
ITEM NO. 11.D

North Bay Village
Recommendation Memorandum

NORTH BAY VILLAGE
EST. r945

DATE: February 13,2024

TO: Honorable Mayor, Vice Mayor and Members of the Viltage Gommission

FROM: Evelyn Herbello, Human Resources Manager

SPONSORED Ralph Rosado, PhD., AICP, Village Manager
BY:

SUBJECT: A Resolution Approving a Contract with UKG for Human Resources and
Payroll System to Automate the Human Resources Department and
Amending the 2023-2024 Budget to Provide for the System Expenditures
- Village Manager Ralph Rosado, PhD, AICP (Human Resources Manager
Evelyn Herbello)

RECOMMENDATION
A RESOLUTION OF THE MAYOR AND COMMISSION OF NORTH BAY VILLAGE,
FLORIDA, AUTHORIZING THE PURCHASE OF HUMAN RESOURCES AND PAYROLL
SYSTEM SOFTWARE FROM KRONOS SAASHR, INC. D/B/A UKG UTILIZING THE
TERMS AND CONDITIONS OF COBB COUNTY, GEORGIA, CONTRACT #18221;
PROVIDING FOR AUTHORIZATION; AMENDING THE BUDGET FOR FISCAL YEAR 2023-
2024; AND PROVIDING FORAN EFFECTIVE DATE.

It is recommended that the Village Commission approve a contract with UKG, allowing the
Village to fully automate the new Human Resources/payroll system.

BACKGROUND AND ANALYSIS
The Human Resources Department is seeking the Village Commission consideration and
approval to implement a new HR/payroll system aim to achieve full automation. The transition
not only promises substantial financial savings but also brings a sense of satisfaction to North
Bay Village employees and Managers. The adoption of a more sophisticated platform is
anticipated to streamline operations by eliminating numerous manual, time-consuming
processes involving paper and spreadsheets.

The following is an overyiew comparing the cost savings between the current software and the
proposed platform:

ADP(Current H R/Payroll System) :
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Current Cost: $56k Annually
Features include:
. Payroll Processing
. Tax Filings
. Time & Attendance
Other features may be included that are NOT currently utilized or utilized to the maximum
potential.

UKG(Proposed HR/Pa yroll System):
Ultimate Software Kronos Group

Proposed Cost: $23,0C0 Annually based on 100 employees. Approximately $19/month per
employee.

One-time lmplementatic,n Fee of $12,000.

Due to the sensitivity of payroll, both systems (ADP & UKG) will need to be running
simultaneously before the cost savings are recognized. Therefore this item will need to be
funded from the Appropriation of Fund Balance. ADP is currently split between the General
Fund (70%) and the Errterprise Fund (30%). The attached budget amendment will transfer
$16,426.20 from General Fund Appropriation of Fund Balance (001.00.389.3890) to
Professional Services r001.19.519.3160) and it will transfer $7,039.80 from the Enterprise
Appropriation of Fund Balance (430.00.389.3890) to Professional Services
(430.30.533.3160). This budget amendment assumes six (6) months at $1,911 per month for
a total of $11,466 and includes the one time implementation fee of $12,000, for a grand total of
$23,466.

The proposed features include:
. Payroll Processing
. Tax Filings
. Time & Attendance
. Advanced Scheduling
. Time Accruals & PTO
. HR(personnel files m:rnagement, electronic policy signatures, automated personnel action
forms, employee self-se rvice)
. ACA Manager (Affordable Care Act compliance)
. Benefits (open enrcllment, qualifying event changes, deduction management, Cobra
administration, FMLA processing & tracking)
. Performance Evaluations & Performance Management
. Recruiting (onboarc ing, position management, succession planning, compensation
management)

South Florida UKG Clients feedback:
. Village of Pinecrest (re ceived outstanding review from Village Manager Galiano on system)
. City of Miami Gardens
. City of Hallandale
. City of Miami
. City of Miami Beach
. City of Sunny lsles Beach
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UKG surpasses ADP in terms of features and functionality, making it a superior system. The
positive impact of this system extends to employees at all levels, including the Human
Resources Department, the Finance/Payroll Department, Department Directors and
Managers, and Employees.

The proposed services are being procured in accordance with S36.25(L) of the Village Code -
Best interest of Village. The Village Commission may award a contract without sealed bidding
upon a finding that the process of competitive bidding and competitive pnrposa/s is nof in the
best interest of the Village.

It is recommended that the Village Commission approve the proposed agreement from UKG
for implementation by the Human Resources Department.

Approval of this item will promote the Pillar of Efficiency.

Efficiencv
North Bay Village seeks to minimize the wasting of materials, energy, efforts, money, and time
in doing something or in producing a desired result.

BUDGETARY/FINANGIAL IMPACT (Finance Dept.I
Transfer from Appropriation of Fund Balance (001.00.389.3890) $16,426.20 and
(430.00.389.3890) $7,039.80 and Transfer to Professional Services (001.19.519.3160)
$16,426.20 and (430.30.533.31 60) $7,039.80.

PERSONNEL IMPACT
NONE

ATTACHMENTS
Resolution- UKG for HR System - Cobb County Piggyback.DOCX
Exhibit A - NBV Proposal & PSA 08January2024.pdf
Piggy Back - Omnia - UKG Contract Kronos.pdf
Exhibit B Budget Amendment Form-UKG.pdf
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RESOLUTTON NO. 2024-011

A RESOLUTION OF THE MAYOR AND COMMISSION OF
NORTH BAY VILLAGE, FLORIDA, AUTHORIZING THE
PURCHASE OF HUMAN RESOURCES AND PAYROLL
SYSTEM SOFTWARE FROM KRONOS SAASHR, INC.
D/B/A UKG UTILIZING THE TERMS AND CONDITIONS OF
COBB COUNTY, GEORGIA, CONTRACT #18221;
PROVIDING FOR AUTHORIZATION; AMENDING THE
BUDGET FOR FISCAL YEAR 2023-2024; AND PROVIDING
FOR AN EFFECTIVE DATE.

WHEREAS, North Bay Village (the "Village") is in immediate need of a new human

resources and payroll system to automate human resources support for its employees

(the "Software"); and

WHEREAS, the Software required by the Village has been competitively bid by

Cobb County, Georgia, as the lead agency for U.S. Communities Government Purchasing

Alliance, which was acquired by OIMNIA Partners, (the "Cooperative"), and which has

entered into Contract #18221 with Kronos SaaShr, lnc. d/b/a UKG ("UKG") for the

Services (the "Cobb County Contract") pursuant to Sealed Bid #18-639t1; and

WHEREAS, UKG has provided a proposal for the Software in an amount not to

exceed $23,000 annually and a one-time implementation fee in the arrount of $12,000

(the "Proposal"); and

WHEREAS, Section 36.25(L) of the Village Code provides that the Village

Commission may award a contract without sealed bidding upon a finding that the process

of competitive bidding and competitive proposals is not in the best interest of the

Village; and

WHEREAS, the Village Commission finds that it is in the Village s best interest to

utilize the terms and conditions of the Cobb County Contract with UKG as it was

competitively procured, provides the Village with the necessary Softwart-., and it would be

othenruise impractical to perform a new competitive process for a:quisition of the

Software; and

WHEREAS, pursuant to Section 36.25(L) of the Village Code, the Village desires

to approve the purchase of the Software and an agreement with UKG for the Software in

an amount not to exceed $23,000 annually, plus a one-time implementation fee of



$12,000, and an orrount not to exceed budgeted funds for future years, consistent with

the Proposal and the terms and conditions of the Cobb County Contract, attached hereto

as Exhibit "A," and

WHEREAS, on September 28, 2023, the Village Commission adopted

Resolution No. 2t)23-109 approving the budget for fiscal year 2023-2024 (the

"Budget"); and

WHEREAS, pursuant to Section 166.241, Florida Statutes, the Village

Commission may a rnend a budget at any time within a fiscal year; and

WHEREAS. in order to provide the necessary funding for the Services and

pursuant to Section 35.21 of the Village Code of Ordinances and Florida Law, the

Village Commissi;n desires to amend the Budget consistent with the staff

memorandum accompanying this resolution by authorizing the line item transfers as

further provided in Exhibit "B" attached hereto and incorporated herein; and

WHEREAS, the Village Commission finds that this Resolution is in the best interest

and welfare of the residents of the Village.

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND COMMISSION

OF NORTH BAY VlI.LAGE, FLORIDA, AS FOLLOWS:

Section 1. Recitals. That each of the above-stated recitals are hereby adopted,

confirmed, and inco "porated herein.

Section 2. Approval. That the Village Commission approves the purchase of

the Software and an agreement with UKG for the Software in an amount not to exceed

$23,000 annually, plus a one-time implementation fee of $12,000, and an amount notto

exceed budgeted funds for future years, consistent with the Proposal and the terms and

conditions of the Ccob County Contract, attached hereto as Exhibit "A."

Section 3. Authorization. That the Village Commission hereby authorizes the

Village [\4anager to negotiate and execute an agreement with UKG, consistent with the

Proposal and the te"ms and conditions of the Cobb County Contract, subject to approval

by the Village Attonrey as to form, content and legal sufficiency, and to take any action

which is reasonably necessary to implement the intent and purpose of this Resolution,

including but not lirnlted to the expenditure of budgeted funds.



Section 4. Amendinq Budqet. That the Village Commission hereby approves

an amendment to the budget by authorizing the line item transfers as further provided in

Exhibit "B" attached hereto and incorporated herein.

Section 5. Effective Date. That this Resolution shall be effective immediately

upon adoption.

The foregoing Resolution was offered by Vice Mayor Chervony who moved its

adoption. The motion was seconded by Commissioner Cuk and upon being put to a vote,

the vote was as follows:

Mayor Brent Latham Yes
Vice Mayor Richard Chervony Yes
Commissioner Goran Cuk Yes
Commissioner Andy Rotondaro Yes
Commissioner Rachel Streitfeld Yes

PASSED AND ADOPTED on this 13th day of February, 2024

If
Brent Latham, Mayor

ATTEST

Alba L. Chang, CMC
Village Clerk

APPROVED AS TO FORM AND LEGAL SUFFICIENCY

Weiss Helfman Cole & Bierman, PL
Village Attorney



EXHIBlT'A'
Quote#: Q-215912
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Quote#: Q-215912
Expires: 29 Mar,2O24
Sales Executive: lan Lesniewski
Effective Date: Effective as of thr date of last signature of this Order

CRDER FCg;1,1
Order Type: Quote
Date:08 Jan,2024

Customer Legal Namel
CITY OF NORTH BAY VILLAGE

Customer Legal Address:
1666 79TH Street Cswy Ste 300, ltliami, FL 33141-9900 USA

BillTo: CITY OF NORTH BAY VILLAGE
1666 79TH Street Cswy Ste 300
Miami, FL 33141-9900 USA

Bill To Contact:

Ship To: CITY OF NORTH BAY VILLAGE
1666 79TH Street Cswy Ste 300
Miami, FL 33141-9900 USA

Ship To Contact: Ralph Rosado

Ship to Phone: 305-756-7171
Ship to Mobile:
Contact: Ralph Rosado
Email : rrosado@nbvillage.com

Currency: USD
Customer PO Number:
Solution lD: 6203543
lnitial Term: 36 months
Uplift Percent:4 %

Billing Start Date: 90 Days from t re Effective Date

Shipping Terms: Shipping Point
Ship Method: FedEx Ground
Freight Term: Prepay & Add
Renewal Term: 12 months
Payment Terms: Net 30 Days

Subscnption Ser"vices
Billing Frequency: Monthly in Arrears

UKG READY TIME 100 USD 3.48 usD 348.00

UKG READY ACCRUALS MANAGER 100 USD 0.58 usD 58.00

UKG READY SCHEDULER 100 USD 1.45 usD 145.00

Subscription Services PEPM illonthly PriceQuantity

UKG Kronos SaaShr; lnc., A UKG Company 3040 Route 22 West, Suite 200 Branchburg, NJ 08875 +1 80O 225 1561



Quote#: Q-215912
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UKG READY HR 100 USD 3.48 usD 348.00

UKG READY BENEFITS 100 USD 3.19 usD 319.00

UKG READY PAYROLL 100 USD 3.48 usD 348.00

UKG READY ACA MANAGER 100 USD 0.29 usD 29.00

UKG READY PERFORMANCE 100 USD 0.58 usD 58.00

UKG READY RECRUITING 100 USD 0.58 usD 58.00

UKG READY PAYROLL SERVICES WITH SMARTCHECK '100 IJSD 2.00 usD 200.00

Total Price usD 1,911.00

Sub*cription Sarvices Monthly PricePEPMQuantity

Billing Frequency: Billed 100% upon signature of the order form

One Time Setup Fees usD 12,000.00

fo6l PriceItem

Quote Summary

Minimum Monthly SaaS Service & Equipment Rental Fee usD't,911.00

Total Priceltem

lvlinimum Annual SaaS Service & Equipment Rental Fee usD 22,932.00

To&al Pricaliem

Total One Time Fees usD'12,000.00

Total Pricellem

Order Notes:

This order entered into between the Customer and Kronos SaaShr, lnc. (a UKG company) is subject to the terms and conditions of the
Master Agreement Reference #18221 dated l\4arch 18th, 2019 between the Lead Agency (acting as "Oiir,ner") and Kronos SaaShr, lnc.
(as the "Contractor"), as amended (collectively referred to as the "US Communities Agreemenl#18221"',.

The Attachment 1 is included with this Order Form-

Customer agrees that additional fees may be invoiced and owed if Customer incurs fees as outlined in https://www.ukg.com/ukg-
payroll-services-miscellaneous-pricing-schedule-August201 9 ("Attachment 2").

The Professional Services Engagement Overview attached to this Order Form is a summary for the implementation services to be
provided by UKG for the UKG Ready Setup Fees set forth on this Order Form.

UKG Kronos SaaShr, lnc., A UKG Company 3040 Route 22 West, Suite 200 Branchburg, NJ 08875 +1 800 225 1551
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lN WITNESS WHEREOF, the parties have caused this Order to be executed by their authorized representatives and shall be effective
as of the date of the last signature below"

CITY OF NORTH BAY VILLAGE Kronos SaaShr, lnc.

Signature Signature

Name: Name:

Title: Title:

Date: Date:

The monthly price on this Order has been rounded to two decimal places for display purposes. As many as eight decimal places
may be present in the actual price. Due to the roundrng calculations, the actual price may not display as expected when displayed
on your Order. Nonetheless, the actual price on your invoice is the true and binding total for this Order for purposes of amounts
owed for the term.

\,KG Kronos Saashr, lnc., A UKG Company 3040 Route 22 West, Suite 200 Branchbrrrg, NJ 08876 +1 800 225 1551
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January 8,2024
oo

KGv
Professional Services Engagement Overview

Purpose and Overview of Engagement

This Professional Services Engagement Overview outlines the scope of services to be provided by Kronos for the Setup
Fees indicated on the applicable Order for, to CITY OF NORTH BAY VILLAGE ("Customer") related to the Core Modules,
Value-add Modules, and/or Optional Services contained in the document. Our Professional Services engagements are
designed to help our Customers successfully implement your Core Modules, aswell as enable you to easily layer Value-

add Modules and functionality over time based on your priorities, schedule, and resources.

The Readyo Professional Services engagement described herein is fixed price based and is subject to the terms and
conditions governing your Ready - Software as a Service (the "Agreement"). Unless otherwise defined herein, words and

expressions defined in the Agreement shall have the same meaning in this Professional Services Engagement Overview.

Your Ready SaaS Solution

CITY OF NORTH BAY VILLAGE and Kronos are deploying the following Ready modules with 1 location(s), 1 EINS and 0

col lective bargaini ng agreements(s).

CIW OF NORTH BAY VILIAGE and Kronos Collaboration

A successful Professional Services Engagement will require close collaboration between CITY OF NORTH BAY VILLAGE

and Kronos. The Kronos Professional Services team is equipped to help keep you on target for meeting project

milestones and requirements, as well as to assist you in configuring and deploying the Ready solution that meets your

organization's specific requirements. Your organizations participation and commitment to th,: project goals and timeline
are critical to help ensure success.

The Estimated Duration stated above is an estimate based upon our experience with our customers and products.

Depending upon the preparation and engagement of your organization, there may be opportunity to accelerate the
completion of this engagement. However, the Estimated Duration may be exceeded based ort the level of preparedness,

bandwidth, and skill level of your available resources. Other examples that may extend the E:;timated Duration include:

separate deployments of the solution, having a unionized workforce, and policies that vary across employee groups.

CrcHodts
UKG READY TIME

UKG READY ACCRUALS MANAGER

UKG READY SCHEDULER

UKG READY HR

UKG READY PAYROLL

UKG READY PAYROLL SERVICES WITH SMARTCHECK

t*:AddHlcr
UKG Ready ACA Manager
UKG Ready Recruiting
UKG Ready Performance Management

DeploymentsEmployees

Deploymentr,Employees

100

100

100

100

100

100

1

1

1

1

1-

L

Estimated Duration

L45 Days

Estindcd tludilo
15 Days

30 Days

30 Days

100

100

100

1

1

1

iJKG Kronos SaaShr, lnc., A UKG Company 3040 Route 22 West, Suite 200 Branchbr-rg, NJ 08875 +1 80O 225 1551



Core Functionality Deliverab les

Working in close collaboration, CITY OF NORTH BAY VILLAGE and Kronos will deploy the following core modules and

functionality in 145 estimated d,rys from project kick-off. Any quantified deliverables listed herein are based on services

deliverables and are not to be crnsidered system constraints

UKG Ready Time UKG Ready Time deployment gets you started with the ability to accept punches and
pay employees accurately through these core components:

. Total Cost Centers

. Profiles
. Timesheet
. Time Off Request
. Pay Calculations
. Pay Prep
. Security
. Points

. Tables
. Rate
. Holiday

. Manager Levels

. Employee Perspective Scorecards

. Workflows
. Time Off Requests
. Timesheet Change Requests

. Schedules
. Daily Rules
. Work Schedule Profiles

. Pay Periods

. Counters

. Time Off Categories

. Reports
.61 commonly used pre-configured reports are included in the
implementation

. Kronos will configure up to 5 additional custom reports using
the standard functionality in thesoftware

. Timekeeping Admin Training

UKG Ready Accruals
Manager

Ready Core Kronos Delivered Value

UKG Ready Accruals Manager adds comprehensive accrual administration to UKG

Ready Time by automatically enforcing your time off policies through:
. Consistent enforcement of policy
. Configurable calculation methods & grants
. Time-Off routing & approval workflow (requires UKG Ready Time)
. Time-Off requests at data collection devices
. Automatic updates to schedule & timecard (requires UKG Ready Time)
. Visibility to projected balances
. Automatic balance reduction (requires UKG Ready Time or UKG Ready

Payroll)
. View time-off calendars for U

UKG Kronos Saashr, lnc., A UKG Company 3040 Route 22 West, Suite 200 Branchburg, NJ 08875 +1 800 225 1551



. Mobile access

. One-Time data load using customer-supplied data for current year in a
standard Kronos-supplied format

. Configure accruals profiles and assign to employees

Please note that UKG Ready Accruals Manager requires UKG Ready Time

UKG Ready HR UKG Ready HR core functionolity deployment gets you started by establishing HR as

the system of record for employees, one of
the most important foundational components, through:

. Core employee demographics

.Onboarding

. Checklists
. Up to 10 will be configured by the Kronos project team, however
the Customer can configure asmany as needed

- Personnel management
. Benefits administration
- Open enrollment / life event
. Work Flows

. Up to 10 will be configured by the Kronos project team, however
the Customer can configure asmany as needed

. HR documents & forms
. Up to 1,0 custom forms will be configured by the Kronos project
team, however the Customer canconfigure as many as needed

. lncident tracking

. Certification / Credential

. Asset management

. Compliance reporting

. Standard reporting

. One-Time data load using customer-supplied data for current year in a
standard Kronos-supplied format

. lnterface bundle using customer supplied data in standard file formats

. HR Admin Training

UKG Ready Payroll UKG Ready Payroll deployment gets you started with the end-to-end payroll process

with the ability to calculate gross-to-net, pay employees, make adjustments and

export data needed for tax filing (if using a provider other tlran UKG Ready Payroll

Services)through:
. Pay Period Profiles
. Up to two Parallel Payroll Tests
. Company Tax Setup (Jurisdictions)
. Custom Exports/Reports
. Company Deduction Types
. Company Earning Types
. Configure Default Banks
. Workers Comp Types
. Payroll History up to 4 Quarter of Current Year
. All Payroll Configurations lnclude:

. Standard Dashboard Widgets

iJKG Kronos SaaShr, lnc., A UKG Company 3040 Route 22 West, Suite 200 Branchburg, NJ 08875 +1 800 225 1551



. Global Payroll Settings

. Standard Notifications

.GL Set Up

. ln-house manual check printing

. Employee lmports
. Vendor Payments (ACH/Check)
. Payroll Administrative Training

Please note: lf UKG Ready Payroll Services module has been purchased, see UKG

Ready Payroll Services deliverables in this document. lf UKG Ready Payroll Services

module has not been purchased, Kronos will configure tax filing options for one of the
following vendors - BSl, ADP, Ceridian.

UKG Ready Payroll Services

UKG Ready Scheduler

UKG Ready Payroll Services deployment prepares you to manage post payroll
calculation functions utilizing the services as indicated in the Payroll Processing
Addendum through:

. Election of services

. Confirmation of Funding method

. Testing of Funding bank account

. Tax Account lD, Frequency & Rate*

. Balancing Current Year Payroll Tax Payments

. Collection of Power of Attorney forms for all jurisdictions

. Delivery policy configuration

. Shipping account authorization and configuration

. Confirmation Multi-state new hire registration (if applicable)

. Master Vendor maintenance

. Payroll Processing Notifications

. Tax Code configuration verification reporting

. UKG Ready Payroll Services New administrator training

*Services con only be provided for tox occounts with volid Tox lD provided

Please note: lt is the responsibility of the customerto provide all requested
information including year-to-date payroll andtax payment information, valid tax
account lD's for all active tax jurisdictions and requested Power-of-attorney forms.

UKG Ready Scheduler provides the automated tools and high-quality information to
create accurate schedules aligning staffing requirements with budget and business
demand through:

. Schedule build based on budget & demand

. Fill w/best-fit employee preferences & skills

. Drag-n-Drop scheduling tools

. Configurable color-coded scheduling views

. Budgeting constraint visibility

. Configurable routing & approval workflow

. Tools for determining schedule effectiveness

. True rate cost of schedule*

\,KG Kronos SaaShr, lnc., A UKG Company 3040 Route 22 West, Suite 200 Branchburg, NJ 08875 +1 80O 225 1551



*Scheduler function requires UKG Ready Time

UKG Ready Benefits UKG Ready Beneflts deployment gets you started with the end-to-end benefit
administration process with the ability to automate carrier connectivity through:

. Employee Self-service capabilities including open enrollment/life events

. Dependent and beneficiary record keeping

. Drag-n-Drop scheduling tools

. One time data load of benefit enrollments, including dependents and
beneficiaries

. Benefit maintenance training

. L0 carrier feeds including benefit providers, COBRA connectivity to a TPA,

and Financial Connectivity (Each file needed, even to the same vendor, will
count as one feed)

. Smart Forms

. Standard Reporting

Please note: UKG Ready Benefits requires UKG Ready HR for benefit plan feeds and

UKG Ready Payroll for retirement/401(k) feeds

Value-Add Functionality Deliverables
Once your core functionality is deployed, Kronos will work in close collaboration with CITY OF NORTH BAY VILLAGE

to deploy the following Value-Add modules andlor functionality over time in short, agile deployments aligned with
your priorities, schedule, and resources:

UKG Ready ACA Manager provides proactive administration of your ACA compliance
strategy across the Ready solution through:

. Configurable time periods & rules

. Set measurement periods & hours threshold

. Calculation of employee ACA full-time (FT) status

. ldentify employees ACA standing by month

. Flag part-time (PT) employees approaching ACA [:T status

. Flag ACA FT employees no longer qualifying

. Calculation of plan's affordability*

. Settings for minimum value plan**

. Year-End government compliant forms

. Standard ACA compliance reporting
. One-Time Data load using customer-supplied data - EE hours for look
back in a standard Kronos-supplied format

*ACA Function requires UKG Ready Payroll
**ACA Function requires UKG Ready HR

Please note: This module provides maximum value when u;ed with UKG Ready Time,

UKG Ready HR & UKG Ready Payroll.

Kronos Delivered ValueValue-Add

UKG Ready ACA Manager

tJKG Kronos Saashr, lnc., A UKG Company 3040 Route 22 West, Suite 200 Branchbt rg, NJ 08875 +1 800 225 1551



UKG Ready Performance UKG Ready Performance provides performance management process from defining
programs and guidelines through budgeting and modeling to routing proposals for
approval through:

. Full Performance Configuration

. Up to 3 review profiles will be configured by the Kronos project team,
however the Customer can configure as many as needed

. Performance Development - Customer will be trained on how to setup Goal

Categories, Goal Types and howto assign them to Employees. Customer will
be responsible for the setup of each development area.

Please note: UKG Ready Performance requires UKG Ready HR.

UKG Ready Recruiting UKG Ready Recruiting provides proactive administration of your Recruitment strategy
across the Ready solution through:

. Applicant Configuration

. Job Requisitions

. Work Flows
. Up to 5 will be configured by the Kronos project team, however
the Customer can configure asmany as needed

. Applicant Administration

. Checklists
. Up to 5 will be configured by the Kronos project team, however
the Customer can configure asmany as needed

. Tracki ng/recruitment custom forms
. Up to 5 custom forms will be configured by the Kronos project
team, however the Customer canconfigure as many as needed

. Talent tracking - training, skills, certifications

. Communication and Notification templates
. Up to 5 will be configured by the Kronos project team, however
the Customer can configure asmany as needed

. Standard reporting

Please note: UKG Ready Recruiting requires UKG Ready HR

Administrator and Super Us,rr Training
lncluded in each Customer's so'tware subscri Kronos will de the following training:

Administrator and Super User Training Each Customer will have access to:
. Learning Center, Ready's learning management system and
training delivery platform, for each user. Learning experiences
found within include, but not limited to:

. lnteractive self-paced, on-demand modules

. "How to" videos and snippets

. Printable job aids
. Recommended learning plan(s) aligned to each user's roles within

Ready Core Training Kronos Delivered Value

t,KG Kronos Saashr, lnc., A UKG Company 3040 Route 22 West, Suite 200 Branchburg, NJ 08875 +1 800 225 1561



Ready
. Online, public instructor-led class(es)
. "Train the Trainer" enablement and materials

. Editable templates and tools trr be leveraged by the
administrators to deliver manager and employee training

. Manager and employee-focuserd job aids for common
tasks within Ready

Change Management and User
Adoption Training

Each Customer will have access to:
. Change management training for the project team on building a

change management plan for Customer's organization
. Change management toolkit that includes pre-populated

templates and supporting resources to be leveraged to deliver
Customer's change management plan

Assumptions & Notes

Kronos has used the following assumptions and dependencies in preparing this Professional Services Engagement

Overview:

All services will be delivered remotely, unless otherwise stated in the Order Form or this Professional Services

Engagement Overview.
: Please note that ln the event that Customer requests Kronos to travel to Customer's location

during the implementation, Customer agrees to pay any travel expenses, such as airfare, lodging,

meals and local transportation, incurred by Kronos.

: Such expenses shall be subject to the then-current standard Kronos travel and expense policies,

which Kronos will provide toCustomer upon request.
: Kronos shall bill Customer for such travel expenses and payment thereof shall be due net thirty (30) days

from date of invoice.
The project kick-off date will be determined based on complexity of the implementat on and resource

availability, and may occur up to 30 days after a Ready Order Form is executed by the Customer.

The customer agrees to accept specific responsibilities as part of this project including:
o Completing all required, Kronos supplied templates used to complete the Dis,:overy process

c Physical installation and/or mounting of all time clocks associated with this project.
. Kronos will complete the configuration of up to 5 clocks and will provide training to the

Customer's staff to replicateadditiona I configu rations
r The Customer will configure any additional clocks unless otherwise agreed upon by both parties

: Configuring the Customer's network to allow inbound/outbound communications to and from the
clocks, based on specificationsprovided by Kronos

c Providing all required tax and wage history information (when applicable) for the configuration of Tax

Filing services
c Providing all required data imports in the approved Kronos format
c Providing all required specifications for any exports from Kronos to a 3rd party system

Prior to the start of the configuration build, the Customer will confirm (in writing) the business and technical

requirements of the project as part of the Ready Professional Services Discovery proc{lss.

Kronos will communicate with Customer's Project Manager, the appointed Point of Contact for Customer on

this project. He/she will be responsible for all communications and project managemont among all Customer

t,KG Kronos Saasht lnc., A UKG Company 3O4O Route 22 West, Suite 200 Branchbur g, NJ 08876 +1 80O 225 1551



parties (staff, vendors, r onsultants) and for the escalationand resolution of any issues for Customer.

Customer is responsible for all hardware, software, and services provided by other consultants or third
party vendors that may also beinvolved with the project.
Kronos will not be respr.,nsible for troubleshooting the Customer's environment such as their operating
system, hardware resorrrces,database schema, or any applications and/or hardware not provided by

Kronos.
Change Orders are sub.1 :ct to scope review and may impact the project timeline or cost. lf additional work
beyond the initial scopr of thisProfessional Services Engagement Overview is required as a result of a

Change Order, the Custrmer may be charged.
During the testing phas:, the customer will be responsible for leading testing and providing documentation
of testing results back t: theKronos implementation team.

Project Delays

Should the need arise to place,i project on hold due to issues not controlled by Kronos, Kronos will collaborate with a

client to ensure appropriate prriject hold/delay procedures are executed. Secondly, Kronos reserves the right to
execute project hold/delay pro -edures as a result of, but not limitedto (1) a client not attending or cancelling more
than three scheduled meetings or (2) if the client has been unable to contribute required deliverables to milestones
to close the project or (3) has become non-responsive after l-0 business days. Please note that any project hold
andlor delays, whetherapprovt,d or otherwise, will not impact the Fees and Payment Terms of the Agreement unless

otherwise agreed to by both p: rties.

When resuming the project Krc nos will follow normal assignment and staffing procedures. This may result in a new
or modified project team base<i on resource availability at the time of re-engagement.

Change Orders

Requests for change to this Prcfessional Services Engagement Overview or the project it covers must be submitted to
your Kronos Sales Executive an I UKG Ready Consultant in writing.

Any of the following items will re considered Out of Scope and require a Change Order:
. Material changes ir the Scope or effort (i.e. # of deployments or EIN's, request of onsite assistance, etc.)
. Material changes ir the number or type of Deliverables to meet the defined scope of effort (i.e. additional
integrations, profik s, etc.)

. Changes to the pro. ect resource requirements

. Changes to schedul:d dates after acceptance of the Project Plan

Kronos will estimate the time and fixed cost needed to implement the change and the impact it may have on the
delivery of project covered unc er thisProfessional Services Engagement Overview. Kronos will perform the requested
work once the Change Order has been completed and signed by the Customer.

Completion Criteria

The project covered under this Professional Services Engagement Overview will be considered complete when any
one of the following completic,r criteria is met. Once one of these is met, no further work will be completed. lf
additional work is required, a ( hange Order or new Professional ServicesEngagement Overview must be generated

Completion Criteria
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. The Customer has approved in writing

.The system has been used to generate, retain, or export data that is used to prod:ce a live pay statement for
an active employee

. More than twelve (12) months has passed since the date of signature of the Ready Order Form

The Customer may provide approval in writing via email or an alternative agreed upon method

iJKG Kronos SaaShr, lnc., A UKG Company 3040 Route 22 West, Suite 200 Branchburg, NJ 08876 +1 80O 225 1551



EXHIB!T "8"

Budget Amendment Form

Department
Genera! Government 2t13t2024

Fund(s) to be change,J: General & Enterprise Funds

I

001.19.519.3160 Prcfessional Services $ 16,426.20

430.30.533.3160 Prcfessional Services $ 7,039.80

001.00.389.3890 Aplrropriation of Fund Balance $ 16,426.20

430.00.389.3890 Appropriation of Fund Balance $ 7,039.80

TOTAL (Columns rnU:it be equal) $ 23,466.00 $ 23,466.00

The appropriation of fund balance for the implementation of the new Payroll/HR software.
Annual cost of $23,00(t and a one time implementation fee of $12,000. Both systems (ADP
& UKG) will need to ru r simultaneously in the beginning therefore the use of fund balance is
necessary. This transler assumes 6 months at $1,91 1 for a total of $11,466 and includes
the one time implemer tation fee of $12,000.

GL Account Transfer to: Transfer from:



COBB COUNTY, GA

Contract #18221

for

Workforce Management Systems and Related Products,

Services and Solutions

with

Kronos SaaShr, lnc.

Effective: lVlarch 1 8, 201 I
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The following documents comprise the executed contract between the
Cobb County, GA., Kronos SaaShr,lnc., effective lt4arch 18,2019:

t. Vendor Master Agreement Reference No. 18221 and
Signature Form
Kronos SaaShr, lnc.Terms and Conditions for
Participating Public Agencies

il.
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Rcfcnrrcc \rrmhcr
l{rlcrt rrrc l)ttrart. l\r rchlsin g l)cpartrrrnt

I'agc ll

Reference No

Nllstcr .\grct'rnr'nt

()rr ncr:

('illItmCt(tf 
:

Description:

I ('nns:

I'rr cc:

llilli ng

Cobb Countl Board of Commissioners

100 Chcmkee Strr.ct

lvtnietta. CA 30090

Kronos SaaShr. Inc.

1040 Routc 22 West, Suite 200
Branchburg, NJ OEE76

II'ORKFORCE MANAGEIUENT SYSTEllts Air-D REL..\TED PRODUC"TS. SERVICES rtND SOLUTIONS: The
untlcnignt'd parlicli undcrstand and agrc.c. to cornply with rnd hr;.kund hy thc cntirc c(rrtcnts of Sgg!dEiC-tl$!20.
("lhe RFP') rnd the Contractor's Proposal suhrnittcd Septcrnber 27. 2l)18 which is incorporated hcrein by referencc.

Contractor uxlcrstands and agrc(: thrt insunrncc rcquircrl in thc Rrrlucst lil Proprsals arc to be kcpt currc'nt at ull tirncs
through thc lcngth of cach tcnn and l'or nincty' ((X) I days lbllowing the conrpletion o f c-ach tenn. lnsurancc must bc rencwed

undprscntcdrotheOwncratthctimcofcachrcncwal lcnnil'Owncrchoorcstoft;r.rcw. lnsuranceshallbcwrittcnby
a lir m acctptahlc to thc Owncr as specilicd in tlrc Rcquc'st lirr Proposals.

U.S. CO[lillUitilTlES GO!'ERNjltEN'l' PURCIIASINC ALLIAi\iCE: Contract()r agrees to enter into thc LJ.S.

Communitics Adrninistration Agrecmtnt that is ini:ludtrl in thc RFP and rhc rncm,:rtndunr ot undr'rstanding with U.S.

Comrnunitirs ("Adminislration Agrccmcnt"). Any Public Agcncl. as dcfinr'tl in thc Adrnini\trnli()n Agre$ncnt, nuy purchasc
Producs orxl Scnicqi at thc pricc; irdicatrrl in thc Ctxrtractor' s Pro;rrrll up()n lln(lr rcgiitntirrn lr'ith U.S. Comrnunitics. arxl in
accordance with thc tenns of thc Atlministnrtion Aurr'cmcnt.

lllarch lt. 2019 to Nlrrch 11,2022 wilh full rcncu'al opliolrs per thc Rcqucst l'r'r P*,r,.",r. Owner shall cxcrcise rcncwal
()ptions hy issuance arxl deliven' tr) Comr.rct(rr of a writlcn noticc to r.'ncs this agre r:rncnl Ordcni cxeculcd with public cntiticri

in thc statc of Genrgia shall bc in c<xnpliancc w ith rnulti-5 rur contlact nro\ isi()ns ol O.C.( i. A. Scrtion J6{0- l 3. Thc prulucts

and scniccs *hich arc subject to this Mastcr Agrcamcnt arc also crrr crcrj bl thc applicahlt' C()ntract{rr commertial scrvicc or
mainlcnancc tcnns and condilions incorlxrrrtt'tl as Appcndrx A. Thc (cnn ol'the Cornrnen ial sr:n'ice or maintcnancc tcnns ond

conditions shall be gorcmed b1 that applicabl!. orlcrtnd nra) ext('nd hcronrl thc c\pnation datc of this Mast{ Agrccment In

tlrr'crcnt ol cont)irtrrrg langulgc h!'t*r'cn thc fcrrrr. anrl Crrntlilions,'l thc \lastct ;\!rccntctll, including the Rlrl'. and tltc
tcrnrr arrd conditioDs c()ntainL'd in Appcnrlir A. tlre \la.tcr Agr(clilcllt rhtll prcrrrl

Pdcer lirr scn'icl\ and tquipnrent. rt'applicablc. ;rs strtld in the (irnlntt'tor's pR)pr,\al

For purchasc* rnadc b;z Cobh Ct)unt ),Crov(.rrnlcnt. all original inroict's .[ull [x' iuhnrittr'd diructll'to thc Cobb County f inancc

Dtpartmcnt. lnroict: shall bill onlr lbr ilcnrs rccirrrl during the pcriot! corcrc'd h;'lhe invoiec aml slurll clcarly idcntily such

rt!'ms in acc()l'(litnce with invoicing guultlincr in the Sca['d llirJ Pnrpo..rl. Fr'r purclurscs n.arlt'h1 participating public agcncies.

thc Contructor rhlll ct,rnplY with cach agcncy' s inrrricing untl billing rrquirctncnl. outlir crl ttn thc appticable order.

ISIGNATURES ON I'JEXI PACEi
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a
I'agc I

,

lN WITNESS. WH[RtOl . this Agrcuncnl hrs h!-!-n c\Nul!\l hy Owncr an.l acccptrrl by C(]ntractor t() bc cll't'ttirr: as of the date tin;l ahrvc wntten.

APPROVE )- -Fun \ll\t 1 t:s ()!'
COBBCOT \tY

BOARD-Or'adr\UlllS5lO' EtlS

)- rf,- q

Cobb County Boanl ol'Con rnissioneni
lff Chsokcc
Marictta. GA

Cohl', ('tunt.r'... li.rpect the Bcst!

Mrch*'l H. Boyc.'. CL-",
L^rvr

T--CA
Counqfltromey's OfIicJ

sl,r ltq

il

.1-S - f,.or c
Datc

Cobb County Board of Corrrnissioners

Knrnos SaaShr. Inc.
t0{0 West. Suile ()

Autho{zcd Signaturc

'/a-s,Lc--I -
Tille

Datc

FEDERALTAX ID NUMBI IT

Appnrved as to lonn

45-oYt,/trW

Datc
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KRONOS TERMS AND COND]TIONS FOR PARTICIPATING PUBLIC AGENCIES ADMINISTERED BY I'S COMMUNIT]ES (092018)

KRONOS TERMS

A PARTIC|PAT|NG PUBLIC AGENCY ("CUSTOMER"), BY S|GNING AN ORDER FORM OR PURCHASE ORDERWITH KRONOS SAASHR
INC., AGREES TO THE APPLICATION OF THESE TERMS AND CONDITIONS FOR ALL PRODUCTS, SERVICES AND OFFERINGS SET
FORTH ON SUCH ORDER FORM (OR pURCHASE ORDER) WHTCH REFERENCES THESE TERMS At'lD COND|TIONS.

SECTION A: GENERAL TERMS AND CONDITIONS. This Section apply for all transactions.

SECTION B: KRONOS WORKFORCE READY SAAS TERMS AND CONDITIONS. This Section applies only for Workforce Ready
transactions.

SEGTION C: PAYROLL PROCESSING SERVICES. This Section applies to the Workforce Pay'oll Seruices.
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SECTION A: GENERAL TERMS AND CONDITIONS

.I. APPLICATION OF THESE TERMS
These terms and conditions apply to cach order accepted by Kronos SaaShr lnc. ("Kronos') from an eligible Participating Public Agency ("Customer")
for all Kronos Equipment, Software, l)rofessional and Educational Services, Support and such other Kronos offerings, as specified on an orderform
(an "Order").

ln addition to the terms set forth in tl'ls Section A: General Terms and Condition, the following sections apply for the specific offering referenced:
(i) Section B shall apply to th,: Workforce Ready Saas Orders; and
(ii) Section C shall apply to Workforce Payroll Services.

All orders are subject to the approv. I of Kronos' corporate office in Lowell, Massachusetts. This Agreement and the Order Form shall supersede
the pre-printed terms of any Custom:r purchase order or other Customer ordering document, and no such Customer pre-printed terms shall apply
to the items ordered.

2. APPLICABLE LAWS
This Agreement shall be govemed l)y the state law in which Customer is based, provided however, if such jurisdiction has adopted the Uniform
Computer lnformation Transactions rrct (UCITA), or such other similar law, the parties expressly agree to "opt-out" of and not be govemed by UCITA
or such other similar law. The part es waive the application of the United Nations Commission on lnternational Trade Law and United Nations
Convention on Contracts for the lnte -national Sale of Goods as to the interpretation or enforcement of this Agreement.

3. EXPORT
Customer acknowledges that the Eq:ipment and Software may be restricted by the United States Government or by the country in which the
Equipment or Software is installed fr:rm export to certain countries and certain organizations and individuals, 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 sl all survive the termination or expiration of the Order Form. Customer must obtain Kronos prior written
consent before exporting the Softwa'e.

4. CONFIDENTIAL INFORMATION
"Confidential lnformation" is defined a: information that is: i) disclosed between the parties after the date of this Agreement lhat is considered confidential
or proprietary to the disclosing party; rnd ii) identified as "confidential" at the time of disclosure, or would be reasonably obvious to the receiving party to
constitute confidential information because of legends or other markings, by the circumstances of disclosure or the nalure of the information itself.
Additionally, Customer acknowledgrrs and agree that the Software (and Software documentation), and the Specifications shall be deemed to be
Kronos' Confidential lnformation an,J trade secret. Each party shall protect the Confidential lnformation of the other party with at least the same
degree of care and confidentiality, rut not less than a reasonable standard of care, which such party utilizes for its own information of similar
character that it does not wish disclt sed to the public. Neither party shall disclose to third parties (except the parent company or the wholly owned
subsidiaries of the receiving party wlo have a need to know) the other party's Confidential lnformation, or use it for any purpose not explicitly set
forth herein, without the prior written consent of the other party. Notwithstanding the foregoing, a party may disclose Confidential lnformation to the
extent required: (a) to any subsidia y or affiliate of such Party, or (b) to any consultants, contractors, and counsel who have a need to 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
(including the applicable public recor J laws), or by a court or governmental agency, or if necessary in any proceeding to establish rights or obligations
under the Agreement; provided, the receiving party shall, unless legally prohibited, provide the disclosing party with reasonable prior written notice
sufficient to permit the disclosing party an opportunity to contest such disclosure. lf a party commits, or threatens to commit, a breach of this Section
4,theotherpartyshall havetherigh toseekinjunctiverelieffromacourtofcompetentjurisdiction. Theobligationof confidentialityshall survivefor
three (3) years after the disclosure cf such Confidential lnformation.

This Agreement imposes no obligalion upon either party with respect to the other party's Confidential lnformation which the receiving party can
establish by legally sufficient eviden<:e: (a) was rightfully possessed by the receiving party without an obligation to maintain its confidentiality prior to
receipt from the disclosing party, (b) s generally known to the public without violation of this Agreement; (c) is obtained by the receiving party in good
faith 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 disr;losing party's confidential information, which can be shown by tangible evidence.

5.TA)(ES
lf Customer presents to Kronos a validly issued tax-exempt certificate, or other sufficient evidence of tax exemption, Customer shall not be liable
for those taxes for which Customer s exempt. Othenrvise, Customer agrees to pay all other applicable duties and customs fees relating to this
Agreement , as well as all taxes levi:d 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 lieu thereof paid or payable by Kronos, exclusive of taxes based on Kronos net income or business
privilege.

6. TRAVEL EXPENSES
Customer agrees to reimburse Kron,rs for all pre-approved, reasonable and necessary travel incurred by Kronos in the performance of its obligations
under this Agreement, in accordanc*; with the Kronos Travel and Expenses Policles as such mutually agreed policies or as mutually agreed between
the parties in the statement of work. Customer further agrees to pay any travel expenses such as airfare, lodging, meals and local transportation,
incuned by Kronos in the performanr;e of its obligations under this Agreement provided such expenses comply with the Agreement. Customer will be
billed by Kronos for such travel exp(,nses and payment thereof shall be due net 30.

7. GENERAL
(a) The invalidity or illegality of any p rovision of this Agreement shall not affect the validity of any other provision. The parties intend for the remaining
unaffected provisions to remain in fL ll force and effect.
(b) Customer shall not assign this Agreement orthe license to the Software without the priorwritten consent of Kronos and any purported assignment,
without such consent, shall be void.
(c) Neither Party shall be responsibl,: for any failure to perform or delay in performing any of its obligations under this Agreement (other than a failure
to comply with payment obligationr;) where and to the extent that such failure or delay results from an unforeseeable event beyond a party's
reasonable control, including but n( t limited to, acts of war; acts of nature; earthquake; flood; embargo; riot; sabotage; labor shortage or dispute;
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changes in government codes, ordinances, laws, rules, regulations or restrictions; failure of the lnternet; terrorist acts; failure of data, products or
services controlled by any third party, including the providers of communications or network services; utility power failure; material shortages or
unavailability or other delay in delivery not resulting from the responsible party's failure to timely place orders therefor, or lack of or delay in
transportation (each a'Force Majeure Event").
(d) All notices given under this Agreement shall be in writing and sent postage pre-paid, if to Kronos, to the Kronos address on the Order Form, or
if to Customer, to the billing address on the Order Form.
(e) The section headings herein are provided for convenience only and have no substantive effect on the constnrction of this Agreement.
(f) The parties agree that the Order signed by both parties and expressly reference 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 information expressly incorporated herein (including information contained in any raferenced URL), together with the
applicable Order Form, constitute the entire agreement between the parties for the products and services descrilled herein and supersede all prior
or contemporaneous representations, negotiations, or other communications between the parties relating to the subject matter of this Agreement.
This Agreement may be amended only in writing signed by authorized representatives of both parties. Customer understands and acknowledges
that while Kronos may disclose to customers certain confidential information regarding general product development direction, potential 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 relied on the availability 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 Govemment is subject to restrictions as set forth in subparagraph (c) (1 ) (ii) of the Rights in

Technical Data and Computer Software clause at OFARS 252.227-7013, or subparagraph (cXl X2) of the Commercial Computer Software
Restricted Rights clause alFAR52.227-19, as applicable. Manufacturer/distributor is Kronos Saashr lnc.,297 Billetjca Road, Chelmsford, MA.
(i) The JBoss@ Enterprise Middleware components embedded in the Software are sub]ect to the End User License Agreement found at
htto://www.redhat.com/licenses/iboss eula. html.

O 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 applicable federal, state and local laws and regulations.
(l) Additionally, Kronos agrees to be liable for tangible property damage or personal injury to the extent caused by the negligence or willful
misconduct of its employees.

J
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SECT]ON B
KRONOS WORKFORCE READYO . SOFTWARE AS A SERVICE TERMS AND CONDITIONS

Customer and Kronos agree that the terms and conditions set forth in this Section B shall apply to the Kronos supply of the commercially available
version of the Workforce Ready@ Saz S Applications in Kronos' hosting environment, the services related thereto, and the sale or rental of Equipment
(if any) specified on a Kronos Order Form. The Applications described on the Order Form shall be delivered by means of Customer's permitted
access to the Kronos infrastructure h rsting such Applications.

1. DEFINITIONS
"Agreement" means these terms ard conditions and the Order Form(s).

"Application(s)" or "SaaS Application(s)" means those Kronos software application programs set forth on an Order Form which are made
accessible for Customer to use unde the terms of this Agreement.

"Billing Start Date" means the date the billing of the Monthly Service Fees commences as indicated on the applicable Order Form. The Billing
Start Date of the Monthly Service Fe,:s for any Services ordered by Customer after the date of this Agreement which are incremental to
Customer's then-existing Services sl all be the date the applicable Order Form is executed by Kronos and Customer.

"Customer Content" means all cor tent Customer, or others acting on behalf of or through Customer, posts or otherwise inputs into the
Services.

"Documentation" means technical nublications published by Kronos relating to the use of the Services.

"Educational Content" has the me:rnings ascribed in Section 7.3.

"Equipment" means the Kronos eqLripment purchased or rented by Customer under this Agreement.

"lnitial Term" means the initial term of the Services as indicated on the Order Form.

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

"Order Form" means an order form mutually agreed upon by Kronos and Customer setting forth the items ordered by Customer and to be
provided by Kronos and the fees to t e paid by Customer-

"Personally ldentifiable Data" mea ns information concerning individually identiflable employees of Customer that is protected against disclosure
under applicable law or regulation.

"Renewal Term" means the renewz term of the Services as indicated on the Order Form.

"Services" means (i) accessibility t( the commercially available version of the Applications by means of access to the password protected
customer area of a Kronos website, rnd all such services, items and offerings accessed by Customer therein, and (ii) the Equipment rented
hereunder, if any.

"SupplieC' means any contractor, s rbcontractor or licensor of Kronos providing software, equipment and/or services to Kronos which are
incorporated into or otherwise relate(J to the Services.

means the lnitial Term and irny Renewal Terms thereafter.

2. TERM
2.1 The Services shall commence on the Billing Start Date, and shall continue for the lnitial Term or until terminated in accordance with the
provisions hereof. At the expiration :f the lnitial Term and each Renewal Term as applicable, the Services shall automatically renew for additional
Renewal Terms until terminated in a:cordance with the provisions hereof.

2.2 Customer may terminate the S :rvices and this Agreement for convenience upon ninety (90) days prior written notice subject to Customer's
payment of the Services performed :rnd Equipment delivered prior to the effective date of termination. Kronos may terminate the Services and this
Agreement to be effective at the exp ration of the then cunent Term upon no less than sixty (60) days prior written notice.

2.3 Either party may terminate the liervices and the Agreement upon a material breach of the Agreement by the other party if such breach is not
curedwithinfifteen('15) daysafterr:ceiptofwrittennotice. Notwithstandingtheforegoing,KronosmaysuspendtheServicesimmediatelyupon
notice in the event of any Customer :reach of Sections 4 (Rights to Use), 5 (Acceptable Use), or Section 8.4 (Confidential lnformation).

2.4 ln the event that either party bec omes insolvent, makes a general assignment for the benefit of creditors, is adjudicated a bankrupt or insolvent,
commences a case under applicabl( bankruptcy laws, or files a petition seeking reorganization, the other party may request adequate assurances
of future performance. Failure to prrvide adequate assurances, in the requesting party's reasonable discretion, within ten (10) days of delivery of
the request shall entitle the requesting party to terminate the Agreement immediately upon written notice to the other party.

2.5 lf the Agreement is terminated f rr any reason:
(a) Customer shall pay Kronos withi r thirty (30) days of such termination, all fees accrued under this Agreement prior to the effective date of such
termination, provided however, if Cu;tomer terminates for material breach of the Agreement by Kronos, Kronos shall refund Customer any pre-paid
fees for services not delivered by Kr:nos;
(b) Customer's right to access and u';e the Applications shall be revoked and be of no further force or effect and return rented Equipment as provided
in Section 9.1 below;
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(c) No more than fifieen (15) days after termination (or upon Customer's written request at any time during the Term), Kronos will provide to Customer,
at no charge to Customer, the Customer Content. After such time period, Kronos shall have no further obligation to store or make available the Customer
Content and will securely delete any or all Customer Content without liability;
(d) Customer agrees to timely return all 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 thereof; and
(e) All provisions in the Agreement, which by their nature are intended to survive termination, shall so survive.

3. FEESAND PAYMENT
3.'l Customer shall pay Kronos the Setup Fees, the Monthly Service Fees and any additional one time, set-up i)r recurring fees, all as defined on
the Order Form. Billing will commence on the Billing Start Date with the Monthly Service Fees to be billed on tha frequency set forth on the Order
Form ("Billing Frequency"). Unless otheruvise indicated on the Order Form, Kronos will bill Customer for all imtrllementation services in advance.
Purchased Equipment will be billed upon shipment of such Equipment. Customer authorizes Kronos to charge rhe debit card or credit card on file
with Kronos in an amount equal to the Monthly Service Fees as all such fees become due under this Agreemenl. For all other payments and fees
due under this Agreement, payment shall be due 30 days following date of invoice unless otherwise indicated on arr Order Form. Except as expressly
set forth in the Agreement, all amounts paid to Kronos are non-refundable. Customer is responsible for all applicable taxes relating to the goods
and services provided by Kronos hereunder (including without limitation GST and/or VAT if applicable), excluding taxes based on Kronos' income
or business privilege.

3.2 The Setup Fees shall be invoiced upon execution of the Agreement and shall 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. Third party setup and monthly fees shall be set
forth on an Order Form . Monthly Service fees shall be based on monthly periods that begin on the Billing Start Date. Monthly Service Fees shall
include fees for Equipment rental, if any. Monthly Service Fees for Services added on or before the 15th day of a given month will be charged for
that full monthly period and each monthly period of the Term thereafter; Monthly Service Fees for Services added after the 1Sth day of a given month
will begin to accrue as of the 1s day of the following month and will be charged for each monthly period of the 'Ierm thereafter. Monthly Service
Fees shall be invoiced promptly following the end of the calendar month in which the Monthly Service Fees w,:re accrued. Kronos will monitor
Customer's "Usage' 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, 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 employee (herein "Active Employee") per month usage basis; (c) per transaction basis (e.g.: pay statement); or, (d) per
access point. For purposes of the Agreement, an employee shall be deemed an Active Employee during any applicable billing period if through
the Services: (i) time has been entered for such employee; (ii) records have been included for such employee for :he purpose of processing payroll;
(iii) records have been included for such employee within an imporUexport process; (iv) such employee has accessed the Services, regardless of
the purpose; (v) benefit time has been accrued for such employee; or (vi) such employee has been marked by Customer as having an "Active" status
during the period.

3.3 Customer agrees that except in those circumstances in which Customer is entitled to invoke the terminatic'n for cause provision set forth in
Section 2.3 above, in consideration of Kronos' delivery of the Services on a variable fee basis, Customer agrees to pay Kronos each month during
the Term in which charges accrue no less than the minimum monthly fees ("Minimum Monthly Fees") which shall be calculated by Kronos based
the amounts identified on all Order Forms for Customer's Usage of the Services, plus Eq uipment rental fees, if any. ln the event that Customer
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 month. lf an Order Form or the Agreement s suspended by Kronos for non-
payment or otherwise terminated by Kronos for cause, 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.

3.4 lf any amount owing under this or any other agreement between the parties is thirty (30) or more days oveniue, Kronos may, without limiting
Kronos' rights or remedies, suspend Services until such amounts are paid in full. Kronos will provide at least s()ven (7) days' prior written notice
that Customer's account is overdue before suspending Services.

3.5 At the latest of (i) one (1) year after the effective date of this Agreement, or (ii) expiration of the lnitial Term, e nd at each annual anniversary of
that date thereafter, Kronos may increase the Monthly Service Fee rates in an amount not to exceed four percent (4%). The increased Monthly
Service Fees will be reflected in the monthly invoice following the effective date of such increase without additional notice.

4. RIGHTS TO USE
4.1 Subject to the terms and conditions of the Agreement, Kronos hereby grants Customer a limited, revocable non-exclusive, non-transferable,
non-assignable right to use during the Term and for intemal business purposes only: a) the Applications and related services, including the
Documentation and training materials; and, b) any embedded third party software, libraries, or other components, which form a part of the Services.
The Services contain proprietary trade secret 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 compile, disas.semble or otherwise convert the
Applications or other software comprising the Services into uncompiled or unassembled code. Customer acknowlerdges and agrees that the right to
use the Services is limited based upon authorized Usage and the amount of the Monthly Service Fees to be paid by Customer. Customer agrees
to use only the modules and/or features described on the Order Form. 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 otheMise 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
service mark, or those of Kronos' licensors or Suppliers, is granted hereunder. When using and applying the information generated by the Services,
Customer is responsible for ensuring that Customer complies with applicable laws and regulations.

4.2 Customer may authorize its third party contractors and consultants to access the Services through Customer't; administrative access privileges

on an as needed basis, provided Customer: a) abides by its obligations to protect Confidential lnformation as set fcrth in this Agreement; b) remains
responsible for all such third party usage and compliance with the Agreement; and c) does not provide such acce is to a competitor of Kronos who
provides workforce management services.

4.3 Customer acknowledges and agrees that, as between Customer and Kronos, Kronos retains ownership of all right, title and interest to the
Services, all of which are protected by copyright and other intellectual property rights, and that, otherthan the e(press rights granted herein and

under any other agreement in writing with Customer, Customer shall not obtain or claim any rights in or ownersh p interest to the Services or any
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associated intellectual property rightr, 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.

4.4 Kronos will make updates and upgrades to the Services (tools, utilities, improvements, third party applications, general enhancements) available
to Customer at no charge as they are released generally to its customers as part of the Services. Customer agrees to receive those updates
automatically as part of the Services Kronos also may offer new products and/or services to Customer at an additional charge. Customer shall
have the option of purchasing such new products and/or services under a separate Order Form.

4.5 Kronos reserves the right to cha'rge the Services, in whole or in part, including but not limited to, the lnternet based services, technical support
options, and other Services-related policies. Customer's continued use of the Services after Kronos posts or otherwise notifies Customer of any
changes indicates Customer's agree rent to those changes.

5. ACCEPTABLE USE
5.'l Customershall takeall reasonaclestepstoensurethatnounauthorizedpersonshaveaccesstotheServices,andtoensurethatnopersons
authorized to have such access shal take any action that would be in violation of this Agreement.

5.2 Customer represents and wanants to Kronos that Customer has the right to publish and disclose the Customer Content in connection with the
Services. Customer represents and warrants to Kronos that the Customer Content: (a) does not infringe or violate any third-party right, including
butnotlimitedtointellectual property privacy,orpublicityrights,(b)isnotabusive,profane,oroffensivetoareasonableperson,or,(c)isnothateful
or threatening.

5.3 Customer will not (a) use, or all< w the use of, the Services in contravention of any federal, state, local, foreign or other applicable law, or rules
or regulations of regulatory or admirrstrative organizations; (b) introduce into the Services any virus or other code or routine intended to disrupt or
damage the Services, or alter, dame ge, delete, retrieve or record information about the Services or its users; (c) excessively overload the Kronos
systems used to provide the Servicer,. (d) perform any security integrity review, penetration test, load test, denial of service simulation orvulnerability
scan; (e) use any tool designed to a rtomatically emulate the aclions of a human user (e.9., robots); or, (f) otherwise act in a fraudulent, malicious
or negligent manner when using the Services.

6. CONNECTIVITY AND ACCESS
Customer acknowledges that Custo ner shall (a) be responsible for securing, paying for, and maintaining connectivity to the Services (including
any and all related hardware, sof .ware, third party services and related equipment and components); and (b) provide Kronos and Kronos'
representatives with such physical r:r remote access to Customer's computer and network environment as Kronos deems reasonably necessary
in order for Kronos to perform its (,bligations under the Agreement. Customer will make all necessary arrangements as may be required to
provide access to Customer's comp rter and network environment if necessary for Kronos to perform its obligations under the Agreement. Kronos
is hereby (i) granted access to sucl C ustomer data to perform its obligations under the Agreement and (ii) authorized to audit the number of
Active Employee counts or other transactions that have occurred to measure Usage.

7. IMPLEMENTATION AND SUPFORT
7.1 lmplementation. Kronos will ccnfigure the Services utilizing scheduled remote resources. Software module configuration will be based on
information and work flows obtain€d from Customer during the discovery portion of the implementation. Customer shall provide Kronos with
necessary configuration-related infc rmation in a timely manner to ensure that mutually agreed implementation schedules are met. Kronos and
Customer's implementation respc nsibilities are described more specifically in the Services lmplementation Guideline set forth at:
http://www.kronos.com/products/wc force-ready/inrplementation-quidlines.aspx

7.2 Standard Support. Kronos will p rovide telephone support 8:00 a.m. to 5:00 p.m., local time, Monday - Friday. Customers also shall be
provided the capability to log questions online via the Kronos Customer Portal.

7.3 Equipment SuppotT. lf Equipment is rented in accordance with Section 9.1 below or if Equipment Support Services are purchased for Equipment
purchased in accordance with Secti rn 9.2 below, Kronos will provide the following Depot Exchange Support Services to Customer:
(a) Upon the failure of installed Eqr; pment, Customer shall notify Kronos 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 Deoot Repair Center, and Customer will be provided with a Return Material Authorization Number (RMA) for the
failed Equipment if Customer is to .eturn the failed Equipment to Kronos, as reasonably determined by Kronos. Customer must retum the failed
Equipment with the supplied RMA n rmber. Hours of operation, locations and other information related to Kronos' Depot Repair Centers are available
upon request and are subject to ch:nge. Return and repair procedures for failed Equipment shall be provided based on the Depot option - Depot
Exchange or Depot Repair - selec ed by Customer on the applicable Order Form and as specified herein and in Kronos' then-cunent Support
Services Policies.
(b) Kronos will provide a replaceme nt for the failed Equipment at the FRU or subassembly level on an "advanced exchange" basis, utilizing a canier
of Kronos' choice. Replacement Er uipment will be shipped the same day, for delivery to Customer's location as further described in the Support
Policies. REPLACEMENT EQUIPM ENT MAY BE NEW OR RECONDITIONED. Customer shall specify the address to which the Equipment is to be
shipped. All shipments will include he Kronos provided RMA designating the applicable Kronos Depol Repair Center, as the recipient. Customer,
upon receipt of the replacement Eq ripment from Kronos, shall package the defective Equipment in the materials provided by Kronos, with the RMA
supplied and promptly retum failed =quipment directly to Kronos.
(c) Equipment support also includes Customer access to Equipment service packs via the Kronos Customer Portal.

7.4 Educational Materials and Conlent. Customer will have access to cerlain educational materials and content (the "Educational Content") within
the Services. Customer recognize; and agrees that the Educational Content is copyrighted by Kronos. Customer is permitted to make copies of
the Educational Content provided ir .pdf form solely for Customer's internal training purposes and may not disclose such Educational Content to
any third party other than Custome.'s employees. Customer may not edit, modify, revise, amend, change, alter, customize or vary the Educational
Content without the written consen. of Kronos, provided that Customer may download and modify contents of Training Kits solely for Customer's
internal use
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8. Customer content
Customer shall own all Customer Content. Kronos acknowledges that all of the Customer Content is deemed ta be the Confidential lnformation 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 evaluate and improve the servicrrs Kronos offers to customers. ln
addition, Kronos may, but shall have no obligation to, monitor Customer Content from time to time to ensure ccmpliance with the Agreement and
applicable law.

9. EQUIPMENT
lf Customer purchases or rents Equipment from Kronos, a description of such Equipment (model and quantity), lhe applicable pricing, and delivery
terms shall be listed on the Order Form.

9.1 Rented Equipment. 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 'Warranty Period" for such Equipment shall run coterminously

with the Term of the other Services provided under the Agreement.
b) lnsurance. 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 all times. No loss, theft or damage after shipment of the Equipment to Customer shall
relieve Customer from Customer's obligations under the Agreement.

c) Location/Replacement. Customer shall not make any alterations or remove the Equipment from the place of original installation without
Kronos' prior written consent. Kronos shall have the right to enter Customer's premises to inspect the [:quipment during normal business
hours. Kronos reseryes the 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 property of Kronos. All Equipment is, and at all times shall remain, separate items of personal
property, notwithstanding such Equipment's attachment to other equipment or real property. Customer shall not sell or otherwise
encumber the Equipment. Customer shall furnish any assurances, written or otheruise, reasonably req:ested 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 described in Sr:ction 7.
f) Return of Equipment. Upon termination of the Agreement or the applicable Order Form, Customer shi:ll return, within thirty (30) days of

the effective date of termination and at Customer's expense, the Equipment subject to this Section 9 1 . Equipment will be returned to
Kronos in the same condition as and when received, reasonable wear and tear excepted. lf Customtlr fails to return Equipment within
this time period, upon receiving an invoice from Kronos, Customer shall pay Kronos the then list price of the unreturned Equipment.

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

a) Ownership and Wananty Period. Title to the Equipment shall pass to Customer upon delivery to the (;arrier. The "Wananty Period" for
the Equipment shall be for a period of ninety (90) days from such delivery (unless otherwise required b y law).

b) Equipment Support. Kronos shall provide to Customer the Equipment support services described in this Agreement if purchased
separately by Customer as indicated on the applicable Order Form. lf purchased, Equipment support services have a term of one (1)
year commencing upon expiration of the Wananty Period. Equipment support services will be automa:ically extended for additional one
year terms on the anniversary of its commencement date ("Renewal Date"), unless either party has given the other thirty (30) days written
notification of its intent not to renew. Kronos may change the annual support charges for Equipment su rport services effective at the end
of the initial one (1) year term or effective on the Renewal Date, by giving Customer at least thirty (30) days prior written notification.

10. SERVICE LEVELAGREEMENT
Kronos shall: (a) provide basic support for the Services at no additional charge, (b) use commercially reason;rble efforts to make the Services
available 24 hours aday,7 days a week, except for: (i) planned downtime (when it shall 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, Eastern Time), or (ii) any unavailability
caused by circumstances beyond Kronos' reasonable control, including without limitation, acts of nature, a:ts of government, floods, fires,
earthquakes, civil unrest, acts of tenor, strikes or other labor problems (other than those involving Kronos employees), internet service provider
failures or delays, or denial of service attacks, and (iii) provide Services in accordance with applicable laws and glvernment regulations.

11. LIMITED WARRANW; DISCLAIMERS OF WARRANTY
11.1 Kronos represents and warrants to Customer that the Servlces, under normal operation as specified in the l)ocumentation and when used as
authorized herein, will perform substantially in accordance with such Documentation during the Term.

11.2 Kronos' sole obligation and Customer's sole and exclusive remedy for any breach of the foregoing wananly is limited to Kronos' reasonable
commercial efforts to correct the non-conforming Services at no additional charge to Customer. ln the event that Kronos is unable to correct material
deficiencies in the Services arising during the Warranty Period, affer using Kronos' commercially reasonable efbrts to do so, Customer shall be
entitled to terminate the then remaining Term of the Agreement as Customer's sole and exclusive remedy. Kronos' obligations hereunder for breach
of wananty are conditioned upon Customer notifying Kronos of the material breach in writing, and providing Kronc,s with sufficient evidence of such
non-conformity to enable Kronos to reproduce or verify the same.

11.3 KronoswarrantstoCustomerthateachitemofEquipmentshall befreefromdefectsinmaterialsandworkmanshipduringtheWanantyPeriod.
ln the event of a breach of this warranty, Customer's sole and exclusive remedy shall be Kronos' repair or replacement of the deficient Equipment,
at Kronos' option, provided that Customer's use, installation and mainlenance thereof have conformed to the Dosumentation for such Equipment.
This warranty is extended to Customer only and shall not apply to any Equipment (or parts thereof) in the event o':
a) damage, defects or malfunctions resulting 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 installation environment, as specified in the published specifications for such

Equipment; or
c) malfunctions resulting from the use of badges or supplies not approved by Kronos.
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Except as provided for in this Section 1 1 , 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 wananties of merchantability, fitness for a particular purpose, title and
non-infringement,andwhetherornotarisingthroughacourseofdealing. TheServicesarenotguaranteedtobeerror-freeorunintenupted. Except
as specifically provided in this Agree nent, Kronos makes no wananties or representations concerning the compatibility of the Services, the SaaS
Applications or the equipment nor an i results to be achieved therefrom.

12.0 DATASECURIW
12.1 As part of the Services, Kronos shall provide administrative, physical, and technical safeguards for the protection of the security, confidentiality
and integrity of Customer data. Cuslomer acknowledges that such safeguards endeavor to mitigate security incidents, but such incidents may not
be mitigated entirely or rendered harrnless. Customer should consider any particular Kronos supplied security-related safeguard as just one tool to
be used as part of Customer's overa I 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 underthe Agreement.

12.2 As between Customer and K onos, all Personally ldentifiable Data is Customer's Confidential lnformation and will remain the property of
Customer. Customer represents that to the best of Customer's knowledge such Personally ldentifiable Data supplied to Kronos is accurate.
Customer hereby consents to the us r, processing or disclosure of Personally ldentifiable Data by Kronos and Kronos' Suppliers wherever located
only for the purposes described herein and only to the extent such use or processing is necessary for Kronos to carry out Kronos' duties and
responsibilities under the Agreemenl or as required by law.

12.3 Prior to initiation of the Servic :s under the Agreement and on an ongoing basis thereafter, Customer agrees to provide notice to Kronos of
any extraordinary privacy or data pr( tection 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 Services. Customer will ensure that: (a) the transfer to Kronos and storage of any Personally
ldentifiable Data by Kronos or Krono;' Supplier's data center is permitted under applicable data protection laws and regulations; and, (b) Customer
will obtain consents 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 directors, officers, and employees (collectively, the "Customer lndemnified 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 Servir es infringe or misappropriate any United States or Canadian copyright or palent and will indemnify and hold
harmless the Customer lndemnified rarties against any liabilities, obligations, costs or expenses (including without limitation reasonable attorneys'
fees) actually awarded to 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. ln the event that a final injunr;tion is obtained against Customer's use of the Services by reason of infringement or misappropriation of such
copyright or patent, or if in Krono;' opinion, the Services are likely to become the subject of a successful claim of such infringement or
misappropriation, Kronos, at Kronos option and expense, will use 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 the Services become non-infringing but remain
substantively similar to the affected (;ervices, and if neither (a) or (b) is commercially feasible, to (c) terminate the Agreement and the rights granted
hereunder after provision of a refund to Customer of the Monthly Service Fees paid by Customer for the infringing elements of the Services covering
the period of their unavailability.

13.2 Kronos shall have no liability tc indemnify or defend Customer to the extent the alleged infringement is based on: (a) a modification of the
Services by anyone other than Kron rs; (b) use of the Services other than in accordance with the Documentation for such Service or as authorized
by the Agreement; (c) use of the Services in conjunction with any data, equipment, service or software not provided by Kronos, where 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
the Agreement. Notwithstanding the l'oregoing, with regard to infringement claims based upon software created or provided by a licensor to Kronos
or Suppliers, Kronos' maximum liabi ity will be to assign to Customer Kronos' or Supplier's recovery rights with respect to such infringement claims,
provided that Kronos or Kronos' Supplier shall use commercially reasonable efforts at Customer's cost to assist Customer in seeking such recovery
from such licensor.

13.3 Customer shall be responsible and liable for all damages and cost of Kronos, its Suppliers and their respective directors, officers, employees,
agents and independent contractors (collectively, the "Kronos lndemnified Parties") from and against any and all Claims alleging that: (a)
employment-related claims arising c ut of Customer's configuration of the Services; (b) Customer's modification or combination of the Services with
other seMces, software or equipmr.nt not fumished by Kronos, provided that such Customer modification 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 Custorner Content contains any material or information that is obscene, defamatory, libelous, or slanderous violates
any person's right of publicity, priva ry or personality, or has otherwise caused or resulted in any tort, injury, damage or harm to any other person.
Customer will have sole control of tl e defense of any such action and all negotiations for its settlement or com promise.

13.4 The lndemnified Party(ies) shirll provide written notice to the indemnifying party promptly after receiving notice of such Claim. lf the defense
of such Claim is materially prejudiced by a delay in providing such notice, the purported indemnifying party shall be relieved from providing such
indemnity to the extent of the delay': impact on the defense. The indemnifying party shall have sole control of the defense of any indemnified Claim
and all negotiations for its settlemer t or compromise, provided that such indemnifying party shall not enter into any settlement which imposes any
obligations or restrictions on the ap rlicable lndemnified Parties without the prior written consent of the other party. The lndemnified Parties shall
cooperate fully, at the indemnifying rarty's request and expense, with the indemnifying party in the defense, settlement or compromise of any such
action. The indemnified party may retain its own counsel at its own expense, subject to the indemnifying party's rights above.

14. LIMITATION OF LIABILITY
14.1 ExceptasspecificallyprovideJinthisAgreement,KronosanditsSupplierswill notbeliableforanydamagesorinjuriescausedbytheuseof
the Services or by any enors, delay ;, interruptions in transmission, or failures of the Services.
14.2 except for Kronos' indemnifi,;ation obligations set forth in Section '13 above, the total aggregate liability of Kronos or Kronos' Suppliers to
Customer and/or any third party in connection with the Agreement shall be limited to direct damages proven by Customer, such direct damages not
to exceed an amount equal to the trtal 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 ExceptforKronos'indemniflr;ationobligationssetforthinSectionl3above,innoeventshall KronosorKronos'Suppliers,theirrespective
affiliates, service providers, or ager ts be liable to 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, nondeliveries,

8

198



misdeliveries or services interruption, however caused, arising from or related to the Services or the Agreement, regardless of the legal theory under
which such liability is asserted, wtrether breach of warranty, indemnlfication, negligence, strict liability or otherwise, and whether liability is asserted
in contract, tort or otheruise, and regardless of whether Kronos or Supplier has been advised of the possibility of any such liability, loss or damage.
14,4 EXCEPT WITH RESPECT TO LIABILITY ARISING FROM KRONOS' GROSS NEGLIGENCE OR WI -LFUL MISCONDUCT, KRONOS
DISCLAIMS ANY AND ALL LIABILITY, INCLUDING WITHOUT LIMITATION LIABILITY RELATED TO A BREaCH OF DATA SECURIry AND
coNFIDENTIALITY OBLIGATIONS, RESULTING FROM ANy EXTERNALLY TNTRODUCED HARMFUL PROGRAM (INCLUOING WITHOUT
LIMITATION VIRUSES, TROJAN HORSES, AND WORMS), CUSTOMER'S CONTENT OR APPL|CAT|ONS, THIRD PARTY UNAUTHORIZED
ACCESS OF EQUIPMENT, SAAS APPLICATIONS OR SYSTEMS, OR MACHINE ERROR.
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sEciloN c

PAYROLT PROCESSING TERMS AND CONDITIONS

This Payroll Processing t,:rms and condition Section C, and all included exhibits, schedules, attachments
or other addenda (the ":iection C") is made part of the Kronos Workforce Ready Software-as-a-Service

WFR Terms outlined in Section A and B (the "WFR Terms") and governs the provision of the Workforce
Payroll Services (the "PayrollServices") Kronos to Customer.

ln rendering the Payroll :;ervices, Kronos will use the Workforce Ready software-as-a-service platform (the
"WFR Platform"). Attachment 1 sets forth the applicable entities, including Customer itself (collectively
the "Covered Entities"), along with each of their ElNs and other information, if these Covered Entities are

receiving Payroll Services from Kronos. Customer is responsible for ensuring that all Covered Entities are

bound by and comply w th this Section C. Covered Entities may be added or removed from Attachment 1,

by Customer completin6, and signing the appropriate change form provided by Kronos. Capitalized terms
not defined within this S ection C are defined in the WFR Terms.

GENERAL TERMS AND CONDITIONS

Article 1. PayrollServices
7.7 Subject to all of th : terms and conditions of the WFR Terms and this Section C, Kronos shall provide
Customer with the Payr rll Services during the Term to the extent set forth on an Order Form. The Payroll
Services are provided orrly in the United States (which includes Puerto Rico, U.S. Virgin lslands, Guam and
Marianna) and shall on y be provided with respect to Customer's payroll obligations for United States-
based employees of Customer and those Covered Entities included in Attachment 1. The following
provisions shall apply tc, the extent the Payroll Service listed below is selected by Customer as indicated
in writing on the Order Form or as part of the Kronos Payroll Services (KPS) Services Election Form to be

completed by the partie s during implementation:

1.1. L Pavroll. Tax and -'reasury PaVroll Services.

a. Customer agrees that the PayrollServices shall be provided in accordance with the pricing set
forth on the Order Form and the responsibilities of Customer and Kronos SaaShr set forth
throughout t ris Agreement. Kronos SaaShr's standard descriptions for certain miscellaneous
services, sucl as W2/1099 filing fees, fees for tax accounts with an "applied fo/'status, ACH

returns, off-:ycle payrolls, split wrap (delivery of checks to multiple locations, and
preparing/filirg of amended returns, is described in the Payroll Services Additional ltems
attached as \ttachment 2 ("Payroll Services Additional ltems") and the responsibilities of
Customer anri Kronos set forth throughout this Section C.

b. Customer wi I submit the payroll information to Kronos in the format and including the
information specified by Kronos from time to time not less than two (2) Business Days prior to
Customer's s,-heduled check date. "Business Day" means any day of the year other than (a) a

Saturday, Surrday or (b) on day on which banking institutions in any jurisdiction of the banking
institution of any applicable Client Entity are closed or (c) a statutory or civic holiday in the
United State:;. Without limitation, Kronos is not responsible for Customer errors, wage and
hour violatio'rs, wage assignment errors, employment discrimination, or other employment
policies that may violate any applicable laws, codes, legislative acts, regulations, ordinances,
rules, rules of court, orders or similar, as well as any National Automated Clearing House
Association ("NACHA") operating rules ("Applicable Law(s)". The deadline for Customer's
submission o' payroll is determined by the time zone in which the processing occurs, as follows.
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On the date Customer's payroll is scheduled to be submitted, if Customer payroll processing

emanates from the Eastern or CentralTime Zone, then the deadline for suhrmission is L2:00 p.m.

Eastern Time; if Client payroll processing emanates from the Mountain r:r Pacific Time Zone,
then the deadline for submission is 1:30 p.m. Eastern Time on the schedr:led processing date.
lf Customer's payroll is submitted timely, Kronos will initiate a Draw Dowr Wire not later than
2:30 p.m. Eastern Time, to be settled not later than 4:30 p.m. Eastern T'ime on the date the
payroll is finalized. Late submission by Customer may result in delayed F,rocessing of banking
and other transaction or additional fees may be imposed, including, withr:ut limitation, by the
applicable financial institutions and/or as set forth in the Payroll Senrices Pricing Exhibit.

Customer shall be responsible and liable for any claims, losses or any o:her liabilities arising

from or relating to Customer's late submission of transactions. lf Customer has elected for
Kronos to provide direct deposit/AcH Payroll Services (if available), Kronos will provide on
behalf of Customer electronic money movement and related banking serv ces via its ACH credit
facilities at one or more financial institutions in support of the direct ceposit of funds into
Customer's employee and third-party vendor accounts. Customer agree:i to be bound by the
then-current NACHA operating rules. "ACH" means the network used for electronic payments

and money transfers, Automated Clearing House.
c. Customer authorizes Kronos to prepare and file payroll tax returns and cause the issuance of

payments on related tax obligations for Covered Entities and tax jurisdictions, Customer
authorizes Kronos via draw down wire transfer to: (a) debit Customer's or as applicable a Client
Entity's demand deposit account or accounts at an applicable financial institution to be used in

connection with the Payroll Services (the "Customer Account")for all payrolltax obligations and

credit a like amount to an account designated by Kronos, which may be held in trust by a third
party trustee (the "Payroll Services Accounts") not less than two (2) Business Days prior to
Customer's scheduled check date of the applicable payroll under this Section C, which funds

shall be held in such Payroll Services Accounts until such time as such {unds are due to the
appropriate taxing authorities; (b) remit such funds by electronic funds transfer ("EFT") or via

check to the appropriate taxing authority; and (c) prepare, sign, and file'rvith the appropriate
taxing authorities all returns for such taxes on an ongoing basis.

d. Kronos shall not be responsible for the payment of any Customer taxes or the filing of any

Customer tax returns prior to the check date of the payroll under this Section C, nor is Kronos

responsible in relation to any taxes which Kronos did not collect from Customer (including

without limitation, failure to collect due to non-sufficient funds or other funding issues ("NSF")).

Customer should confirm the appropriate federal tax deposits are being paid on behalf of the
applicable Client Entity by enrolling in the Electronic Federal Tax Payment System (please visit:

https://www.eftps.eov/eftps).
e. Customer shall maintain and provide Kronos accurate tax identification numbers, filing

frequencies, filing jurisdictions, tax rates, tax types, and employee tax forms to enable Kronos

to properly complete all applicable tax returns and payments. lf, as arr accommodation to

Customer and without implying any obligation, Kronos files a tax return containing "Applied

For" status, then Customer agrees and acknowledges that it releases Krorros from any and all

liability that may arise in connection with such accommodation (including without limitation,
penalties and interest).

1.1.2 Additional Pavroll Services.

Check Printine and Fulfillment Services. - means the printing of employee payroll checks, direct

deposit advices and third party checks drawn on Customer's bank account, to distribute same
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to locations/cestinations via FedEx or UPS either Next Day Air or Ground, all as directed by

Customer. Fcr delivery purposes, Customer shall obtain and provide either a FedEx or UPS

account numk,er for use by Kronos for shipping of documents and/or checks.

b. ACH Child Surrport Processine - means the impoundment and remittance of funds for third
party payments via ACH for child support payments to the applicable state child support
agencies.

c. W2 Filine - m rans the electronic filing of employee W2 forms with all applicable Federal and
Statetaxjurisjictions. SpecifictimelinesareestablishedforCustomertopromptlycompleteits
year end requirements in order for Kronos to fulfill its obligations in a timely manner. This

service includ:s filing of employee W2 information with the SSA, as well as all 50 State and local

tax agencies, :xcluding Puerto Rico, U.S. Virgin lslands, Guam and Marianna.
d. 1099 Filine- n eans the electronic filing of contractor forms with the IRS only. Specific timelines

are established for Customer to complete its year end requirements in order for APS to timely
fulfill its obligations.

1.1.3 Workforce Readl Platform. Customer acknowledges and agrees that the Payroll Services may only
be used in conjunction ,vith the WFR Platform or any other product expressly authorized by Kronos, and
hereby authorizes and c irects Kronos to interface the WFR Platform with such product for the purpose of
providing the Payroll Services. Furthermore, Customer hereby grants Kronos consent to administrative
access rights to the WFR Platform for the purpose of fulfilling Kronos' obligations under this Section C.

Article 2. Fees; Billing
Payroll Services shall be considered part of the Services for purposes of Fees and Billing under the WFR

Terms. Kronos will invoice the Fees for a particular item or Payroll Service on the Billing Frequency and in

accordance with the peyment terms and processes indicated on the applicable Order Form and in the
WFR Terms and this Section C. Customer agrees payment for the Fees will be made by direct debit facility
to be established by Kronos, and that Customer will complete all necessary and reasonable forms and
documents to establish such direct debit payments. Should Customer cancel direct debit payments during
the Term, Kronos reser'/es the right to suspend the Payroll Services without notice and to terminate the
WFR Terms if not reinsiated within ten (10) business days of Kronos'written notice to Customer. The
Fees set forth in Attach nent 2 are subject to change after the lnitial Term (as defined in the WFR Terms)
upon thirty (30) days wr"itten notice from Kronos to Customer.

Article 3. Custc'mer Content
3.1.1 Kronos will not :e responsible for storing copies of Customer Content when Kronos no longer
requires such informati ln to provide Payroll Services to Customer, and Customer shall be responsible for
retaining its own tax and payroll records according to the schedules established by governmental
authorities for Customr,r. Customer will reimburse Kronos for the costs of producing any information in
Kronos' possession or :ontrol relating to Custome/s business or employees that Kronos produces in
response to a Customr:r request or court order. Unless otherwise required by Applicable Law, upon
termination of this Section C, Kronos may dispose of Customer Content in accordance with Kronos'data
retention policy in effer t from time to time. ln the case of termination of one but not all Payroll Services,
Kronos may dispose of lustomer Content not related to the remaining Payroll Services, unless otherwise
required by Applicable -aw, in accordance with Kronos' data retention policy in effect from time to time.

3.L.2 Notwithstanding anything to the contrary in this Section C, each party's use and disclosure of tax
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return information pursuant to or in connection with this Section C shall be conducted in compliance with
and subject to the limitations of Section 72L6 of the lnternal Revenue Code of 1986, as amended.

Article 4. Customer Covenants
4.1 Customer shall, and shall cause any Covered Entities to, accurately and timelrl complete all forms
and documents requested by Kronos from time to time in order for Kronos to prrvide the applicable
Payroll Services, including, without limitation, all necessary credential and relatecl action required by
Kronos to integrate Payroll Services with the WFR Platform as described in Section L.L.3. Payroll Services
will not commence until Customer (or the applicable Client Entity) provides to Kronos all of the forms and
documents requested by Kronos, and any agreed timelines shall be automatically adjusted accordingly
with no liability to Kronos attributable to any failure or delay by Customer with resp,:ct to the foregoing.
ln addition to forms and documents requested at the commencement of Payroll Services, Customer shall,
and shall cause any Client Entity to, timely provide to Kronos other forms and documents requested by
Kronos necessary to deliver the Payroll Services during the Term.

4.2 To the extent required in connection with any Payroll Services, Customer hereby appoints Kronos as

its attorney-in-fact with authority to receive, sign and file state and local tax returns and to cause the
issuance of payments in connection therewith. Kronos shall also be authorized as Customer's designee
to receive correspondence and transcripts with respect to federal, state or local tax r€rturns designated by

Customer. Customer shall cooperate in executing and filing any and all forms or other documents
required by a taxing authority to appoint Kronos as its reporting agent, or otherwise t() make effective the
appointments and designations described in the preceding two sentences, including but not limited to IRS

Form 8655. Such appointment and authorization shall commence as of the Effective Date and remain in
effect through subsequent tax periods until the earlier of the termination date of this Section C and the
date Kronos is notified by Customer of revocation of the authorization, and Customer shall cooperate in

executing and filing any and all forms and documents required by any taxing authority to do so. Customer
hereby revokes all earlier powers of attorney and tax authorizations on file with tlre respective taxing
authorities with respect to the same tax matters and tax period covered by this Sectiorr C and shall execute
and file all documents necessary to effectuate such revocation. Kronos reserves the r ght to remove itself
as attorney-in-fact or reporting agent in its sole discretion, upon at least ten (10) Bu;iness Days'written
notice to Customer. An authorization does not relieve the Customer of responsibility (or from liability for
failing) to ensure that all tax returns are filed timely and that all FTDs and FTPs are mitde timely.

4.3 Customer shall at all times maintain balances sufficient to fund its payroll and related obligations

two (2) Business Days prior to the applicable check date. Customer acknowledges thal: if Customer fails to
properly fund the Customer Account or otherwise prevents the timely receipt of funds, then Customer's
payrolland related services will be delayed and/or suspended at Kronos'sole discretion and Kronos may

immediately terminate this Section C upon notice to Customer.

4.4 Banking and Funding Covenants

4.4.7 Funding Payroll Obli ns via Draw Down Wire Except as noted below, all nronies caused to be

transferred by Kronos on behalf of Customer will be funded via a draw down wire ("Draw Down Wire")
initiated by Kronos to Customer's account in accordance with this Section 4.4.1. Customer agrees to
execute with its financial institution any WFR Terms necessary to allow Kronos to cause the initiation of
Draw Down Wires to Custome/s bank account in accordance with the operating ru, les governing such

transactions. Customer acknowledges that if Customer fails to properly fund its ac:ount or otherwise
prevents the successful completion of a Draw Down Wire, then Customer's payroll and related services
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will be delayed or susp:nded. Customer shall be solely responsible and liable for properly funding its
account and ensuring K'onos can effect a Draw Down Wire. For quarter end and year end reconciliation
purposes only, Kronos rir ill utilize standard ACH services to reconcile Customer tax remittances and liability
variances. Kronos shal use commercially reasonable efforts to notify Customer not less than five (5)

Business Days prior to Kronos causing a debit of the Customer's bank account for the amount required to
satisfy such variances.

4.4.2 Funding Pavroll Oblieations via Dir ln the sole discretion and upon the written
authorization of Kronos, a direct wire (Customer initiates Customer's own wire transfer to a Payroll

Services Account) may Ire utilized as an exception. Exceptions may arise for various reasons, including (a)

due to funds not being ;rvailable in the Customer Account at the time that Draw Down Wires are initiated,
or (b) proper authorizat ion was not granted to Kronos to cause the collection of funds via the Draw Down

Wire. Any exception pr ocessing, by its very nature, runs the risk of delayed funding to third parties such

as employees, tax agencies, and child support or garnishment recipients. Penalties, interest and other
charges related to Custlmer's failure in meeting timelines, sufficient debit limit authorization or funding
adequacy will be the iability of the Customer, and except to the extent arising from Kronos' gross

negligence or willful m sconduct, Customer is responsible for any claim made in relation with exception
processing.

4.4.3 Pavment Schedr" line Collection for payroll direct deposits, vendor or garnishment payments, and
payrolltax liabilities will be made as needed, based on the Payroll Services elected, and will depend on

the payroll schedules trat Customer utilizes to pay its employees and/or contractors. The draft for the
collection will be via .he Draw Down Wire request mechanism. Payments made to employees on
Customer's behalf are rlependent on the check date associated with those payments. Payments made to
agencies and garnishment recipients are based on payrollcheck date(s). These payments are disbursed
to the receiving partir:s utilizing the ACH network (where possible) in compliance with the NACHA
guidelines and regulati:ns or by check drawn on Customer's account. All payments made on Customer's
behalf via ACH money movement will be caused to be released by Kronos only after Kronos receives

confirmation of collect on of amounts drafted from Customer's account. Therefore, even if amounts are
due, Kronos will not c; use the release of the ACH payments unless confirmation of receipt of funds has

been received by Kron,rs.

4.4.4 Collection Acco rnt Testing. Customer hereby authorized Kronos to perform collection account
testing as described in this Section 4.4.4. The Customer's collection account(s) used for funding and the
drafting process is required to be thoroughly tested to avoid funding failures. Any such failure may result
in agency penalties, de ayed employee direct deposit payments, etc. This funding account test will ensure
the originating bank identifiers forthe applicable PayrollServices Accounts have successfully been added
to Customer's debit filt ers. To test the collection account(s), Kronos will cause the initiation of a test Draw
Down Wire transactior s in the amount of 51.00 each. The transactions will be initiated from every unique
Payroll Services Accou rt provided to Customer during implementation. Testing of the funding account(s)
shall occur two (2) to f our (4) weeks prior to the first payroll check date to insure a successful processing

of the first payroll. Customer must notify Kronos in writing not less than two (2) weeks prior to the
effective date of a cha rge in Customer bank account(s), which shall be tested as described in this Section
4.4.4.

4.4.5 Customer agrecs to: (a) complete and execute any necessary forms with Customer's Receiving
Depository Financial lnstitution ("RDF|") providing authorization that will require Customer's RDFI to
honor all Draw Down 'Nire drawdown requests and standard ACH transfers received from Kronos and/or

Rev.0920201SMHR

Page 14 of 22

204



its agent, (b) promptly notify Kronos of any discrepancies between drawdown amou 1ts and the amounts
expected by Customer; and (3) notify Kronos immediately if any circumstances arise that could impact the
collection of sufficient funds from Customer's account.

4.5 The ACH Reversal function allows Customer to submit a request to cancel a p,reviously submitted
ACH transaction. This function is utilized primarily to reverse direct deposits from employee accounts
where the original direct deposits were in error. Kronos' and/or the applicable financ al institution's then-
standard fees for ACH reversals will apply. Customer may initiate an ACH reversal request by submitting
a voiding transaction in the WFR Platform. Once the ACH reversal request is submitted to the financial
institution, a credit is generated to the Customer Account and a request to debit the funds is sent to the
employee's bank account. lf the debit request for the ACH reversal to the employee's account is denied
(for example, due to NSF), Kronos will debit the total amount of the NSF and any banking fees/charges
associated with the NSF from Customer's authorized funding account. Kronos will not reattempt
collection of any NSF's from employee accounts. Customer shall be solely resporsible for obtaining
reimbursement from its employees for the NSF amounts and any related fees/charges, whether the
employees are active or terminated.

4.6 lf Customer defaults under this Section C, including, without limitation, by Custorner's failure to have

in the Customer Account sufficient, readily available funds to cover the payroll, payroll tax, and other
disbursements, or if a financial institution rescinds a Customer credit to one or more Payroll Services

Accounts, then Kronos may, in its sole discretion: (a) terminate this Section C with written notice, and/or
(b) exercise any and all reasonable actions necessary and appropriate to limit the loss to, or liability of,
Kronos or its Affiliates. "Affiliate" means any entity that, directly or indirectly, controls, is controlled by

or is under common control with such entity (but only for so long as such control exists), where "Control"
(in this context) means the possession, directly or indirectly, of the power to direct or cause the direction
of the management and operating policies of the entity in respect of which the determination is being

made through the ownership of the majority of its voting or equity securities, contract, voting trust or
otherwise.

4.7 Customershall promptly review all reports and documents provided or made a:cessible by Kronos

or through the Payroll Services and shall inform Kronos of any inaccuracies not lrlter than three (3)

Business Days after receipt or notification of availability.

4.8 Customer is responsible for ensuring that the use of the Payroll Services to effect payments to or for
its authorized users does not contravene any Applicable Law, including, without limitation, the Bank

Secrecy Act, as amended by the USA PATRIOT Act, and any and all anti-money laundering laws and

regulationsnowexistingorpromulgatedafterthedateofthisSectionC. Anyuseof .hePayrollServices

in contravention of the foregoing sentence will be a material breach of this Section C l:y Customer.

4.9 Credentialing. Customer understands and acknowledges that the implementation and ongoing

provision of Payroll Services are conditioned upon Customer and each Client Entity passing (and continuing

to pass) a credentialing process that Kronos may deem necessary in connection with the provision of Payroll

Services. Kronos shall have the right to (i) refuse to provide the Payroll Services for Customer with respect to

any Client Entity that does not pass Kronos' initial credentialing process (ii) terminate the Payroll Services for
Customer with respect to any Client Entity that does not continue to pass Kronos' ongoing credentialing
process and (iii) terminate this Section C, and the WFR Terms, if Customer does not continue to pass Kronos'

ongoing credentialing process. Customer shall be solely responsible for complying with all Applicable Laws,

including, without limitation, ensuring the Covered Entities and payees of Customer on vl'hose behalf Kronos
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is causing the delivery c,f payments are not sanctioned parties under the regulations promulgated by the
Office of Foreign Assets Sontrol (OFAC). Customer shall also be responsible for (i) performing, and ensuring
passage of, know your customer due diligence on all Covered Entities prior to requesting Kronos to provide

any Payroll Services to such Covered Entities, and (ii) providing Kronos with the information as may be

reasonably requested by Kronos, for each Client Entity priorto Kronos providing Payroll Services to such Client

Entity. Customer agrees to provide Kronos with an accurate and complete listing of Covered Entities receiving
any Payroll Services and to inform Kronos promptly of any changes in any Client Entity information previously
provided to Kronos.

Article 5. Warranty
5.1 Kronos warrants that the Payroll Services will be provided in a professional and workmanlike
manner. TO THE EXIENT PERMITTED UNDER APPLICABLE LAW, KRONOS DISCLAIMS ALL OTHER

WARRANTIES RELATET) TO THE SERVICES, EITHER EXPRESS OR IMPLIED, INCLUDING THE IMPLIED

WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE. lf Customer informs
Kronos in writing that there is a material deficiency in the Payroll Services which is making this warranty
untrue, Kronos will use its commercially reasonable efforts to correct the non-conforming Payroll Service

at no additional charge which, subject to Section 5.2 below, will be Customer's sole and exclusive remedy.
Customer shall provide Kronos with reasonable information and assistance to enable Kronos to reproduce
or verify the non- confrrrming aspect of the Payroll Services.

5.2 lf Kronos ma kes a n error or om ission in the preparation or filing of Customer payroll tax retu rns, or
breaches its obligation to cause the issuance of timely payments of payroll tax and/or business tax
obligations, which errcr or failure results in an assessment of penalty or interest by any taxing authority
against Customer, ther Kronos' sole responsibility, and Customer's only remedy, will be for Kronos to
correct the error or on,ission under this Section C and pay such penalty and interest (notwithstanding the
dollar limitation on Kronos liability contained in this Section C). As a condition precedent to Kronos'
obligation to pay such penalty and interest, Customer will provide Kronos timely notice of any such
assessment, and Kron,rs shall be responsible for all defense actions for any such tax claim for penalties
and interest, providec however, Customer shall be consulted during all stages of any defense. Timely
notice to Kronos shall nean within ten (10) Business Days of receipt of the initial notice of assessment by
Customer delivered to Kronos in accordance with the notice provisions described in the WFR Terms.
Customer's failure to 6rrovide timely notice to Kronos shall release Kronos from any and all obligations to
indemnify Customer 'or the payment of penalty and interest hereunder and/or for effecting such
payments on Customr:r's behall but only to the extent such delay caused such or additional penalty,
interest or other losses. At all times as between Kronos and Customer, Customer shall be exclusively
responsible for any tax assessed but without limiting Kronos' remittance obligations included in the Payroll
Services.

Article 5. lndependent Contractor and Subcontractors
6.1 Kronos is acting as an independent contractor of Customer under this Section C. Without limiting
the foregoing, Kronos shall serve as a limited agent for Customer solely for purposes of any required
agency for filings and,/or payments with the appropriate taxing authorities. Kronos is not otherwise an
agent of Customer, nor are the Parties in a partnership, joint venture, or other similar relationship, and
this Section C shall not be construed to authorize either Party to act as agent for the other except as

expressly provided herein.

6.2 Customer acknowledges that in providing the Payroll Services, Kronos may use any agent,
subcontractor or thirc party and may delegate its duties to such agent or third party to perform such tasks
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and functions as Kronos chooses, including without limitation, third party software to perform Payroll
Services and to store Customer Data, data security, and other services provided by third parties. Upon
written request bv the Customer, Kronos will notifv Customer, in writing, if applicable with the thirtv partv
used for specificallv for the deliverv of services for which Customer is ordering the se rvices.

6.3 Customer acknowledges that Kronos is not rendering legal, tax, or accounting ardvice in connection
with the Payroll Services, including without limitation Customer's obligation to withhold in a particular
jurisdiction, nor is Kronos a fiduciary of Customer.

6.4 No third-party beneficiaries exist under this Section C.

Article 7. Effects of Termination
7.7 lf this Section C is terminated or expires in accordance with its terms or otherwise terminated
pursuant to a termination of the WFR Terms, for any reason, all rights and obligations of the parties
hereunder shall terminate upon such expiration or termination, provided that all Customer
indemnification obligations in Sections 1.1.1(b), 4.4.1, 4.4.2 and Article 8, as well as Sections 2 (with
respectto amounts owed through the effective date of termination),3, and 5 throlgh and including 9
shall survive any expiration or termination of this WFR Terms.

Article 8. Customer Responsibility
8.1 Customer is solely responsible for: (a) any expense or financial obligation which is the responsibility
of Customer hereunder; (b) any allegation that the Customer Content or its collection or use by Customer
violates Applicable Laws; (c) the performance by Kronos of any of Customer's payroll tax duties (including,
without limitation, acting as Customer's attorney-in-fact or reporting agent), except to the extent
attributable to the gross negligence or willful neglect of Kronos; (d) the breach of any WFR Terms,
covenant, duty or obligation of Customer arising hereunder, (e) Kronos filing an "APPLIED FOR" return as

an accommodation to Customer, or (f) Customer directing Kronos to make a payment to any person or
entity where issuance or receipt of such payment violates Applicable Law. This Sect on 8.L shall survive
the termination of this Section C.

8.2 Kronos and/or the applicable Kronos lndemnified Party will provide written rotice to Customer
promptly after receiving notice of any third-party Claim for which it seeks indemnification under this
Section C. lf the defense of such Claim is materially prejudiced by a delay in prcviding such notice,
Customer will be relieved from providing such indemnity to the extent of the delay's impact on the
defense. Customer shall immediately take control of the defense and investigation of r;uch Claim and shall

employ counsel reasonably acceptable to the applicable Kronos lndemnified Party to handle and defend
the same, at the Customer's sole cost and expense. Customer will have sole control ol the defense of any

indemnified Claim and all negotiations for its settlement or compromise, provided ttrat (i) Customer will
not enter into any settlement which imposes any obligations or restrictions on the applicable Kronos

lndemnified Parties without the prior written consent of applicable Kronos lndemnified Parties; and (ii) if
Customer has refused or failed to assume control of the defense or to diligently pursue the defense

thereafter, Kronos and/or applicable Kronos lndemnified Parties may assume sole corttrol of the defense

and all negotiation for any settlement or compromise of the applicable Claim in such ;l manner as Kronos

andlor applicable Kronos lndemnified Parties may deem appropriate, at the applicable Kronos

lndemnified Party's sole expense, until such time as Customer does assume such control. The applicable
Kronos lndemnified Parties will cooperate fully (at Customer's request and expense) vl'ith Customer in the
defense, settlement or compromise of any such action. The applicable Kronos lndernnified Parties may
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retain their own couns€ I at its own expense, subject to Customer's rights above.

Article 9. Extent and Limitations of tiability
9.1 THE TOTAL AGGFIEGATE LrABtLrTy (REGARDLESS OF THE NUMBER OF CLATMS) OF KRONOS TO

CUSTOMER OR TO AN'/ THIRD PARTY IN CONNECTION WITH THIS SECTION C AND THE PROVISION OF

PAYROLL SERVICES WII.L BE LIMITED TO ACTUAL AND DIRECT DAMAGES PROVEN BY CUSTOMER, SUCH

DAMAGES NOT TO EXCEED AN AMOUNT EQUAL TO THE TOTAL NET PAYMENTS RECEIVED BY KRONOS

FOR THE PAYROLL SER'/|CES tN THE TWELVE (12) MONTH PERTOD TMMEDTATELY PRECEDING THE DATE

ON WHICH THE FIRST CLAIM GIVING RISE TO LIABILITY ARISES.

9,2 EXCEPT AS EXPR-SSLY STATED IN THIS SECTION C, NEITHER PARTY WILL BE LIABLE FOR ANY

INDIRECT, CONSEQUEIJTIAL, INCIDENTAL, SPECIAL, OR PUNITIVE DAMAGES. NEITHER PARTY WILL BE

LIABLE FOR THE COST OF ACQUIRING SUBSTITUTE OR REPLACEMENT SERVICES. NEITHER PARTY WILL BE

LIABLE FOR ANY LOST OR IMPUTED PROFITS OR REVENUES OR LOST DATA RESULTING FROM DELAYS,

NONDELIVERIES, MISDELIVERIES OR SERVICES INTERRUPTION, HOWEVER CAUSED, ARISING FROM OR

RELATED TO THE PAYRfLL SERVICES OR THIS SECTION C. THESE LIMITATIONS APPLY FOR ANY REASON,

REGARDLESS OF ANY L:GAL THEORY AND FOR WHATEVER REASON LIABILITY IS ASSERTED. THIS IS TRUE

EVEN IF KRONOS AND ]USTOMER HAVE TOLD EACH OTHER THAT EITHER ONE IS CONCERNED ABOUT A

PARTICULAR TYPE OF L ABILITY.
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ATTACHMENT 1

COVERED ENTITIES

Company Name FEIN Address City State zip
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ATTACHMENT 2: PAYROLL SERVICES ADDITIONAL ITEMS

These items are charged in addition to the normal monthly per employee per month fee (PEPM) as they are

incurred. For each n iscellaneous item listed below, there is a brief description of how/when that charge could
be incurred and the pricing detail and information are outline in the pricing information.

1. W-2l1099 Filingr Price is per filiwng
This fee covers the creation and submission of the electronic files for W2s at the federal and state
level. There is no additional fee for printing W2 forms. This fee will apply to all records filed with
the SSA each calendar year.

2. NSF Fee the Price is on per

transaction basir;

lf client utilizes the ACH Funding Method and fails to have the required funds in their designated
accoun: as required by and provided in the Agreement, causing Kronos to be issued a notice of
Non-Sufficient Funds, Kronos, in addition to all its rights under the Agreement, will also charge
Client e n NSF Fee for each applicable transaction.

3. Fed Wire Fee Price is per wire
4. State Wire Fee Price is per wire

lf a clie rt submits payroll that requires federal and/or state taxes to be deposited the same or next
day, ar additional charge of S82.50 for federal and S82.50 for state will be incurred. This would
typically only occur if the client has submitted or funded their account late and order to avoid tax
penalties Kronos must cause the issuances of a wire for the payment to the tax agency.

"Applied For" Status of Tax Jurisdictions Price is /month
per account

When ,i company begins to withhold taxes for their employees in a new state/jurisdiction the
company h;ts to apply

to that jurisdiction for a tax filing lD number. They are allowed to file tax returns under an
"applie d for" status until they get their official tax id number. ln the application on each of the
tax co(ies, there is a box that can be checked called "Applied For Status" and the actual lD

numbe r field is left blank. Kronos will file returns under "Applied For" status but they charge a

fee of i38.50/month until a tax lD number is obtained, because a lot of the work is manual and
requirt:s additional effort.

6. ACH Returns/ N otice of Change - 1st/EE account
7. ACH Returns/ N otice of Change - 2nd if on same EE account
8. ACH Returns/ N otice of Change - Additional occurrence if on same EE account

This fee is charged when either an employee's direct deposit account number has been rejected
by the bank and the funds cannot be applied to the account (ACH Return), or when there has been
a charrge to the employee's direct deposit routing number or account number that was not
updated in the system and the bank has to manually change the information to apply the funds
(Notic : of Change - NOC). ln either case, KRONOS will charge a fee of 511.00 the first time it occurs
for ea :h specific employee direct deposit. lf the client doesn't fix the account before the next
payrol , and an additional notice from the bank is received, KRONOS will charge an additional
Sss.Ott Thereafter KRONOS will charge an additional Ssz.so for each notice received on the same
employee account.

9. Off Cycle Payrc lls

Every scheduled payroll is included in the PEPM charge of S1.55. This would include the regular
payro ls (bi-weekly, weekly, monthly, semi-monthly) and could also include a regularly scheduled
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bonus payroll (done each quarter, etc.). Off cycle payrolls occur outside this process. These are
usually done to fix errors in the current payroll that cannot wait for the next scheduled payroll
processing. This fee applies only to those off-cycle or "one off'payroll rurs. This fee does not
apply to manual checks issued by the client.

L0. Spilt Distributions Price per split
Pay Statements/Direct Deposit Vouchers can be delivered overnight to different locations for each
EIN for no additional cost. The Split Distribution fees covers the ccst to package pay
statements/direct deposit vouchers to ship to multiple locations within the same ElN. Note that
this does not include combining checks/vouchers from different payrolls (i.e. ,rueekly and bi weekly)
into one package for distribution. That is not a supported delivery process.

11. Amended Returns Price per
amendment

Filing all applicable payrollfederal/state/localtax returns as indicated in this WFR Terms is included
in the base PEPM fee of 51.55. When adjustments are made to prior period payroll transactions
that require Payroll Services to create a modified or "corrected" tax return to be filed with the
taxing authorities, a fee of S137.50 will be incurred.

12. Mailing lndividual Checks Price per
document

The preferred method of delivery is for each client to have their checks/direrct deposit vouchers,
W2s and 1099s to be delivered using the client's FedEx account to central location(s). lf the client
wants to have the employee's pay checks, direct deposit vouchers, W2s and/or 1099 statements
delivered directly to their home address, this fee (S0.ZS; will apply to each 'orm mailed through
the USPS and is in addition to the applicable posted fees. KRONOS will guara rtee that W2s/1099s
will be mailed by January 28th of each year but cannot guarantee that delivery to the employee will
occur by January 31't of each year.

13. 1095C Printing Price per form
printed

Client's may request that KRONOS print their 1095C forms at the end of the calendar year. This

will require an annual election and clients will be charged the fee above. Forms are only printed
on pressure seal stock and shipped to the client for distribution to employe-.s. Clients may also
print the forms themselves directly from the Kronos system.

14. Payroll Rollback-after Payroll Submission Date Price per request

Request initiated by client to rollback a payroll after a payroll submission dearlline-each request.

15. Reopen Quarter End or Year End Price per request
Request initiated by client to reopen a QTR End or YR End-each request.

16. QTR Filing - lnactive EIN's Price per return
each quarter.

lf the client closes a business during the year and wants W-2's and year end processing completed

this fee will apply. The 5137.50 fee is for each quarter and each return filed with zero returns.

17. Quarter Closing Late Fee

EIN

The client closes quarter after the contracted deadline

2t

Price per day/per
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18. Year End Closing Late Fee

EIN

The client closes year end after the contracted deadline.

Price per day/per

19. Reprint of W2 o 1099

reprinted
Client r:quests reprinting of a W2 or 1099.

Price per form

20. W-2 Combined lteporting Print Service - Price is based on
Base Fee + an arlditional fee per Form

Combirred W2 forms as may be required for firms designated as a Common Pay Agent as defined
inthelRSPublicationl5-A. lFsoelectedattheendofeachcalendaryear,KRONOSwill provide
your V\ 2 data to a third-party vendor to create combined forms and to generate printed copies.
Combined paper W2 forms will be shipped to the client's address unless regular mail is

requesled. Copies of the forms will not be available to employees in WFR Employee Self Service
but will be provided to client in a separate file.
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