2.1 In consideration of the delivery of the Services, Custorner shall pay Kronos the Setup Fees, the Monthly Service Fees and any additional one
time, set-up or recurring fees, all as dafined on the Order Form. All fees payable for the Services shall be sent to the address specified on the
Kronos invoics. Unless otherwise indicated on an Order Fomm, payment terms for all ilems except the Setup Fees shall be net upon recaipt of
invoice, Excapt as expressly set forth In this Section E, all amounts paid to Kronos are non-rafundable.

2,2 The Setup Fees shall be invoiced upon execution of the Order and shail be due net 30 days following date of invoice. Customer
acknowledges that setup fees may be charged to Customer by third parties for Add-on Features. Monthly Service fees shall be based on monthly
periods that begin on the Start Date. Monthly Service Fees shall include fees for Equipmant rental, if any, as described in Section 8 below.
Monthly Service Fees for Servicas added on or before the 15 day of a given month will be charged for that full monthly period and each monthly
persiod of the Term thereafter; Monthly Service Fees for Services added after the 15 day of a given month will begin to accrue as of the 1% day of
the following month and will be charged for each monthly period of the Term thereafter. Monthly Service Fees shail be invoiced promptly following
tha end of the caiendar month in which tha Monthly Service Fees were accrued. Kronos will monitor Customer's “Usage” of tha Services (as
defined below) in order to caiculate the Usage portion of the Monthly Service Fees to be charged. Usage of the Setvicas, depending on
applicable features, components, or services, shall be priced as identified on the Order Form either on a: {(a) per month basis; (b) per active
esmployea (herein *Activa Employee”) per month usage basis; or, (¢) per transaction basis (e.g.: pay siatement). For pumposes of the Agreement,
an employee shall be deemed an Active Employee during any applicable billing pericd if through the Services: (I) time has been entered for
such empioyee; (i} records have besn included for such employee for the purpase of processing payroll; (ili) records have been indluded for such
employee within an import/export process; (iv) such empioyee has accessed the Services, regardless of the purpose; (v} benefit time has been
accrued for such employee; (vi) human resource reporting has been parformed for or on such employes; or, (vii} such employee has been marked
as an "Active” status during the period.

2.3 Customer agrees that except in those circumstances In which Customer is entitled to invoke the termination for cause provision set forth in
Section 1.3 above, in considaration of Kronos' delivery of the Services on a variable fee basis, Customer agrees to pay Kronos sach month duting
the Term In which charges accrue no less than the minimum monthly fees (‘Minimum Monthly Fees”) as identified on the Order Form. The
Minimum Monthiy Fees shall be caiculated by Kronos based on Customer's anticipated monthly Usage of the Services plus Equipment rental
fees, if any. In the event that Customar does not reach the anticipated Usage upon which the Minimum Monthly Fees was based for any given
month during the Term, Customer shall remain responsible for paying the Minimum Monthly Fees for that manth. If an Order Form or the
Agreement is suspended by Kronos for non-payment or otherwise terminated by Kronos for csuse, Customer shall remain liable to pay the
applicable Minimum Monthly Fees up to and including the last day of the month in which the effective date of termination occurs.

2.4 if any amount owing under this or any other agreement for Services is 30 or more days overdue, Kronos may, without limiting s other rights
and remedias, accalerate unpaid fes obligations under such agreements so that all such obligations becoma Immedistely due and payable, and
suspend Services until such amounts are paid in full. Kronos will provide at least 7 days’ prior notice that Customer's account is overdue before
suspending Services.

2.5 Deleted Intentionally.
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3. LICENSE TO USE

3.1 Subject to the terms and conditions of this Section E, Kronos haraby grants Customer during the Term a limited, revocable, non-exclusive,
non-transferabie, non-assignable iicense to uss for intemal business purposas only: a) the Kronos application(s) and related services, including
applicable Sarvicas description documentation and training materals {the “Documentation”™); and, b) any embedded third party software, libraries,
or other components, which collectively comprise the Services. The Services contain propristary trade secret technology of Kronos. Unauthorized
use and/or copying of such Services ara prohibited by law, including United States and foreign copyright law. Customer may use the software
included in the Services in object code form only, and shalf not reverse complle, disassemble or otherwise convert such softwars into uncomplied
or unassembled code. Customer acknowledges and agrees that the license to use the Services is iimited based upon authorized Usage and the
amount of the Monthly Servica Feas to be pald by Customer. Customer agrees to uss only the modules and/or faatures described on the Crder
Form. Customar agrees not lo uss any ather modules or features unless Customer has licensed such additional modules or features. Customer
may not relicanse or sublicense tha Services, ar otherwise permit use of the Services (including timesharing or networking use) by any third party.
Customer may not provide service bureau or other data processing services that make use of the Services without the express prior written
consent of Kronos. No license, right, or Interest in any Kronos trademark, trade name, or servica mark, or those of Kronos' licensars or third party
suppliers ("Suppliers”), is granted hereunder.

3.2 Customer may authorize its third party contractors and consultants to access the Services on an as needed basis, provided Customer. a)
abides by its obligations to protect confidentlal information; b) remains responsible for all such third party usage and compliance with this Section
E of this Attachment; and ¢} does not provide such access to a competitor of Kronos who provides workforce management services.,

3.3 Customer agrees and acknowledges that Kronas retains ownership of afl right, title and interest to the Services, all of which are protected by
copyright and other intellectual property rights, and that, other than the express licenses granted herein, Customer shall not obtain or claim any
rights in or ownership interest to the Services or any associated Inteilactual property rights therein. Customer agress to comply with all copyright
and other intellectual property rights notices contalned on or in any information abtained or accessed by Customer through the Services.

3.4 Kronos will make updates and upgrades to the Services (tools, utilities, improvemaents, third party applications, general enhancements)
available to Customar at no charge as thay are released generally to its customers. Customar agreas to receive those updates automatically as
part of the Services. Kronos atso may offer new products andfor services ta Customer at an additional charge. Customer shail have the option of
purchasing such new products and/or services under a separate Order Form.

3.5 Kronos reserves the right to change or discontinue the Services, in whola or In part, including but not limited to, the Intemnet based sarvices,
technical support options, and other Services-related palicies. Customer's continued use of the Services after Kronos posts or otherwise notifies
Customer of any changes indicates Customer's agreement to those changes.

4, ACCEPTABLE USE

4.1 Customer shall take all reasonable steps to ensure that no unauthorized persons have access to the Sarvices, and to ensure that na persans
authorized to have such access shall take any action that would be in violation of this Section E.

4.2 Customer represents and warrants to Kronos that Customer has the right to pubilsh and disclose Customer’'s data and other contant
(“Customer Content”) In connection with the Sarvices. Customer represents and wamants to Krones that the Customer Centent will not: (a)
infringe or violate any third-party right, including (but nat limited to) intellsctual property, privacy, or publicity rights; (b) be abusive, profane, or
offensive to a reasonable person; or, (c) ba hateful or threatening.

4.3 Customer will not (a) use, or allow the use of, the Services or Customer Content in contravention of any federal, stats, local, foreign or other
applicable law, or rules or regulations of regulatory or administrative organizations; (b) introduce into the Services any virus or ather code or
routine intended to disrupt or damaga the Services, or alter, damage, delete, retrieve or record information about the Services or its users; (c)
excessively overioad the Kronos systems used to provide the Services; (d) perform any securily integrity review, penetration test, load test, denial
of service simulation or vulnerabliity scan; (e) use any tool designed to automatically emulate the actions of a human user (e.g., robots); or, (d)
otheiwise act in a fraudulent, malicious or negligent manner when using the Servicas.

5. CONNECTIVITY AND ACCESS

5.1 Customer acknowladges that it shall (a)} be responsibie for securing, paying for, and maintaining connectivity to the Services (including any
and ali related hardware, software, third party services and related aquipment and componenis); (b) provide Kronos and its reprasentatives
with such physical or remote access to Customer’s computer and network environmant as Kronos deems reasonably necessary in order for
Kronos to perform its obkigations under this Section E of this Agreement. Kronos is hereby (i) granted access to such Customer data to perform
its obligations under this Section E of this Agreement and (if) authorized to audit the number of Active Employee counts or other transactions
that have occurred to measure Usage ; (ll) make all necessary arrangamenis as may be required to provide such physical access to
Customer’'s computer and network environment if necessary for Kronos to perform its obligations under this Section E of this Attachment.

8.2 Customer shall ba fully responsible for ali access requirements imposed by iaw, rule, regulation or contract in order for Kronos {o deliver the
Sarvices pursuant to the terms of this Section E of this Agreemant. Customer shail provide 30 calendar days advance written notice to Kronos
of any change, modification, or reconfiguration of components or elemants of the Customer's computer and netwark environment which may, In
any manner, affect Customer’s access to the Services.

6. SUPPORT

a) Implementation. Kronos will configure the Services utilizing scheduled remote resources. Software module configuration will be based
on information and work flows obtainad from Customer during the discovery portion of the implementation. Customer shall provide
Kronos with necessary configuration-related information in a timely manner to ensure that mutually agreed implementation scheduies
are met. Kronos and Customer's implementation responsibifities ars described mom specifically in the Services implementation
Guideline sat forth

Jhwww kronos comipr 'workforce-¢ i m n-quidlin x .In the event of inconsistancias between the
Services Implementation Guideiine and this Agreement, the Agreement shall pravail,
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b} Depot Exchange Servicas for Equipment. As needed, Kronos will send a replacemant for Equipment rented (in accordance with
Section 8 below) on an advance exchange basls by next-business-day defivery, when avallable. When Customer recaives replacemant
Equipment, Customer shall return the defective unit to Kronos for repair. Equipment support also Includes Customer access to
Equipment service packs via the Krones Customer Portal.

¢) Standard Support. Kronos will provide telephone support 8:00 a.m. to 5:00 p.m., locatl time, Monday ~ Friday. Customers also shali be
provided the capabliity to iog questions onling via the Kronos Customer Portal.

d) Educational Materiats and Content. Customer will have access to cartain educational materials and content (the “Educationai Content”)
within the Services. Customer recognizes and agrees that the Educational Content is copyrighted by Kronos, Customer is permitted to
make coples of the Educational Content provided in “pdf form solely for Customer's internal training purposes and may not disclose
such Educational Content to any third party other than Customer's empioyees. Customer may not edit, modify, revise, amend, change,
atter, customize or vary the Educational Content without the written consent of Kronos, provided that Custemer may download and
modify contents of Tralning Kits solely for Customer's intemal use.

7. CUSTOMER CONTENT

Customer shall own all Customer Content and posts or ather inputs into the Services by Customer or others acting on behalf of or through
Customer, Including but not limited to information, dala (such as payroli data, vacation time, and hours worked), logos, text, multimedia images
(=.g. graphics, audio and video files), compliations or any other content shared or processed through the Services. Kronos acknowledges that ail
such Customar Content is deemed to be the Confidential Information of Custorner. Notwithstanding the foregoing, Customar grants Kronos
permission to combine Customer’s business data with that of other Customers In @ manner that does not identlfy the Customer or any Individual In
arder to evaluate and improve the sarvices Kronos offers to customers. In addition, Kronos may, but shail have no obligation to, monitor
Customer content from time fo time to ensure compllance with this Section E and applicable law.

8. EQUIPMENT RENTAL

If Customer purchases or rents time clocks or other equipment from Krones, a description of such Equipment (model and quantity) and the
applicable pricing shail be listed on the Order Form (the “Equipment”). Delivery tarms for the Equipment ara FOB shipping point, prepay and add.
Customer shall bear all risk of foss or damage while the Equipmant is in transit to Customer.

8.1 The following additional terms apply only if Customer rents Equipment from Kronos:

a) Rental Tenn and Warranty Pariod. The term of the Equipment rental and the “Warranty Period” for such Equipment shall run
cotarminously with the Term of the other Services.

b) insurance. Customer shall insure the Equipmient for an amount equal to the replacement value of the Equipment for loss or damage by
fire, theft, and all normai extended coverage at all imes. No loss, theft or damage after shipmant of the Equipment to Customer shall
reliave Customer from its obligations under this Section E.

¢) Location/Replacement. Customer shall not make any alterations or remove the Equipment from the place of osiginal installation without
Kronos' prior written consent. Kronos shall have tha right to enter Customer's premises to Inspect the Equipment during nomal
business hours. Kronos reserves the right, at its sole discretion and at no additionat cost to Customer, to replace any Equipment with
nawer or aklernative technology Equipment as fong as the replacement Equipment at least pravides the same level of functionality as
that being replaced.

d) Ownership. All Equipment shall remaln the property of Kronos. All Equipment s, and at ail times shall remain, separate items of
personal property, notwithstanding their attachment ta other equipment or real property. Customer shall not sell or otherwise encumber
the Equipment. Customer shall furnish any assurances, written or otherwise, reasonably requested by Kronos to give full effect to the
intent of terms of this paragraph {d).

e) Equipment Support. Kronos shall provide to Customer the Equipment support services describad in Section 6 above. The cost of such
support service shall be included in the Monthly Services Fees.

Return Of Equipment. Upon temination of the Agresment or the applicable Order Form, Custamer agrees that Customer shall disconnect, crate
and return the Equipment to Kronos within thirty (30) days at Customer's expense. Equipment will be rstuined to Kronos in the same condition as
and when received, reasonable wear and tear excepted. If Customer falls to return Equipment within this time period, Kronos shall invoice
Customer for the then list price of the Equipment. Return Of Equipmeant. Upon termination of the Order Form, Customer agrees that Customer
shalt disconnect, crate and retum the Equipment to Kronos within thity (30) days at Customer's sxpense. Equipment will be retumed to Kronos in
the same condition as and when received, reasonables wear and tear excepted. If Customer falls to return Equipment within this time period,
Kronos shall invoice Customer for the then list price of the Equipment,

8.2 The following additional terms apply only if Customer purchases Equipment from Kronos:

a) Ownership and Warmanty Period. Title to the Equipment shall pass to Customer upon delivery to the carrier (FOB ~ Shipping Point,
Prepay and Add). The “Warranty Period” for the Equipmaent shall be for a period of ninaty (80) days from such dalivery.

b} Eguipment Support. Kronos shail provida to Customer the Equipment support services described In Section 6 above if purchased
separately by Customar as indicated on the applicable Order Form. if purchased, Equipment support services shail commence upon
expiration of the Warranly Pariod.

9. SERVICE LEVEL AGREEMENT

Kronos shall: (a) provide baslc support for the services at no additional charge, (b) use commerclally reasonable efforts to make the services
available 24 hours a day, 7 days a week, excepl for: {i) planned doewntime (when it shail give at least 8 hours notice via the services and shall
schedule to the extent practicable during the weekend hours from 6:00 p.m. Friday to 3:00 a.m. Monday, eastem time), or (i) any unavailabiiity
caused by circumstances beyond Kronos' reasonable control, including without limitation, acts of god, acts of government, floods, fires,
sarthquakes, civil unirest, acts of tamor, strikes or other labor problems (other than thosa invelving Kronos employees), Internet sarvice provider
failures or delays, or denlal of service attacks, and (liiy provide services in accordance with applicable laws and govemment reguiations..

10. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY

10.1 Kronos represents and warrants that the Services, under normal operation as specified in the Documentation and when used as authorized
hevein, will parform substantially in accordance with the Documantation during the Term.

10.2 Kronos' obligation and Customer's remedy for any breach of the above warranty is Bmited to Kronas' reasonabls commercial efforts to
correct the non-conforming Saervices at no additional charge to Customer. In the event that Kronos Is unable lo corect deficiencies in the
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Services, after using s commercially reasonable efforts to do so, Customer shall be entitied to terminate the then remaining term of the Order
Form for cause in accordance with Section 1 above as Customer’s remedy. Kronos' obiigations hereundar for breach of warranty are conditioned
upon Customer notifying Kronos of the material breach in writing, and providing Kronos with sufficient evidence of such non-conformity to enable
Kronos to reproduce and/or verify the sgma.

10.3 Kronos warrants that all equipment shall be free from defects in materials and workmanship during the warranty period as described in
article 8 above. in the event of a breach of this warranty, customer's exciusive ramady shall be Kronos' repalir or replacement of the deficient
equipment, at Kronos' option, provided that customer’s use, Installation and maintenance thereof have conformed fo the published specifications
for such equipment. This warranty is extended to customer only and shail not apply to any equipment (or parts thereof) In the svent of:
a) damage, defects or malfunctions resulting from misuss, accidant, neglect, tampering, (including modification or repiacement of any
Kronos components on any boards supplied with the Equipment}, unusual physical or elecirical stress aor causes cther than nomal and
intended use;

b) failure of Gustomer to provkie and maintain a suitable installation environment, as specified in the published spscifications for such
Equipment; or

c) malfunctions resulting from the use of badges or supplies 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 TC BE ERROR-FREE OR
UNINTERRUPTED. EXCEPT AS SPECIFICALLY PROVIDED IN THIS AGREEMENT, KRONOS MAKES NO 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 EXCEPT AS OTHERWISE
SPECIFICALLY PROVIDED ON AN ORDER FORM.

11.0 DATA SECURITY

11.1 As part of the Services, Krones shall provide administrative, physical, and technical safeguards for protection of the security, confidentiality
and intagrity of Customaer data. Customer acknowledges that such safeguards endeavor to mitigate security incidents, but such incidents may not
be mitigated entirely or rendered harmless. Customer should consider any particular Kronos supplied security-related safeguard as just one tool
to be used as part of Customer's overall security strategy and not a guarantee of sacurity. Both parties agree to comply with all applicable privacy
or data protection statutes, rules, or regulations governing the respective activities of the parties undar this Section E.

11.2 As between Custorner and Kronos, aif personally identifiable data contained in any applications or systems supplied by Kronos, or to which
Kronos has access to under this Saction E ("Personally Identifiable Data”) is Customer’s Canfidential Information and will remain the property of
Customer. Customer represents that to the best of its knowiedge such Personally identifiable Data supplied to Kronos is accurate. Customer
heraby consents to the use, processing and/or disclosure of Personally identifiable Data by Kronos and its Suppilers whaerever located only for the
purposes described herein and only to the exient such use or processing is necessary for Kronos to carry out its duties and responsibilities under
this Section E or as required by law.

11.3 Prior to Initiation of the Services and on an ongolng basis thereafter, Customar agrees 1o provide notice to Kronos of any extraordinary
privacy or data protection statutas, rules, or reguiations which are or bacome applicable to Custormner's industry and which could be imposed on
Kronos as a result of provision of the Services. Customer will ensure that: (a) the transfer to Kronos and storage of any Parsonally Identifiable
Data by Kronos or its Supplier's data center, is permitted under applicable data protection laws and reguiations; and, {b) Customer will obtain
consents from individuals for such transfer and storage to the extent required under applicable laws and regulations.

11.4 Upon the cassation of the Services, Customer shaii be afforded the opportunity to retrieve all Personally identifiable Data In accordance
with Section 1.5 above.

12. RESPONSABILITY OF CUSTOMER

121 i notified in writing of any action {and all prior related claims) brought against Customer based on a claim that the Services Infringe or
misappropriate any United States or Canadlan copyright or patent, Kronos will iIndemnify and hold Customar harmiess and defend such action at
its sole cost and expense and pay ali costs including raasonable attorney fees and damages resulting from such claim. Kronos wil have sole
control of the defensa of any such action and all negotiations for its settlament or compromise. Customer will cooperate fully at Kronos' expansa
with Kranos in the defansas, settiement or compromise of any such action. in the evant that a final Injunction Is oblalned against Customer's use of
the Services by reason of Infringesment or misappropriation of a United States or Canadian copyright or patent, or if In Kronos® opinion, the
Services are fkely to become the subject of a successful claim of such infringemant or misappropriation, Kronos, at Kronos' option and expense,
will usa commercially reasonable efforts to {a) procure for Customer the right to continue using the Services as provided In the Agreement, (b)
replace or modify the Services so that they become non-infringing but remains substantively similar to the affected Services, and if nsither (a) or
(b) is commercially feasible, to (c) terminate the Agreement and tha rights granted hereunder after provision of a refund to Customer of the set-up
faes and Monthly Sarvice Fees paid by Customer for the Infringing elements of the Services covering the period of their unavallabifity.

12.2 Kronos shalkt have no liabiity to indemnify or dafend Customer to tha extent the alleged infringement is based on. (a) a modification of the
Services by anyone other than Kronos; (b) use of the Sejvices other than in accordance with the Oocumentation or as authorized by the
Agreement; (¢} use of the Services in conjunction with any data, equipment, service or software not provided by Kronos, where the Services
would not otherwise itseif be infringing or the subject of the claim; or (d) use of the Services by Customer other than in accordance with the terms of
the Agreement, Notwithstanding the foregaing, with regard to Infringement claims based upon sofiware created or provided by a licansor to
Kronos or Suppliers, Kronos' maximum Kabilty will be to assign to Customer Kronos' or Supplier's recovery rights with respect to such
infringement claims, (provided that Kronos and/or its Supplier shall use commercially reasonable efforts at Customer's cost to assist Customer in
seeking such recovery from such licensor).

12.3 Customer shall be responsible for all cost and expense and pay all costs, including reasonabls attorney's fees and damages of Kronos or its
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 Services; (b)
Customer's modification or comblination of the Servicas with other services, software or equipment not fumished by Kronos, provided that such
Customer medification and/or combination is the cause of such infringemant and was not authorized by Kronos; or, {c) a claim that the Customer
Content infringes in any manner any Inteliectual property right of any third party, or any of the Customer Contert containg any material or
information that is obscene, defamatory, libelous, or slanderous violales any person's right of publicity, privacy or personality, or has otherwise
caused or resulted in any tort, injury, damage or hamn to any other parson. Customer will have sols control of the defense of any such action and
ali negotiations for its settiement or compromise. Kronos will cooperats fully at Customear's expensa with Custamer in the defensa, settiement or
compromise of any such action.

13. LIMITATION OF LIABILITY

13.1 EXCEPT AS SPECIFICALLY PROVIDED WITHIN THIS AGREEMENT, KRONOS AND ITS SUPPLIERS WILL NOT BE LIABLE FOR ANY
INJURIES CAUSED BY THE USE OF THE SERVICES OR BY ANY ERRORS, DELAYS, INTERRUPTIONS IN TRANSMISSION, OR FAILURES
OF THE SERVICES.

13.2 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 AMOUNT EQUAL
TO THE TOTAL NET PAYMENTS RECEIVED BY KRONOS FOR THE SERVICES IN THE TWELVE MONTH PERIOCD IMMEDIATELY
PRECEDING THE DATE IN 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 QR COST OF PROCUREMENT OF SUBSTITUTE SERVICES RESULTING
FROM DELAYS, NONDELIVERIES, MISDELIVERIES OR SERVICES INTERRUPTION, HOWEVER CAUSED, ARISING FROM OR RELATED
TO THE SERVICES OR THIS AGREEMENT, REGARDLESS OF THE LEGAL THEORY UNDER WHICH SUCH LIABILITY IS ASSERTED,
WHETHER BREACH OF WARRANTY, INDEMNIFICATION, NEGLIGENCE, STRICT LIABILITY OR OTHERWISE, AND WHETHER LIABILITY
IS ASSERTED IN 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 BREACH OF DATA SECURITY AND CONFIDENTIALITY
OBLIGATIONS, RESULTING FROM ANY EXTERNALLY INTRODUCED HARMFUL PROGRAM (INCLUDING VIRUSES, TROJAN HORSES,
AND WORMS), CUSTOMER'S CONTENT OR APPLICATIONS, THIRD PARTY UNAUTHORIZED ACCESS OF EQUIPMENT, SOFTWARE OR
SYSTEMS, OR MACHINE ERROR
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AMENDMENT ONE TO
CONTRACT #14-JLR-003

THIS Amendment One to the Contract #14-JLR-003, is made this _4th__ day of _June, 2014, by and between
Harford County Public Schools, hereafter called “Owner” and Kronos Incorporated, a corporation at 297 Billerica
Road, In the City of Chelmsford and State of Massachusstts, hereinafter called "Contractor”.

WITNESSETH: That the parties wishes to update the Contract #14-JLR-003 to adjust certain terms and
also the pricing for certain products and services.

1. Contract Termns and Conditlons: The parties hereby agree to amend the Contractor terms and conditions
as set forth in Exhibit A of this Amendment.

2. Product and Pricing: The parties hereby agree to amend the contract fo include the newly developed
product, Timelink, with pricing consistent with the structure of the original salicitation offering.

3. Al other terms and conditions shall remain the same.
This is an indefinite quantity contract with no specific assigned dollar value.

IN WITNESS WHEREQF, the parties to these presents have executed this in the year and day first abave
mentioned.

Harford County Public Schools

% Lol
Jeffrey LaPorta, CPPB, Supervisor of Purchasing

— .
Jure 5 o)y
Date

Kronos Incorporated
Company Name

John O'Brien
Company Representative Printed Name

Wignawe
June 5, 14

Date
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EXHIBIT A TO AMENDMENT 1 OF CONTRACT #14-JLR-003

AMENDMENT TO THE
KRONOS TERMS AND CONDITIONS FOR PARTICIPATING PUBLIC AGENCIES ADMINISTERED BY US COMMUNITIES {103113v2)

KRONOS TERMS

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

SECTION A: GENERAL TERMS AND CONDITIONS. This Section apply for all transactions.
SECTION B: TERMS AND CONDITIONS FOR SOFTWARE LICENSES, SOFTWARE AND EQUIPMENT SUPPORT SERVICES, AND

EDUCATIONAL AND PROFESSIONAL SERVICES. This Section apply for all transactions axcept Workforce Ready
and the Workforce Central SaaS offering { not including the professional and educational services governed by this
Section), )

SECTION C: D _HOSTIN ad D D . This Section applies only for transactions that
Involve Kronos hosting for Seftware licensed under Section B and identified as CLOUD 2.

SECTION C-1: APPLICATION HOSTING TERMS AND CONDITIONS . This Section applias onty for transactions that involve Kronos
hosting for Software iicensed under Section B and ldentified as CLOUD.

SECTION D: KRONQS Wi CE CENTRAL D CONDITIONS. This Section applies only for Workforca Central
transactions in a SaaS environment {except for the ralated professional and educational services see Saction B)

SECTIONE: KRONOS WORKF EADY SAAS TERMS AND C ONS. This Section appiles only for Workforce Ready
transactions.
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SECTION A: GENERAL TERMS AND CONDITIONS

1. APPLICATION OF THESE TERMS

These terms and conditions apply to each order accepted by Kronos Incorporated {("Kronos®) from an elligible Participating Fublic Agency
(*Customer”) for all Kronos Equipment, Software, Professional and Educational Services, Support and such other Kronos offerings, as specified
on an order form {(an “Order”),

in addition to the terms set forth in this Section A: General Terms and Condition, the following sections apply for the specific offering referencad:
(iy Section B shall apply to the Software licenses and purchased Equipment, support services, and professional and educational services,
(i} Section C shail apply to the Hosting Services purchased in connection with cartain Software licansed under Section B,

(lii} Section D shall apply to the Workforce Central Saas Orders; and

{iv) Section E shall apply to the Workforce Ready Saas Order.

All orders are subject to the approval of Kronos' corporate office in Cheimsford, Massachusetts. This Agreement and the Order Form shall
supersede tha pre-printed terms of any Customer purchase order or other Customer ordering document, and no such Customer pre-printed temms
shail apply to the items ordered.

2. APPLICABLE LAWS

This Agreement shall be govemed by the state law in which Customer is based, provided hawever, if such jurisdiction has adopted the Uniform
Computar Infarmation Transactions Act (UCITA}, or such other similar law, the parties expressly agree to “opt-out® of and not be govemed by
UCITA or such other simllar law. The parties walve the application of the United Nations Commission on Intemational Trade Law and United
Nations Convention on Contracts for the Intemnational Sale of Goods as to the interpretation or enforcement of this Agreement.

3. EXPORT

Customer acknowledges that the Equipment and Software may be restricted by the United States Government or by the country In which the
Equipment or Software is instalied from export to certain countries and certain organizations and individuais, and agrees to comply with such laws.
Customer agrees to comply with all applicable laws of all of the countries in which the Equipment and Software may be used by Customer.
Customer's obligations hereunder shall survive the termination or expiration of the Order Form. Customer must obtain Kronos prior written
consert before exporting the Software.

4, CONFIDENTIAL INFORMATION

“Confidenitial Information™ is defined as information that is: 1) disclosed between the parties after the date of this Agreement that Is considered
confidential or proprietary to the disclosing party; and i) identified as "confidential” at the time of disclosure, or would be reasonably obvious to the
receiving party lo constitute confidential information because of iegends or other markings, by the circumstances of disclosure or the nature of the
information itself, Additionally, Customer acknowledgas and agree that the Software (and Software documentation), and the Spedifications shall
be deemed to be Kronos' Confidential Infarmation and trade secret. Each party shall protect the Confidential Information of the other party with at
least the same degree of care and confidentiality, but not less than a reasonable standard of care, which such party utilizes for Its own Information
of simllar character that it does not wish disclosed to the public. Neither party shall disclose to third parties (except the parent company or the
wholly owned subsidiaries of the receiving party who have a need to know) the other party’s Confidential Information, or use it for any purposa nat
explicitly set forth hereln, without the pror written consant of the ather party. Notwithstanding the foregoing, a party may disclose Confidential
information to the extent required: (a) to any subsidiary or affillate of such Party, or (b) to any consuitanis, contractors, and counsal wha have a
need to know In connection with the Agreement and who are under abligations of non-disclosure agreement at ieast as stringent as this section 4,
or (c) by law (including the applicable public record laws), or by a court or governmental agency, or If necessary in any proceeding to establish
rights ar oblfigations under the Agreement; provided, the receiving party shall, unfess legally prohibited, provide the disclosing party with
reasonable prior written notice sufficient to permit the disclosing party an opportunity to contest such disdoswre. if a party commils, or threatens
to commit, a breach of this Section 4, the other party shall have the right to seek injunctive rellef from a court of competent jurisdiction. The
obtigation of confidentiality shall survive for thrae (3) years after the disclosure of such Confidential Information.

This Agreement imposes no obligation upon either party with respect to the other parly's Confidential Information which the racelving party can
eslablish by legally sufficient evidence: (a) was rightfully pessessed by the receiving party without an obligation to maintain its corfidentiality prior to
receipt from the disciosing party, (b) Is generally known to the pubfic without violation of this Agraement; (c) Is obtained by the receiving party in good
falth from a third party having the right to disciose It without an obkigation with respect to confidentiality; (d) Is independently developed by the
receiving party without use of the disclosing party's confidential infomnaltion, which can be shown by tangible avidence.

5. TAXES

If Customer presents to Kronoes a vaiidly Issued tax-exempt certificate, or other sufficient evidence of tax axsmption, Customer shali not be liable
for those taxes for which Customer Is exempt. Othenwise, Customer agrees o pay all other applicable duties and customs fees relating to this
Agreement , as well as all taxes levied or based on the products, services or other charges heraunder, including federal, state and local sales and
excise taxes, and any taxes or amount In lleu thereof pald or payable by Kronos, exclusive of taxes based on Kronos net Income or business
privilege.

§. TRAVEL EXPENSES

Customer agrees (o reimburse Kronos for all pre-approved, reasonable and necessary travel Incurred by Kronos in the performance of its
obligations under this Agraement, provided that such travel complies with the then cument Kronos Travel and Expense Policies (such policies are
available upon request) or such other policles mutually agreed between the parties In the siatement of work. Customer further agrees to pay any
travei expenses such as alrdare, lodging, meals and Jocal transportation, incurred by Kronos In the performance of its obligations under this
Agreement provided such expenses comply with the Kronos Travel and Expense P applicable policies, Customer will be billed by Krongs for such
travel expenses and payment thereof shall be dua nat 30.

7. GENERAL

(8) The invalidity or llegality of any pravision of this Agreement shall not affect the validity of any other provision. The parties intend for the

remalning unaffected provisions to remain in full force and effect.

{b) Customer shali not assign this Agreement or the license to the Software without the prior written consent of Kronos and any purported

assignment, without such consent, shall be vold.

(c) Neither Party shall be responsible for any fallure ta perform or delay in performing any of its obligations under this Agreement (other than a
2
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fadure to comply with payment obligations) where and to the extent that such fallure or defay rasuits from an unforeseeabie event beyond a party's
reasonable control, including but not limited to, acts of war; acts of nature; earthquake; flood; embargo; rot; sabotage; labor shoriage or dispute;
changes in govemment codes, ordinances, laws, rules, regulations or restrictions; failure of the Intemet: terrorist acts; failure of data, pruducts or
services controfled by any third party, Including the providers of communications or network services; utility power failure; material shorlages or
unavailabiilty or other defay in delivery not resuiting fram the responsible party's failure 1o timely place orders therefor, of lack of or delay In
transportation (each a “Force Majeura Event’}.

(d} All natices given under this Agreement shall be in writing and sent pastage pre-paid, if to Kronos, to the Kronos address on the Ordec Form, or
if to Customer, to tha billlng address on the Order Form.

{e) The section headings herein are pravided for convenlence only and have no substantive effect on the construction of this Agreement.

{f) The pariles agree that the Order signed by both partles and exprassly reference this Agreement, which Is delivered via fax or electronicaity
delivered viz emall it shalf constitute a valid and enforceable agreement.

{g) This Agreement and any information expressly incorporated herein (Including Information contained In any referenced URL), together with the
applicable Order Form, constitute the entire agresment between the parties for the products and services described herein and supersede all prior
or cantemparaneous representations, negotiations, or other communications between the parties relating to the subject matter of this Agreement.
This Agraement may be amended only in writing signed by authorized representatives of both parties. Customer understands and acknowledges
that while Kronos may disclose to customers certain confidential information regarding general product devalopment direction, potentiai future
products and/or product enhancements under consideration, Customer is not entitled to any products or product enhancements other than those
contained on the Order Form. Customer has not refied on the avaiability of any future version of the Software or Equipment identified on an Order
Form, nor any other future product in executing this Agreement,

(h) Use, duplication, or disclosure by the United States Government is subject (o restrictions as set forth in subparagraph (c) (1) (ii) of the Rights in
Technical Data and Computer Software clause at DFARS 252.227-7013, or subparagraph (cX1X2) of the Commercial Computer Software
Restricted Rights clause at FAR 52.227-18, as appiicable. Manufacturer/distributor is Kronos Incorporated, 267 Billerica Road, Cheimsford, MA.

{i) The JBoss® Enterprise Middiewara components embedded In the Software are subject to the End User License Agreement found at

hittg:if adhat comlicensseiboxs eula himd,

{}) Customer may pay an invoice by credit card if the amount is not greater than $50,000.00.

(k) Kronos agrees to comply with any appllicable federal, state and local laws and reguiations,

{1} Additionally, Kranos agrees to be liable for tangible properly damage or personal Injury to the extent caused by the negligence or witful
misconduct of Its employees.
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SECTHON B
TERMS 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 Software and Equipment, and educational and
professional services, when such items are identified on the Order which axpressly references this Agreament.

1. PAYMENT AND DELIVERY

Urless otherwise set forth In this Agreement, payment terms are indicated on the Order Form or other contemporaneous ordering document
containing product-specific payment terms signed by the parties. Delivery terms are as stated on the Order Form ("Delivery”). Kronos will invoica
Customer for products upon Delivery. Unfess otherwise set forth on the Order Form, Professional and Educational Services ara provided on a
time and materials basis, Invoiced monthly as rendered,

2, GENERAL LICENSE TERMS

Kronos owns or has the right to license the Software. The Software and Software documentation are confidential and may not be disclosed to a
third party without Kronos' written conisent. The Software contains proprietary trade secret technology. Unauthorized use and copying of such
Software is prohibited by law, inciuding Unlted States and foreign copyright law. The price Customer pays for a copy of the Software constitutes a
license fee that entities Customer to uss the Software as set forth below. Kronos grants to Customer a non-exclusive, nontransferable, perpetual
{except as provided herein) license to use the Software. This license may be terminated by Kronos by written niotice to Customer upon any
material breach of this Agreement by Customer which remains uncured for a period of thirty (30) days after such written notica from Kronos. Upon
such termination of this licensa by Kronos, Customer will have na further right 1o use the Software and will retum the Software medla to Kroros and
destroy all coples of the Software (and related documentation) in Customer's possession or control. This ficense Is subject to ali of the terms of this
Section B.

3. FEE BASED LIMITATIONS

Customer recognizes and agrees that the license to use the Soffware s limited. based upon the amount of the license fee paid by Customer.
Limitations, which are set forth on the Order Form, may Include the number of employees, simultaneous or active users, Software product
modules, Software fealures, computer modal and serial number and partition, and/for the number of telaphone lines or terminals to which the
Software Is permitted to be connected. Customer agrees to: I) use the Software onily for the number of employees, simuitanesus or active users,
computer model, partition and serial number, and/or terminals permitted by the applicable license fee; Hi) use only the product modules and/or
featuras pemmitted by the applicable license fees; and lif) use the Software anly In support of Customer's own business. Custamer agrees not to
Increase the numbar of employees, simultansous or active users, partitions, temminals, products modules, features, or to upgrade the moded, as
applicable, urless and until Customer pays the applicable fee for such Increase/upgrade. Customer may not relicense or sublicense the Software
to, or otherwise permit use of the Software (including timesharing or networking use) by any third party. Customer may not provide service bureau
or other data processing services that make use of the Software without the express prior wiitten consent of Kronas.

4, OBJECT CODE ONLY

Customer may usa the computer programs included in the Software (the “Programs”) In object coda form only, and shall not reverse complle,
disassemble or otherwise convert the Programs Into uncomplled or unassembled cade. The Programs include components owned by third
parties. Such third party components are deemed to be Software subject to this Section B. Customer shali not use any of the Programs (or the
dala modeis thereln) except solely as pant of and in connection with the Software and as described in the published documentation for such
Software.

5. PERMITTED COPIES

Customer may copy the Programs as reasonably necessary to load and execute the Programs and for backup and disaster recovery and testing
purpases only, except for additional coples of the Teletime Software and the Kronas iSeries (which must be iicensed separately). Ali coples of the
Programs or any part thereof, whether In printed or machine readable form and whether on storage media or otherwise, are subject to all the
tenms of this license, and all coples of the Programs or any par of the Programs shall include the copyright and proprietary rights notices
contained in the Programs as delivered to tha Customer.

6. UPDATES

In the even! that Kronos supplies Service Packs, Point Releases and Major Releases {Including iegislative updates if avallable) of the Softwara
{coltectively referred to as “Updates™), such Updates shall be part of the Software and the provisions of this kcense shall apply to such Updates
and to the Software as modified thereby.

7. ACCEPTANCE

For Customer’s initial purchase of each Equipment and Software product Kronos shall provide an acceptance test period (the “Test Period”) that
commences upon Installation, Installation shall be defined as: a.) the Equipment, If any, is mounted; b.) the Software Is instatied an Customer's
server(s), and c.) Implementation leam training, if any, Is complets. During the Test Periad, Customer shall determine whether the Equipment and
Software meet the Kronos published electronic documentation, {"Specifications”).

The Test Period shail be for 30 days. If Customer has not givan Kronos a written deficiency statement specifying how the Equipment or Software
fails to meet the Specifications (“Deficiency Statement™) within the Test Period, the Equipment and Software shall be deemed sccepted. If Customer
provides a Daficlency Stalement within the Test Perlod, Kronos shall have 30 days to comect the deficiency, and Customer shall have an
additional 30 days to evaluate the Equipment and Software. If the Equipment or Software does not meet the Specifications at the end of the
second 30 day period, either Customer or Kronos may terminate this Agreement. Upon any such terminatlon, Customer shall retum all Equlpment
and Software (and related documentation) to Kronos, and Kronos shall refund any monles pald by Cusiomer (o Kronos for the retured Equipment
and Software. Neither party shall then have any further liability o the ather for the products that were tha subject of the Acceptance Test.

8. LIMITED WARRANTY

Kronos warrants that all Kronos Equipment and Software media shail be free from defects in materials and workmanship, for a period of ninaty
{90) days from Delivery. In the event of a breach of this waranty, Customer's remedy shall be Kronos' repair or replacement of the deficient
Equipment and/or Software media, at Kronos' option, provided that Customer's use, Installation and maintenance thereof have conformed to the
Specifications. This warranty is extended to Customer only and shall not apply to any Equipment (or parts thereof) or Software media in the event
of:
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(a) damage, defects or maifunctions resulting from misuse, accident, neglect, tampering, (including modification or replacement of any
Kronos components on any boards supplied with the Equipment), unusual physical or electrical stress or causes ather than normal and intended
use;

{b) fallure of Customer to provide and malntaln a suitable installation environment, as specified in the Specifications; or

{c} malfunctions resulting from the use of badges or supplies not approved by Kranos.

When using and applying the Information generated by Kronas praducts, Customer Is responsible for ensuring that Customer complies with
requirements of federal and state law whare applicable. If Customer Is licensing Workforce Payroll Software or Workforce Absence Managerment
Software: () Customer is solely responsible for the contert and accuracy of all reports and documents prepared in whole or in part by using such
Software, (il) using such Software does not release Customer of any professional obligation concerning the preparation and review of such reports
and documents, (ill) Customer does not rely upon Kronos, Best Software, Inc. or such Softwarae for any advice or guidance regarding compliance
with federal {and state laws where applicable) or the appropriate tax treatment of ltems reflected on such reports or documents, and {iv) Customer
will review any calculations made by using such Software and satisfy Itself that those calculations are correct

9. PROFFESSIONAL AND EDUCATIONAL SERVICES

{a) ENGAGEMENTS

Unless otherwise indlcated on the Order, Professional and Educational Services (‘Professional Services™} shall be provided on a time and material
basis and described fn a statement of work. If a dollar kmit is stated In the Order Form or any assaciated statement of work (“SOW"), the limit
shall ba deemed an astimate for Customer's budgeting and Kronos' resource scheduling purposes. After the dollar limit is expended, Kronas will
continua to provide Professional Sarvices on a time and materials basis, if a Changs Order or Schedule of Services for continuation of the
Professional Services is signed by the parties.

(b) WARRANTY

Kronos warrants that all professionat and educational services perfarmed under this Agreement shall be performed in a professional and
competent manner. In the event that Kronos breaches this warranty, and Customer so notifies Kronos within 30 days of racelpt of invoice for the
applicable services, the Customer's remedy and Kronos' liability shall be to re-perform the services which were deficient in a manner 50 as to
conform to the foregolng warranty, at no additional cost to Customer.

(e) KRONOS PROFESSIONAL/EDUCATIONAL SERVICES POLICIES

Kronos’ then-current Professional/Educational Services Policdies shall apply to alt Professional andfor Educalional Services purchased under the
applicable SOW and may be accessed at: hty gacomisuppnPiolessionalbsrvicesEngagementPolicins him (*Profassional Services
Policias™). In the event of a conflict between the Prof nat Services Pollcies and this Agreement, the terms of this Agreement shall pravail.

10. SOFTWARE SUPPORT SERVICES
The following terms and conditions shall govem the Saftware suppont services provided by Kronos to Customer.

10.1 SUPPORT OPTIONS

Customer may select from the following Software support purchase options: Gold {or Gold Plus) and Platinum (or Platinum Pius) support (“Service
Type’), each providing different service coverage perlods and/or service offerings, as specified herein (“Service Offerings’} and In the Kronos
Support Service Policies (defined below). Customer must purchase the same Service Type for all of the Sohware specified on the Order Form,
{however, If Customer Is purchasing support services for Visionware Software, Customer may only purchase Gold Service Type for the
Vislonware Software). All Updates shall be provided via remote access.

10.2 TERM OF SOFTWARE SUPPORT

Unless otherwise indicated on the Order Form, support service shall commence on the Software Delivery date and shali continue for an Initial term
of one (1) ysar. Support service may be renewed for additional one (1) year terms on the annlversary date of its commencement date by mutual
written agreement of the parties or by Kronos sending Customer an Invoice for the applicable renewal term and Customer paying such invoice
prior the commencement of such renewal term. After the one year Initial term of this Agreement, the Service Offerings provided and the Service
Coverage period are subject to change by Kronos with sixty (60) days advance written notice to Customer. For the inltial two {2) renewal years the
annual support fee, for the same products and service type, will not Increase by more than 4% over the prior year's annual support fee.

10.3 GOLD SERVICE OFFERINGS
Customer shall be entitled to receive:

(1} Updates for the Software (not including any Software for which Kronos charges a separate license fee), provided that Customer's operating
system and equipment meet minimum system configuration requirements, as reasonably determined by Kronos. if Customer requests Kronos to
instali such Updates or to provide retraining, Customer agrees to pay Kronos for such Installation or retralning at Kronos' pricing set forth in this
Agreement.

{il) Telephone and/or elecironic access to the Kronos Global Support Center for the logging of requests for service during the Service Coverage
Period, The Service Coverage Periad for the Gold Service Offering is 8:00 a.m. to 8:00 p.m., local time, Monday through Friday, excluding Kronos
holldays.

(iif) Web-based support including access to Software documentation, FAQ's, access to Kionos knowledge base, Customer forums, and e-casa

managemeant. Such offerings are subject to modification by Kronas. Currant offerings can be found at Ditp:Hwwew KIONos com/services/support-

{iv) Web-based remote diagnostic technical assistance which may be utilized by Krones to resaive Software functional problems and user
problems during the Service Coverage Period,

{v) Access to specialized content as and when made avallable by Kronos such as technlcal advisories, leaming quick tips, brown bag seminars,
technical insider tips, SHRM e-Leaming, HR Payroll Answerforca and service case studies,
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10.4 PLATINUM AND PLUS SERVICE OFFERINGS:
Platinum: In addition to the Service Offerings spedified for the Gold Service Offering abova, the Service Coverage Period for the Platinum Service
Offering is 24 hours a day, seven days a week, 365 days a year,

Plus option: In addition to the Service Offerings spedified for the Gold Service Offering above, Customers purchasing the Plus option shail receive
the services of a dedicated, but not exclusive, Kronos Technical Account Manager (*TAM") for one production instance of the Software.
Customers purchasing the Gold-Plus option shall dasignate up to one primary and one secandary backup technical contacts (“Technical
Contacts”) to be the sole contacls with the TAM, while Customers purchasing the Platinum-Plus option shall designate up to two primary and three
secondary backup Technical Contacts. Upan request, Customer may designate additional and/or backup Technical Contacts. Customer Is
required {o place all primary Technical Contacts through Kronos product training for the Softwara covared under this Section B at Customer's
expense.

Customers purchasing the Platinum-Plus option shall also receive a one day per year visit to be performed at the Customer location where the
Software is Installed. During this onsite visit, Kronos shall work with Customer to Identify ways io halp Customer increase functionality or maximize
utilization of the Software in Customer's specific environment. Customer must be utillzing the then-current varsion of the Software.

10.5 PAYMENT
Customer shall pay annual support charges for the initial term in accordance with the payment terms on the Order Form and for any renewal term
upon receipt of invoice. Customer shall pay additional support charges, If any, and time and material charges upon receipt of Invoice

10.8 ADDITION OF SOFTWARE

Additional Software purchased by Customer as per the ordering procedure set aut in the agreement during the Initial or any renewal term shall be
added to the Support Services at the same support option as the then current Software suppart coverage in place under these terms. Custamer
agrees to pay the charges for such addition as per the Order.

10.7 RESPONSIBILITIES OF CUSTOMER

Customer agrees (i) to provide Kronos personnel with full, free and safe access to Software for pumposes of support, Including use of Kronos’
standard remote access technology, if required; (ii) to malntain and operate the Software in an environment and according to procedures which
conform to the Spedifications; and (1) not to allow support of the Software by anyone ather than Kronos without prior writlen authorization from
Kronos. Failure to utifize Kronos' remote access technology may delay Kronos' response and/or resolution to Customer's reported Software
probiem. If Customer requires the use of a specdific remote access technology not specified by Kronos, then Customer must purchase the Plus
option to receive support and provide Kronos personnel with full, free and safe access to the remote access hardware and/or software.

10.8 DEFAULT

Customer shall have the right to terminate Kronos support services In the event that Kronos Is in breach of the support services warranty set forth
below and such breach is not cured within fifteen (15) days after written notice specifying the nature of the breach. In the event of such
termination, Kronos shall refund to Customer on a pro-rata basis those pre-paid annual support fees associated with the unused portion of the
support term. Kronos reserves tha right to terminate or suspend support service in the event the Customer is in default under this Agreement with
Kronos and such default Is not corected within fifteen (15) days after written notice. In addition, the support services will tenminate and all charges due
hereunder will become immediately due and payable Iin the event that Customer ceases to do business as a going concem or has its assels
assigned by law.

10.8 WARRANTY
Kronos warrants that all support services shall be performed in a professlonal and competent manner,

11. EQUIPMENT SUPPORT SERVICES

The following terms and condltions shall govemn the equipment Support services provided by Kronos to Customer.

Kronas and Custamer hereby agree that Kronos sha¥l provide depot equipment repalr support services ("Depot Support Services™) for Customer's
Kronos Equipment ("Product(s)) specified on an Order Form to and from locations within the United States and Puerto Rico pursuant to the
following terms and conditions:

11.1 TERM

Equipment Suppart Services for the Product(s) have a term of one ( 1} year commencing upon the expiration of the applicable wairanty period, as
specified in this Section B . Equipment Support Services can be extended for additional one year terms on the annlversary of its commencement
date ("Renewal Date”) by mutual written agreement of the parties or by Kronos sending Customer an invoice for the appficable renewal term and
Customer paying such invoice prior the commencement of such renewal term. For the Initial two (2) renewal years the annual support fee, for the
same products and service type, will not increase by mare than 4% over the prior year's annual support fee to the extent consistent with the
pricing set forth under the Agreement.

11.2 PAYMENT

Customer agrees (o pay the Support Charges for the Initial term as set forth on the Order Farm for each Product listed. Customer agrees that all
Praducts of the same type that are owned by the Customer, including without limitatien Customer's "Spare Products” (as defined below), will be
subject to this Agreement. Customer agrees that if Customer purchases, during the term of this Agreement, any Products of the same type as
thase specified on an Order Form, such additional Products shall be subject to this Agreement. Customer agrees to pay a prorated fee for such
additional Products and agrees to pay the full annual fee for such additional Products, upon the renewal date.

Kronos wilt Invoice Customer for the annual Support Charges each year in advance of the Renewal Date. Customer will pay Kronos within thirty
{30) days of receipt of invoice.

11.3 DEPOT SUPPORTY SERVICE DESCRIPTION

Upon the fallure of Installed Equipment. Customer shall natify Kroras of such failure and Kronos will provide remote fault isolation at the FRU
(Field Replacement Unit) or subassembly level and attempt to resolve the problem. Those failures determined by Kronos to be Equipment related
shall be dispatched to a Kronos Depot Repair Center, and Customer will be provided with a Retumn Material Authorization Number (RMA) for the
falled Equipment if Customer Is lo retum the failed Equipment to Kronos, as reasonably determined by Kronos. Customer must retum the failed
Equipment with the supplied RMA number, Hours of operation, locations and other Information refated to Kronos' Depot Repair Centers ara
available upan request and can be found athtips://eustomer.kronos.com/contact/contact-phone.aspx and ars subject to change. Return and repair
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procedures for failed Equipment shall be provided based on the Depot option - Depot Exchange or Depot Repalr - selected by Customer on the
applicable Order Farm and as specified herein and in Kronos' then-current Support Services Pollcies. Service packs for the Equipment (as
described In subsection (b) below) are inciuded In both Depot Exchange and Depot Repair Support Sarvices.

{l) Depot Exchange: Kronos will provide a replacement for the failed Equipment at the FRU or subassembly level on an “advanced exchange”
basis, ulilizing a camier of Kronos' cholce. Replacement Equipment will be shipped the same day, for delivery to Customer's location as further
described in the Support Policies. REPLACEMENT EQUIPMENT MAY BE NEW OR RECONDITIONED. Customer shall specify the address (o
which the Equipment is to be shippad. All shipments will Include the Kronos provided RMA designating the applicable Kronos Depot Repair
Center, as the recipient. Customer, upon receipt of the replacement Equipment from Kronos, shall package the defective Equipment In the
materials provided by Kronos, with the RMA supplied and prompily retumn falled Equipment directly to Kronos.

{ii) Depot Repair. Upon fallure of instailed Equipment, Customer shalf Install a Spare Product to replace the falled Equipment. Custorer shall then
return the falled Equipment, with the required RMA, (o the applicable Kronos Depot Repalr Center. Customer shall make reasonable eforis to
retun the falled Equipmant using the same or substantially similar packing materials in which the original Equipment was sent. Customer shall
also specify the address to which the repaired Equipment should be retum shipped. Upon receipt of the falled Equipment, Kronos shal repair the
falled Equipment and ship It, within ten (10} business days after receipt, to Customer. Kronos shall ship the repaired Equipment by regular surface
transportation to Customaer.

Kronos warrants that all repalrs performed under the Agreement shall be performed In a professional and competent manner. in the event of a
breach of this warranty, the exclusive remedy of Customer and sole liability of Kronos shall be replacement of the repaired Equipment.

11.4 EQUIPMENT SERVICE PACK SUPPORT SERVICE DESCRIPTION
If Customer purchase the Equipment service packs support, Kranos manufaciured terminals specified on an Order, Customer shall be entitied to
receive;

{I) Service packs for the Equipment (which may contaln system software updales, firnware updates, security updates, and feature

enhancements) available for downioad at Kronos' customer portal; and

(i) Access o the Kronos Suppart Services Center for the logging of requests for assistance downloading service packs for the Equipment.
Service packs for the Equipment are not Installed by the Kronos Depot Repalr Center but are avallable for download at Kronos' customer portal,
provided Customer is maintaining the Equipment under an annual Equipment Support Services plan with Kronos.
Kronos warrants that all service packs and firmware updates provided under this Agreement shall materially perform In accordance with the
Kronos published specifications for a period of ninety (90) days after download by Customer. In the event of a breach of ihis warranty, Customer’'s
exclusive remedy shall be Kronos' repalr or replacement of the deficient service pack(s) or firmware update(s), at Kronos' option, provided that
Customer’s use, Installation and maintenance thereof have conformed to the specifications.

11.5 RESPONSIBILITIES OF CUSTOMER
Customer agrees that it shall retum failed Products promptly as the fallures occur and that it shall not hoid falled Products and send falled Product
to Kronos in "batches™ which shall result in a longer tumnaround time and surcharge lo Customer. In addition, Customer agrees to:

(a) Maintain the Products In an enviranment conforming to Kronos' published specifications for such Products;

(b} De-Instail all failed Praducts and instafl all replacement Products In accordance with Kronos' published installation guidelines:

{c) Ensure that the Produci(s) ara retumed to Kronos properly packaged: and

(d} Obtain an RMA before returning any Product to Kronas and place the RMA clearly and conspicuously on the outside of the shipping package.
Customer may only retum the specific Product authorized by Kronos when Issulng the RMA.

11.6 SUPPORT EXCLUSIONS
Depot Support Service does not include the replacement of "consumables”. In addition, Depot Support Sesvice does not include the repair of
damages, and Customer will not altempt to retum damaged Product, resulting from:

(8) Any cause external to the Products including, but not imited 1o, etectrical work, fire, fiood, water, wind, lightning, transpartation, or any act of

{b) Customer's fallure to continually provide a suitable installation environment (as Indicated In Kronos' published installation guidelines) including,
but not fimited to, adequate electrical power;

{c) Customer’s Improper use, relocation, packaging, refinishing, management or supervislon of the Product(s) or other fallure to use Products In
accordance with Kronos' published specifications;

{d) Customes’s use of the Products for purposes other than those for which they are designed or the use of accessories or suppiles not approved
by Kronos;

(8) Government imposed sanctions, rules, regulations or laws preventing the shipment of the Products; or

{0 Customer’s repalr, attempted repair or modification of the Producls.

Professionai services provided by Kronos in connection with the installation of any Software or firmware upgrades, if available, and if requested by
Customer, are not covered by Depot Support Services. Fimmware (including equipment sarvice packs) which may ba available to resoive a
Praduct Issus Is not Installed by the Kranos Depot Repalr Center but s avallabie for download at Kronos’ customer web site provided Customer Is
maintaining the Product under an annual Depot Support Services plan with Kronos.

11.7 WARRANTY
(a) Depot Repair and Exchange warranty: Kronos warrants that all repalrs performed under this Section B shall be performed & a professional
and competent manner.

(b) Services Pack support Warranty: Kronos wamanls that all service packs and firmware updates provided under this Section B shall materially
perform in accordance with the Kronos pubilshed specifications for a period of ninety (80) days after download by Customer. Inthe eventofa
breach of Ihis warranty, Customer’s remedy shall be Kronos' repair or replacement of the deficient service pack(s) or irmware update(s), at Kronos’
option, provided that Cuslomer's use, Installation and maintenance thereof have conformed to the specifications.

11.8 LIMITATION QF REMEDIES
To the extent permitted by law, the remedy of Customer and liabifity of Kronas shalt be replacemant of the repalred Product.
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12. KRONOS SUPPORT SERVICE POLICIES

Kronos' then-current Support Services Policies shall apply to all Support Services purchased and may be accessed at:
(/e [SupnorSuppontServicesPolicies (“Support Palicies”). In the event of a conflict between the Support Policies and this

Agreement, the terms of this Agreement s

Wt i8S TN

LA
hall prevall.

13. FIRMWARE

Customer may not downioad firmware updates for the Kronas Equipmeant unless Customer Is mairtaining such Equipment under a support plan
with Kronos. if Cusiomer is not maintaining the Equipment under a support plan with Kronos, Kranos shall have the right to verify Customer's
Kronos Equipment to determine if Customer has downloaded any fimware to which Customer Is not entitled.

14. TRAINING POINTS

Training Points which are purchased by Customer may be redeemed for an equivalent value of instructor-led iraining sessions offered by Kronos.
Available Instructor-led sesslons are listed at hitp://customer Kronos com and each session has the Training Points value indicated. Training
Points are Invoiced when used by the Customer. Points may be redeemed at any tima within 12 months of the date of the applicable Order Form,
at which time they shall explra. Training Points may not be exchanged for other Kronos products and/or services.

15. KNOWLEDGEPASS EDUCATION SUBSCRIPTION:
The parties hereby agroe that the foliowing terms shall apply o Customer's purchase of the Kronos KnowdedgePass Education Subscription only,
If specified on the Order Form:

Scope: The KnowledgePass Education Subscription is available to customers who are licensing Kronos' Workforce Central and (Seres
Timekeeper Software products and who are maintaining such products under a support plan with Kronos. The KnowledgePass Education
Subscription provides access via the internet to certain educational offerings provided by Kronas {the "KnowledgePass Content”), including:

Product and upgrade Information for project teams and end users
Hands-on Interactive instruction on common tasks

Self-paced tutarials covering 3 range of topics

Job aids .

Knowledge assessment and reporting tools to measure progress
Webinars

Term of Subscription: The annual KnowledgePass Education Subscription shall un co-terminously with Customer's Software Support, and shall
renaw for additional one (1) year terms provided Customer renews His KnowledgePass Education Subscription as provided below,

Payment: Customer shall pay the annuat subscription charge for tha Initial term of the KnowledgePass Education Subscription in accordance with
the payment terms on the Order Form. Kronos will send Customer a renewal involce for renewal of the KnowladgePass Education Subscription at
least forty five (45) days prior to expiration of the then cumrent term. KnowledgePass Education Subscription shall renew for an additional one (1) year
term If Customer pays such invoice before the end of the Initial term or any renewal term.

The KnowledgePass Subscription Is avallable when the Customer subscribe on annual basis.

Limltations: Customer recognizes and agrees that the KnowledgePass Content Is copyrighted by Kronas. Customer Is permitted to make copies of
the KnowledgePass Content provided in *pdf form solely for Customer's Intemal use and may not disclose such KnowledgePass Content to any
third party other than Customer’s employees. Custorner may not edit, modify, revise, amend, change, alter, customize or vary the KnowiedgePass
Content without the written consent of Kronos, pravided that Customer may download and modify contents of Training Kits solely for Customer's
internal use.

Train-the-Tralner Program (TTT): Certification under tha Traln-the-Trainer Program is valid only for the point refease of the Software for which the
TTT Program Is taken, and covers only the Customer employee who completes the TTT Program,

16. INDEMNIFICATION

Kronos agrees to Indemnify Customer and 10 hold it harmiess from and against any and all claims, costs, fees and expenses (Including
reasonable legal fees) relating to actual or alfeged Infringement of United States or Canadian patents or copyrights asserted against Customer by
virtue of Customer's use of the Software as delivered and maintained by Kronos, provided that: 1) Kronos Is given prompt written notice of any such
claim and has sole control over tha investigation, preparation, defense and setifement of such claim; and, ll) Customer reasonably cooperates with
Kronos in connection with the faregoing and provides Kronos with alf information In Customer's possession related to such claim and any further
assistance as reasonably requested by Kronos. Kronos will have no obligation to Indemnify Customer to the extent any such claim Is based on the
use of the Software with software or equipment not supplied by Kronos. Should any or alf of the Software as delivered and maintained by Kronos
become, or in Kronos' reasonable opinion be likely ta become, the subject of any such dalm, Kronas may at Its option: i) procure for Customer the
fight lo continue 1o use the affected Software as contempiated hereunder: Il) replace or modify the affected Software to make its use non-
infringing; or fil) should such oplions not be avallable al reasonabie expense, terminate this Agreement with respect to the affected Software upon
thirty {30} days prior written notice to Customer. In such event of tarmination, Customer shall be entitted 1o a pro-rata refund of ali fees paid to
Kranos for the affected Software, which refund shall be calculated using a five year straight-line depreciation commencing with the date of the
relevant Order. Additionally, Kronos agrees to be fiable for tangible property damage or personal injury tg the extent caused solalyby the
negligence or willful 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,
INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, ARE EXCLUDED.

EXCEPT FOR i) KRONOS' INDEMNIFICATION OBLIGATIONS SET FORTH IN ARTICLE 16 ABOVE: (I} CUSTOMER'S CLAIMS FOR
TANGIBLE PROPERTY DAMAGE OR PERSONAL INJURY 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 IN NO EVENT WILL KRONOS OR ITS PARENTS, SUBSIOIARIES AFFILIATES OR THIRD PARTY LICENSORS BE LIABLE
FOR LOST PROFITS, LOST DATA OR ANY OTHER INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING GUT 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 OR SERVICES PROVIDED FOR IN THIS
AGREEMENT.

18. TERMINATION OF ORDER FORM OR SOW

{a) Termination for breach. For any breach of this Agreement by Kranos In relation with that Customer which cannot be cured by repair,
replacement or re-performance, Customer shall have the right to tarminate this the Order Form or applicable SOW upon thirty (30) days prior
written notice to Kronos, provided Kronos has not cured such breach during such thirty (30) day period. Upon such termination, Customer shall
be entitied to pursue its remedies at law or In equity subject to the terms of this Agreement.

{b) Termination for nan-appropriation of funds. Should the funding for the services ordered by Customer be discontinued, Customer shall have
the right to terminate the Order Form refating to such services ordered upon a 30 days written advance notica to Kronos and can order Kronos fo stop
tha performance of the senices upon recelpt of the notice. In such event, the Customer agrees to pay for the products deliverad and the services
performed under the ferms of the Agreement prior 1o the receipt by Kronos of the termination notice.
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SECTION C
CLOUD APPLICATION HOSTING
SUPPLEMENTAL TERMS AND CONDITIONS

There terms and conditions apply to the cloud services which are identified in the Pricing as the Cloud 2 in the
Pricelist Name.

Thesa Application Hosting Supplemental Terms and Canditions are applicable for hasting services ordered by Customaer for Kronos Software
licensed under Section B of this Agreement.

1. DEFINITIONS

“Application{s)" means thase Kronos software applications set forth in the Cloud Hosting SSS which are made accessible for Custemer to use
urder the terms of this Addendum,

“Application Hosting Program™ or “Program” means (I) accessibility to the Applications, by means of access to the password protected
customer area of the Kronos hosting environment, and (1) all Hosting Refated Services.

“Content” means all content Customer, or others acting on behalf of or thraugh Customer, posts or otherwise inputs Into the Program, including
but not limited to Information, data (such as payroll data, vacation time, arxd hours worked), designs, know-how, logos, text, mullimedla images
(e.g. graphics, awdio and video files), compilations, software programs, third parly softwarg, applications, or other materials, or any other
Customer content shared or processed on equipment under the conirol of Kronos,

“Hosting Related Services” means certain services set fosth In a Services Scope Statement {SS8) containing hosted related services (the
“Cloud Hosting 888"), such as hosting infrastructure, equipment, bandwidih, server monitoring, backup services, reporting services, storage
area network (SAN) services, load balancing services, security servicas, system administration, connectivity services, performance tuning, servica
pack instaliation and all professional and/or Cloud Services and maintenance services refated to hosting.

“Initiat Teen™ means the Initial term of the Pragram as set forih In the applicable Cloud Hosting SSS.

“Intarnal Use” means the use of the Program: (i) by Customer's personnel solely for Customer's internal business purposes and (il) by any
autharized employee, agent or contractor of Customer to process information relating to Customer's employees assigned o, or potential
employess of, Customer’s authorized business unit{s), solely for the internal business purposes of such business unit(s).

“Monthly Service Faa(s)” means the monthly fees described In the Cloud Hosting 5SS and set forth on the appiicabie Order Form,.

“Ovder Form™ means the order request form supplied by Kronos and signed by the Parties that lists the fees for the elements of Customer's
particular Program.

“Personally Identifiable Data” means information conceming individually identifiable employess of Customer that Is protected against disclosure
under applicable law or regulation.

“Production Environment” means a permanent environment established for the daily use and maintenance of the Applications in a live
environment throughout the term of a Program.

“Service Description” means the datailed service description (including any supplementary service terms) specified in the Cloud Hosting SSS
which sets forth the specific Program to be provided te the Customer.

"SLA(s)” means a service level agreement offered by Kronos for the Production Environment and attached to this Section £ as Exhibit A which
contains key service level standards and commitments that apply to the Program as detailed in the Service Description.

“SLA Cradit” means the credit calculated in accordance with the SLA and offered by Kronos in the event of outages, Interruptions or deficiencies
in the defivery of the Program that result In a failure io mest the terms of the appiicable SLA.

“Supplier” means any contractor, subcontractor or licensor of Kronos providing software, equipment and/or services to Kronos which are
incorporated into or otherwise related ta the Program,

“Temporary Environment” means a transient database environment created lo serve limited purposes for a limited ima period, and iientified in
the applicable Cloud Hosting SSS as a Temporary Environment,

2 CLOUD HOSTING SERVICES SCOPE STATEMENT

The description of the particular Program ordered by the Customer, the Program term, the Manthly Service Fee rates, and other fees, if any,
applicable to the Program are described in the applicabie Cioud Hosting S8 and Order Farm. Kronos wiil not change the Monthly Service Fee
rates It charges for Customar's existing Progeam, or the SLA, during the Initial Term. Kronos may change such Monthly Service Fee rates or the
associated SLA for a renewal term of the particular Program by notifying Customer at least sixty (60) days prior to the expiration of the then
current term.  SLAs are only avaliable in a Production Environment. Unless the Cloud Hosting SSS indicates that the Program Is to be
implemented In a Temporary Environment, the Program will be deemed to be implemented in a Production Environment.

3. AUTHORIZED USE
Customar shali take ali reasonable steps to ensure that no unauthorized persons have access to the Program, and to ensure that no persons
authorized to have such access shall take any action that would be in violation of this Section C.
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4. MAINTENANCE ACCESS

If Kronos, ils Suppliers, or the iocal access provider, as applicable, requires access to Customer siles in order to maintain or repair the Program,
Customer shall cooperate In a timely manner and reasonably provide such access and assistance as necessary. As parl of Kronos' support
services, Kronos will make updates to the Appilcations avallable to Customer at no charge as they are refeased generally to Kronos' cusiomers.
Customer agreas to receive those updates automatically as part of the Program. Customer may he required to purchase additional Hosting
Related Services to address Infrastructure requirements as refeased by Kronos for a new version of 3 particitar Apphication.

5. CUSTOMER REPRESENTATIONS AND WARRANTIES; CUSTOMER OBLIGATIONS

5.1 Customer represents and warrants to Kronos that it has the right to publish and disclose Customer's Content in the Program.

5.2 Customer represents and warrants to Kronos that Cuslomer's Content will not: {a) infringe or violate any third-party right, including (but not
iimited to) intellectual property, privacy, or publicity rights; (b) be abusive, profane, or offensive to a reasonable person; or (c) be hateful or
threatening.

5.3 Customer will, at lts own cost and expense, provide all end user equipment, operating systems, and software (including a web browser) not
provided by Kronos and needed to access and use the Program. Customer will alse provida, at its own cost and expense, all connections from its
computer systems to the Program, which shall include all refated costs associated with Customer accessing the Program, unless such
connectivity services are purchased from Kronos as Indicated on the Cloud Hosting SSS and Order Form.,

5.4 Customer shall not, and shalt not permit any parson or entity under Customer's direct or indirect control to: (a) recirculate, repubfisty,
distribute or otherwise provide access lo the Program to any third pariy; (b) use the Program on a service bureau, time sharing or any similar
basls, or for the benefit of any other person or entity; {c) alter, enhance or make derivative works of the Program; (d) reverse enginweer, reversa
assemble or decompile, or otherwise atiempt to derive source code from, the Program or any software components of the Program; (e} use, or
allow the use of, the Program in contravention of any applicable law, or rules or regulations of regulatory or administrative crganizations; H
introduce into the Pragram any virus or other code or routine intended to disrupt or damage the Program, alter, damage, delels, retrieve or record
information about the Program or its users; or, (g) otherwise act in a fraudulent, malicious or negligent manner when using the Program.,

5. CONNECTIVITY AND ACCESS

6.1 Customer acknowledges that Customer shall (a) be responsible for securing, paying for, and maintaining connectivity to the Services
{including any and all related hardware, software, third parly services and related equipment and components); and (b) provide Kronos and
Kronos' representatives with such physical or remote access to Customer's computer and network environment as Kronos deems reasonably
necessary in order for Kronos to perform its obiigations under the Agreament. Customer wit make all necessary arrangements as may be
required to provide access to Cuslomer's computer and network environment if necessary for Kranos to perform its obligations under the
Agreement. Customer agrees that Kronos may audit Customer's use of the Services,

7. FEES AND PAYMENT TERMS

7.1 In consideration of the delivery of the Program, Customer shali pay Kronos the Monthly Services Fee as defined in the applicable Order
Form. The Monthly Services Fes shall begin to accrus on the date the Order Form and SS$ are signed by the parties, and shall be invoiced
annualiy in advance.

7.2 All fees payable hereunder shall be paid in United States Dollars and sent to the attention of Kronos as specified on the Invoice. Payment
terms shall be net 30 days following receipt of invoice,

7.3 SLA Cradits, If any, which are due and owing to a Customer under an SLA for a particular month of the Program shall be paid by Kranos in
the month foflowing the manth in which the SLA Credits were eamed.

8. SERVICE LEVEL AGREEMENT

CUSTOMER'S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF ANY SERVICE OUTAGE, INTERRUPTION OR DEFICIENCY OF
SERVICE(S) OR FAILURE BY KRONOS TGO MEET THE TERMS OF AN APPLICABLE SLA, SHALL BE THE REMEDIES PROVIDED IN THE
SLA; PROVIDED THAT ANY REMEDIES OR CREDITS CONTAINED IN THE SLA ARE NOT AVAILABLE FOR QUTAGES, INTERRUPTIONS
OR DEFICIENCIES OCCURRING DURING ANY PERIOD IN WHICH CUSTOMER IS N BREACH OF THIS ADDENDUM OR THE LICENSE
AGREEMENT. KRONOS DISCLAIMS ANY AND ALL OTHER LIABILITIES OR REMEDIES FOR SUCH OUTAGES, INTERRUPTIONS OR
DEFICIENCIES OF SERVICES.

9. LIMITATION OF LIABILITY

IN ADDITION TO THE UMITATIONS 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 LIABILITY RELATED TO A BREACH OF SECURITY OR DISCLOSURE, RESULTING FROM ANY EXT ERNALLY
INTRODUCED 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

10.1  As part of the Program, Kronos shall provide those administrative, physical, and technical safeguards for protection of the security,
confidentiality and integrity of Customer dala as described at: hitp:fhwwww kronos.comfproductsismb-solytionshworkforce-central-saas/security-
description.aspx Customer acknowledges that such safeguards endeavor to mitigate security incidents, but such incidents may not be mitigated
entirely or rendered harmless. Customer should consider any particular Kronos suppiied security-related safequard as just one tooi to be used as pant
of Customer’s overall security strategy and not a guarantee of security. Both parties agree to comply with all applicable privacy or data protection
statutes, rules, or regulations governing the respective activities of the parties under the Agreement.

182  As between Customer and Kronos, all Personally Identifiable Data is Customer's Confidential information and will remain the property of
Customer. Customer represents that to the best of Customer's knowledga such Personally Identifiable Data supplied to Kroros is accurate.
Customer hereby consents to the use, processing or disclosure of Personally identifiable Data by Kronos and Kronos' Suppliers wherever located only
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responsibilities under this Agreement or as required by law.

10.3 Prior 1o nitiation of the Program and on an angoing basis thereafter, Customer agrees 10 pravide rotice to Kronas of any extraordinary privacy
or data protection statutes, rules, or regulations which are or become applicable to Customer's industry and which could be imposed on Kronos as a
result of provision of the Program. Customer will ensure that: (a) the transfer to Kronos and storage of any Personally Identifiable Data by Kronos or
Kronos' data center is permitted unider applicable data protection laws and regutations; and (b) Customar will obtain consents from individuals for such
transfer and storage to the extent required under applicable laws and regulations.

11. TERM AND TERMINATION

11.1 At the expiration of the Initial Term, the appiicable Program shall automatically renew for successive one year periods unless either party
provides nofice of its intent not to renew at least sixty (60) days prior to the expiration of the then-current term. Kronos may suspend or terminate
the Program upon rotice in the event of any breach by Customer of this Section C If such Breach is not cured within ten (10) days of the date of
Kronos’ wrilten notice. No Program interruption shall be deemed to have occurred during, and no Program crediis shail be owed for, any
authorized suspension of the Program.

11.2 Customer may terninate the Program by written notice at any time during the tarm of the Addendum if Kronos materially breaches any
provision of this Addendum, and such default Is not cured within thirty (30) days after receipt of written notice from Customer. In the event of such
termination by Customer, Customer shall pay Kronos within thirty (30) days all fees then due and owing for the Program prior to the date of
termination.

11.3 Customer may terminate the Program for conventence on no less than ninety (80} days peior written notice to Kronos.

11.4 In the event of termination of the Program by Customer for convenience or by Kronos for cause during the Initial Term, Customer will pay to
Kronos any out of pocket expenses incurred by Kronos in terminating the Program plus an eardy termination fee based on the following
calculation: one (1) month of the then-current Monthly Services Faes for every twelve (12) manth period (or portion thereof} remaining in the Initial

Term. By way of example only, if Customer terminates the Program for convenlence with fifteen (15) months remaining in the Initial Term,
Customer will be respensibie to pay Kronos two (2) months of the applicable Manthly Services Fees,
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EXHIBIT A

SERVICE LEVEL AGREEMENT (SLA)

Service Level Agreement: The Services, in a production enviconment and as described in the Statement of Wark {aka Services Scope
Statement), are provided with the service levels described in this Exhibit A. SLAs are only applicable to production environments. SLAs will be
available upon Customer's signature of Kronos' Go Live Acceptance Form for Customer's production environment.

99.75% Application Availabllity

Actual Application Availabllity % = (Monthly Minutes (MM) minus Total Minutes Not Available (TM)) multiplied by 100) and divided by Monthly
Minutes {MM), bul not including Excluded Events

Service Credit Calculation: An Qutage will be deemed to commence when the Applications are unavailable to Customer in Customer's
production environment hosted by Kronos and end when Kronos has restored availabliity of the Services. Failure to meet the 99.75% Application
Availability SLA, other than for reasons due to an Excluded Event, will entitie Customer to a credit as follows:

Actual Application Avallability % srvice Cradit to be applied to Customer's monthly Invoice for
{as measured in a calendar month) e affected month

[<98.75% to 98.75% 10%

<98.75% to 98.25% 15%

<08.25% to 97.75% 25%

<97.75 t0 96.75% 35%

<96.75 50%

"Outage™ means the accumulated time, measured in minutes, during which Customer is unabie to access the Applications for reasons other than
an Excluded Event.

“Excluded Event” means any event that resuits In an Qutage and is caused by (a) the acts or omilssions of Customer, s employees, customers,
contractors or agents; (b) the fallure or malfunction of equipment, applications or systems not owned or controlled by Kronos, including without
limitation Customer Content, fallures or malfunctions resulting from circults provided by Customer, any inconsistendies or changes in Customer's
source environment, including either intentional or accidental connections or disconnections to the environment; (c) Force Majeure evenis; (d)
scheduled or emergency maintenance, alteration or impiementation praviied during the Maintenance Period defined below; (&) any suspension of
the Services in accordance with the terms of the Agreement to which this Exhibit A Is attached; (f) the unavallability of required Customer
personnel, including as a result of fallure to provide Kronos with accurate, current contact information; or (g) using an Application in a manner
inconsistant with the product documentation for such Application.

“Malntenance Period” means scheduled maintenance periods established by Kronos o maintain and updale the Services, when necessary.
Ouring these Maintenance Periods, the Services are available to Kronos to perform periodic maintenance services, which Inciude vital softwara
updates. Kronos will use its commerciaily reasonable efforts during the Maintenance Period to make the Services available to Customer;
however, some changes will require downtime. Kronos will provide notice for planned downtime via an email notica to the primary Customer
contact at least one day in advance of any known downtime so planning can be facilitated by Customer.,

Currently scheduled Maintenance Periods for the Services are:
Maonday through Friday 04:00 am - 06:00 am (U.S. eastern time)
Saturday and Sunday 12:00 am - 06:00 am (U.S. eastem time)
Malntenance Periods Include those maintenance periods mutually agreed upon by Customer and Kronos.

“Monthly Minutes (MM)" means the lofal time, measured in minutes, of a calendar month commencing at 12:00 am of the first day of such
calendar month and ending at 11:59 pm of the last day of such caiendar month.

“Total Minutes Not Avallable {TM}™ means the total number of minuies during the calendar manth that the Services are unavallable as the rasult
of an Outage.

Limitations: Service Credits will not ba provided if: (a) Customer is in breach or default under tha Agreement at the time the Outage occurred; or
{b) the Quiage results from an Exciuded Event. if Krones does not provide the appropriate Service Credit as due hereunder, Customer must
request the Service Credit within sixty (60) calendar days of the conciusion of the month in which the Service Credit accrues. Customer walves
any right to Service Credits not requested within this time period. All performance calculations and applicable Service Credits are based on
Kronos records and data unless Customer can provide Kronos with clear and convincing evidence to the contrary.

The Service Level Agreements in this Exhibit, and the related Service Credits, apply on a per production environment basis. For the aveidance of
doubt, Qutages in one production environment may not be adied to Outages in any other production environment for purposes of calculating
Service Credits.

Customer acknowledges that Kronos manages its network traffic in part on the basis of Customer's utilization of the Services and that changes in
such utilization may Impact Kronos' ability 1o manage network traffic. Therefore, notwithstanding anything else to the contrary, if Customer

significantly changes its utilization of the Services than what is contracted with Kronos and such change creates a material and adverse impact on
the traffic balance of the Kronos network, as reasonably determined by Kronos, the parties agree to co-operate, in good falth, 1o resalve the issue.
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SECTION C.1:
PLICATION TING TER C !

This Section applies only for transactions that Invaive Kronos hasting for Software ficensed under Saction B in relation with hosting
pricing referred to as CLOUD
This attachment does not apply to CLOUD 2 ltems.

APPLICATION HOSTING SUPPLEMENTAL TERMS AND CONDITIONS

These Application Hosting Supplemental Terms and Conditions are applicable for hosting services ordered by Customer for Kronos Software
ticensed under Section B of this Agreement using the pricing set up on November 21, 2013.

DEFINITIONS

“Application Hosting Program” or “Program” means (i) accessibility to the commerciatly avallable object code version of the Kronos hosted
applications, as set forth In the Cloud Services SOW, by means of access la the password protected customer area of the Kronos hasting
environment, and (if) all Hosting Related Servicas.

"Content” means all content Customer, or others acting on behalf of or through Customer, posts or otherwise inpuls into the Program, Including
but not limited to information, data (such as payroll data, vacation time, and hours worked), designs, know-how, logos, text, multimadia images
(e.g. graphics, audio and video files), compllations, software programs, third parly software, appilcations, or other materiats, or any other
Customer content shared or processed on equipment under the control of Kronos or 2 Supplier.

“Hosting Related Services” means certain services set forth in a statement of work containing hosted related services (the “Cloud Services
S0W"), such as hosting infrastructure, equipment, bandwidth, server monitoring, backup services, reporting services, storage area network {SAN)
services, load balancing services, security services, system administration, connectivity services, performancs tuning, service pack installation
and all professional and/or Cloud Services and maintenance services related 1o hosting.

“Initlal Term” means the initlal term for which Kronos shail provide the Program to Customer and as set forth In the applicable Cloud Services
SOW executed by Customer.

“Internal Use" means the use of the Program: (i) by Customer's personnel solely for Customer's intemal business purposes and (i} by any
authorized employee, agent or contractor of Customer to process information relfating to Customer's employees assigned to, or potential
employees of, Customer's authorized business unit{s), solely for the Internal business purposes of such business unit(s).

"Monthly Sarvice Fee{s)” means the monthly fees described in the Cloud Services SOW and set forth on the applicable Order Farm, which shall
include ali Hosting Related Services fees.

“Order Form” means the order request form supplied by Kronos and signed by the Parties that lists the Startup Fees and Monthly Service Fees
for the elements of Customer’s particular Program.

“Personally ldentifiabie Data” means information conceming Individually identifiable employess of Customer that is protected against disclosure
under applicable law or regulation.

“Production Environment” means a permanent environment established for the daily use and maintenance of the Application in a live
enviranment throughout the term of a Program.

“Services Commencement Date” shall, axcept as otherwise provided in writing in a Cloud Services SOW or Order Form signed by the parties,
mean the earlier of (a) the date the Software is transferred to the hosted environment, as mutually agreed by the parties in wriling or (b) 90 days
after the Effective Date. Notwithstanding the foregoing, the Services Commencement Date for software hested in a Temporary Environment shall
commence seven (7) days after the Effective Date.

“Service Dascription” means the detalled service description {including any supplementary service terms) specified in the Cloud Services SOW
which sets forth the specific Program to be provided to the Customer.

“SLA(s)” means a service level agreement offered by Kronos for the Praduction Environment and attached to this Section C.1 as Exhibit A1
which contains key service maintenance standards and commitments that apply to the Program as detalled in the Service Description.

“SLA Credi{” means the credit calcutated In accordance with the SLA and offered by Kronos In the event of outages, interruptions or deficiencies
in the delivery of the Program that resuit in a fallure to meet the terms of the appiicable SLA,

“Suppller” means any contractor, subcontractor or licensor of Kronos providing software, equipment and/or services to Kronas which are
incorparated info or otherwise refated to the Program.

“Temporary Environment” means a transient database environment created to serve limited purpases for a limited lime period, and identified in
the applicable Cloud Services SOW as a Temporary Environment.

“Startup Fees” means the one time, customer-specific startup fee as indicated on the Order Form that will be charged to Customer to enable
access to the Program,

Cloud Servicas STATEMENT OF WORK

The description of the particutar Program ordered by the Customer, the Program term, the Monthly Service Fee rates, the Startup Fees and other

fees, if any, applicabie to the Program are described in the applicable Cloud Services SOW and Order Form. Kronos will not change the Monthly

Service Fea rates it charges for Customer's axisting Program, or the SLA, during the initial Term. Kronos may change such Monthly Service Fee
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rates or the assaciated SLA for a ranewal term of the particular Program by natifying Custorer at least sixty (60) days prior to tha expiration of the
then current term.  SULAs are only avallable in a Production Enviranment. Unless the Cloud Services SOW indicates that the Program Is to be
implemented in a Temporary Environment, the Program will be deemed to be Implemented in a Production Environment.

Authorized Use
Customer shall take all reasonable steps to ensura that no unauthorized persons have access {p the Program, and to ensure that no persons
authorized to have such access shall take any aclion that would be in viotation of this section C.1.

MAINTENANCE ACCESS
If Kranos, its Suppliers, or the local access provider, as applicable, requires access to Customer sites in order to maintain or repair the Program,
Customer shall caoperate in a timely manner and reasonably provide such access and assistance as necessary.

Customer representations and warranties; Customer obligations
5.1 Customer represenis and warrants to Kronos that it has the right to publish and disclose Customer’s Content in the Program.

5.2 Customer represents and warrants to Kronos that Customer's Content will not: (a) infringe or viclate any third-party right, Including (but not
imited to) intellectual property, privacy, or publicity rights: (b) be abusive, profane. or offensive to a reasonable person; or {c) be hateful or
threatening.

5.3 Customer will, at its own cost and expense, provide ail end user equipment, operating systems, and software (including a web browser) nat
provided by Kronos and needed to access and use the Program In accordance with the technical requirements set forth in the Cloud Senvices
SOW. Customer will also provide, at its own cost and expense, all connections from its computer systems to the Program, which shall include alf
retated costs associated with Customer accessing the Program, unless such connectivity services are purchased rom Kronos as indicated on the
Cloud Services SOW and Ordar Form.

5.4 Customer shall not, and shall not permit any person or eniity under Customer's dirsct or indirect control to: (a) recirculate, republish,
distribute or atherwise provide access to the Program to any third party; (b) use the Program on a senvice bureau, time sharing or any similar
basis, or for the benefit of any other person or entity; (c) alter, enhance or make derivative works of the Program; (d) reverse sngineer, reverse
assemble or decomplle, or otherwise atiempt to derive source cade from, the Program or any softwara components of the Program; (e) use, or
aliow the use of, the Program in contravention of any federal, state, local, foreign or other applicable law, or rules or regutations of regulatory or
administrative organizations; (f) introduce Inta the Program any virus or other code or routine intended to disrupt or damage the Program, alter,
damage, delets, retrieve or record informaltion about the Program or its users; or, (g) otherwise act In a fraudulent, malicious or negligent manner
when using the Program.

6. INTERNET ACCESS

6.1 if Customer uses open Iinternet connectivity or Customer-supplied VPN intemnet conneclions to access the Program, Customer
acknowledges that the performance and throughput of the intemet connection cannot be guaranteed by Kronos, and variable connection
performance may resuit in application response variations.

6.2 Customer hereby acknowledges that the internet is not owned, operated, managed by, or in any way affiliated with Kronos, its Suppliers or
any of its affiliates, and that it Is a separate network of computers Independent of Kronos. Access to the intemet s dependent on numerous
factors, technologies and systems, many of which are beyond Kronas' authority and conirol, Customer acknowledges that Kronos cannot
guarantee that tha internet access services chosen by Customer will meet the level of up-time or the level of response time that Customer may
need. Customer agrees that Its use of the Intermnet access services and the intemet Is salely at its own risk, except as specifically pravided in this
Section C.1, and is subject to all applicable local, state, national and Intemational laws and reguiations.

7. FEES AND PAYMENT TERMS

7.1 In consideration of the delivery of the Program, Customer shall pay Kronos the Manthly Services Fee as defined in the appiicable Order
Form. The Monthly Services Fee shall begin to accrue on the Services Commencement Date, and shall be involced monthly In advance. In
addition, Customer shall be biiled the Starup Fees and any additional Cloud Hosting startup fees sat forth In the applicable Qrder Form.
Customer acknowledges that the billing commancement data does not coincide with implementation completion, final canfiguration, or go-live.

7.2 All fees payable hereunder shall ba paid in United States Dollars and sent to the atlention of Kronos as specified on the invoice. Payment
terms shall be net 30 days following recelpt of invoice. A overdue payments shall bear interest at the lesser of one and one-half percent (1.5%)
per month or tha maximum rate allowed under applicable law. Customer is responsible for ail federal, state or local taxes, duties and customs
fees relaling 1o the Program, excluding taxes based on Kronos' income or business privilege.

7.3 SLA Credits, if any, which are due and owing to a Customer under an SLA for a particuiar month of the Program shall be included in the
Monthly Service Fee invoice issued by Kronos for the month following the month in which the SLA Credits were #amed.

8. SERVICE LEVEL AGREEMENT

CUSTOMER'S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF ANY SERVICE OUTAGE, INTERRUPTION OR DEFICIENCY OF
SERVICE(S) OR FAILURE BY KRONOS TO MEET THE TERMS OF AN APPLICABLE SLA, SHALL BE THE REMEDIES PROVIDED IN 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 SECTION C,1 OR SECTION B.
KRONOS DISCLAIMS ANY AND ALL OTHER LIABILITIES OR REMEDIES FOR SUCH OUTAGES, INTERRUPTIONS 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 LIABILITY RELATED TO A BREACH OF SECURITY OR DISCLOSURE, RESULTING FROM ANY EXTERNALLY
INTRODUCED HARMFUL PROGRAM (INCLUDING VIRUSES, TROJAN HORSES, AND WORMS) CUSTOMER'S CONTENT OR
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APPLICATIONS, THIRD PARTY UNAUTHORIZED ACCESS OF EQUIPMENT OR SOFTWARE OR SYSTEMS, OR MACHINE ERROR.

10. DATA SECURITY

10.1  As part of the Program, Kronos shall provide those Kronos security-related services described in the Cloud Services SOW. Custormer
acknowledges that the security-related services endeavor to mitigate security icidents, but such incidents may not be mitigated entirely or rendered
harmiess., Customer should consider any particular security-related service as just one tool to be used as part of an overall security strategy and not a
guarantee of security. Both parlies agree to comply with all applicable privacy or dala protection statutes, nies. or regulations goveming the
respective activities of the parties.

10.2  All Personaily identifiable Data contained in any Software, Equipment or systems supplied by Kronos, or to which Kronos has access to under
this Section C.1, as between Kronos and Customer, is Customer's Confidential Information and will remain the property of Customer, Customer
hereby consents to the use, processing and/or disclosure of Persanally Identifiable Data only for the purposes described herein and to the axtent such
use or processing Is necessary for Kronos to carry out its duties and responsibilities under this Section C.1 or as required by law.,

10.3 Prior 13 Initiation of the Program and on an ongoing basls thereaftar, Customer agrees o provide notice to Kronos of any extraordinary privacy
or data protection statutes, rules, or regulations which are or become applicable to Customer and which could be imposed on Kronos as a result of
provislon of the Program. Customer will ensure that: (a) the transfer and storage of any Personally identifiable Data to Kronos and managed by
Kronos' or Supplier’s data center Is legitimate under applicable data protection laws and regulations; and (b) Customer will obtain consent from
individuals for such transfer and storage to the extent required under applicable laws and regulations.

104 At no cost to Customer, Kronas shalt upon (i} request by Customer at any time and (ji) the cessation of the Program, prompily retum to
Customer, in the format and on the media in use as of tha date of the request, ali Personally identifiabia Data.

11. TERM AND TERMINATION

11.1 At the expiration of the Initial Term, the applicabie Programs shall automaticalty renew for successive one year periods unless either party
provides notice of its intent not to renew at least sixty (50} days prior to the expiration of the then-current term. Kronos may suspend or teminate
the Program upon notice In the event of any breach by Customer of this Section C.1. No Program interruption shall be deemed to have occurred
during, and no Program credits shall be owed for, any authorized suspension of the Program.

12.2 Customer may terminate the Program by written notice at any time during the tem of this Section if Kronos materialy breaches any
provision of this Section, and such defaut is not cured within thity (30) days after raceipt of writien notice from Customer. In the event of such
termination by Customer, Customer shall pay Kronos within thirty (30) days all fees then due and owing for the Program prior to the date of
termination.

12.3 Customer may lerminate the Pragram for convenience on no less than ninety (90) days prior written notice to Kronos.

12.4 In the event of termination of the Program by Customer for convenience or by Kronos for cause during the Initial Term, Customer will pay to
Kronos any out of pocket expenses incurred by Kronos In terminating the Program pius an early termination fee based on the foliowing
calculation: one (1) month of the then-currant Monthly Services Fees for every twelve (12) month period (or portion thereof) remaining In the initial

Term. By way of example only, If Customer terminates the Program for conveniance with fifleen {15) months remaining in the Initial Term,
Customer wilt be responsibie to pay Krenos two (2) months of the then-current Monthly Services Faes.
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EXHIBIT A.1
TO SECTION C.1
SERVICE LEVEL AGREEMENT (SLA)

Sarvice Level Types: SLAs are only appiicable to Production Enviranments. The Program, In a Production Environment, as described In the
Service Description |3 provided with the foliowing service levei:

99.50% Application Avalability
Service LavelsiCredit Calculation: An Qutage will be deemed to commence when Customer opens a case with Kronos Global Suppont, or

Kronos Cloud Services receives an application availabllity alert. The Outage will be deemed ta end when Kronos has restored availability of the
Program. Failure to meet the above service lavels will entitle Customer to credits as follows.

199.50% Appiication Avallabllity SLA - Production Environment

Uptime percentage (as measured In a calendar month) Affected Service Credit
The amount of the Credit will be determined as follows:

<99.50% to 98.75% 15%

<98.75% (o 96.25% [20%

<98.25% 0 97.75% 35%

<97.75 to 96.75% 50%

<96.75 [75%

Application Availability SLA% = {(MM-TM)*100) / {MM)
Definitions
“Affacted Servica” means the monthly fees pald for the hosting of the Program.

“Excluded Event® means any event that adversely impacts the Program that Is caused by (a) the acls or omissions of Customer, its employees,
customers, contractors or agents; (b) the faliure or malfunction of equipment, applications or systems not owned or controlled by Kronos or
Supplier; (c) Force Majeure events; {d) scheduled or emergency maintenance, alteration or implementation: {e) any suspension of the Program In
accordance with the terms of this Section or License Agreement: {f) the unavallability of required Customer personnel, including as a resuit of
faiiure to provide Supplier with accurate, current contact information; (g) using the Application 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 to be available.

"Outage” means the accumulated time during which Customer is unable to establish an active communications connection, measured from
beginning to end, between Customer and the Pragram for reasons other than (a) failures caused by Customer Data; or (b) any Excluded Events,

“Scheduled Malntenance (SM)” means scheduled maintenance periods estabiished by Kronas to provide ample time to maintain and update the
applications, when necessary, During these maintenance periods, the applications are availabie to Kronos to perform perdodic services, which
include vital software updates. Systems will generally contirue to be avallable to Customer; however, some changes will require planned
downtime. Kronas will provide notice for planned downlime via an email notice to our primary Customer contact at least one day in advance of
such shutdown/restart so planning can be facilitated by Customer.

When application maintenance is required, current Scheduled Maintenance periods for the applications ara:

Monday ttwough Friday 4am — 6am
Saturday and Sunday 12am - 8am

All imes tisted are U.S. Eastern Time.
Kronos® ulifization of the abave maintenance windows shall not trigger SLA Credits to Customer.

“Total Minutes Not Available™ (TM) means the total number of minutes during the calendar month that the Program Is unavailable culside of
scheduied maintenance windows.

Limitations: Kronos will apply any credits to the Customer account.  Credits will nat be provided if: {a) Customer is in breach or defaull under
this Section or the Program at the time the Qutage occurred and such breach is the cause of the Qutage; or (b} it resuits from an Excluded Event.

In no event wik the credits accrued in any calendar month exceed, in the aggregate acrass all service ievels and svents, one hundred (100%) of
the Invoice amount for the Affected Servica.

The Service Level Agreements in this Exhibit, and the relaled credits isted, apply on a per Program basis. For the avoidance of doubt, Qutages,
deiays, failures, etc. in one Program may nol be added to Outages, delays, failures, etc. in any other Program for purposes of calaudating SLA
credits,
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SECTIOND
KRONOS WORKFORCE CENTRAL - SOFTWARE AS A SERVICE {SAAS) TERMS AND CONDITIONS

Cuslomer and Kronos agres thal the terms and conditions set forth In this Section D shall apply to the Kronas supply of the commerciaily avallable
version of the Workfarce Central SaaS Applications and. related services and materials (including applicable documentation) and Equipment (if
any) specified on an Order Form. The Apgplications described on the Order Form shall be delivered by means of Customer's permitted access lo
the password protected customer area of a Kronos website.

1. DEFINITIONS
“Application{s)” or “Saa8 Application(s)” means those Kronos software application programs set forth on an Order Form which are made
accessible for Customer to use under the lerms of this Section D.

“Cloud Services” means those services related to Customer’s hosting enviranment such as hosting infrastructure, equipment, bandwidth, server
mordtoring, backup services, storage area network (SAN) services, security services, systern administration, connectivity services, performance
tuning, update installation and maintanance services refated thereto. Uniess otherwise set forth In a Statement of Work, Cioud Services are
described as set forth at: htip:/fwwa. kronos.com/products/smb-solutions/workforce-central-saasfimplementation-guidiines. aspx

“Customer Content” means all content Customer, or others acting on bahalf of or through Customer, posts or otherwise inputs into the Services.
“Documentation” means technical publications published by Kronos refating to the use of the Services or Applications.

"Equipment” means the Kronos equipment specified on an Qrder Form.

“Implemantation Services” means those services provided by Kronos to set up the hosting environment and configure the Services, including
educational services and tralning. Unless otherwise sat forth In a Statement of Work, Kronos® and Customer's implementation responsibiiities are
described in the Services Implementation Guideline set forth at: hitp:/fiarvw kronos, comiproducts/smb-solutions/workforce-central-
saasfimplementation-guidiines.aspx Implementation Services may be provided as forth in Section B

“Initlal Term means the initial term of the Services as indicated on the Order Form.

“KnowledgePass Content”/*KnowledgePass Education Subscription” have the meanings ascribed in Section 7.5.

“Minimum Contract Value” means the total of all Monthiy Service Fees to be invoiced during the initial Term.

“Manthly Service Fea(s)" means the monthly fees described in an Order Form, Monthly Service Fees Include fees for usage of Applications and
the Services, Cloud Services as applicable, and Equipment rental, If any. Billing of the Monthly Servica Fee{s) commences on the Start Date.

"Order Form™ means an order form mutuaily agreed upon by Kronos and Customer selting forth the items ordered by Customer and to be
provided by Kronos, Including without limitation the Applilcations and the prices and fees 1o ba pald by Customer.

“Personally identifiable Data* means information conceming individuaily identifiable employees of Customer thal Is protected against disclosure
under applicable law or regufation. :

“Services” means (i) accessibility to the commercially avaliable version of the Applications by means of access to the password protected
customer area of 3 Kronos website, (i) tha Equipment purchased or rented hereunder, (iil) the Implementation Services and Cloud Services, and
(iv) such other services, items and offerings set forth on an Order Form.

“Start Date” means the date billing commences for the Services {excluding the Implementation Services) as indicated on the applicable Order
Form. For any Services ordered by Cusiomer after the date of this Section D which are Incremental to Customer's then-existing Services, the
Start Date shail be the date the applicable Order Form is executed by Kronos and Customer,

“Statement of Work", “SOW”, “Services Scope Statement” and “S5S" are interchangeable terms referring to a written description of the
Implementation Services and Cloud Services as mutuaily agreed upon by Kronos and Cuslomer. An SOW supersedes any impiementation
quidelines or descriptions on a web page referenced in this Section D.

“Suppller” means any coniractor, subcontractor or licensor of Kronos providing software, equipment and/or sefvices to Kronos which are
incorporated into or otherwise related to the Program,

"Term” means the Initial Term and any monihly renewals thereafter, as further set forth in Section 2.1.

“Training Polnts” has the meaning ascribed to it in Section 7.6 below.

2. TERM

2.1 The Services shall commence on the Start Date, and shall continue for the Initial Term or until terminated In sccordance with the provisions
hereol. At the expiration of the Initial Term, tha Term shall automaticalty renew on a menth-to-month basis unti terminated in accordance with the
pravisions hereol. Customer acknowledges that execution of separate third parly agreements may be required in order for Customer to use
certain add-on features or functionality, including without limitation tax filing services.

2.2 At any time after the Initial Term: (i} Customer may terminate the Services for convenience upon thirty (30) days prior written notice, and (il)
Kronos may terminate the Services for convenienice upon ninety (90) days prior writien notice.

2.3 Either party may suspend or terminate 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 receipt of written natice. Notwithstanding the foregoing, Kronos may suspend or terminate the Services immediately
upon notice in the event of any Customer breach of Sections 3 (Right to Use), 4 (Acceptable Use), or 14 {Confidential Information).
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24 In the event that either party becomes insoivent, makes a general assignment far the benefit of creditors, Is adjudicated a bankrupt or
insolvent, commences a case under applicable bankruptcy laws, or fites a petition seeking reorganization, the other party may request adequate
assurances of future performance. Failure to provide adequate assurances, in the requesting party's reasonable discretion, within ten (10) days of
delivery of the request shall entitie the requesting party to tarminate the Services immediately upon written notice to the other party.

2.5 If the Services are terminated for any reason:

{a) Customer shall pay Kronas within thirty (30) days of such termination, all fees accrued for the Services prior to the date of termination,
provided that if Customer temninales for material breach of this Section D by Kronos, Kronos shall be responsible to refund to Customer unused
pre-paid Implementation Service fees, If any;

(b} Customer's right to access and use the Services shall ba revoked and be of na further force or effect:

{¢) No more than fifteen (15) days after termination or upon Customer's written request at any lime during the Term, Kronos will provide lo
Customer, at no charge to Customer, the Customer Content. After such time pariod, Krornes shall have no further abligation to store or make available
the Customer Content and may delete sny or alf Customer Content without liability.

(d) Customer agrees to fimely return all Kronos-provided materials refated to the Services lo Kranos at Customer's expense or, altematively,
destroy such materials and. provide Kranos with an officer's certification of the destruction thereof, and

(e) alt provisions In this Section D, which by thelr nature are Intended {o survive termination, shall so survive,

3. FEES AND PAYMENT

3.1 In consideration of the defivery of the Services, Customer shall pay Kronos the Monthly Service Fees, the fees for the implementation
Services and any additional one time or recurring fees for Equipment, Training Points, KnowledgePass Education Subscription and such otfier
Kranos offarings, ail as set forth on the Order Form. If Customer and Kronos have signed a Statement of Work for the Implementation Services,
Implementation Services such services will be provided and payable in accordance with Section B. All fees payable for the Services shail be sent
to the attention of Kranos as specified on the invoice. Unless otherwise Indicated on an Order Form, payment for ail items shalt be due 30 days
following date of Invoice. Except as expressly set forth in this Section D, afl amounts paid to Kronos are non-refundable. Customer acknowledges
that fees may be charged to Customer by third parties for add-on features or functionality provided by such third parties.

3.2 if any amount owing under this or any other agreement for Services is thirty (30} or more days overdue, Kronos may, without limiting Kronos'
rights or remedies, suspend Services until such amounts are paid In full. Kronos will provide at least seven (7) days’ prior written notice that
Customer's account is overdue before suspending Services.

3.3 Delated intentionally.

3.4 Customer agrees that except if Customer terminates for material breach of this Section D by Kronos, if Customer has not paid the Minimum
Confract Valua to Kronos at the conclusion of the Initial Term or the eariier termination of the Services, whichever is aarlier, Kronos shall bill, and
Customer shall pay within thirty {30) days of the date of such invaice, the difference between the tolal Monthly Service Fees then paid by
Cuslomer and tha Minimum Contract Vaiue, less SLA Credits, if any, that have been eamed previously by Customer but nat yet credited.

4. RIGHTS TO USE

4.1 Subject to the terms and cordditions of the Agreement, Kronos hereby granis Customer a limited, revocable, non-exdlusive, non-transferable,
non-assignable right to use during the Term and for interal business purposes only: a) the Application(s) and related services, including the
Documentation; b} training materials and KnowledgePass Content; and, c) any embedded third parly software, librarles, or other components,
which are included in the Services, exchiding such Third Party software, libraries or other companents as are licensed directly from such Third
Parties. The Services contaln proprietary trade secret technology of Kronos and its Suppliers. Unauthorized use andfor copying of such
technology are prohibited by law, Including United States and foreign copyright iaw. Customer shall not reverse compile, disassemble or
otherwise converl the appiications into uncomplied or unassembied code. Cuslomer shall not use any of the third party software programs (or the
data models therein) included in the Services except solely as pant of and in connection with tha Services.

4.2 Customer acknowledges and agrees that the right to use the Applications is fimited based upon the amount of the Monthly Service Fees paid
by Customer. Customer agrees fo use only the modules and/or features for the number of employees and users as described on the Order Form.
Customer agrees not to use any other modules or features nor increase the number of employees and users unless Customer pays for such
additional modules, fealures, employees or users, as the case may be. Customer may not license, relicense or sublicense the Services, of
otherwise permit use of the Services (including timasharing or natworking use) by any third party. Custemer may not provide service bureau or
other data processing services that make use of the Services without the express prior written consent of Kronos. No Hcense, right, or interest in
any Kronos trademark, trade name, or service mark, or those of Kronos' licensars or Suppliers, Is granted hereunder.

4.3 Customer may authorize its third party contraclors and consultants to access the Services on an as needed basis, provided Customer: a)
abides by its abiigations to protect Canfidential Information as set forth In this Agreement; b) remains responsible for aii such third party usage and
compliance with the Agreement: and ¢) does not provide such access to a competitor of Kronas who provides workforce management services.

4.4 Customer acknowledges and agrees that, as betwean Customer and Kronos, Kronos retains ownership of all right, title and interest to the
Services, all of which are protected by copyright and other inteflectual property rights, and that, other than the express rights granted herein and
under any other agreement In writing with Customer, Customer shall not obtain or datm any rights In or ownership interest ta the Services or
Applications ar any assodated intellectual properly rights in any of the foregoing. Customer agrees to comply with all copyright and other
Intekectual property rights notices contained on or in any information obtained or accessed by Customer through the Services.

4.5 When using and applying the Information genarated by the Services, Customar is responsible for ensuring that Customer complies with the
applicabla requirements of federal and state law. If the Services include the Workforce Payroll Appiications ar Workfarce Absence Managemaent
Applications: (i) Customer is solely responsible for the content and accuracy of all reports and documents prepared In whoie o In part by using
these Applications, {ii} using these Applications does not release Customer of any professional obligation conceming the praparation and review
of any reports and documents, (ill) Customer does not rely upon Kronos, Best Software, Inc. or these Appillcations for any advice or guidance
regarding compliance with federal and slate laws or the appropriate tax treatment of items reflected on such reports or documents, and (iv)
Customer wili review any calculations made by using these Applications and satisly itself that those calculalions are correct.

5. ACCEPTABLE USE
§.1 Customer shall take all reasonable steps to ensure that no unauthorized persons have access to the Services, and to ensure that no persons
authorized to have such accass shall take any action that would be in violation of this Section D.
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§.2 Customer represents and warrants to Kronos that Customer has the right to publish and disclose the Customer Content in the Services.
Customer represents and warrants to Kronos that the Customer Content does not: (a) Infringe or viclate any third-party right, including but not
timited to Intellectual property, privacy, or publicity rights, (b) be abusive, profane, or offensive 1o a reascnable person, or, (c) be hateful or
thraatening.

5.3 Customer will not (a) use, or allow the use of, the Services in contravention of any federal, state, local, foreign or other applicable law, or rules
or reguiations of regulatory or administrative organizations; (b) introduce Into the Services any virus or ather code or routine intended lo disrupt or
damage the Services, or alter, damage, delets, retrieve or record information about the Services or Iis users: (c) excessively overoad the Kronos
systems used to provide the Services; (d) perform any security integrity review, penetration test, load test, denial of service simulation or
vuinerability scan; (e} use any tool designed lo automatically emulate the actions of a human user (e.g.. robots); or, (d) otherwise act in a
fraudulent, maficious or negligent manner when using the Services.

6. CONNECTIVITY AND ACCESS

Customer acknowledges that Customer shall (a) be responsible for securing, paying for, and maintalning connectivity to the Services {including
any and ali related hardware, software, third party services and related equipment and components), and (b) provide Kronos and Kronas'
representatives with such physical or remote access ta Customer's computer and network environment as Kronos deems reasonably necessary
in order for Kronos to perform its obiigations under this Section D. Customer will make all necessary arrangements as may be required to
provide access to Customer's computer and netwoark environment i necessary for Kronas to perform its obligations under this Section O.
Customer agrees that Kronos may audit Customer's use of the Services.

7. IMPLEMENTATION AND SUPPORT

7.1 Impiementation Services. Kronos will provide the Implementation Services to Customer. implementation Servicas described in an SSS are
provided on a time and materiais basis, bited monihly as delivered. implementation Services described in the Services Implementation Guideline
are provided on a fixed fe2 basls. if Custorner requests additional impiementation Services beyond those described in the $88, Kronos will
create a change order for Customer’s review and approval and any additional implementation Services to be provided by Kronas in accordance
with Section B. Kronos’ configuration of the Applications will be based on information and work flows that Kronos obtains from Customer during
the discovery portion of the implementation. Custamer shall provide Kronos with necessary configuralion-related information in a timely manner to
ensure that mutually agreed implementation schedules are met.

7.2 Additional Services. Customer may engage Kronos to provide other sarvices which may be fixed by activity or provided on a time and
materials basis as indicated on the applicable Order Form.

7.3 Support. Kronos will provide 24x7 support for the hosting Infrastructure, the availabliity to the hosting enviranment, and telephone support for
the logging of functional problems and user problems. Customer may log quaestions onfine via the Kronos Customer Portal. As part of such
support, Kronos will make updates to the Services avaliable to Customer at no charge as such updates are released generaily to Kronos'
customers. Customer agrees that Kronos may install such updates automatically as part of the Services,

7.4 Support Services for Equipment. Provided Customer has purchased support services for the Equipment, the following terms shall apply
{support services for rented Equipment are included in the rental fees for such Equipment):

{a) Upon the failure of instated Equipment, Customar shall notify Kronos of such faliure and Kronos will pravide remote fault isolation at the FRU
(Fieid Replacement Unit) or subassembly level and attempt to resolve the probiem. Thase faillures determined by Kronos to be Equipment related
shail be dispatched to a Kronos Depot Repair Canter, and Customer will be provided with a Retum Material Authorization Nomber (RMA) for tha
failed Equipment If Customer Is ta return the falled Equipment to Kronas, as reasonably determined by Kronos. Customer must return the failed
Equipment with the supplled RMA number,

{b) Kranos wili provide a replacement for the failed Equipment at the FRU or subassembly level an an "advanced exchange” basis, uiilizing a
carrier of Kranos' choice. Replacement Equipment wili be shipped the same day, for delivery to Customer’s location as further described in the
Support Policies. REPLACEMENT EQUIPMENT MAY BE NEW OR RECONDITIONED. Customer shail specify the address to which the
Equipment is to be shipped. Ali shipments will Include the Kronos provided RMA designating the applicable Kronos Dapot Repair Center, as the
recipient. Customsr, upon receipt of the replacement Equipment from Kronos, shall package the defective Equipment in the materiais provided by
Kronos, with the RMA sugplied and promptly retum failed Equipment directly to Kronos.

{€) Customer shall be entitied to receive service packs for the Equipment (which may contain system software updates, firnware updates,
security updates, and feature ephancements) available for download at Kronos' customer portal. Service packs for the Equipment are not
installed by Kronos.

(d) Kronos warrants that ali service packs and firnware updates provided under this Section D shall materially perform in accordance with the
Kronas published specifications for a period of ninety (90) days after download by Customer. In the event of a breach of this warranty, Customer's
exciusive remedy shall be Kronos' repalr or replacement of the deficient service pack(s) or firmware update(s).

{e) Customer agrees that it shall retumn falied Equipment promptly as the failures occur and that it shall not hold failed Equipment and send failed
Equipment to Krenos in "batches™ which shall result In a longer urnaround time to Cuslomer. in addition, in all circumstances, Customsr agraes
to:

(i) Maintain the Equipment in an environment conforming to the Documentation for such Equipment;

(it} Not perform seif-repairs on the Equipment (i.e., replacing components) without prior written authorization from Kronos;

(i) De-install all failed Equipment and instali all replacement Equipment in accordance with Kronos' written instatlation guidelines:

{v) Ensure that the Equipment Is returned to Kronos properly packaged; and

{v} Obtain an RMA before retuming any Equipment to Kronos and place the RMA clearly and conspicucusly on the outside of the shipping
package. Customer may only retum the specific Equipment authorized by Kronos when issuing the RMA,

1.5 KnowledgePass Education Subscription. When KnowledgePass Education Subscription is listed on an Order Form, Kronos wifl provide
Customer with the KnowledgePass Education Subscription. The KnowledgePass Education Subscriplion provides access to certain educational
offerings provided by Kronos (the “KnowledgePass Content’). Customer recognizes and agrees that the KnowledgePass Content is copyrighted
by Kronos. Customer Is permitied to make coples of the KnowledgePass Content provided in *pdf form solely for Customer's internal use.
Customer may not disciose such KnowledgePass Content to any third party other than Customer's employees, Customer may not edit, modify,
revise, amend, change, alter, customize or vary the KnowledgePass Cantent without the written consent of Krongs, provided that Customer may
download and modify contents of training kits sofely for Customer’s internal use.

7.6 Trairing Points. “Training Points™ which are purchased by Customer may be redeemed for an equivalent value of instructar-ed training sessions
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offered by Kronos. Training Points may be redeemed only during the Term at any time no mare than twelve (12) months after the date of the
appilcable Order Form, after which time such Training Paints shall expire and be of no value. Training Points may not be exchangsd for other
Kronos products or services,

7.7 Training Courses. When implementation Services are described in the Services implementation Guideling rather than an SSS, as part of the
Services, for each Saa$ application moduie included in the Services purchased by Customer, Customer's employees shall be entitied to atiend, in
the quantity indicated, the comresponding training courses set forth at hitp/iwww.kronos.com/products/smb-solutions/workforce-central-
saas/training-guidlines.aspx

Participation in such training courses is limited to the number of seats indicated for the courses coresponding to the modules forming a part of the
Services purchased by Customer.

8. CUSTOMER CONTENT

Customer shall own all Customer Content and posts or other Inputs into the Services by Customer or others acting on behalf of or through
Customer. Kronas acknowledges that ali of the Customer Content is deemed to be the Confidential Information of Customer. Notwithstanding the
foregoing, Customer grants Kronos permission to combina Customer's business data with that of ather customers In a manner that does not
identify the Customer or any individual in order to evaluate and improve the services Kronas offers to customers and lo disclose such aggregated
Information for its customers generally. In addition, Kronos may, but shall have no obligation to, monitor Customer Content from time to time to
ensure compliance with this Section D and applicable iaw.

9. EQUIPMENT
if Customer purchases or rents Equipment from Krongs, a description of such Equipment {modei and quantity), the applicable pricing, and delivery
terms shall be listed on the Order Form,

9.1 The following terms apply only to Equipment Customer rents from Kronos:

a) Rental Term and Wamanty Perod. The term of the Equipment rentsi and the “Warranty Period” for such Equipment shall) run
cotermincusly with the Term of the other Services provided under this Section .
b} insurance. Customer shali insure the Equipment for an amount equal to the replacement value of the Equipment for loss or damage by

fire, theft, and all normal extended coverage at ait imes. No loss, theft or damage after shipment of the Equipment to Customer shall relieve
Customer from Customer's obligations under this Section .

c) Location/Replacemant. Customer shali not make any alterations or remove the Equipment from the place of original Instaliation without
Kronos' prior writtan consent. Kronos shall have the right to enter Customer's premises to inspect the Equipment during nommat business howrs.
Kronos reserves the right, at its sole discretion and at no additional cost to Customer, to replace any Equipment with newer or altemative
technology Equipment as long as the replacement Equipment at least providas the same feve! of functionality as that being replaced.

d) Ownership. Al Equipment shall remaln the property of Kronos. All Equipment is, and at all times shall remain, separate ltems of
personal properly, notwithstanding such Equipment’s attachment to other equipment or real property., Customer shail not sell or otherwise
encumber the Equipment. Customer shall fumish any assurances, writlen or otherwise, reasonably requasted by Kronos to give full effect to the

intent of terms of this paragraph {d).
e) Equipment Support. Kronos shall provide to Customer the Equipment support services deseribed In Section 7.
f) Retum of Equipment. Upon temmination of the Services, Customer agrees that Customer shall ratum the Equipment (o Kronas within

thirty (30) days at Customer’s expensa. Equipment will be retumned to Kronos in the same condition as and when received, reasonable wear and
taar excepted. If Customer fails to return Equipment within this time period, upon recelving an Invoica from Kronos, Customer shall pay Kronos
the then list price of the unretumed Equipment.

8.2 The foliowing terms appily only to Equipment Customer purchases from Kronos:

a) Ownership and Warranty Period. Title to the Equipment shali pass o Customer upon delivery to the carrier. The “Warranty Period” for
the Equipment shall ba for a period of ninety (80) days from such delivery (uniess otherwise required by iaw).
b) Equipment Support. Kronos shall provide to Customer the Equipment support services described herein if purchased separately by

Customer as indicated on the appiicable Order Form. If purchased, Equipment support services shall commence upon expiration of the Warranty
Period.

10. SERVICE LEVEL AGREEMENT

Kronos shail provide ihe service levels and associated credits, when applicable, in accordance with the Service Level Agreement attached hereto
as Exhibit A and which Is hereby incorporated herein by reference. CUSTOMER'S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF ANY
SERVICE OUTAGE or INTERRUPTION OF the SERVICES OR FAILURE BY KRONOS TO MEET THE TERMS OF the APPLICABLE service
level agreament, SHALL BE THE REMEDIES PROVIDED IN exhibit A. .

11. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY
1.1 Kronos represents and wamants to Customer that the Applications, under normai operation as specified in the documentation and when
used as authorized hereln, wili perform substantially in accordance with such documentation during the Term,

11.2 Kronos' sole obkigation and Customer's sole and exclusive remedy for any breach of the foregoing warranty is limited to Kranos' reasonabie
commercial efforts to correct the non-canforming Services at no additional charge to Customer. In the event that Kronos Is unable fo correct
materlai deficiencies in the Services arising during the Warranty Period, after using Kronos’ commercdially reasanable efforts to do so, Customer
shali be entiled to terminate the then remaining Term of the Services for cause in accordance with Section 2 above as Customer's sole and
exclusive remedy. Krones' abkgations hereunder for breach of warranty are conditioned upan Customer notifying Kronos of the materiai breach in
writing. and providing Kronas with sufficient evidence of such non-confarmity to enabie Kronos to reproduce or verify the sama.

11.3 Kronos warrants to Cuslomer that each item of Equipment shall be free from defects in materials and workmanship during the Wamanty Period.
in the event of a breach of this warranty, Customer's sole and exciusive remedy shail be Kronos' repair or replacement of the deficient Equipment.
at Kranos' option, provided that Customer’s use, instaliation and maintenance thereof have conformed 1o the documentation for such Equipment.
This warranty is extended to Customer only and shall not apply to any Equipment (or parts thereof) in the event of:
a) damage, defecls or malfunctions resulling from misuse, accident, neglect, tampering, (including without limitation modification or
replacement of any Kronos components on any boards supplied with the Equipment), unusual physical or electrical stress or causes other than
normal and intended use;
b} failure of Customer to provide and maintain a suitable instaltation environment, as specified In the published specifications for such
Equipment; or
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¢} malfunctions resulting from the use of badges or supplies not approved by Kronas.

EXCEPT AS PROVIDED FOR IN THIS SECTION 11, KRONOS HEREBY DISCLAIMS ALL WARRANTIES, CONDITIONS, GUARANTIES 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, 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 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.

12.0 DATA SECURITY

12.1  As part of the Services, Kronos shall provide those administrative, physical, and technical safeguards far protection of the security,
confidentiality and Integrity of Customer data as described at: hitp:/fwww.kronos.com/products/smb-solutionsiworkforce-central-saasisecurity-
description.aspx

Customer acknowledges that such safeguards endeavor to miligate security incidents, but such incidents may not be mitigated entirely or
rendered hammiess. Customer should cansider any particular Kronos supplied security-related safeguard as just ane tool (o be used as part of
Customer's overall security strategy and not a guarantee of security. Both parlies agree to comply with ail applicable privacy or data protection
statutes, rules, or regulations governing the respective activities of the parties under this Section D.

12.2  As between Customer and Kronos, all Personally identifiable Data is Customer's Confidential information and will remain the property of
Customer. Customer represents that to the best of Customer's knowledge such Personally identifiable Data supplied to Kronos Is accurate.
Customer hereby consents to the use, processing or disclosure of Personally identifiable Data by Kronos and Kronos' Suppliers wherever located
only for the purposes described herein and only to the axtent such use or processing is necessary for Kronos ta camy out Kronos' duties and
responsibilities under this Section D or as required by law.

12.3  Prior to initistion of the Services and on an ongoing basis thereafter, Customer agrees to provide notice to Kronos of any extraordinary
privacy or data prolection statutes, rules, or regulations which are or bacome applicable to Customer's industry and which could be imposed on
Kronos as a result of provision of the Services. Customer will ensure that: (a) the transfer to Kronos and storage of any Personally identifiable
Data by Kronos or Kronos” Supplier's data center is permitied under applicable data protection jaws and regulations; and, (b) Customer will obtain
consents fram individuals for such transfer and storage to the extant required under applicable laws and reguiations.

13. INDEMNIFICATION

13.1 Kronos shall defend Customer and ils respective direclors, officers, and employees (colleclively, the “Customer indemnified Parties”), from
and against any and all notices, charges, claims, proceedings, actions, causes of action and suits, brought by a third party (each a “Claim”)
alleging that the permitted uses of the Services infringe or misappropriate any United States or Canadian capyright or patent and wiit Indemnify
and hold harmiess the Customer indemnified Parties against any liabilities, cbfigations, costs or expenses (including without timitation reasonable
attorneys’ fees) actually awarded to a third party as a resuit of such Claim by a court of applicable jurisdiction or as a result of Kronos' settiement
of such a Ctaim. In the event that a final infunclion is obtained against Customer's use of the Servicas by reason of infringement or
misappropriation of such copyright or patent, or if in Kronos' opinion, the Services are likely to became the subject of a successiul clalm of such
infringement or misappropriation, Kronas, at Kronos' option and expense, will use commerdally reasonable efforts to (a) procure for Customer the
right o continue using the Services as provided in this Section D, (b) replace or modify the Services sa that the Services become non-infringing
but remain substantively similar 1o the affected Services, and If neither (a) or {b) is commercially feasibla, to (c) terminate the Services and the
rights granted hereunder after provision of a refund to Customer of the Monthly Service Fees pald by Customaer for the Infringing elements of the
Services covering the period of their unavaiiabiity.

13.2 Kronos shali have no liabiiity to indemnify or defend Custamer to the extent the alleged infringement Is based on: (a) a modification of the
Services by anyone other than Kronos; (b} use of the Services other than in accordance with Kronos’ documentation for such Service of as
authorized by this Section D; (c) use of the Services in comjunction with any data, equipment, service or software nat provided by Kronos, where
the Services would not atherwise itse!f ba infringing or the subject of the claim: or (d) use of the Services by Customer other than in accordance
with the terms of this Section D. Notwithstanding the foregoing, with regard to Infringement claims based upon sofiware created or pravided by a
licensar to Kronos or Suppiiers, Kronos’ maximum liabllity wiil be to assign to Customer Kronos® or Supplier's recovery rights with respect to such
infringement claims, provided that Krongs or Kronos' Supplier shall use commercialy reasonable efforts at Customer's cost to assist Customer In
seeking such recovery from such licensor,

13.3 Customer shali be responsible and Hable for alt damages and cost of Kranos, its suppliers and thelr officers, directors and employess for ali
Claims resuiting from : (a) employment-related claims arising out of Customer's configuration of the Services; (b) Customer's modification or
combination of the Servicas with other services, software or equipment not fumished by Kronos, provided that such Customer modification o
combination fs the cause of such Infringement and was not autharized by Kronos; or, (c) a claim that the Customer Content infringes In any manner
any Intellectual property right of any third party, or any of the Customer Content contains any material or information that is ohscene, defsmatory,
libelous, or slanderous violates any person's right of publicity, privacy or personality, or has otherwise caused or resulted in any tor, injury,
damage or harm to any other person,

13.4 The indemnified Pariy(les) shall provide written notice 1o the indemnifying party promplly after receiving notice of such Claim. if the defense
of such Claim is materially prejudiced by a delay in providing such notice, the purported indemnifying party shall be refieved from providing such
indemnity la the extent of the delay's impact on the defense. Tha indemnifying party shall have sole control of the defense of any indemnified
Claim and ail negotiations for its setement or compromise, provided that such indemnifying party shall not enter into any settfement which
imposes any cbligations or restrictions on the applicable Indemnified Parties without the prior written consent of the other party. The Indemnified
Parties shall cooperats fully, at the indemnifying party's request and expense, with the indemnifying parly 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.

14. LIMITATION OF LIABILITY
14.1 Except as specificaily pravided in this Section D, Kronos and Its suppliers will not be liabfe for any damages of Injuries caused by the use of
the services or by any ervors, delays, interruptions in transmission, or faliures of the services.

14.2  Excapt for Kronos' indemnnification obligations set forth in section 13 above, the total aggregats liability of Kronos or Kranos' suppliers to
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customer and/or any third party in connection with this Section D shall b iimited to direct damages proven by customer, such direct damages not
to exceed an amount equal to the tolal net payments received by Kronos for the services In the twelve (12) month period immediately preceding
the date in which such claim arises.

14.3 Except for Kronos' indemnification obligations set forth in section 13 above, in no event shall Kronos or Kronos' suppliers, their respective
affillates, service providers, or agents be Hable lo customer or any third party for any incidental, special, punitive, consequential or other Indirect
damages or for any lost or imputed profits or revenues, lost data or cost of procurement of substitute services resulting from delays, nondellveries,
misdeliveries or services interruption, however caused, arising from or related to the Services, regardiess of the legal theory under which such
liability Is asserted, whether breach of waranty, indemnification, negligence, strict liabiiity or otherwise, and whether jiability is asserted In
contract, tort or otherwise, and regardless of whether Kronos or supplier has been advised of the possiblity of any such iiability, loss or damage.

14.4 Except with respect to liability arising from Kronos' gross negligence or wilful misconduct, Kronas disciaims any and all liability, including
without limitation lability refated to a breach of data security and confidentiaiity obligations, resulting from any extemnally introduced harmful

program (Including without limitation viruses, trojan horses, and worms), Customer's content or applications, third party unauthorized access of
equipment, SAAS applications or systems, or machine error.
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EXHIBIT A
SERVICE LEVEL AGREEMENT (SLA)}
Sarvice Level Agreement: The Services, in a production environment and as described in the Statement of Work (aka Services Scope
Statement), are provided with the service levels described in this Exhibit A. SLAs are only applicable to production environments. SLAs will be
availabie upon Customer’s signature of Kronos' Go Live Acceptance Form for Customer’s production environment.
99.75% Application Avaliability

Actual Application Availability % = (Monthly Minutes (MM) minus Total Minutes Not Available (TM)) mutlipiied by 100) and divided by Monthly
Minutes (MM), but not including Excluded Events

Service Credit Calculation: An Outage will be deemed to commence when the Applications are unavailable to Customer In Customers
praduction envirorwnent hosted by Kronas and end when Kronos has restored availabillty of the Services. Failure to meet the 99.75% Agpiication
Availabiilty SLA, other than for reasons due ta an Excluded Event, wifl entitie Customer to a credit as follows:

Actual Appiication Availability % ervice Craedit to bs applied to Customer's|
(as measured in a calendar month) nonthly invoice for the affectad month

<89.75% to 98.75% H0%

<98.75% to 98.25% 15%

<98.25% to 97.75% 25%

<G7.75 to 98.75% 35%

<96.75 50%

“Outage™ means the accumulated time, measured in minutes, during which Customer is unable lo access the Apgilications for reasons other than
an Excluded Event.

“Excluded Event” means any event that results in an Gutage and Is caused by (a) ihe acts or omissions of Customer, its employees, customers,
contractors or agents: {b) the failure or malfunction of equipment, applications or systems not owned or controlied by Kronos, including without
limitation Customer Content, fallures or malfunctions resulting from circults provided by Customer, any inconsistencies or changes in Cusiomer's
soufce environment, Including sither intentional or accidental connections or disconnections to the environment; (c) Force Majewe evenis; {d)
scheduted or emergency maintenance, alteration or implementation provided during the Maintenance Period defined below; {e) any suspension of
the Services in accordance with the terms of the Agreement o which this Exhibit A Is attached; {f} the unavailability of required Customer
persannel, including as a result of faflure to provide Kronos with accurate, current contact information; or (g) using an Application in a manner
Incansistent with the product docurmnentation for such Application.

“Maintenance Period” means scheduled maintenance pariods established by Kronos to maintain and update tha Services, when necessary.
During these Maintenance Periods, the Services are avallable to Kronos to perform perfodic maintenance services, which include vital software
updates. Kronos will use its commaercially reasonable efforts during the Maintenance Feriod o make the Services available to Customer;
however, some changes will require downtime. Kronos will provide notice for planned downtime via an emall notice to the primary Customer
contact at least one day in advance of any known downtime so planning can be faciktated by Customer.

Currently scheduled Maintenance Periods for the Services ara:
Monday through Friday 04:00 am - 06:00 am (U.S. eastem lime)
Saturday and Sunday 12:00 am — 06:00 am (U.S. eastemn time)
Maintenance Periods inctude those maintenance periods mutually agreed upon by Customer and Kronos.

“Monthly Minutes (MM)" means the total time, measured in minutes, of a calendar month commencing at 12:00 am of the first day of such
calendar month and ending al 11:58 pm of the iast day of such calendar month.

“Total Minutes Not Available {TM)" means the total number of minutes during the calendar month that the Services are unavailable as the result
of an Outage.

Limitations: Service Credits will not be provided if; (a) Customer Is In breach or default under the Agreement at the time the Outage occurred; or
(b} the Outage results from an Excluded Event. If Kronos does not provide the appropriate Service Credit as due hereunder, Customer must
request the Service Credit within sixty (60) calendar days of the canclusion of the month in which the Service Credit acorues. Customer waives
any rignt to Service Credits not requested within this time period. All performance calculations and applicable Service Credits are based on
Kronos records and data uniess Customer can provide Kronos with dlear and convinging evidence to the conirary.

The Service Level Agreements in this Exhibit, and the related Service Credits, apply on a per production environment basis. For the avoidance of
doubt, Outages in one production environment may not be added to Qutages in any other production environment for purpases of calculating
Service Credits,

Customer acknowledges that Kronos manages its network fraffic in part on the basis of Customer’s utilization of the Services and that changes in
such utilization may impact Kronos' ability to manage network iraffic. Theredore, rotwithstanding anything else to tha contrary, if Customer

significantly changes its utiization of the Services than what Is contracted with Kronos and such change creates a material and adverse impact on
the traffic balance of the Kronos network, as reasonably determined by Kronos, the parties agree lo co-operats, In good faith, to resoive the issue.
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SECTIONE
KRONOS WORKFORCE READY® - SOFTWARE AS A SERVICE (SAAS) TERMS AND CONDITIONS

Customer and Kronas agree that the terms and conditions set forth in this Section E shall apply to the Kronos software application programs and
relaled services and materials (induding applicable documentation) and equipment (if any) specified on an Order Form for Workforce
Ready{coliectively, the “Services®). The Services described on an Order Form shall be delivered by means of Customer's permitted access to the
password protected customer area of a Kranos website.

1. TERM

1.1 The Services shall be deemed to start on the earlier of: a) rinely (30) days from Kronos' receipt of the relevant Order Form; o, b) the date
Customer is authorized to “go live” with the Services for production purposes, (the "Start Date”), and shall continue indefinitely on a month-to-
month basis unitit terminated In accordance with the peovisions hereof (the “Term”). Customer acknowledges that execution of separate third party
agreements may ba required in order for Customer to “go iive™ with certain add-on features or functionality, including tax filing services (*Add-on
Features”), as identified by Kronos on the Order Form.

1.2 Customer may terminate the Services or the Agreement for convenience upon thirty (30) days prior written notice,

1.3 Either party may suspend or terminate the Services ar the Agreement upon a material breach of the Agreement by the other party if such
breach is not cured within fiean (15) days after receipt of written notice. Notwithstanding the foregoing, Kronos may suspend or terminate the
Services or the Agreement immediately upon notice in the event of any Customer breach of Sections 3 (License to Use), 4 {(Acceptable Use), or
Section A.4 (Confidential information), below.

1.4 In the event that either party becomes insolvent, makes a general assignment for the benefit of creditors, is adjudicated a bankrupt or
Insalvent, commences a case under appiicable bankruptcy laws, files a petition seeking reorganization, the other party may request adequate
assurancas of future performance. Failure to comply with such request within ten (10} days of delivery of the request shail entitle the requesting
party to terminate the Agreement immediately upon written notice to the other.

1.5 if the Agreement is terminated for any reasaon:

{a) Customer shall pay Kranos within thirty (30) days all fees accrued for the Services prior lo the date of termination, provided that if Customer
terminates Kronos for material breach of the Agreement, Kronos shall be responsible to refund to Customer unused pre-paid service fees, if any;
{b) Customer’s right to access and use the Services shall be ravoked and be of no further force or affect;

(c) Within fiteen (15) days of termination Customer wil refrieve Customer's historical data in accordance with previously established system access
procedures and applicable state and federal laws. Afler such time period, Kronos shall have no further abligation to store andfor make available
Customer’s historical data and may delete same. If Cuslomer requires additional data conversion services from Kronos, these services may be
contracted from Kronos at Kronos' then published rates.

{d) Customer agrees to timely retumn ali Kronos-provided matarials related to the Services to Kronos at Customer's expenss or, altematively, upon
prior written approval of Kronos, provide Kronos with an officer's certification of the destnuction thereof; and

(e) all provisions in the Agreement, which by their nature are intended to survive termination, shail so survive.

2. FEES AND PAYMENT

2.1 In consideration of the delivery of the Services, Customer shall pay Kronos the Setup Feas, the Monthly Service Fees and any additional one
time, set-up or recurring fees, ali as defined on the Order Form. Ali fees payable for the Services shall be sent to the address specified on the
Kronos invoice. Uniess otherwise indicated on an Order Farm, payment terms for all itams except the Setup Feas shall be net upon recelpt of
invoice. Exceptas expressly set forth in this Section E, ail amounts pald to Kronos are nor-refundable.

22 The Selup Fees shall be invoiced upon execution of the Order and shall be due net 30 days following date of invoice. Customer
acknowledges that setup fees may be charged to Customer by third partias for Add-on Features. Monthly Service fees shalt be based on monthly
periods that begin on the Start Date. Monthly Service Fees shall Include fees for Equipment rantal, If any, as described In Section 8 below.
Monthly Saervice Fees for Services added an or before the 15™ day of a given month will be charged for that fuil monthly period and each monthly
period of the Term thereafler; Monthly Service Fees for Services added after the 15™ day of a given month will begin to accrue as of the 1* day of
the following month and will be charged for each monthly periad of the Term thereafter. Monthly Service Fees shall be invoiced promptly following
the end of the calendar month in which the Monthly Service Fees were accrued. Kronos will monitor Customer's “Usaga” of the Services (as
defined below) in order to calculate the Usage portion of the Monthly Service Fees to be charged. Usage of the Services, dapending on
applicable features, components, or services, shall be priced as identified on the Order Form either on a: (a) per month basis; (b) per active
employee (herein “Active Employee”) per month usage basis; or, () per transaction basis (e.g.: pay statement). For purposes of the Agreement,
an employee shall be deemed an Aclive Employes during any applicable biling period if through the Services: (i) ime has been entared for
such employes; (i} records have been Included for such employee for the purpose of processing payroli; (G1) records have been included for such
emplayee within an import/export process; (iv) such employee has accessed the Services, regardiess of the purpose; (v) benefit ime has been
accrued for such employee; (vi) human resource reporting has been performed for or on such employee; or, (vil) such empioyes has been marked
as an “Active” status during the period.

2.3 Customer agrees that except in those circumstances In which Customer is entitled to invoke the termination for cause provision set forth In
Section 1.3 above, in consideration of Kronos' defivery of the Services on a variable fee basis, Customer agrees {0 pay Krunos each month during
the Term in which charges accrue no less than the minimum morithly fees (“Minimum Monthly Fees”) as identified on the Order Form. The
Minimum Monthly Fees shali be calculated by Kronos based on Customer's anlicipated monthly Usage of the Services plus Equipment rental
fees, If any. In the event that Customer doss not reach the anticipated Usage upoen which the Minimum Monthly Fees was based for any given
month during the Term, Customer shail remain responsibie for paying the Minimum Monthly Fees for that month. If an Ordar Form or the
Agreement is suspended by Kronos for non-payment or otherwise terminated by Kronos for cause, Customer shali remain jiable to pay the
applicabie Minimum Monthly Fees up to and including the last day of the month in which the effective date of termination occurs.

2.4 if any amount awing under this or any other agreement for Services is 30 or more days overdue, Kronos may, without limiting its other rights
and remedies, accelerate unpaid fee obligations under such agreements so that alt such cbligations become immediately due and payable, and
suspend Services until such amounts are pald in full, Kronos will provide at izast 7 days' prior notice that Customer's account is overdue before
suspending Services.

2.5 Deleted Intenlionally.
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3. LICENSE TO USE

3.1 Subject to the terms and conditions of this Section &, Kranos hereby grants Customer during the Term a limited, revocable, non-axclusive,
nan-transferable, non-assignable license ta use for intemat business purposes only: a) the Kronos applicatior(s) and related services, including
applicable Services description decumentation and training materials (the “Documentation’); snd, b) any embedded third party software, libraries,
or other components, which coliectively comprise the Services. The Services contain propristary trade secrat technotogy of Kronos. Unauthorized
use andior copying of such Services are prohibited by law, including United States and forelgn copyright taw. Customer may use the software
included in the Services in object code form only, and shall not raverse compile, disassemble or otherwise convert such softwara into uncompiled
or unassembled code. Customer acknowledges and agrees that the licensa to use the Services is limited based upon authorized Usage and the
amournt of the Monthly Service Fees to be paid by Customer. Customer agrees to use only the modules and/or faatures described on the Order
Farm. Customer agrees not to use any other modules or features unless Customer has licensed such additional modules or features. Customer
may not relicense or sublicense the Services, or olherwise parmit use of the Services (induding timesharing or networking use) by any third party.
Customer may not provide sarvice bureau or other data processing services that make use of the Services without the express prior written
cansent of Kronos. No ficense, right, or interast in any Kronos trademark, trade name, or service mark, or thase of Kronos' licensors ar third party
suppliers ("Supplers™), is granted hereunder.

3.2 Cusiomer may autharize its third party contractors and consultants to access the Services on an as needed basis, provided Customer: a)
abides by its obligations tc protect confidential information; b) remalns responsible for alt such third party usage and comphliance with this Saction
E of this Attachment; and c) does not provide such access to a competitor of Kronos who provides workforce management services.

3.3 Customer agrees and acknowledges that Kronos retains ownership of ail right, tite and interast to the Services. all of which are protected by
copyright and other inteflectual property rights, and that, other than the axpress licenses granted herein, Customer shall not obtain or claim any
rights in or ownership Interest to the Services or any associated intefiectual property rights therein. Customer agreas to comply with all copyright
and other Inteflectual praperty rights notices contained an or In any infarmation obiained or accessad by Customer through the Services.

3.4 Kronos will make updates and upgrades to the Services (tools, utitities, Improvements, third party applications, general enhancements)
avallable to Customer at no charge as they are released generaliy to its customers. Customer agrees to receive those updates automatically as
part of the Services. Kronos also may offer new products andfor services to Customer at an additional charge. Customer shail have the option of
purchasing such new products and/or services under a separate Order Form.

3.5 Kronos reserves the right to change or discontinue the Services, in whole or in part, including but not timited to, the Internet based services,
technicat support options, and other Services-related policies. Customer's continued use of the Services after Kronas posts or otherwise notifies
Customer of any changes indicates Customer's agreement to those changes.

4. ACCEPTABLE USE

4.1 Customer shail take all reasonable steps to ensure that ro unauthorized persons have access to the Services, and to ensure that no persons
authorized to have such access shall take any action that would be in violation of this Section E.

4.2 Cuslomer represents and warrants to Kronas that Customer has the right to publish and disclose Customer's data and other content
{“Customer Content™) in connection with the Services. Customer represents and warrants to Kronos that the Customer Content will not: (a)
infringe or violate any third-party right, including {but not limited to) inteilectual property, privacy, or publicity rights; (b} be abusive, profane, or
offensive to a reasonable parson; or, (c) be hateful or threatening.

4.3 Customer will not (a) use, or allow the use of, the Services or Customer Content in contravention aof any federal, state, local, foreign or other
applicable law, or rules or regulations of regulatory or administrative organizations; (b) introduce into the Services any virus or other code or
routine intended to disrupt or damage the Services, or alter, damage, delete, retrieve or record information about the Services or its users: {c)
excessively overload the Kronos systems used to provide the Services; (d) perform any security integrity review, panetration test, load test, denlal
of sarvice simulation or vuinerability scan; {e) use any tool designed to automatically emulate the actions of a human user (e.g., robots); or, (d}
otherwise actin a fraudulent, maiicious or negligent manner when using the Services.

5. CONNECTIVITY AND ACCESS

5.1 Customer acknowledges that it shall {a) be responsible for securing, paying for, and maintaining connectivity to the Services (including any
and all related hardware, software, third party services and related equipment and components); (b) provide Kronos and its representativas
with such physicai or remote accass to Customer's computer and network environment as Kranos deems reasonably necessary in arder for
Kronaos to perform its obligations under this Section E of this Agreement. Kronos is hereby {l) granted access to such Customer data lo perform
Its obligations under this Section E of this Agreement and (i} authorized to audit the number of Active Employes counts or other transactions
that have cccurred to measure Usage ; (l) make ali necessary arrangements as may be required to provide such physical access to
Customer's computer and network enviranment if necessary for Kronos to perform its obligations under this Section E of this Attachment.

5.2 Customer shali be fully responsible for all access requirements imposed by law, rule, regulation or contract in order for Kronas te deliver the

Services pursuant to the terms of this Section E of this Agreement. Customer shall provide 30 calendar days advance written notice to Kronos
of any change, modification, or reconfiguration of components or elements of the Customer's computer and network environment which may, in

any manner, affect Customer’s access 1o the Services.

8. SUPPORT

a) implementation. Kronos will configure the Services utilizing scheduled remote resources. Software module configuration wili be based
on information and work flows abtained from Customer during the discovery porlion of the implementation. Customer shall provide
Kranos with necessary configuration-related information in a timely manner to ensure that mutually agreed implemenitation schedules
are met. Kronos and Customer’s implementation responsibilities are described more specifically in the Services Implementation
Guideline set forth

at: it fwww kronos comvarnduds/worklores fimglemantation-quidiings asox .in the event of inconsistendies between the

Services implementation Guideline and this Agreement, the Agreement shall prevail.

2 Y
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b) Oepot Exchange Services for Equipment. As needed, Krarios will send a replacement for Equipment rented (in accordance with
Section 8 below) on an advance exchange basis by next-business-day delivary, when available. When Customer receives replacemant
Equipment, Customer shall return the defective unit to Kronos for repalr. Equipment suppor also includes Customer access to
Equipment service packs via the Kronos Customer Portat.

€) Standard Support. Kronos will provide telephone support 8:00 a.m. to 5:00 p.m., iocal time, Monday — Friday. Customers also shait be
provided the capability to iog questions onkine via the Kronos Customer Portal,

d) Educational Materiais and Content. Customer will have access to certain educational materials and content (the “Educational Content”)
within the Services. Cuslamer recagnizes and agrees that the Educational Content is copyrighted by Kronos. Customer Is permilted to
make capies of the Educational Content provided In *pdf form solely for Customer's intemal training purposes and may not disciose
such Educational Content to any third party other than Customer's empioyees. Customer may not edit, modify, revise, amend, changs,
alter, customize or vary the Educational Content without the written consent of Kronas, provided that Customer may download and
maodify contents of Training Kits sotely for Customer's internal use.

7. CUSTOMER CONTENT

Customer shall own alt Customer Content arxl posts or ather Inputs into the Services by Customer or others acting on bshaif of or through
Customer, Including but not limited to information, data {such as payroll data, vacation time, and hours warked), logos, text, multimedia images
(e.g. graphics, audio and video filas}), compilatians or any other cantent shared or processed through the Services. Kronos acknowiedges that ail
such Customer Content is deemed to be the Confidential Information of Customer. Notwithstanding the foregoing, Customer grants Kronos
permission to combine Customer’s business data with that of other Customers in a manner that does not Iderdify the Customer ar any indlvidual in
arder to evaluate and improve the services Kronos offers to customers. In addition, Kranos may, but shall have na obligation to, monitor
Customer content from time to time to ensure compliance with this Section E and applicable iaw.

8. EQUIPMENT RENTAL

if Cuslomer purchases or rents time clocks o other equipment from Kronas, a description of such Equipment (modei and quantity) and the
applicable pricing shail be iisted on the Order Form (the “Equipment”), Delivery terms for the Equipment are FOB shipping point, prepay and add.
Customer shall bear all risk of loss or damage while the Equlpment is in transit to Customer.

8.1 The following additional terms apply only if Customer rents Equipment from Kronas:

a) Rental Term and Warranty Perlod. The term of the Equipment rental and the “Warranty Perlod” for such Equipment shali run
coterminously with the Term of the other Senvicas,

b) Insurance. Customer shall insure the Equipment for an amount equal to the replacement value of the Equipment for loss or damage by
fire, theft, and all normal extended coverage at alf imes. No loss, theft or damage aiter shipment of the Equipment to Customer shail
relieve Customer from its abligations under this Section E.

¢} Location/Replacement. Customer shall not make any aiterations or remove the Equipment from the place of original installation without
Kronos' prior written consent. Kronos shall have the fight to enter Customer's premises to inspect the Equipment during normat
business hours. Kronos reserves the right, at Its sole discretion and at no additional cost to Custamer, to replace any Equipment with
newer ar aiternative techniology Equipment as long as the replacement Equipment at least provides the same leve! of functionality as
that being replaced.

d) Ownership. All Equipment shall remain the progerty of Kronos. All Equipment is, and at all imes shal! remain, separate items of
personal property, notwithstanding their attachment to ather equipment or real property. Customer shall not sell or otherwise encumber
the Equipment. Customer shall fumish any assurances, written or otherwise, reasonably requested by Kronos 1o give full effect to the
Intent of terms of this paragraph (d).

e) Equipment Suppost. Kronos shat provide to Customer the Equipment support services described in Section 6 above. The cost of such
support service shall be included in the Monthly Services Fees,

Retum Of Equipment. Upon termination of the Agreement or the applicable Order Form, Customer agrees that Customer shalt disconnect, crate
and retum the Equipment to Kronos within thirty (30) days at Customer's axpense. Equipment will be returned to Kronos in the same condition as
and when received, reascnable wear and tear excepted. If Customer fails to retum Equipment within this time period, Kronos shall invoice
Customer for the then list price of the Equipment. Retum Of Equipment, Upon termination of the Crder Form, Customer agrees that Customer
shail disconnact, crate and return the Equipment ta Kronos within thirty (30) days at Customer's expense. Equipment will be retumed to Kronos in
the same condition as and when received, reasonable wear and tear excepted. If Customer fails to return Equipment within this time period,
Kronos shall invoice Custamar for the then kst price of the Equipment.

8.2 The following additional terms appiy only if Customaer purchases Equipment from Kronos:

a} Ownership and Warranty Period. Title to the Equipment shall pass to Customer upon delivery fo the carrier (FOB ~ Shipping Point,
Prepay and Add). The “Warranty Perind" for the Equipment shall be for a period of ninety (90} days from such delivery.

b} Equipment Support. Kronos shall provide to Customer the Equipment support services described in Section 6 abave if purchased
separately by Customer as indicated on the appilcable Order Form. If purchased, Equipment support services shali commence upon
expiration of the Warranty Period.

8. SERVICE LEVEL AGREEMENT

Kronos shall: (a) provide basic support for the services at no additional charge, (b) use commercially reasonable efforts to make the services
available 24 hours a day, 7 days a week, except for: (i) planned downtime (when it shall give at ieast 8 hours notice via the services and shall
schedule to the extent practicable during the weekend hours from 6:00 p.m. Friday to 3:00 a.m. Monday, eastern time). or (f) any unavaiability
caused by circumstances beyond Kronos' reascnable control, including withoul limitation, acts of god, acts of govemment, fioods, fires,
earthquakes, civil unrest, acts of teror, strikes or uther labor problems (sther than those invaiving Kronos employees), intemet service provider
fallures or delays, or denial of service altacks, and () provide services in accardance with applicable laws and government requlations...

10. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY

10.1 Kronos represents and warrants that the Services, under normal operation as specified in the Documentation and when used as authorized
herein, will perform substantiafly in accordance with the Documentation during the Term,

10.2 Kronos’ obligation and Customer's remedy for any breach of the above warranty Is limited to Kronos' reasonable commercial efforts to

comrect the non-conforming Services at no additional charge to Customer. In the avent that Kronos i3 unable to correct deficencies In the
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Sarvices, after using its commercially reasonable efforts o do so, Customer shafl be entitied to terminate the then remaining term of the Order
Form for cause in accordance with Section 1 above as Customer's remedy. Kronos' obilgations hereunder for breach of warranty are conditioned
upon Customer notifying Kronos of the materiat breach in writing, and providing Kronos with sufficient evidence of such non-conformity to enable
Kronos to reproduce and/or verify the same.

10.3 Kronos warrants that all equipment shall be free from defects in materials and workmanship during the warranty period as described in
article 8 above. In the avent of a breach of this warranty, customer's exclusive remedy shall be Kronos' repair or replacement of the deficient
equipment, at Kronos' option, provided that customer’s use, installation and maintenance thereof have conformed to the published specifications
for such equipment. This warranty is extended to customer anly and shali nat apply to any equipment {or parts thereof} in the event of:
a) damage, defects or maifunclions resulting from misuse, accident, neglect, tampering, (including modification or replacement of any
Kronos components on any boards supplied with the Equipment), unusual physical or electrical stress or causes other than nammal and
intended use;

b} failure of Customer 1o provide and maintain a suitable installation environment, as specified in the published specifications for such
Equipment; or

¢) malfunctions resuiting from tha use of badges or supplies 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 PROVIDED IN THIS AGREEMENT, KRONOS MAKES NO 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 EXCEPT AS OTHERWISE
SPECIFICALLY PROVIDED ON AN ORDER FORM.

11.0 DATA SECURITY

11.1  As part of the Services, Kronos shali provida adminisirative, physical, and technical safeguards for protection of the security, confidentiality
and integrity of Customer data. Customer acknowiedges that such safeguards endeavor to mitigate security Incidents, but such incidents may not
be mitigated entirely or rendered harmiess. Customer should consider any particular Kronos supplied security-related safeguard as just one toot
to be used as pant of Customer’s overali security strategy and not a guarantse of security. Both parties agree to comply with ali applicable privacy
ar data pratection statutes, rules, or regulations governing the respective activities of the parties under this Section E.

11.2 As between Customer and Kronos, all personally identifisble data contained in any applications or sysiems suppiled by Kronos, or to which
Kronos has access to under this Section E (*Personally Identifiable Data”) is Customer’s Confidential information and will remain the progerty of
Customer. Customer represents that to the best of its knowledge such Personally Identifiable Data supplied to Kronos Is acowrate. Customer
hereby consents to the use. processing andior disclasure of Personally identifiable Data by Kronos and Il Suppilers wherever located only for the
purposes described herein and only to the extent such use or processing is necessary for Kronas to carry out its dulies and responsibilities under
this Section E or as required by law.

11.3 Prior to initiation of the Services and on an ongoing basls thereafter, Customer agrees to pravide notice to Kronos of any extragrdinary
privacy or data protection statutes, rules, or reguiations which are or become appiicable to Customer’s Industry and which could be impased on
Kronos as a result of provision of the Services. Customer will ensura that; (a) the transfer to Kronos and storage of any Personally identifiable
Data by Kronos or its Supplier's data center, is permitted under applicable data protection laws and reguiations; and, (b) Customer will oblain
consents from Individuais for such transfer and storage to the extent required under applicabie laws and reguiations.

11.4 Upon the cessation of the Services, Customer shall be afforded the appartunity to retrieve all Personally identifiabie Data in accordance
with Section 1.5 above.

12. RESPONSABILITY OF CUSTOMER

12.1 if notified In writing of any action (and all prior related claims) brought against Customer based on a claim that the Services Infringe or
misappropriate any United States or Canadian copyright or patent, Kronos will indemnify and hold Customer harmiess and defend such action at
its sole cost and expense and pay all costs Including reasonabie attorney fees and damages resuiting from such clalm. Kronos will have sole
conttrol of the defense of any such action and ali negotiations for its settlement or compromise. Customer will cooperate fully at Kronos' expense
with Kronos in the defense, settlement or compromise of any such action. in the avent that a finai Injunction is obtained against Customer’s use of
the Sarvices by reason of infringement or misappropriation of a United States or Canadian copyright or patent, or if in Kronos' opinion, the
Services are likely to become the subject of a successful ddaim of such Infringement or misappropriation, Kronos, at Kranos' oplion and expense,
will use commercially reasonable efforts to (a) procure for Customer the right to conlinue using the Services as provided in the Agreement, (b)
replace or modify the Services so that they become non-infringing but remains substantively similar to the affected Services, and if neither () or
(b) ts commercially feasible, to (c) terminate the Agreement and the rights granted hereunder after provision of a refund to Customer of the set-up
fees and Monthly Servica Faes paid by Customer for the infringing elements of the Services covering the period of their unavaiability.

12.2 Kronos shall have no liablity to indemnify or defend Customer to the extent the alleged Infringement is based on: (a) a madification of the
Services by anyone other than Kronos; (b) use of the Services other than in accordance with the Documentation or as authorized by the
Agreement; (c} use of the Services In canjunction with any data, equipment, service or software nat provided by Kronos, where the Services
woulkd not otherwise itself be infringing or the subject of the claim; or (d) use of the Services by Customer cther than in accordance with the terms of
the Agreement. Notwithstanding the foregoing, with regard to infringement claims based upon software created or provided by a licensor to
Kronos or Supplers, Kronos' maximum liability will be to assign to Customer Kronos' or Supplier's recovery rights with respect to such
infringement ciaims, {provided that Kronos andtor its Supplier shall use cammercially reasonable effarts at Customer’s cost to assist Customer in
seeking such recovery from such iicensor).

12.3 Customer shalt be responsible for all cost and expense and pay alf costs, including reasonabie attorey's fees and damages of Krenos or its
29
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Suppliers, If the action is arising from or relaling lo: (a) employment-related claims arising out of Customer's configuration of the Services: {b)
Customer’s modification or combination of the Services with other services, software or equipment not fumished by Kronos, provided that such
Customer modification and/or combination is the cause of such Infringement and was not authorized by Kronos; or, (c} a claim that the Customer
Content Infringes In any manner any intellectual property right of any third party, or any of the Customer Content contains any material or
information that is obscene, defamatory, libelous, or slanderous violates ary person’s right of publicity, privacy or personality, or has otherwise
caused or resulted in any lort, injury, damage or harm 1o any other person. Customer will have scle control of the defense of any such action and
all negotiations for its settiement or compromise. Kronos will coaperate fully at Customer's expense with Customar in the defense, settfement or
compromise of any such action.

13. LIMITATION OF LIABILITY

13.1 EXCEPT AS SPECIFICALLY PROVIDED WITHIN THIS AGREEMENT, KRONGS AND ITS SUPPLIERS WILL NOT BE LIABLE FOR ANY
INJURIES CAUSED BY THE USE OF THE SERVICES OR BY ANY ERRORS, DELAYS, INTERRUPTIONS IN TRANSMISSION, OR FAILURES
OF THE SERVICES.

13.2  EXCEPT FOR KRONOS' INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION 12 ABOVE, THE TOTAL AGGREGATE
LIABILITY OF KRONQS OR ITS SUPPLIERS TO CUSTOMER AND/OR ANY THIRD PARTY (N CONNECTION WITH THIS AGREEMENT
SHALL BE LIMITED TO DIRECT DAMAGES PROVEN BY CUSTOMER, SUCH DIRECT DAMAGES NOT TO EXCEED AN AMOUNT EQUAL
TO THE TOTAL NET PAYMENTS RECEIVED BY KRONOS FOR THE SERVICES IN THE TWELVE MONTH PERIOD IMMEDIATELY
PRECEDING THE DATE IN 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 THIRO 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 INTERRUPTION, HOWEVER CAUSED, ARISING FROM OR RELATED
TO THE SERVICES OR THIS AGREEMENT, REGARDLESS OF THE LEGAL THEORY UNDER WHICH SUCH LIABILITY IS ASSERTED,
WHETHER BREACH OF WARRANTY, INDEMNIFICATION, NEGLIGENCE, STRICT LIABILITY OR OTHERWISE, AND WHETHER LIABILITY
IS ASSERTED IN 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 BREACH OF DATA SECURITY AND CONFIDENTIALITY
OBLIGATIONS, RESULTING FROM ANY EXTERNALLY INTRODUCED HARMFUL PROGRAM (INCLUDING VIRUSES, TROJAN HORSES,
AND WORMS), CUSTOMER'S CONTENT OR APPLICATIONS, THIRD PARTY UNAUTHORIZED ACCESS OF EQUIPMENT, SOFTWARE OR
SYSTEMS, OR MACHINE ERROR
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Directors

Manny Fernandez
Tom Handley

Pat Kite

Anjali Lathi
Jennifer Toy

SANITARY Pau R,
Paul R. Eldredge
DISTRICT General Manager/
District Engineer

e e e
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e e i

DATE: November 3, 2014

David M. O’Hara
Attorney

MEMO TO:  Board of Directors - Union Sanitary District
FROM: Paul R. Eldredge, General Manager/District Engineer
SUBJECT: Agenda Item No. 9 - Meeting of November 10, 2014
MOTION TO CANCEL OR RESCHEDULE THE DECEMBER 22, 2014
BOARD OF DIRECTORS MEETING
Recommendation
None.
Background
The second regularly scheduled meeting of the Board of Directors in December falls
during the same period as the Christmas holidays. Traditionally, this is a time that
many employees take vacation leave, and in the past, the Board has canceled the
second meeting in December. Again this year, staff is recommending the Board
consider canceling or rescheduling the meeting scheduled for December 22, 2014. We
do not anticipate any critical actions requiring Board approval relative to either
operations or contract work.

The next regular Board Meeting would be held on Monday, January 12, 2015.
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DATE:
MEMO TO:
FROM:

SUBJECT:

Directors
Manny Fernandez

Tom Handley

Pat Kite

Anjali Lathi

Jennifer Toy
UNION Officers
SANITARY Paul R. Eldredge

DISTRICT General Manager/

District Engineer

David M. O’Hara
Attorney

November 3, 2014
Board of Directors - Union Sanitary District
Paul R. Eldredge, General Manager/District Engineer

Agenda Item No. 10 - Meeting of November 10, 2014
BOARD MEMBER COMPENSATION FOR 2015

Recommendation

The Budget & Finance Committee will present their recommendation to the Board.

Background

The California Health and Safety Code (code section 4733 and 6489) allows for an
increase in Board Member compensation of up to 5% per year.
adopted Ordinance #44 stating that on January 1 of each year, Board Member
compensation shall be increased by the amount of increase of the classified
employees’ wages for the year. The Ordinance also provides for the Board to review
the compensation increase prior to it going into effect on January 1. Board Members

have voted not to increase their meeting stipend since 2003.

The classified employee contract provided for an increase in 2014 of 3.5% to the base
salaries. The Bay Area Consumer Price Index (CPI) increased by 2.9% from August

2013 to August 2014.

Attached is a copy of Ordinance #44 as well as a summary of the Board actions on this
matter since 2000.
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VY

()

ORDINANCE #44
Directors’ Compensation
I. Effective January 1, 2001, Directors of Union Sanitary District shall receive

a stipend in the amount of $198.00 _ for each day of service to Union Sanitary District
as authorized by Health and Safety Code Sections 4733 and 6489 as recently revised

by Senate BIll 1559-Kelly, This compensation will be paid for no more than six (6)

days of service per calendar month.

II On January 1 oF each year thereafter Director compensation shall increase
by the same percentage as all increases In total compensation of Union Sanitary
District Classified Employees using the compensation of classified employees effective
January 1, 2001 as a basis of Increases and $_198.00 per day of service as the basis
increases in Director stipends. In no event shall Director compensation exceed the.
5% annual increase. permitted by Health and Safety Sections - and 6489
compounded from January 1, 1987, 4733 '

III. The Board of Directors of Unlon Sanitary District shall have the option of
reviewing compensation of Directors on an annual basis before the effective date of

“any Increase set forth In Section 1I, above,

IV. The compensation of Directors set forth above will be in addition to any
benefits currently provided to Directors or to be authorized and approved for sanitary
district diractors |n the future, :

Adopted by the follow.in-g. vote on October 23, 2000:

AYES: Handley, Kite, Roberts, Toy
NOQES: Wilkowsky

ABSTAINED;  None

ABSENT: None

TOM HANDLEY, Chairperséon
Board of Directors
UNION SANITARY DISTRICT

& \
/ﬂ J ,f\ l\J ; ,
DAfoE’LI WILKOWSKY
Secretary, Board of Directors
UNION SANITARY DISTRICT

'“a
Atte t {
1‘

A-USD6:BD-ORD44

| Paoe 107 0TTST ‘Adopted October 23, 2000
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History of Board Member Compensation 2000 — Present

Calendar | Board Meeting Notes/Background
Year Compensation
(per day of
service, maximum
6/month)
2000 $100 Per State Law, Health and Safety Code 4933, 6489
2001 $198 Per amended Health and Safety Code with Reference to
Water Code, USD passed Ordinance 44 (4-1 vote on
See Note 1 for caleulation. | 10/23/2000) establishing new baseline of $198/day of
service using allowable escalator from Water Code.
Established annual increase equal to classified employee
increase per USD/Union employee contract, with provision
for Board to discuss annually.
2002 $205.92 Increase per Ordinance 44 based on 4% increase for
classified employees in 2001. No action taken by Board of
Directors.
2003 $212.10 Increase per Ordinance 44 based on 3% increase for
classified employees in 2002. Board agreed to take no
action on Ordinance 44 (11/11/2002)
2004 $212.10 Board voted 5-0 not to increase compensation for 2004.
(11/24/2003)
2005 $212.10 Board voted 5-0 not to increase compensation for 2005.
(11/22/2004)
2006 $212.10 Board agreed by consensus not to increase compensation
for 2006. (1/9/2006)
2007 $212.10 Board agreed by consensus not to increase compensation
for 2007. (12/11/2006)
2008 $212.10 Board agreed by consensus not to increase compensation
for 2008. (12/10/2007)
2009 $212.10 Board voted unanimously not to increase compensation for

2009. (11/24/08)

Note 1: H&S and Water Codes established a method for calculating new baseline as a maximum of 5% per year since the last
adjustment. The $100 per meeting was established in 1986. Ordinance 44 was adopted in 2000. The time period for
adjustment was 1986-2000, or 14 years. The new meeting fee was calculated as $100 x 1.05 = $198.00.
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Calendar | Board Meeting Notes/Background
Year Compensation
(per day of
service, maximum
6/month)
2010 $212.10 Board voted unanimously not to increase compensation for
2010. (11/23/2009)
2011 $212.10 Board voted unanimously not to increase compensation for
2011. (11/22/2010)
2012 $212.10 Board voted unanimously not to increase compensation for
2012. (11/27/2011)
2013 $212.10 Board voted unanimously not to increase compensation for
2013. (11/26/2012)
2014 $212.10 Board voted unanimously not to increase compensation for

2014. (11/23/2013)

Note 1: H&S and Water Codes established a method for calculating new baseline as a maximum of 5% per year since the last
adjustment. The $100 per meeting was established in 1986. Ordinance 44 was adopted in 2000. The time period for
adjustment was 1986-2000, or 14 years. The new meeting fee was calculated as $100 x 1.05 = $198.00.
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Check No.
155663

155699

155701

165619

155654

155737

155736

155609

1655626

155682

Date
1012372014

10/30/2014

10/30/2014

10/30/2014

10/23/2014

10/23/2014

10/23/2014

10/30/2014

10/30/2014

10/30/2014

10/23/2014

10/23/2014

10/23/2014

1072372014

10/2372014

1073072014

10/30/2014

Invoice No.
13323

800403.1

3773

3798

201300819

20130355

170120141009

778631

778630

2025950

5104858

5104857

5104804

901892331

90188/0013

62527

62547
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UNION SANITARY DISTRICT
CHECK REGISTER
10/18/2014-10/31/2014

Vendor
SAK CONSTRUCTION LLC

D'ARCY & HARTY CONSTRUCTION

DW NICHOLSON CORP

COVELLO GROUP INC

PACIFIC GAS AND ELECTRIC

WESTERN STATES OIL. CO

WEST YOST & ASSOCIATES

ALL INDUSTRIAL ELECTRIC SUPPLY

EVOQUA WATER TECHNOLOGIES

3T EQUIPMENT COMPANY INC

Description
UPPER HETCH HETCHY SS REHABILITATION

MISC. SS SPOT REPAIRS PHASE V PROJECT

PRIMARY DIGESTER #5 REHABILITATION
COGENERATION PROJECT

COGENERATION PROJECT

THICKENER CONROL BUILDING IMPROVEMENTS PHASE i
SERV TO 09/22/14 PLANT

4,490 GALS UNDYED CARB ULTRA LOW SULFUR DIESEL
4,980 GALS UNLEADED GASOLINE WITH 10% ETHANOL
NEWARK BACKYARD SS RELOCATION - PHASE 2

60 E-LIGHTFIXTURES, 1,000 MINATURE BULBS

3 LED POST TOP LAMP

21 LED HIGH BAY 18K LIGHTS

DI WATER SYSTEM

2,533 GALS HYDROGEN PEROXIDE

3 3-PIN MALE X 6-PIN FEMALE 30"

24 PIPEPATCH KIT - WINTER

Page 1 of 13

Invoice Amt

$855,879.08
$434,816.90
$87,687.28
$116,871.97
$61,689.75
$30,474.79
$76,903.93
$14,754.66
$15,592.56
$20,418.12
$127.92
$308.79
$14,659.31
$330.00
$11,760.21
$589.89

$11,484.36

Check Amt

$855,879.08
$434,816.90
$204,559.25

$82,164.54

$76,903.93

$30,347.22

$20,418.12

$15,096.02

$12,090.21

$12,074.25



UNION SANITARY DISTRICT
CHECK REGISTER
10/18/2014-10/31/2014

Check No. Date Invoice No. Vendor Description Invoice Amt  Check Amt
155630 10/23/2014 225079 CITY OF FREMONT UPPER HETCH HECTCHY SS REHABILITATION $11,830.34 $11,830.34
155669 10/23/2014 645168 UNIVAR USA INC 4,957 GALS SODIUM HYPOCHLORITE $2,291.12 $11,500.44

10/23/2014 645306 5,016 GALS SODIUM HYPOCHLORITE $2,318.39
10/23/2014 645354 4,957 GALS SODIUM HYPOCHLORITE $2.291.12
10/23/2014 645594 5,009 GALS SODIUM HYPOCHLORITE $2,315.16
1072372014 645326 4,943 GALS SODIUM HYPOCHLORITE $2,284.65
155622 1012372014 87581 DEGENKOLB ENGINEERS SEISMIC STUDY $8.228.47 $8,228.47
155659 10/23/2014 1254 QUANTUM RESOLVE INC HANSEN 8 UPGRADE $7,700.00 $7,700.00
165677 10/2372014 2025951 WEST YOST & ASSOCIATES MISC SS SPOT REPAIRS PHASE V $4.950.00 $7.676.00
10/23/2014 2025952 UPPER HETCH HECTCHY SS REHABILITATION $2.726.00
155640 1072312014 4042 J2 BUILDING CONSULTANTS INC ADMIN & FIELD OPS BUILDING LEAK INVESTIGATION $6,905.00 $6,905.00
155684 10/30/2014 14100?518 AIRTECH MECHANICAL INC OLD GAS CONDITIONING SKID CHILLER COMPRESSOR REPLACEMENT $6.177.00 $6,177.00
155638 10/23/2014 19751 IEDA INC LABOR RELATIONS CONSULTING 10/01/14 - 12/31/14 $5.460.00 $5,460.00
155641 10/23/2014 9017413785 KEMIRA WATER SOLUTIONS, INC. 8.03 DRY TONS FERROUS CHLORIDE $5.251.62 $5,251.62
155652 10/23/2014 97720141002 DAVID M O'HARA ATTY AT LAW CIP LEGAL - SEPT 2014 $829.50 $5,008.50
10/23/2014 86420141002 GENERAL LEGAL - SEPT 14 $4,179.00
155712 10/30/2014 9017414930 KEMIRA WATER SOLUTIONS, INC. 7.41 DRY TONS FERROUS CHLORIDE $4,846.14 $4,846.14
155732 10/3072014 646686 UNIVAR USA INC 5,015 GALS SODIUM HYPOCHLORITE $2,317.93 $4.636.32
10/30/2014 647495 5,016 GALS SODIUM HYPOCHLORITE

$2,318.39
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Check No.
155679

155615

155656

155666

155643

155693

165710

165673

155607

155658

155642

155653

155691

155705

Date
10/23/2014

10/23/2014

10/23/2014

1072372014

10/23/2014

10/23/2014

10/3072014

10/30/2014

1072312014

10/23/2014

10/23/2014

10/23/2014

10/232014

1072372014

1073072014

10/30/2014

1073072014

Invoice No.
1204521620

459591
459590
140930
20140930
7228
98664
20141027
15198
7574
7417

138
XCTZ008
XCTZ009
461489
461488

108817320001
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Vendor

UNION SANITARY DISTRICT

CHECK REGISTER
10/18/2014-10/31/2014

Description

WRA ENVIRONMENTAL CONSULTANTS FORCE MAIN CONSTRUCTION

BRENNTAG PACIFIC, INC.

PROSAFE

STATE BOARD OF EQUALIZATION

PETER LIN

CDW GOVERNMENT LLC

HASLER INC.

VINTAGE CATERING

AAA AFFORDABLE PLUMBING

PULTE HOME CORPORATION

KINDERS MEATS DELI & BBQ

PACHECO BROTHERS GARDENING INC

BRENNTAG PACIFIC, INC.

GEXPRO

2564 LBS SODIUM HYDROXIDE

5128 LBS SODIUM HYDROXIDE

40 HRS INSPECTIONS & 2 HRS SPCC

SALES & USE TAX 07/14-09/14

REFUND # 17565

1 VMWARE VSPHERE 5 ENTERPRISE 1 CPU LICENSE

POSTAGE BY PHONE - TMS 35928

CATERING RICH CURRIE RETIREMENT PARTY

REFUND # 17564

REFUND # 17548

CATERING FOR ANNUAL EMPLOYEE RECOG B8BQ 2014

WEED ABATEMENT WORK OCT 2014
2564 LBS SODIUM HYDROXIDE
1282 LBS SODIUM HYDROXIDE

SOFTWARE SUPPORT

Page 3 of 13

LANDSCAPE MAINTENANCE SERVICES OCT 2014

Invoice Amt

$4,447.25

$1,416.95

$2,833.89

$4,200.00

$3,723.00

$3,300.00

$3,250.00

$3.000.00

$2,901.58

$2,500.00

$2,500.00

$2,318.01

$1,365.00

$915.00

$1.416.95

$708.46

$2,003.00

Check Amt

$4,447.25

$4,250.84

$4,200.00

$3,723.00

$3,300.00

$3,250.00

$£3.000.00

$2,901.58

$2,500.00

$2,500.00

$§2,318.01

$2,280.00

$2,125.41

$2,003.00



UNION SANITARY DISTRICT

CHECK REGISTER
10/18/2014-10/31/2014
Check No. Date invoice No. Vendor Description Invoice Amt Check Amt
155623 1072312014 7 DRAIN DOCTOR REFUND # 17549 '
539 $500.00 $2,000.00
10/23/2014 7575 REFUND # 17563
$500.00
10/23/201 7572 REFUND # 17561
02312014 757 $500.00
10 757 REFUND # 17
123/2014 7570 . 560 $500.00
155671 10/23/2014 27815 ' VALLEY OIL COMPANY 2 DRS MOBIL PEGASUS 805 & 30 TUBES CHEVRON ULTRA DUTY EP2
$1,962.17 $1,962.17
155709 1 14 3H777 HARRINGTON INDUSTRIAL PLASTICS  RENTAL - PLASTIC FUSION MACHINE 8/1 - 9/15/14
030720 3H77T0 onst $1,881.78 $1,881.78
155647 1 14 15101100 MCMASTER EA YOR-LOK FITTIN
5564 0723720 510110 SUPPLY INC 6 OR-LO GS 487,80 $1.648.78
10/23/2014 14942059 10 EA PVC PIPE FITTINGS $31.52
10/23/2014 15016192 4 EA WEATHER-RESISTANT STEEL ENCLOSURES $276.68
10, ASTD PARTS & MATERIALS
123/2014 15308655 $482.96
10/23/2014 13715778 2 EA FIRE EXTINGUISHER COVERS $34.23
10/23/2014 14834857 1 EA WEATHER-RESISTANT HEAT-SHRINK TUBING $45.01
ASTD PARTS & MATERIALS
102372014 15074347 $150.04
10/23/2014 14992265 1 EA 12-OUNCE PUMP BOTTLE PURELL HAND SANITIZER $14.23
10/23/2014 14958631 4 EA THREADED-STEM SWIVEL CASTERS $106.89
10/23/2014 15308654 1 EA RECHARGEABLE NICAD BATTERY PACK $37.69
155629 FREMONT URGENT CARE CENTER 2 NEW HIRE PHYSICALS/2 DOT PHYSI
10/23/2014 116521682 lo] c CALS $375.00 $1.635.00
71921 FLU VACCIN
10/23/2014 171921683 63 FLU VACCINES $1.260.00
15561 1 189 ANDRITZ SEPARATION IN 1 CENTRIFUGE 1 GEARBOX AND GEARBOX REPAIR KIT
55610 0/23/2014 8480049 1ON INC G o) $1.365.99 $1.385.99
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Check No.
155688

155698

155639

155675

155695

155621

155612

155715

155716

155703

155667

155624

Date
10/30/2014

10/30/2014

10/3072014

10/23/2014

1072372014

10/23/2014

10/23/2014

10/2372014

10/30/2014

1072372014

10/23/2014

10/30/2014

10/30/2014

10/30/2014

10/30/2014

10/30/2014

10/30/2014

10/23/2014

10/2372014

Invoice No.

UNION SANITARY DISTRICT
CHECK REGISTER
10/18/2014-10/31/2014

Vendor

87896581208252014 AT&T

87896581209252014

250635

4924

5446

200424364

32503

32510

34973

20140925.25

677

96139

98140

15603110

15665463

15614786

10016

603501920

1410256
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CURTIS & TOMPKINS LTD

IRON MOUNTAIN

WECO INDUSTRIES LLC

COLLICUTT ENERGY SERVICES INC

DALE HARDWARE INC

AUTOMATED NETWORK CONTROLS

MCINERNEY & DILLON, P.C.

MCMASTER SUPPLY INC

EUROFINS AIR TOXICS INC

TELEPACIFIC COMMUNICATIONS

ELECTRO-MOTION INC

Description
SERV: 07/18/14 - 08/17/14

SERV: 08/18/14 - 09/17/14

25 LAB SAMPLE ANALYSIS

OFF-SITE STORAGE AND SERVICE - SEPT 2014

OFF-SITE STORAGE AND SERVICE - SEPT 2014
DATA/MEDIA OFF-SITE STORAGE - SEPT 2014

ASTD PARTS & MATERIALS

2 Y ELIMINATOR & 2 STRAIN RELIEF

12 GEN SPARK PLUGS

09/14 - ASTD PARTS & MATERIALS

BOYCE ROAD LIFT STATION PROJECT

LEGAL SERVICES - AUDIT RESPONSE LETTER

LEGAL SERVICES - COGEN PROJ - MAINTENANCE AGREEMENT
2 LOW PROFILE TYPE 316 STAINLESS STEEL BALL VALVE
ASTD PARTS & MATERIALS

1 DIN-RAIL MOUNT AC TO DC TRANSFORMER

2 LAB SAMPLE ANALYSIS

WIRELESS INTERNET BACKUP - OCTOBER

FPS GENERATOR TROUBLESHOOTING
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Invoice Amt Check Amt

$678.84

$678.84

$1,320.00

$807.60

$287.28

$224.85

$291.39

$1,001.30

$1.275.11

$1,234.63

$1,215.12

$140.00

$1,050.00

$222.34

$902.67

$57.78

$962.50

$960.00

$950.00

$1,357.68

$1.320.00

$1,319.73

$1,292.69

$1,275.11

$1,234.63

$1,216.12

$1,190.00

$1,182.79

$962.50

$960.00

$950.00



UNION SANITARY DISTRICT
CHECK REGISTER
10/18/2014-10/31/2014

Check No. Date Invoice No. Vendor Description Invoice Amt Check Amt
155649 10/23/2014 24831330 MOTION INDUSTRIES INC 1 EA GREASE
$216.77 $919.39
1 14 24831565 8 EA AIR FILTERS
0723720 $690.75
4832012 1 EAV-BELT
10/23/2014 248320 EA V-BEL S11.67
4 8122768100914 SIERRA SPRING WATER C Y BOTTLESS COOLERS RENTAL
155665 107237201 8 OMPAN 0 A $239.00 $907.03
10/23/2014 4868173100914 WATER SERVICE 09/12/14 - 10/09/14 $668.03
155618 1012372014 20140929 COMMUNICATION & CONTROL INC UTILITY FEE/ANTENNA RENTAL
$903.51 $903.51
155722 10/30/2014 11216472 QUIKRETE NORTHERN CALIFORNIA 112 BGS 60# BLACKTOP PATCH
$627.03 $827.03
1 10/23/2014 9921801905 AIRGAS NCN CYLINDER RENTAL
55608 0723 GAS $744.75 $744.75
155661 10/23/2014 7538492400 RS HUGHES CO INC 20 BXS MICROFLEX SAFEGRIP LATEX GLOVES
$285.32 $739.03
14 7541032600 2 BXS EAR PLUG PUSH IN
10723720 $193.32
10/23/2014 7541032602 1 DZ GLOVES LEATHER PIGSKIN SZ XLRG $76.56
10/23/2014 7534951804 10 VEST SAFETY MESH SIZE XL CLASS Il LIME W $180.83
15571 10/30/2014 3600 0J0O TECHNOLOGY INC ONSSI VIDEO SOFTWARE UPGRADE PLAN
55718 0730 $706.00 $706.00
1 RAINGER INC 1EN RE WINDOW K
155633 10/23/2014 9541616026 G G ENCLOSU OW KIT $152.64 $703.31
( 42 EA LAMP HOLDER!
10/23/2014 9544408454 S $65.76
10/23/2014 9540826113 2 PACKS INSPECTION LABELS $81.20
10/23/2014 9542989927 ASTD PARTS & MATERIALS
023720 $363.98
767 1 EA TAP BOLT
10/23/2014 9539276700 $21.69
10/23/2014 9542989935 2 EA UNLOADER VALVE, 2 WAY $16.04
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UNION SANITARY DISTRICT
CHECK REGISTER
10/18/2014-10/31/2014

Check No. Date Invoice No. Vendor Description Invoice Amt Check Amt
155628  10/23/2014 9500 FREMONT EXPRESS COURIER SVC COURIER SERVICES: SEP 2014 $630.00 $690.00
155696  10/30/2014 4754323 CORT SEP 2014 FURNITURE RENTAL - GM OFFICE $493.14 5686.28

10/30/2014 4787092 OCT 2014 FURNITURE RENTAL - GM OFFICE $193.14
155726 1073012014 1134438 ROCHESTER MIDLAND CORPORATION HOT WATER LOOP SERVICE $685.90 $685.90
155713 10/30/2014 20141030 DAVID LEATH EXP REIMB: NFPA NEC & 70E TRAINING SEATTLE, WA $682.36 $682.36
155687  10/30/2014 8480049363 ANDRITZ SEPARATION INC 1 SET CENTRIFUGE 1 GEARBOX AND GEARBOX REPAIR KIT $654.00 $654.00
155708  10/30/2014 9545970023 GRAINGER INC 1 EA PILOT LIGHT $207.44 $647.86

10/30/2014 9545415524 4 EA OIL ABSORBENT BOOMS $254.04

10/30/2014 9546897910 1 EA ADJUSTABLE WRENCH SET $48.49

10/30/2014 9550680335 20 PACKS DISPOSABLE GLOVES $136.89
156617 1072372014 33391 CLAREMONT BEHAVIORAL SERVICES ~ NOV 2014 EAP PREMIUM $630.20 $630.20
155645  10/23/2014 2006 MATHESON ENVIRONMENTAL SERVICE ENVIRONMENTAL SERVICES - RECYCLING $198.00 $594.00

1072312014 2014 ENVIRONMENTAL SERVICES - RECYCLING $396.00
155719  10/30/2014 20141028 MICHELLE POWELL EXP REIMB: CASA ANNUAL CONFERENCE $570.18 $57018
155724  10/30/2014 8200000007785 RED WING SHOE STORE SAFETY SHOES - SCHWARTZ, CHIU & Lt $561.03 $561.03
155625 10/23/2014 90060391204 ENTERPRISE GOV 43-1514861 RENTAL: D.LU, HOUSTON, TX $511.75 $511.75
155738 10/30/2014 115061 WILDWOOD LODGE, PEWAUKEE, Wi JENBACHER TRAINING LODGING - COOPER $511.05 $511.05
155644  10/23/2014 10576 LOOKINGPOINT INC MONTHLY PREMIER SUPPORT - OCT 2014 $500.00 $500.00
155655 10/23/2014 7569 PACIFIC GAS AND ELECTRIC REFUND # 17562 $500.00 $500.00
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Check No.
155681

155694

165702

155740

155635

155690

155734

155717

155650

155616

155686

155707

Date
10/23/2014

1073072014

10/30/2014

10/30/2014

1072372014

10/30/2014

10/30/2014

10/30/2014

10/30/2014

10/30/2014

10/30/2014

10730/2014

10/23/2014

1072372014

10/23/2014

10/30/2014

10/30/2014

10/30/2014

Invoice No.
7562

7333

7580

7504
9045472
10430490
10430680
10430970
10430971
8059147208
8059152170
41427409
20141020.1
20141020
46729
5105270
5105409

75887
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UNION SANITARY DISTRICT

CHECK REGISTER
10/18/2014-10/31/2014
Vendor Description
SHI ZHAO REFUND # 17550
CHUNG Y. CHUNG REFUND # 17575
E Z PLUMBING REFUND # 17574
JENNY YANG REFUND # 17559
HACH COMPANY ASTD SAMPLING SUPPLIES
BLAISDELL'S ASTD OFFICE SUPPLIES
ASTD OFFICE SUPPLIES
ASTD OFFICE SUPPLIES
1 LOG BOOK

VWR INTERNATIONAL LLC

OFFICE TEAM

SHAWN NESGIS

CITYLEAF INC

ALL INDUSTRIAL ELECTRIC SUPPLY

GORILLA METALS

1 RD STABLCAL 20 NTU 500ML

1 CLP ICP INTEF CHECK 500ML

TEMP LABOR-BLANCHETTE, V., WKEND 10/03/14

EXP REIMB: REGIS FEE MSA LUNCH, SUNOL, 10/7/14

EXP REIMB: LODGING & MEALS - MSA ANNUAL CONF, SACRAMENTO

PLANT MAINTENANCE - OCT 2014

2 E-LIGHTFIXTURES, MINATURE BULBS

700 E-LIGHTFIXTURES, MINATURE BULBS

ASTD METAL, STEEL, STAINLESS, AND ALUMINUM

Page 8 of 13

$500.00

$500.00

$500.00

$500.00

$493.52

$103.69

$41.80

$278.02

$60.21

$76.87

$401.41

$476.25

$10.00

$436.21

$429.65

$296.09

$123.71

$362.56

Invoice Amt Check Amt

$500.00

$500.00

$500.00

$500.00

$493.52

$483.72

$478.28

$476.25

$446.21

$429.65

$419.80

$362.56



UNION SANITARY DISTRICT
CHECK REGISTER
10/18/2014-10/31/2014

Check No. Date Invoice No. Vendor Description Invoice Amt Check Amt
155631 102312014 1189423301 GLACIER ICE COMPANY INC 126 EA 7 POUND BAGS OF ICE $166.32 $348.48
10/23/12014 1183425512 | 138 EA 7 POUND BAGS OF ICE $182.16
155727 10/30/2014 7541032601 RS HUGHES CO INC 20 VEST SAFETY MESH SIZE LRG CLASS Il LIME $346.69 $346.69
155674 10/23/2014 8059078580 VWR INTERNATIONAL LLC 1 DETERGENTS TEST KIT IN WATER $70.58 $333.55
10232014 8059092429 2 IONIC STRENGTH ADJUSTOR 3202 $63.40
102372014 8059085491 1 BUFFER BOD POWDER 19ML $63.41
10/2312014 8059088384 , 1 SODIUM HYDROXIDE 0.1N 1L $13.70
102312014 8059061675 4 BUFFER PH 6.86 1GAL $122.46
155739 10/30/2014 76308020 XEROX CORPORATION MTHLY MAINTENANCE BASED ON USE $320.23 $320.23
155651 1012312014 41375064 OFFICE TEAM TEMP LABOR-BLANCHETTE, V., WKEND 09/26/14 $304.80 $304.80
155662 10/23/2014 2489068002 S & S SUPPLIES & SOLUTIONS 4 HARD HAT RATCHET SUSPENSIONS & 100 BRIEF RELIEF $257.11 $303.10
10/23/2014 2489068001 30 GLASSES SAFETY EYEWEAR PROTECTIVE VIRTUA GRAY LENS $45.99
155730 10/30/2014 20141029 SWRCB - CERTIFICATIONS GRADE lll CERT RENEW - HARRIS $300.00 $300.00
155634 10/23/2014 1033258 GROENIGER AND COMPANY 2 EA 8 CS 150# FF SO FLG $112.84 $275.59
10/23/2014 1031166 2 EA 10 CS 150# FF SO FLG $162.75
155714 10/30/2014 20141029 DAVID LIVINGSTON EXP REIMB: TREATMENT PLANT OVERVIEW BROWN BAG $275.05 $275.05
155720 10/30/2014 98783 PREFERRED ALLIANCE INC SEPTEMBER 2014 SERVICE FEE $273.00 $273.00
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UNION SANITARY DISTRICT

CHECK REGISTER
10/18/2014-10/31/2014
Check No. Date Invoice No. Vendor Description Invoice Amt Check Amt
155721 10/30/2014 64010 PURRFECT AUTO SERVICE SMOG INSPECTION
$29.95 $269.55
10/30/2014 63982 SMOG INSPECTION
$29.95
10/30/2014 63958 SMOG INSPECTION
A $29.95
10/30/2014 63981 SMOG INSPECTION
$29.95
10/30/2014 63996 SMOG INSPECTION
$29.95
10/30/2014 64024 SMOG INSPECTION
$29.95
10/30/2014 64014 SMOG INSPECTION
$29.95
10/30/2014 64015 SMOG INSPECTION
$29.95
10/30/2014 64021 SMOG INSPECTION
$20.95
155683 10/30/2014 9032133258 AIRGASNCN ASTD PARTS & MATERIALS
$263.76 $263.76
155620 10/23/2014 250373 CURTIS & TOMPKINS LTD 1 LAB SAMPLE ANALYSIS
. $30.00 $245.00
10/23/2014 250522 1 LAB SAMPLE ANALYSIS
$20.00
10/23/2014 250440 11 LAB SAMPLE ANALYSIS
$195.00
155664 10/23/2014 20141020 JAMES SCHOFIELD EXP REIMB: LUNCH PROCTORS CSWI
. $148.39 $234.24
102372014 20141017 . EXP REIMB: EMPLOYEE RECOGNITION BBQ 585,85
155728 10/30/2014  85340220141021 SAN FRANCISCO WATER DEPT SERVICE 09/18/14 TO 10121114
$232.44 $232.44
155729 10/30/2014 20141024 JENNIFER SI0-KWOK EXP REIMB: LUNCHES FOR 3 RECRUITMENT
$221.76 $221.76
155735 10/30/2014 32312 WECO INDUSTRIES LLC REPAIR OZIll CAMERA
$221.02 $221.02
155613 10/23/2014 17250600 BECK'S SHOES SAFETY SHOES - M. FARSAI
$200.10 $200.10
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UNION SANITARY DISTRICT

CHECK REGISTER
10/18/2014-10/31/2014
Check No. Date Invoice No. Vendor Description invoice Amt Check Amt
155611 10/23/2014 20141022 ROLLIE ARBOLANTE EXP REIMB: CUSTOMER SERVICE TEAM 2ND Q SAFETY RECOGNITION $200.00
155711 1073012014 601336129 HILLYARD/SAN FRANCISCO 6 EA ARSENAL NON-ACID RR DISINF CLNR $120.26 $194.55
10/30/2014 601333019 " 2CS TOILET PAPER $74.29
155627 10/23/2014 1110691 FASTENAL ASTD PARTS & MATERIALS $179.60 $179.60
155733 10/30/2014 9853404 UPS - UNITED PARCEL SERVICE SHIPPING CHARGES WIE 10/04/14 $178.62 $178.62
155725 10/30/2014 1690000008941 RED WING SHOE STORE SAFETY SHOES - ELDREDGE $176.43 $176.43
155689 10/30/2014 17270400 BECK'S SHOES SAFETY SHOES - B. MEDEIROS $175.10 $175.10
166637 1023/2014 601326527 HILLYARD/SAN FRANCISCO 6 GALLONS HAND SOAP $162.05 $162.05
155648 10/23/2014 20141021 STUART MORRISON EXP REIMB: LUNCH FOR CSW PHYSICAL ABILITIES TESTON 1017114 $157.68
155636 102312014 3HB899 HARRINGTON INDUSTRIAL PLASTICS ~ ASTD PARTS AND MATERIALS $138.53 $157.17
10/23/2014  3H6951 5 EA BUSHINGS $18.64
155660 10/23/2014 68030 REMOTE SATELLITE SYSTEMS INT'L IRIDIUM SVC FEE OCTOBER 2014 $142.90 $142.90
10/23/2014  67823CM IRIDIUM SVC FEE OCTOBER 2014 $.48.05
10/23/2014 67823 IRIDIUM SVC FEE OCTOBER 2014 $48.95
155614 1023/2014 10416721 BLAISDELL'S 12 DZ PENCILS $8.67 $138.63
1072372014 10422310 1 PK WO DVD-R $43.79
10232014 10416090 ASTD OFFICE SUPPLIES $62.32
10/23/2014 10416720 | ASTD OFFICE SUPPLIES $23.85
155668 10/23/2014 100666019 TRS-RENTELCO 22 DAY POWER ANALYZER RENTAL $136.51 $136.51
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Check No.
155680

155676

155723

155678

155685

155697

155692

155706

155704

155646

155632

156700

156731

155670

155672

155667

Date
10/23/2014

10/23/2014

10/23/2014

10/23/2014

10/30/2014

10/23/2014

1073072014

10/30/2014

10/30/2014

10/30/2014

10/30/2014

1072372014

1072372014

10/30/2014

10/30/2014

10/23/2014

10/23/2014

10/23/2014

Invoice No.
76235799

76235796
76235797
2000120065
13550

24247
6375552832015
20141023
61075
1841068753
1110725
77738983
75757
615320141018
20141029
9853394
9732913794

582986
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UNION SANITARY DISTRICT
CHECK REGISTER
10/18/2014-10/31/2014

Vendor
XEROX CORPORATION

WENDEL ROSEN BLACK & DEANLLP
R & S ERECTION OF S ALAMEDA
WILEY PRICE & RADULOVICH LLP
ALAMEDA COUNTY TREASURER
MITCHELL COSTELLO

STATE OF CALIFORNIA

GOODYEAR COMM TIRE & SERV CTRS
FASTENAL

MATHESON TRI-GAS INC

GORILLA METALS

DISH NETWORK

DUC TRINH

UPS - UNITED PARCEL SERVICE
VERIZON WIRELESS

PUBLIC SURPLUS AUCTION

Description
MTHLY MAINTENANCE BASED ON USE

MTHLY MAINTENANCE BASED ON USE
MTHLY MAINTENANCE BASED ON USE

SOLYNDRA LLC BANKRUPTCY

PM SERVICE ON GATE

LABOR & EMPLOYMENT LAW FEES

PROPERTY TAXES 37159 HICKORY ST

MILEAGE REIMB: CWEA NORTHERN SAFETY DAY 2014
2 NEW HIRE FINGERPRINTS

DISPOSE OF 11 TIRES

ASTD PARTS & MATERIALS

CYLINDER RENTAL - SEPT 2014

ASTD METAL, STEEL, STAINLESS, AND ALUMINUM
NOV 2014 - SERVICE FEE

PRE-EMPLOYMENT LIVE SCAN FEE

SHIPPING CHARGES WIE 09/27/14

WIRELESS SERV 09/02/14-10/01/14

SURPLUS SALE FEE: DODGE DAKOTA TAILGATE

Page 12 of 13

Invoice Amt Check Amt

$106.85

$14.09

$12.00

$132.30

$111.00

$92.00

$85.00

$65.91

$64.00

$55.00

$51.00

$34.30

$30.64

$25.61

$20.00

$15.36

$14.04

$3.92

$132.94

$132.30

$111.00

$92.00

$85.00

$65.91

$64.00

$55.00

$561.00

$34.30

$30.64

$25.61

$20.00

$15.36

$14.04

$3.92



Check No. Date Invoice No.

Invoices:
Credit Memos :
$0 - $1,000:
$1,000 - $10,000 :
$10,000 - $100,000 :
Over $100,000 :
Total:
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163
42
11

220

UNION SANITARY DISTRICT
CHECK REGISTER
10/18/2014-10/31/2014

Vendor Description
Checks:
-48.95
43,409.72 $0 - $1,000 :

127,301.72 $1,000 - $10,000 :

347,255.31 $10,000 - $100,000 :
1,407,567.95 Over $100,000 :
1,925,485.75 Total:

Page 13 of 13

invoice Amt Check Amt

83
39

134

31,237.86
126,567.59
272,425.07

1,495,256.23
1,925,485.75
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-7 " U3 EXPENSE/PAYMENT REQUEST FORM

1. Requested by: Carol Rice Date Needed: 9/5/14

What type of payment are you requesting?

= Prepayment A payment that is made in advance (seminars, memberships, permits, etc). Attach supporting documents.
(] Reimbursement A payment that is for items already purchased. Receipts must be attached for all expenses.

2. Make check payable to: Union City Chamber of Commerce

] Return Check to:

&J Mail to Address: 3939 Smith Street, Union City, CA 94587

3. Description of Expense: Event Dates: From: 9/30/14 To: 9/30/14

The Union City Chamber of Commerce and City of Union City 2014 State of the City Address Luncheon

4. Purpose of Expense: -~ " .. .7 .. 0 MUrOuE G 0 | /Acicount to Charge:s: | Amountoa it

Xl | Registration Various (See #7) $150.00

Membership

Subscription

Permit

Award or Recognition (Complete Section 6 on back)

Meal for Group or Individual {Complete Section 7 on back)

aja|o|ojo|a

Other (Describe above)

Travel Related Expense -~ @~ "L T v R ST

Lodging

Travel Advance (Max of $75 per day) 100-1460

Meals (Complete Section 8 on back)

Mileage (Complete Section 9 on back)

Airfare

Car Rental ; g‘, ;

Taxi/Shuttle ' ’ e

A0a|gigoig|o|a

Misc. Travel Expenses (Describe above)

" Total Payment: | . $160.00"

Requestor's Signature: (‘(LLCJL 'Z.z.u o Date.__ & |‘7.‘E5\‘l‘-ii
Y
Approver's Signature: m (3. Date;__ > / 29 //‘-/'
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2 EXPENSEIPAYMENT REQUEST FORM ~ =~

6. Award or Recognitlon

Reason: O Recognltlon E] Retirement [ Length of Service |:| Other - describe below

Names of Employees receiving award:

‘

7. Meal-for Group‘or Individual: . R

What was the purpose for meal? E] Recognmon I:I Annual Team Recognition D Benef t of Cont:nunng Work

What was the location of the meal? X off Site {1 On site

Names of Employees that consumed the meal
NOTE: For taxable meals, cost will be divided equally among participants unless cost per participant is listed.

Paul Eldredge (Acct. # 20-150-5280-000)
Richard Currie (Acct. # 20-150-5280-000)

Tom Handley (Acct. # 20-160-5220-106)

Manny Fernandez (Acct. # 20-160-5220-110)
Anjali Lathi (Acct. # 20-160-5220-102)

D|d this trave] Ihvolve ah over}1 ght stay? | E]Yes DNo R

Date Breakfast - $20 Max Lunch - $25 Max Dinner - $40 Max Daily Total - $75 Max Per Day

Total Meals Expense

9 Mileage

Date From To Miles

Total Miles

Rate Per Mile

Total Mileage Expense
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UNION CITY Crow

\"‘--:.-/

CHIAMBER OF COMMERCE

The Union City Chamber of Commerce and The City of Union City
2014 State of the City Address Luncheon

Event Sponsor Form

The Union City Chamber of Commerce always appreciates the support we receive from the business
community. Please fill out below to sponsor this wonderful event.

RSVP Deadline Friday, September 19, 2014

Corporate Sponsor 5400.00 Includes 10 Tickets

The “Corporate Sponsor”™ includes table for ten (10). recognition as a corporate sponsor at the
event. Company provided banner displayed at event, Company name on the event program.
Company name & logo on table sign.

Group Sponsor 8200.00 Includes 5 Tickets
I'he “Group Sponsor™ includes Lunch for five (5). Company provided banner displayed at event,

Company name on the event program.

2 Individual Tickets 530.00 Includes one ticket per person
Ickets per person include Lunch for one (1) and general seating at event.

Company: U'fl\(}:‘. -F'{u\.l‘{,u\f Disrr‘tc'(ﬂ Contact: C.Lln“'t lacé

Address: 5072 Benson Load cityy \ duon f:‘.‘n{ zipp (4597

Telephone: ( '.;)'lC'.) H77-1503 E-mail: _ Covel _vice € ynion Seeas Faprys o apv
i 7

Payment Method

Check Enclosed X (Made payable to Union City Chamber of Commerce)

Visa MasterCard Card No: Amount:

Date:

Exp.: Signature:

Please fax to Union City Chamber of Commerce, (510) 952-9647
or email to info@unioncitychamber.com
3939 Smith St., Union City, CA. 94587 PH. (510) 952-9637
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CAL-CARD MONTHLY PURCHASE REPORT Date: 9/3/2014

e
e
Name: Kathy Martin
: SANTARY WorkGroup: BS
DSSTHET Team: Materials Management Team (MMT)

Report Cut-off Date: 9/5/2014

Dollar Amt of Check
Work Order Net Shipping & Disputed
Date | Receipt/Inv#| Purchase Description | Vendor's Name | Account No. No. Amount | Tax | Handling | Total Items
Officemaster Sift Contract Office | 20-130-7210- A 7 4
07/23/14 45753 Casters Group 000 $19.27 | $2.50 $7.12 $28.89
VSYECOCES| Couvrie & gldvedoe 20-150-5280- v
08/19/14 254 CASA 59th Conference CASA 000 $1,000.00 | «J& $1,000.00
20-160-5220- ,
CASG ST polvence) 106 Hand\ej $500.00 | | $500.00 |
VPFEBII13A e 20-160-5220- f =
08/19/14 GAA | CASA 59th Conference CASA 102 Ledhi $500.00 ! $500.00"]
M Powell 20-141-5280- )y
CAsp Sqﬂ(jon?um 000 $500.00 | ™ $500.00 1~
P=T W F 2014
) Grand 7 /
%% ais sy N . 5
ALLUUINTY pAY ABLE Total: | $2,528.89 | /A<
COMMENTS:
I CERTIFY THAT ALL PURCHASES LISTED ON THIS STATEMENT, UNLESS NOTED IN DISPUTED ITEM COLUMN, ARE -150- 72210 OO ;;:’ 51 3‘
TRUE AND CORRECT AND WERE MADE FOR OFFICIAL USD PURPOSES. ALL GOODS OR SERVICES HAVE BEEN RECEIVED o,%) 150~ /& e gems
AND PAYMENT IS AUTHORIZED. R.M.B.C. SYSTEM HAS BEEN NOTIFIED OF ALL DISPUTED ITEMS. o ey D00 D)
0 IS =80 o S OO
g pes SN e ) 9/)3 /30,4 For-S9ale 00,90
AR LDER GNATURE DATE i 2340 /V‘J et 5
@N\K } Y FE I o SO0,
CN 5’/’ 20~ 1)~ 5250 ges®)

- w <
APPRbVlNGBFF‘IQ{A%mGNATURE DATE 1 | 29528 S/
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Kathx Martin

From: Rich Currie

Sent: Wednesday, August 20, 2014 8:38 AM
To: Kathy Martin

Cc: Carol Rice

Subject: FW: CASA Conference

Kathy, the account numbers listed below are correct and should be used for the CASA Conference registration.

Rich

From: Carol Rice
Sent: Tuesday, August 19, 2014 3:04 PM
TFo: Rich Currie

Subject: CASA Conference

Hi Rich,

Kathy Martin used her credit card to register you, Paul, and the Board for the CASA Conference. | have included your names and account numbers. Can you
please verify the accounts and forward your approval to her?

Thanks,

Richard Currie (20-150-5280-000)
Paul Eldredge (20-150-5280-000)
Tom Handley (20-160-5220-106)
Anjali Lathi (20-160-5220-102)
Michelle Powell (20-141-5280)

Carol Rice

Assistant to the General Manager/Board Secretary
Union Sanitary District

5072 Benson Road

Union City, CA 94587

(510) 477-7503
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"“CASA

Welcome to the C A S A Online Community!

CASA
59th Annual Conference

Ensuring Clean Water for California
August 20-22, 2014
Marriott Monterey

Confirmation

Page 1 of 1

CASA has received your registration for the 2014 CASA 55th Annual Conference, August 20-22, 2014 at the Marriott Monterey, CA. Below is the confirmation
| infermation and receipt.
| Receipt amount: $1500.00
| Date: 08/19/2014 17:46:05
| 1D Code: 7964671
| Transaction ID: VSYECOCES254
| Payment method:Credit Card
| Credit Card type: Visa
| Delegates:
| Richard Currie
| Paul Eidredge
{ Tom Handley *
| Guests attending confarence functions:

|

| Thank you,

| CASA Office

| PH: (916) 446-0388

$25 Cancellation fee on or before Monday, August 11, 2014,
No Refund for Late Cancellations after Monday, August 11, 2014,
Send a colleague if you cannot attend, please notify the office.
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".CASA-Form Page 1 of 1

CASA
59th Annual Conference

Ensuring Clean Water for California
August 20-22, 2014

Marriott Monterey

Confirmation
CASA has received your registration for the 2014 CASA 59th Annual Conference, August 20-22, 2014 at the Marriott Monterey, CA. Below Is the confirmation Information and

receipt.

Receipt amount: $1000.00

Date; 08/19/2014 17:52:04

1D Code: 7964717

Transaction 1D: VPFEBL13AGAA
Payment method:Credit Card

Credit Card type: Visa

Delegates:

Anjali Lathi «

Michelle Powell

Guests attending conference functions:

Thank you,
CASA Office
PH: (916) 446-0388

$25 Cancellation fee on or before Monday, August 11, 2014,
No Refund for Late Cancellations after Monday, August 11, 2014,
Send a colleague if you cannot attend, please notify the office.
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' {52 EXPENSE/PAYMENT REQUEST FORM

[ X3

1. Requested by: An i ety Date Needed:

What type of payment are you requesting?
Prepayment A payment that is made in advance (seminars, memberships, permits, etc). Attach supporting documents.
Reimbursement A payment that is for items already purchased. Receipts must be attached for all expenses.

2. Make check payable to: A‘“:\,‘;'“\ i e -—-r«nq.'—’\'EP' =\

[X Return Check to: t ‘:—‘:J SR y

[J Mail to Address: R

3. Description of Expense: ( A SA C«Uvﬂ:u‘e,n @ Event Dates: From: £} {20 W\ To: g \zz.\ \Yy

E3a QM“M r’ﬂ& umnd'qw\ab)e. Br P§\;\-'-’l . mmxmﬂ_gﬂ&xbll_mmhrw rql_‘é 1S
Coalscnir Wale)  Shondad Room Rale +(0%e.  Sloded Rowm 2ot 13 o ;5365.,&,
b

299 # 1\ () > $3wy= osc pohb _ Cheaed cat of 9284 4 ~ioib

4.Purposeof Expense: ' ' ' .. . fi oS T | Account to.Charge: | Amounth R

Registration

Membership

Subscription i

Permit
Award or Recognition {Complete Section 6 on back)

\Uh 97 Zuld

Meal for Group or Individual (Complete Section 7 on back)

Other (Describe above)

: Teavel Rolated Expense. = .~ @ . . U TR T e
Lodging * (:ee above ) AC- 1L 0-9220-102 3(4 L5, A3 /
Travel Advance (Max of $75 per day) 100-1460
Meals (Complete Section 8 on back) A0 -0 -5 220 -10L § 1,83 ,/
Mileage (Complete Section 9 on back) "
Airfare

Car Rental
Taxi/Shuttle
Misc. Travel Expenses (Describe above) T, o3 "
‘ T e L e R T TotélPéyriie’nt': b i

|0fo{o|o{ojo|al?

EDDDEEDE

‘ A o .
Requestor's Signature: Cl"{ A iZ A0 2 Date:__ & \2"1[ 14

- \ [
Approver’s Signature: I ﬁ"h““‘ @ . LW;*— Date: ?} 17/ 14
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02 EXPENSEIPAYMENT REQUEST FORM

_6;.Award or Recognition-

Reason: [ Recognition |:I Retirement I:] Length of Service L__] Other ~ describe below

Names of Employees receiving award:

|7 Meal for Group:or Individual :-

What was the purpose for meal? IZ Recognition I:I Annual Team Recogmtton [ Benefit of Contlnumg Work

What was the location of the meal? [ oft Site [ On site

Names of Employees that consumed the meal
NOTE: For taxable meals, cost will be divided equally among participants unless cost per participant is listed.

M%als;uTravel Relatedi:: " < 7 -0 i e
Did this travel involve an overmght stay? (OYes [JNo
Date Breakfast - $20 Max Lunch - $25 Max Dinner - $40 Max Daily Total - $75 Max Per Day
B\2z)14 41,93
Total Meals Expense A1.93 7

9.Mlleage """" I R e \ ,
Date | From To Miles W -
Blao - 8lzz | Frematt Hcm’ﬁ'uau\ Macrowt & Gack w16 - vof

w

£

Total Miles \ 5 A
Rate Per Mile el

Total Mileage Expense | % <<.c0

9404
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& & & 401 & & &
+++32++THREE FLAGS CAFE##2%%%#
MONTEREY MARRIOTT

36 JEAN
TBL 22/2 3683 GST 1
21AUG 14 10:14ANM
1 SIDE 2 EGGS 3.50
1 TOAST 3.50
Sub-Total: 7.00
Tax 0.53

10:27 TOTAL DUE: $7 .53
££+£R00M CHARGES ONLY PLEASE###+

GRATUITY _____ IR Xad
TOTAL . ____ 903 *
ROOM NUMBER _____ bbb

Life is hurritoful.

115 Cochrane Rd, Bldg €
Morgan Hill, CA, 9537
408-776-8505

Host: Stacy 083/22/2014
DRDER #3273 1:33 PH

10225
Single Veggie (2 &2.40) 4.80
Single Sofritas 2.40
Subtotal 7.20
Tax 0.63
TAKE OUT Total 7.83
Visa BXXXYXVXXXXXXB8238 {.83

Authori. g, ..

Ralance Due 7.83

Order cnline at chipotle.com



Carol Rice ———————

From: Anjali Lathi

Sent: Monday, August 25, 2014 6:01 PM

To: Carol Rice

Subject: Fwd: Your Aug 20, 2014 - Aug 22, 2014 stay at the Monterey Marriott

Begin forwarded message:

From: A Lathi )

Date: August 24, 2014 at 7:49:06 AM PDT

To: Anjali Lathi

Subject: Fwd: Your Aug 20, 2014 - Aug 22, 2014 stay at the Monterey Marriott

Begin forwarded message:

From: Thanks for staying! _

Date: August 24, 2014 at 1:49:56 AM PDT

To:

Subject: Your Aug 20, 2014 - Aug 22, 2014 stay at the Monterey Marriott
Reply-To: Thanks for staying!

Thank you for choosing the Monterey Marriott for your recent stay.
As requested, below is a billing summary or adjustment for your stay. If you have questions about your bill,

please contact us at (831) 649-4234 or MontereyCustomerlnquiry@marriott.com.

Make another reservation on Marriott.com:

Marriott Rewards memibers may receive this email automatically after every stay. Modify your email
preferences:

Summary of Your Stay

Hotel: Monterey Marriott
350 Calle Principal
Monterey, California 93940
USA
(831) 649-4234
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Guest: LATHI/ANJALI/MISS

Dates of stay: Aug 20, 2014 - Aug 22, 2014

Room number:
Guest number:
Group number:
Marriott Rewards number:

Date Description Reference Charges  Credits
08/20/14 TELECOMM NTLOWBND 0.00
08/20/14 TELECOMM NETHIGH 0.00
08/20/14 TELECOMM LOW STAY 0.00
08/20/14 TELECOMM HIGHSTAY 0.00

. 08/20/14  ROOM 662, 1 @

v 08/20/14 ROOM TAX 662, 1 28.40

- 08/20/14 CA FEE 662, 1 0.16

v 08/20/14 MTY FEE 662, 1 2.00
08/20/14 CCFD FEE 662, 1 11.79

: t"08/21/ 14 3 FLAGS 3683 9.03 ”\Qaﬁo

08/21/14 TELECOMM NTLOWBND 0.00
08/21/14 TELECOMM NETHIGH 0.00
08/21/14 TELECOMM LOW STAY 0.00
08/21/14 TELECOMM HIGHSTAY 0.00
08/21/14 ROOM 662, 1 (26:60 \/
08/21/14 ROOM TAX 662, 1 \—;;40
08/21/14 CA FEE 662, 1 0.16
08/21/14 MTY FEE 662, 1 2.00
08/21/14 CCFD FEE 662, 1 11.79
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.

08/22/14 BOTTLE Water 1 3.50

08/22/14 Payment - Visa 0.00
08/22/14 Payment - Visa 665.23
Total balance 0.00 USD

How was your stay? Share your experiences on Marriott Rewards Insiders.
Write a review = http://www.rewards-insiders.marriott.com/community/hotel-reviews?scid=f467ffcc-cd04-
da25-at34-f3a7e0e26ab9

Was that the best night's sleep you've ever had? How about a repeat performance at your place!
ShopMarriott.com = http://www.shopmarriott.com/redirect.aspx?p=0802002&t=/&m=MRYCA

Important Information

* Do Not Reply to this Email
This email is an auto-generated message. Replies to automated messages are not monitored. If you have any
questions please contact the hotel directly at (831) 649-4234.

* Why Have I Received this Email?
You have received this email because you requested during your stay to receive an electronic version of your
bill by email.

* Availability

Electronic versions of your hotel bill, available by email from our over 2,300 participating properties in the
Marriott family of hotels in the USA and Canada, are emailed to you within 72 hours of check-out. These email
messages reflect changes made to your bill up to 11pm on your day of departure. Any adjustments after that
time may not be shown.

If you have received this email in error, please notify us:

https:/marriott.com/suggest/suggest. mi?WT_Ret=eResConfo

Learn more about receiving your hotel bills by email:

http://marriott.com/rewards/eFolioAbout.mi

* Authenticity of Bills
Marriott retains official records of all charges and credits to your account and will honor only those records.

* Privacy
Your privacy is important to Marriott. For full details of our privacy policy, please visit our Privacy Statement:
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TUESDAY, OCTOBER 21, 2014

STANFORD UNIVERSITY
Governor pitches policy
measures at conference

Rainy-day fund,
water bond central
to re-election bid

By Lisa M. Krieger
Ikrieger@bayareanewsgroup.com

STANFORD Gov.
Jerry Brown pitched his
glan Monday for a water

ond and a rainy-day fund
at a Stanford University
water conference. The two
policy measures are the
cornerstone of his record
fourth term re-election
campaign.

“We have a manage-
ment challenge that is go-
ing to take money, it will
take brains, it will take in-
novation and the magic of
the marketplace to bring
out the best of our creativ-
ity,” Brown said at the fo-
rum called New Directions
for U.S. Water Policy, co-
sponsored by The il-
ton Project and Stanford
Woods Institute for the En-
vironment.

He called his water plan
a “four-term effort.” In his
first two terms as governor,
he set the table and made
the proposals, he said. An-
other two terms are needed,
he said, “to finally carry the
ball across the finish line.”

More than 70 percent of
the Wﬁstem U;lited States
is in the grip of an ongoing
drought tigt shows no signs
of ending. -California is ex-
gje;;igncing its third year of

istoric drought conditions,
with losses to the agricul-
tural sector totaling about
$2.2 billion in 2014 alone.

The governor has asked

residents to cut back 20
percent. State water data
released earlier this month
showed that Californians
cut water use by 11.5 percent
in August, compared to the
same month last year.

Brown's Proposition 1 is
a $7.5 billion water bond.
Of this borrowed money,
$2.7 billion would be spent
on providing new water
storage, presumably dams.
The rest would be used for
wastewater management,
storm water capture, re-

cling and groundwater
cleaning.

His second measure,
Proposition 2, would save
15 é)ercent of all general
fund revenue — $1.6 billion
currently — for a rainy-day
reserve and to pay down
debt. It would also set aside
about $1.7 billion in capital
gains revenue.

If he wins in November,
Brown vowed to “put water
up front and center.”

Brown said he aims to
spend the money on improv-
ing the 100-year-old earthen
levees that surround the
Delta, now vulnerable to
earthquake, weather ex-
tremes and rising sea levels
due to climate change.

“Santa Clara County
gets half its water from ag-
ueducts through the Delta,”
Brown said. “If salt water
intrudes, we’re talking hun-
dreds of billions of dollars
overnight.”

He also wants to imple-
ment better floodwater con-
trols and improved strate-
gies for water conservation
and recycling.
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In response, Ellen
Hanak of the Public Policy
Institute of California said
she hoped part of the funds
would be used to purchase
water for the environment,
helping save threatened
species like salmon and
Delta smelt.

But William Phillimore
of Paramount Farming Co.
cautioned that “govern-
ment has to get out of the
way. They take time, there
is no incentive for them to
make a decision. I am not
an advocate for unfettered
free markets, but we are all
so stultified by regulations,
that the system is not work-
ing properly. The govern-
ment needs to let the mar-
ket develop and react when
it goes wrong.”

Brown cautioned that
“California is a highly en-
gineered water state. The
answer is not to go back
to water use that was typi-
cal before the Gold Rush.
We're not going back. The
state has 38 million people,
and the amount of water
that falls is not increasing.”

He cautioned that “water
doesn't get solved in one of-
fice or one place. Water is-
sues are handled by a multi-
tude of local agencies, state
rules and also the federal
government. It is a compli-
cated interplay of govern-
ment jurisdictions.”

“Fasten your seat belts,”
he said. “We will have a
very exciting ride over the
next four years.”

Contact Lisa M. Krieger at
650-492-4098.




	1 11-10-14 Agenda
	1. Call to Order.
	2. Pledge of Allegiance.
	3. Roll Call.
	Information 5. Monthly Operations Report (to be reviewed by the Budget & Finance Committee).
	a. First Quarter FY15 Districtwide Balanced Scorecard Measures
	b. Collection Services (CS) Process Scorecard
	6. Written Communications.
	7. Oral Communications.
	a. Comments and questions. Directors can share information relating to District business and are welcome to request information from staff.
	b. Scheduling matters for future consideration.
	THE PUBLIC IS INVITED TO ATTEND

	4 10-27-14 Minutes
	UCALL TO ORDER.
	President Fernandez called the meeting to order at 7:00 p.m.
	UPLEDGE OF ALLEGIANCE.
	UROLL CALL.
	PRESENT: Manny Fernandez, President
	Jennifer Toy, Vice President
	Tom Handley, Secretary
	Pat Kite, Director
	Anjali Lathi, Director
	STAFF: Paul Eldredge, General Manager/District Engineer
	Rich Cortés, Business Services Manager
	Andy Morrison, Collection Services Manager
	Dave Livingston, Treatment & Disposal Services Manager
	Sami Ghossain, Technical Services Manager
	Maria Scott, Principle Financial Analyst
	Richard Scobee, Senior GIS/Database Administrator
	Louis Rivera, Mechanic II
	Kristina Silva, Administrative Specialist I
	Regina McEvoy, Assistant to the GM/Board Secretary
	UAPPROVAL OF THE MINUTES OF OCTOBER 13, 2014.
	UMONTHLY OPERATIONS REPORT FOR SEPTEMBER 2014.
	The Budget and Finance Committee reviewed this item.  Paul Eldredge reported the following:
	 There were two odor complaints, both in the City of Fremont.  Each complaint was investigated with no odors found.
	 There were no employee accidents in September.
	 Regina McEvoy began work as the Assistant to the General Manager/Board Secretary.
	 Dr. Connie Li began work as the Senior Process Engineer.
	 Mike Farsai started work as a Plant Operator III Trainee.
	 The General Manager transition between Rich Currie and Paul Eldredge took place on September 16, 2014.
	 A joint Board of Directors meeting between Alameda County Water District and Union Sanitary District took place at the Union Sanitary District offices on September 25, 2014.
	 The Board of Directors attended a retreat on September 29, 2014, which was attended by the new and outgoing General Managers.
	 Several of the Directors and staff attended the Union City State of the City Address on September 30, 2014.
	 Rich Currie’s retirement party was held September 30, 2014.
	 Current projections indicate the average annual sick leave per employee is 49.36, which is higher that the goal of 47.
	Maria Scott reported the following:
	 The following capacity fees were received in September:
	o $72,000 from Coast Tropical
	o $120,000 from Lennar Homes
	o $87,000 from Robson Homes
	o $11,000 from Mercedes Benz in South Fremont
	 Current expenses include work on the Cogeneration Project and the Upper Hetch Hetchy Sewer System Rehabilitation.
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