AGREEMENT BETWEEN
JOHNSON COUNTY and KRONOS INCORPORATED
TO PURCHASE GOODS AND SERVICES IN ACCORDANCE WITH THE
U.S. COMMUNITIES CONTRACT #14-JLR-003
ADDITIONAL PROVISIONS

ggurchasing Agreement Additional Provisions!

These Additional Provisions are part of an Agreement between Johnson County, Texas,
a political subdivision of the State of Texas, (hereinafter referred to as “County” or “Customer”),
and Kronos Incorporated (“Kronos”) “US Communities Contract”). The County and Kronos may
be collectively referred to as the “PARTIES”. This Purchasing Agreement is executed in accord
with the terms and conditions of the of the US Communities Contract #14-JLR-003 dated March
18th, 2014 between the Lead Agency (acting as "Owner") and Kronos Incorporated (as the
“"Contractor"), as amended (collectively), and Conditions put forth by Kronos and Johnson
County, Texas set forth herein. The US Communities Contract along with the Purchasing
Agreement Additional Provisions shall constitute the entire and complete Agreement between
the Parties.

1. This Agreement will be governed by and construed according to the laws of the State of
Texas. Venue for any action or claim arising out of the Agreement must be in the state district courts
in Johnson County, Texas or the federal district courts in Dallas County, Texas. Any provision
stating that County agrees to waive any right to trial by jury is hereby deleted.

2. Limitations for the right to bring an action, regardless of form, shall be governed by the laws
of the State of Texas, Texas Civil Practice and Remedies Code §16.070, as amended, and any
provision to the contrary is hereby deleted.

3. Under Texas law, a contract with a governmental entity that contains a claim against future
revenues is void; therefore, any term which provides for such a claim is hereby deleted. Johnson
County will, upon request of a party to the contract, certify the funds available to fulfill the terms of
this Agreement.

4. The Parties agree that under the Constitution and laws of the State of Texas, Johnson County
cannot enter into an agreement whereby Johnson County agrees to indemnify or hold harmless any
other party; therefore, all references of any kind to Johnson County indemnifying and holding
harmless any individuals or entities for any reason whatsoever are hereby deleted.

5. The Parties agree and understand that County is a political subdivision of the State of Texas,
and therefore has certain governmental immunity, sovereign immunity and limitations on liability,
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and that County’s general liability and vehicle insurance coverage is with the Texas Association of
Counties Risk Pool and said insurance coverage is limited to the statutory maximum limits of the
Texas Tort Claims Act; therefore, any provisions to the contrary are hereby deleted. The Parties
agree and understand that County does not waive any of its common law, statutory or constitutional
defenses to which it may be entitled.

6. The Parties agree and understand that County will not agree to waive any rights and remedies
available to County under the Uniform Commercial Code (“UCC™) as codified and set forth in the
Texas Business and Commerce Code effective as of September 1, 2014; therefore, any provision to
the contrary is hereby deleted.

7. The Parties agree and understand that County will not agree to be responsible for any sales
tax, use tax, or any other taxes, fees, fines or penalties that may be imposed, levied or assessed by
any federal, state or local government or agency which relates to the Agreement, the equipment or its
use provided that Customer has presented to Kronos a validly issued tax-exemption certificate, or
other sufficient evidence of tax exemption; therefore, any provision to the contrary is hereby deleted.

8. The Parties agree and understand that County will provide statutory workers compensation
for its employees; however, County does not agree to include a waiver of subrogation, and therefore
any provisions to the contrary are hereby deleted.

9. Pursuant to Texas Government Code Section 2251.021 and this Agreement, a payment by a
governmental entity under a contract is overdue on the 31% day after the later of:
a. the date the governmental entity receives the goods under the contract;
b. the date the performance of the service under the contract is completed; or
c. the date the governmental entity receives an invoice for the goods or service.

Pursuant to Texas Government Code Section 2251.021 and this Agreement, a payment
begins to accrue interest on the date the payment becomes overdue. The rate of interest that accrues
on an overdue payment is the rate in effect on September 1 of the fiscal year in which the payment
becomes overdue. The rate in effect on September 1 is equal to the sum of: (1) one percent; and (2)
the prime rate as published in the Wall Street Journal on the first day of July of the preceding fiscal
year that does not fall on a Saturday or Sunday. Interest on an overdue payment stops accruing on
the date the governmental entity or vendor mailed or electronically transmits the payment. Therefore,
all provisions to the contrary are hereby deleted.

Within the parameters of Texas law as set out above, it is the expectation and intent of the
parties that invoices will be sent to Johnson County on a monthly basis and payment will be made to
Kronos on a monthly basis.

10.  No officer, member or employee of County, and no member of its governing body and no
other public officials of the governing body of the locality or localities in which the project is
situated or being carried out who exercises any functions or responsibilities in the review or approval
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of the undertaking or carrying out of this project shall participate in any decision relating to this
Agreement which affects his/her personal interest, have any personal or pecuniary interest, direct or
indirect, in this Agreement or the proceeds thereof.

11.  To the extent, if any, that any provision in this Agreement is in conflict with Texas
Government Code §552.001 ef seq., as amended (the "Public Information Act"), the same shall be of
no force and effect. Furthermore, it is expressly understood and agreed that Johnson County, its
officers and employees may request advice, decisions and opinions of the Attorney General of the
State of Texas in regard to the application of the Public Information Act to any software, or any part
thereof, or other items or data furnished to Johnson County whether or not the same are available to
the public. It is further understood that Johnson County, its officers and employees shall have the
right to rely on the advice, decisions and opinions of the Attorney General,. In the event that the
Attorney General directs Johnson County to disclose to the public, or to any person or persons, any
software or other proprietary trade secret of Kronos, Johnson County shall inform Kronos of such
direction and provide Kronos sufficient opportunity to object or file for injunctive relief. Johnson
County will assist Kronos in Kronos actions to maintain software or proprietary trade secrets as
confidential, but it shall be the responsibility of Kronos to draft pleadings or briefs or to instigate and
maintain litigation in protection of software or proprietary trade secrets. It is further understood that
Johnson County, its officers and employees shall have no liability or obligations to Kronos for the
disclosure to the public, or to any person or persons, of any software, or a part thereof, or other items
or data furnished to Johnson County by Kronos as directed by court order.

12.  Services and products provided under the Agreement shall be provided in accordance with all
applicable state and federal laws.

13.  Under the Constitution and laws of the State of Texas, public property is exempt from forced
sales and liens may not attach thereto.

14.  Itis understood and agreed that Johnson County will not be subject to arbitration; therefore,
any paragraph or provision requiring arbitration, is hereby deleted.

15.  Johnson County shall be responsible for the acts or failure to act of its employees, agents or
servants, provided; however, its responsibility shall be subject to the terms, provisions and
limitations of the Constitution and laws of the State of Texas, particularly the Texas Tort Claims Act.

16.  The continuation of this Agreement from year to year is subject to current funds available for
the Agreement, the allocation of funds to meet the terms of this Agreement, and subject to the
approval of the Johnson County Commissioners Court. However, this Agreement need not be
specifically identified in the annual budget or budget process. Utilization of the equipment or
services provided by Kronos pursuant to the terms of this Agreement by County will constitute the
County’s action and intent to continue this Agreement barring a specific written notice to the
contrary. The County agrees that the execution of an Order Form by the County shall represent that
Customer has appropriated the funds associated with such Order Form.
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17.  Kronos certifies compliance with all terms, provisions, and requirements of Titles VI and VII,
civil Rights Act of 1964, the Americans with Disabilities Act of 1990, and any other Federal, State,
local or other anti-discriminatory act, law, statute, or regulation, in the performance of this contract,
and will not discriminate against any child or youth, client, employee or applicant for employment
because of race, creed, religion, age, sex, color, national or ethnic origin, handicap, or any other
illegal discriminatory basis or criteria.

18.  Kronos certifies that pursuant to Section 231.006 of the Texas Family Code

that the individual or business entity named in this contract is not ineligible to receive the specified
payment(s) and acknowledges that this contract may be terminated and payment may be withheld if
this certification is inaccurate. Kronos states that it is not ineligible to receive State or

Federal funds due to child support arrearages.

19.  Notwithstanding any other provision in this Purchasing Agreement or the associated
documents, Kronos is being contracted to provide professional data management, data processing
and information services and make such information available for use by Johnson County and
associated government entities or political subdivisions of the State of Texas as outlined on an Order
Form. Accumulated data, documents, Customer Content, and records generated from the
Applications are and shall be the exclusive property of Johnson County, Texas or the State of Texas
or a political subdivision thereof.

20.  Notwithstanding the provisions of Section E, Kronos Workforce Ready Software as a Service
Terms and Conditions Paragraph 2.5; if the Agreement is terminated for any reason, Kronos will
maintain Johnson County’s Customer Content for not less than 30 days in order to allow Johnson
County to take possession of Johnson County’s Customer Content in a format that is standard in the
industry and readily useable by Johnson County or subject to being converted to a common useable
format by Johnson County at a reasonable cost.

21.  The parties agree and understand that the intent of the Purchasing Agreement Additional
Provisions is to clarify, limit, modify or delete terms and provisions of the US Communities Contract
and associated documents and in the event of any conflict between the terms and provisions of the
Purchasing Agreement Additional Provisions and the terms and provisions of the US Communities
Contract , the Purchasing Agreement Additional Provisions shall control and amend the contractual
provisions of the US Communities Contract and any provision to the contrary is hereby deleted.

APPROVED AS TO FORM AND CONTENT:

JOHNSON COUNTY:

@WM ]G
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Roger Harmon Date | \ VM ‘ Vo
County Judge

Attest:

KRONOS INCORPORATED:
Jonathan Perez
Order Processing Analyst
Nov 8 2016 12:04 PM
/7 . Date
Kronos Incorporated: COSi8n
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KRONOS WORKFORCE READY® - SOFTWARE AS A SERVICE
TERMS AND CONDITIONS

Customer and Kronos agree that the terms and conditions set forth below shall apply to the Kronos supply of
the commercially available version of the Workforce Ready® SaaS 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 hosting such Applications.

BY MANUALLY OR ELECTRONICALLY EXECUTING AN INITIAL ORDER FORM
REFERENCING THESE TERMS AND CONDITIONS OR TO WHICH THESE TERMS ARE
ATTACHED, CUSTOMER AGREES TO THESE TERMS AND CONDITIONS FOR ALL ORDER
FORMS. THE INDIVIDUAL ACCEPTING THESE TERMS AND CONDITIONS ON BEHALF OF
CUSTOMER REPRESENTS THAT HE/SHE HAS THE AUTHORITY TO CONTRACTUALLY BIND
CUSTOMER. THESE TERMS AND CONDITIONS AND THE ORDER FORM(S) (AND ANY
ATTACHMENTS THERETO) TOGETHER FORM A BINDING AND EXECUTED WRITTEN
AGREEMENT BETWEEN CUSTOMER AND KRONOS.

1. DEFINITIONS

“Agreement” means these terms and 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 under 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 Fees for any Services ordered by
Customer after the date of this Agreement which are incremental to Customer’s then-existing Services shall
be the date the applicable Order Form is executed by Kronos and Customer.

“Confidential Information” means any non-public information of a party or its Suppliers relating to such
entity’s business activities, financial affairs, technology, marketing or sales plans that is disclosed pursuant
to this Agreement and reasonably should have been understood by the receiving party, because of (i)
legends or other markings, (ii) the circumstances of disclosure or (iii) the nature of the information itself, to
be proprietary and confidential to the disclosing party or its Suppliers.

“Customer Content” means all content Customer, or others acting on behalf of or through Customer,
posts or otherwise inputs into the Services.

“Documentation” means technical publications published by Kronos relating to the use of the Services.
“Educational Content” has the meanings ascribed in Section 7.3.

“Equipment” means the Kronos equipment purchased or rented by Customer under this Agreement.
“Initial Term” means the initial term of the Services as indicated on the Order Form.

“Minimum Contract Value” means the total of all Monthly Service Fees to be invoiced during the Initial
Term or a Renewal Term, as applicable.

“Monthly Service Fee(s)” means the 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 be paid by Customer.

“Personally Identifiable Data” means information concerning individually identifiable employees of
Customer that is protected against disclosure under applicable law or regulation.

“Renewal Term” means the renewal term of the Services as indicated on the Order Form.

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

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

“Term” means the Initial Term and any Renewal Terms thereafter.
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2. TERM

2.1 The Services shall commence on the Billing Start Date, and shall continue for the Initial Term or until
terminated in accordance with the provisions hereof. At the expiration of the Initial Term and each
Renewal Term as applicable, the Services shall automatically renew for additional Renewal Terms until
terminated in accordance with the provisions hereof.

2.2 Customer may terminate the Services and this Agreement for convenience upon ninety (90) days prior
written notice subject to Customer’s payment of the Minimum Contract Value. Kronos may terminate the
Services and this Agreement to be effective at the expiration of the then current Term upon no less than
sixty (60) days prior written notice.

2.3 Either party may terminate the Services and the Agreement upon a material breach of the Agreement
by the other party if such breach is not cured within fifteen (15) days after receipt of written notice.
Notwithstanding the foregoing, Kronos may suspend the Services immediately upon notice in the event of
any Customer breach of Sections 4 (Rights to Use), 5 (Acceptable Use), or 15 (Confidential Information).
2.4 In the event that either party becomes insolvent, makes a general assignment for the benefit of
creditors, is adjudicated a bankrupt or insolvent, commences a case under applicable bankruptcy laws, or
files a petition seeking reorganization, the other party may request adequate assurances of future
performance. Failure to provide adequate assurances, in the requesting party’s reasonable discretion,
within ten (10) days of delivery of the request shall entitle the requesting party to terminate the Agreement
immediately upon written notice to the other party.

2.5 If the Agreement is terminated for any reason:

(a) Customer shall pay Kronos within thirty (30) days of such termination, all fees accrued under this
Agreement prior to the effective date of such termination, provided however, if Customer terminates for
material breach of the Agreement by Kronos, Kronos shall refund Customer any pre-paid fees for services
not delivered by Kronos;

(b) Customer’s right to access and use the Applications shall be revoked and be of no further force or effect
and return rented Equipment as provided in Section 9.1 below;

(c) No more than fifteen (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. FEES AND PAYMENT

3.1 Customer shall pay Kronos the Setup Fees, the Monthly Service Fees and any additional one time, set-
up or recurring fees, all as defined on the Order Form or subject to Section 17.9 below. Billing will
commence on the Billing Start Date with the Monthly Service Fees to be billed on the frequency set forth
on the Order Form (“Billing Frequency”). Unless otherwise indicated on the Order Form, Kronos will bill
Customer for all implementation services in advance. Purchased Equipment will be billed upon shipment
of such Equipment. Customer authorizes Kronos to charge the 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 Agreement. For all
other payments and fees due under this Agreement, payment shall be due 30 days following date of invoice
unless otherwise indicated on an 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 or
subject to Section 17.9 below. 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 15% 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
15" day of a given month will begin to accrue as of the 1% day of the following month and will be charged
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for each monthly period of the Term thereafter. Monthly Service Fees shall be invoiced promptly
following the end of the calendar month in which the Monthly Service Fees were accrued. Kronos will
monitor Customer’s “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 the purpose of processing payroll;
(iii) records have been included for such employee within an import/export 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
termination 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 Equipment rental fees, if any. In 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. If an Order Form or the
Agreement is 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 If any amount owing under this or any other agreement between the parties is thirty (30) or more days
overdue, Kronos may, without limiting Kronos’ rights or remedies, suspend Services until such amounts
are paid in full. Kronos will provide at least seven (7) days’ prior written notice that Customer’s account is
overdue before suspending Services.

3.5 At the later of (i) one (1) year after the effective date of this Agreement, or (ii) expiration of the Initial
Term, and 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.

3.6 Customer agrees that except if Customer terminates for material breach of the Agreement by Kronos, if
Customer has not paid the Minimum Contract Value to Kronos prior to the expiration or termination of the
Initial Term or a Renewal Term, as applicable, Customer shall pay within thirty (30) days of the date of
such expiration or termination, the difference between the total Monthly Service Fees then paid by
Customer for the Initial Term or Renewal Term, as applicable, and the Minimum Contract Value.

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 internal
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, disassemble or otherwise convert the
Applications or other software comprising the Services into uncompiled or unassembled code. Customer
acknowledges 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 otherwise permit use of the Services (including timesharing or networking use)
by any third party. Customer may not provide service bureau or other data processing services that make
use of the Services without the express prior written consent of Kronos. No license, right, or interest in any
Kronos trademark, trade name, or 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.
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4.2 Customer may authorize its third party contractors and consultants to access the Services through
Customer’s administrative access privileges on an as needed basis, provided Customer: a) abides by its
obligations to protect Confidential Information as set forth in this Agreement; b) remains responsible for all
such third party usage and compliance with the Agreement; and c) does not provide such access to a
competitor of Kronos who provides workforce management services.

4.3 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, other than the express rights granted herein and under any other agreement in
writing with Customer, Customer shall not obtain or claim any rights in or ownership interest to the
Services or any associated intellectual property rights 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 or in accordance with Section 17.9 below.

4.5 Kronos reserves the right to change the Services, in whole or in part, including but not limited to, the
Internet 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 agreement to those changes.

5. ACCEPTABLE USE

5.1 Customer shall take all reasonable steps to ensure that no unauthorized persons have access to the
Services, and to ensure that no persons authorized to have such access shall take any action that would be
in violation of this Agreement.

5.2 Customer represents and warrants 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 but not limited to
intellectual property, privacy, or publicity rights, (b) is not abusive, profane, or offensive to a reasonable
person, or, (c) is not hateful or threatening.

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

6. CONNECTIVITY AND ACCESS

Customer acknowledges that Customer shall (a) be responsible for securing, paying for, and maintaining
connectivity to the Services (including any and all related hardware, software, third party services and
related equipment and components); and (b) provide Kronos and Kronos’ representatives with such
physical or remote access to Customer’s computer and network environment as Kronos deems reasonably
necessary in order for Kronos to perform its obligations under the Agreement. Customer will make all
necessary arrangements as may be required to provide access to Customer’s computer and network
environment if necessary for Kronos to perform its obligations under the Agreement. Kronos is hereby (i)
granted access to such 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 SUPPORT

7.1 Implementation. Kronos will configure the Services utilizing scheduled remote resources. Software
module configuration will be based on information and work flows obtained from Customer during the
discovery portion of the implementation. Customer shall provide Kronos with necessary configuration-
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related information in a timely manner to ensure that mutually agreed implementation schedules are met.
Kronos and Customer’s implementation responsibilities are described more specifically in the Services
Implementation Guideline set forth at: http://www.kronos.com/products/workforce-ready/implementation-
guidlines.aspx

7.2 Standard Support. Kronos will provide 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 Support. 1If Equipment is rented in accordance with Section 9.1 below or if Equipment
Support Services are purchased for Equipment purchased in accordance with Section 9.2 below, Kronos
will provide the following Depot Exchange Support Services to Customer:

(a) Upon the failure of installed Equipment, 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 Depot Repair Center, and Customer will be provided with a Return Material Authorization Number
(RMA) for the failed Equipment if Customer is to return the failed Equipment to Kronos, as reasonably
determined by Kronos. Customer must return the failed Equipment with the supplied RMA number. Hours
of operation, locations and other information related to Kronos’ Depot Repair Centers are available upon
request and are subject to change. Return and repair procedures for failed Equipment shall be provided
based on the Depot option - Depot Exchange or Depot Repair - selected by Customer on the applicable
Order Form and as specified herein and in Kronos’ then-current Support Services Policies.

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

(c) Equipment support also includes Customer access to Equipment service packs via the Kronos Customer
Portal.

7.4 Educational Materials and Content. Customer will have access to certain educational materials and
content (the “Educational Content”) within the Services. Customer recognizes and agrees that the
Educational Content is copyrighted by Kronos. Customer is permitted to make copies of the Educational
Content provided in *pdf form solely for Customer’s internal training purposes and may not disclose such
Educational Content to any third party other than Customer’s empioyees. Customer may not edit, modify,
revise, amend, change, alter, customize or vary the Educational Content without the written consent of
Kronos, provided that Customer may download and modify contents of Training Kits solely for Customer’s
internal use

8. CUSTOMER CONTENT

Customer shall own all Customer Content. Kronos acknowledges that all of the Customer Content is
deemed to be the Confidential Information of Customer. Notwithstanding the foregoing, Customer grants
Kronos permission to combine Customer’s business data with that of other customers in a manner that does
not identify the Customer or any individual in order to evaluate and improve the services Kronos offers to
customers. In addition, Kronos may, but shall have no obligation to, monitor Customer Content from time
to time to ensure compliance with the Agreement and applicable law.

9. EQUIPMENT

If Customer purchases or rents Equipment from Kronos, a description of such Equipment (model and
quantity), the 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) Insurance. Customer shall insure the Equipment for an amount equal to the replacement value of
the Equipment for loss or damage by fire, theft, and all normal extended coverage at all times. No Joss,
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theft or damage after shipment of the Equipment to Customer shall relieve Customer from Customer’s
obligations under the Agreement.

(©) 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 Equipment during normal business hours. Kronos reserves 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 otherwise, reasonably requested by Kronos to give full effect to the
intent of terms of this paragraph (d).

(e) Equipment Support. Kronos shall provide to Customer the Equipment support services described
in Section 7.
® Return of Equipment. Upon termination of the Agreement or the applicable Order Form,

Customer shall 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. If Customer 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 Warranty Period. Title to the Equipment shall pass to Customer upon delivery to
the carrier. The “Warranty Period” for the Equipment shall be for a period of ninety (90) days from such
delivery (unless otherwise required by 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. If
purchased, Equipment support services have a term of one (1) year commencing upon expiration of the
Warranty Period. Equipment support services will be automatically 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 support 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 LEVEL AGREEMENT

Kronos shall: (a) provide basic support for the Services at no additional charge, (b) use commercially
reasonable efforts to make the Services available 24 hours a day, 7 days a week, except for: (i) planned
downtime (when it shall give at 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, acts of government, floods, fires, earthquakes, civil unrest, acts of terror, 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
government regulations.

11. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY

11.1 Kronos represents and warrants to Customer that the Services, under normal operation as specified in
the Documentation 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
warranty is limited to Kronos’ reasonable commercial efforts to correct the non-conforming Services at no
additional charge to Customer. In the event that Kronos is unable to correct material deficiencies in the
Services arising during the Warranty Period, after using Kronos’ commercially reasonable efforts 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 warranty are conditioned upon Customer
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notifying Kronos of the material breach in writing, and providing Kronos with sufficient evidence of such
non-conformity to enable Kronos to reproduce or verify the same.

11.3 Kronos warrants to Customer that each item of Equipment shall be free from defects in materials and
workmanship during the Warranty Period. In 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 maintenance thereof have conformed to the Documentation
for such Equipment. This warranty is extended to Customer only and shall not apply to any Equipment (or
parts thereof) in the event of:

(a) damage, 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.

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

12.0 DATA SECURITY

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

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

12.3 Prior to initiation of the Services under the Agreement and on an ongoing basis thereafter, Customer
agrees to provide notice to Kronos of any extraordinary privacy or data protection statutes, rules, or
regulations which are or become applicable to Customer’s industry and which could be imposed on Kronos
as a result of provision of the Services. Customer will ensure that: (a) the transfer to Kronos and storage of
any Personally Identifiable Data by Kronos or Kronos’ Supplier’s data center is 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 Indemnified Parties”), from and against any and all notices, charges, claims, proceedings,
actions, causes of action and suits, brought by a third party (each a “Claim™) alleging that the permitted
uses of the Services infringe or misappropriate any United States or Canadian copyright or patent and will
indemnify and hold harmless the Customer Indemnified Parties against any liabilities, obligations, costs or
expenses (including without limitation reasonable attorneys’ fees) actually awarded to a third party as a
result of such Claim by a court of applicable jurisdiction or as a result of Kronos’ settlement of such a
Claim. In the event that a final injunction is obtained against Customer’s use of the Services by reason of
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infringement or misappropriation of such copyright or patent, or if in Kronos® 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 Services, 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 to indemnify or defend Customer to the extent the alleged infringement
is based on: (a) a modification of the Services by anyone other than Kronos; (b) 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 foregoing, with
regard to infringement claims based upon sofiware created or provided by a licensor to Kronos or
Suppliers, Kronos’ maximum liability 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 defend Kronos, its Suppliers and their respective directors, officers, employees, agents
and independent contractors (collectively, the “Kronos Indemnified Parties™) harmless, from and against
any and all Claims alleging that: (a) employment-related claims arising out of Customer’s configuration of
the Services; (b) Customer’s modification or combination of the Services with other services, software or
equipment not furnished 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 Customer Content contains any
material or information that is obscene, defamatory, libelous, or slanderous violates any person’s right of
publicity, privacy 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 the defense of any such action and all negotiations for
its settlement or compromise. Kronos will cooperate fully at Customer’s expense with Customer in the
defense, settlement or compromise of any such action. Customer will indemnify and hold harmless the
Kronos Indemnified Parties against any liabilities, obligations, costs or expenses (including without
limitation reasonable attorneys’ fees) actually awarded to a third party as a result of such Claims by a court
of applicable jurisdiction or as a result of Customer’s settlement of such a Claim.

13.4 The Indemnified Party(ies) shall provide writien notice to the indemnifying party promptly after
receiving notice of such Claim. If the defense of such Claim is materially prejudiced by a delay in
providing such notice, the purported indemnifying party shall be relieved from providing such indemnity to
the extent of the delay’s impact on the defense. The indemnifying party shall have sole control of the
defense of any indemnified Claim and all negotiations for its settlement or compromise, provided that such
indemnifying party shall not enter into any settlement which imposes any obligations or restrictions on the
applicable Indemnified Parties without the prior written consent of the other party. The Indemnified Parties
shall cooperate fully, at the indemnifying party’s request and 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 EXCEPT AS SPECIFICALLY PROVIDED IN THIS AGREEMENT, KRONOS AND ITS
SUPPLIERS WILL NOT BE LIABLE FOR ANY DAMAGES OR INJURIES CAUSED BY THE USE
OF THE SERVICES OR BY ANY ERRORS, DELAYS, INTERRUPTIONS IN TRANSMISSION, OR
FAILURES OF THE SERVICES.

14.2 EXCEPT FOR KRONOS’ INDEMNIFICATION 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 TOTAL NET PAYMENTS RECEIVED BY KRONOS
FOR THE SERVICES IN THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE
DATE IN WHICH SUCH CLAIM ARISES.
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143 EXCEPT FOR KRONOS’ INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION 13
ABOVE, IN NO EVENT SHALL KRONOS OR KRONOS’ SUPPLIERS, THEIR RESPECTIVE
AFFILIATES, SERVICE PROVIDERS, OR AGENTS 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, 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, WHETHER BREACH OF
WARRANTY, INDEMNIFICATION, NEGLIGENCE, STRICT LIABILITY OR OTHERWISE, AND
WHETHER LIABILITY IS ASSERTED IN CONTRACT, TORT OR OTHERWISE, AND
REGARDLESS OF WHETHER KRONOS OR SUPPLIER HAS BEEN ADVISED OF THE
POSSIBILITY OF ANY SUCH LIABILITY, LOSS OR DAMAGE.

14.4 EXCEPT WITH RESPECT TO LIABILITY ARISING FROM KRONOS’ GROSS NEGLIGENCE
OR WILLFUL MISCONDUCT, KRONOS DISCLAIMS ANY AND ALL LIABILITY, INCLUDING
WITHOUT LIMITATION LIABILITY RELATED TO A BREACH OF DATA SECURITY AND
CONFIDENTIALITY OBLIGATIONS, RESULTING FROM ANY EXTERNALLY INTRODUCED
HARMFUL PROGRAM (INCLUDING WITHOUT LIMITATION VIRUSES, TROJAN HORSES, AND
WORMS), CUSTOMER’S CONTENT OR APPLICATIONS, THIRD PARTY UNAUTHORIZED
ACCESS OF EQUIPMENT, SAAS APPLICATIONS OR SYSTEMS, OR MACHINE ERROR.

15. CONFIDENTIAL INFORMATION

15.1 Each Party shall protect the Confidential Information of the other Party with at least the same degree
of care and confidentiality, but not less than a reasonable standard of care, which such Party utilizes for its
own information of similar character that it does not wish disclosed to the public. Neither Party shall
disclose to third parties the other Party’s Confidential Information, or use it for any purpose not explicitly
authorized herein, without the prior written consent of the other Party. The obligation of confidentiality
shall survive for five (5) years after the return of such Confidential Information to the disclosing party or
five (5) years after the expiration or termination of the Agreement, whichever is later, as applicable.

15.2 Notwithstanding the foregoing, a party may disclose Confidential Information to the extent required:
(a) to any subsidiary 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 have executed a non-disclosure agreement with
obligations at least as stringent as this Section 15, or (c) by law, or by a court or governmental agency, or if
necessary in any proceeding to establish rights or obligations under the Agreement; provided, the 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. If a party commits, or
threatens to commit, a breach of this Section 15, the other party shall have the right to seek injunctive relief
from a court of competent jurisdiction.

15.3 This Agreement imposes no obligation upon either Party with respect to the other Party’s Confidential
Information which the receiving Party can establish: (a) is or becomes generally known through no breach of
the Agreement by the receiving party, or (b) is already known or is independently developed by the receiving
party without use of or reference to the Confidential Information.

16. EXPORT

Customer understands that any export of the Equipment may require an export license and Customer assumes
full responsibility for obtaining such license. Customer must obtain Kronos® prior written consent before
exporting the Equipment.

17. GENERAL

17.1 This Agreement shall be governed by and construed in accordance with the laws of the state, province
and country in which Kronos is incorporated without regard to any conflict of law provisions. The parties
waive the application of the United Nations Commission on International Trade Law and United Nations
Convention on Contracts for the International Sale of Goods as to the interpretation or enforcement of the
Agreement and waive and “opt out” of the Uniform Computer Information Transactions Act (UCITA), or
such other similar law.

17.2 The invalidity or illegality of any provision of the Agreement shall not affect the validity of any other
provision. The parties intend for the remaining unaffected provisions to remain in full force and effect.

Rev. WFRUS07112015




17.3 Customer shall not assign the Agreement or the rights to use the Services without the prior written
consent of Kronos and any purported assignment, without such consent, shall be void.

17.4 Neither Party shall be responsible for any failure to perform or delay in performing any of its
obligations under this Agreement (other than a failure to comply with payment obligations) where and to
the extent that such failure or delay results from an unforeseeable event beyond a party’s reasonable
control, including but not limited to, acts of war; acts of nature; earthquake; flood; embargo; riot; sabotage;
labor shortage or dispute; changes in government codes, ordinances, laws, rules, regulations or restrictions;
failure of the Internet; 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™).

17.5 All notices given under the 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.

17.6 No action regardless of form, may be brought by either party more than two (2) years after the cause
of action has arisen.

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

17.8 The parties agree that if the Agreement is accepted by the parties and that acceptance is delivered via
fax or electronically delivered via email or the internet it shall constitute a valid and enforceable agreement.
17.9 Use of the Service includes the ability to enter into agreements and/or to make transactions
electronically. CUSTOMER ACKNOWLEDGES THAT WHEN IT INDICATES ACCEPTANCE OF AN
AGREEMENT AND/OR TRANSACTION ELECTRONICALLY, THAT ACCEPTANCE WILL
CONSTITUTE ITS LEGAL AGREEMENT AND INTENT TO BE BOUND BY AND TO PAY FOR
SUCH AGREEMENTS AND TRANSACTIONS. THIS ACKNOWLEDGEMENT THAT CUSTOMER
INTENDS TO BE BOUND BY SUCH ELECTRONIC ACCEPTANCE APPLIES TO ALL
AGREEMENTS AND TRANSACTIONS CUSTOMER ENTERS INTO THROUGH THE SERVICE,
SUCH AS ORDERS, CONTRACTS, STATEMENTS OF WORK, AND NOTICES OF
CANCELLATION.

17.10 This Agreement and any information expressly incorporated by reference herein, together with the
applicable Order Form, constitute the entire agreement between the parties for the Services described
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 Service or
product development direction, potential future Services, products or product enhancements under
consideration, Customer is not entitled to any Services, 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 Services
(including SaaS Applications or equipment) identified on an Order Form, nor any other future product in
executing the Agreement.

DATED:
CUSTOMER:
@@ﬁ\&&:\?\\\\

\
NAME: ro)tr Watrman nhhiy

TITLE: :o,, 1:} NIV 3g

BY:

NAME:

TITLE:




KRONOS: Jonathan Perez

Order Processing Analyst
BY: ’ DA Nov 82016 11:57 AM
4 =}
NAME: ]
cosign
TITLE:
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End User License Agreement for BSI On-Demand Service

1.Sublicense. Subject to the terms and conditions of this End User License Agreement, Kronos
Incorporated (*Kronos") grants Customer the non-exclusive and non-transferrable right to access and use
the On-Demand Service(s) set forth on the applicable Order Form, as made available to Kronos through its
third party licensor Business Software, Inc. (“BSI"), in conjunction with Customer's licensed use of Kronos’
Workforce Ready Software. This Sublicense includes Customer’s right to use all applicable user
documentation made available to Kronos by BSI for such On-Demand Service(s). Customer acknowledges
and agrees that BSl is the exclusive provider of the On-Demand Service(s) and is a third party beneficiary of
this Sublicense Agreement. Customer agrees that Kronos or BSI may directly enforce all such terms and
conditions herein against Customer as if Customer had entered into such Sublicense Agreement with BSI.
This Sublicense Agreement is revocable based on Customer breach, and Kronos or BS| shall be entitled to
injunctive relief, upon the breach of any material term, condition or obligation set forth therein.

Notwithstanding anything to the contrary set forth herein, the parties agree that Customer may allow its
Affiliates, including but not limited to subsidiary and affiliated entities that have separate and/or multiple
FEINs from Customer, to access and use the On-Demand Service(s) to be provided hereunder, solely for
the internal business purposes of processing, reporting and filing Customer's and its Affiliates’ data and for
no other purpose whatsoever; provided that each such Affiliate is contractually bound by the terms and
conditions of this Agreement and Customer ensures that each such Affiliate complies therewith. Customer
assumes full responsibility and liability for any actions or omissions on the part of its Affiliates. Moreover,
Customer agrees to defend, indemnify and hold Kronos and its third party licensor, BSI, harmless from %
any claims, losses, actions or damages relating to or arising from the use of the On-Demand Service(s) by -
such Affiliates.

2.Term and Termination. The Services shall be deemed to start on the earlier of: a) ninety (90) days
from Kronos’ receipt of the relevant Order Form; or, b) the date Customer is authorized to “go live® with the
Services for production purposes, (the “Start Date”) and shall continue for a minimum of one (1) year and
shall be automatically renewable except in the event that either party provides written notice of non-renewal
within sixty (60) days of the anniversary date of the present term. This Agreement is coterminous with, and
will automatically terminate upon, the termination or expiration for any reason of, the license granted to
Customer to access and use the Workforce Ready Software. Kronos may suspend or terminate the
Services or the Agreement upon a material breach of the Agreement by the Customer if such breach is not
cured within fifteen (15) days after receipt of written notice. Notwithstanding the foregoing, Kronos may
suspend or terminate the Services or the Agreement immediately upon notice in the event of any Customer
breach of Sections 1, 4, 8-10 of this Agreement. In the event that either party becomes insolvent, makes a
general assignment for the benefit of creditors, is adjudicated a bankrupt or insolvent, commences a case
under applicable bankruptcy laws, files a petition seeking reorganization, the other party may request
adequate assurances of future performance. Failure to comply with such request within ten (10) days of
delivery of the request shall entitle the requesting party to terminate the Agreement immediately upon
written notice to the other.

If the Agreement is terminated for any reason:

(a) Customer shall pay Kronos within thirty (30) days all fees accrued for the Services prior to the date of
termination; (b) Customer’s right to access and use the Services shall be revoked and be of no further force
or effect; (c) Within fifteen (15) days of termination Customer will retrieve Customer’s historical data in
accordance with previously established system access procedures and applicable state and federal laws.
After such time period, Kronos shall have no further obligation to store and/or make available Customer’s

Rev 060316 1




historical data and may delete same. If Customer requires additional data conversion services from
Kronos, these services may be contracted from Kronos at Kronos’ then published rates. (d) Customer
agrees to timely return all Kronos-provided materials related to the Services to Kronos at Customer’s
expense or, alternatively, upon prior written approval of Kronos, 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.Fees. In consideration of the delivery of the Services, Customer shall pay Kronos the Monthly Service
Fees, the Training Fees and any additional one time or recurring fees relating to the On-Demand Services
as set forth on the Order Form. All fees payable for the Services shall be sent to the attention of Kronos as
specified on the invoice. Unless otherwise indicated on an Order Form, payment for all items shall be due
30 days following date of invoice. Except as expressly set forth in this Agreement, all amounts paid to
Kronos are non-refundable. Customer is responsible for all applicable federal, state, country, provincial or
local taxes relating to the Services (including without limitation GST and/or VAT if applicable), excluding
taxes based on Kronos' income or business privilege. If any amount owing under this or any other
agreement for Services is thirty (30) or more days overdue, Kronos may, without limiting Kronos' rights or ;
remedies, suspend Services until such amounts are paid in full. Kronos will provide at least seven (7) days’ i
prior written notice that Customer’s account is overdue before suspending Services. After the later of (i)
one (1) year after the effective date of this Agreement, or (ii) expiration of the Initial Term, Kronos may
change the Monthly Service Fee rates no more frequently than once per calendar year by notifying
Customer in writing at least sixty (60) days prior to the effective date of such rate increase.

4.Sublicense Restrictions. Customer acknowledges and agrees that the right to use the On-
Demand Service(s) is limited based upon the amount of the Monthly Service Fees paid by Customer.
Customer agrees to use only the modules and/or features for the number of Authorized Users as described
on the Order Form. Customer may not license, relicense or sublicense the On-Demand Services, or
otherwise permit use of the On-Demand 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.
Customer may only allow its Authorized Users to access and use the On-Demand Service(s) in conjunction
with Kronos' Workforce Ready Software and only for Customer's internal business purposes of processing,
reporting and filing Customer's data and for no other purpose whatsoever. Customer acknowledges and
agrees that Kronos or BSI may suspend access to an On-Demand Service, at any time, if Kronos or BS!
believes (a) the use of same represents a threat to BSI's or its third party providers' network function or
integrity; (b) for online service maintenance; (c) for non-payment; or (d) if required by law.

5.Customer Data. Customer shall own all Customer Data and posts or other inputs into the On-Demand
Services by Customer or others acting on behalf of or through Customer. Kronos acknowledges that all of the
Customer Content is deemed to be the Confidential information of Customer. Notwithstanding the foregoing,
Customer hereby grants Kronos and BSI and those third party providers used by Kronos or BS in the
provision of the On-Demand Services, the non-exclusive, worldwide right to access, use, copy, fransmit,
process and display Customer Data, solely to facilitate the provision, operation and support of an On-
Demand Service. Customer acknowledges and agrees that Customer Data may be transferred for such
purposes outside of the country or other jurisdiction where such Customer is located.
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6.Customer Obligations. Customer accepts sole responsibility for the accuracy, quality, integrity,
legality, reliability, appropriateness and copyright of all Customer Data. Customer shall provide and
maintain its own Internet access and all necessary telecommunications equipment, software and other
materials at its location necessary to access and use an On-Demand Service.

7.Kronos Obligations. Kronos shall use commercially reasonable, industry standard, efforts to make
each On-Demand Service available and accessible to Authorized Users of a Customer and, provided
Customer adheres to the support procedures described in Exhibit 1 hereto, apply any maintenance support
to an On-Demand Service (including but not limited to updates and changes) at no charge to Customer as
such maintenance support is made available by BSI to Kronos. Customer agrees that Kronos may install
such updates automatically as part of the On-Demand Service. Customer acknowledges and agrees that
from time to time an On-Demand Service may be inaccessible or inoperable for various reasons, including
periodic maintenance procedures or upgrades (“Scheduled Downtime”), malfunctions in an On-Demand
Service and causes beyond the control of, or not reasonably foreseeable by, BSI or its third party providers,
including acts of God, acts of government, acts of terror, strikes or other labor problems, the interruption or
failure of telecommunication or digital transmission links, hostile network attacks or network congestion or
other failures (collectively “Downtime”). BSI shall provide at least twenty-four (24) hours advance notice to
ustomer and Customers in the event of any Scheduled Downtime. Training shall be available for Customers’
Authorized Users in the capabilities and use of the On-Demand Service(s) based on BSI's then current rates
and terms therefor. Confidentiality. Each Party acknowledges that it may have access to, or receive,
information or material of the other, related to, among other things, such Party's business, products, support
or services, that is (i) confidential or proprietary or of value to such other Party; or (ji) a trade secret of such
Party, deriving economic value, actual or potential, from not being generally known to, and not being readily
ascertainable by proper means by, other persons who can obtain economic value from its disclosure or use
(collectively “Proprietary Information”). BSI's Proprietary Information includes, but is not limited to, its
documentation, formulas, methods, know-how, processes, designs, products, proposed products, training
methodology, training materials, information disclosed during training, services, developmental work,
marketing requirements, marketing plans, customer names, prospective customer names, the On-Demand
Services, the Access Protocols, Support, Vendor Support, information located in the secured portions of
BSI's website, the terms and pricing under this Agreement and all information related to the foregoing.
Except as otherwise provided herein, each Party covenants that it will not reveal, disclose, or make available,
in any manner or form, any portion of the other Party’s Proprietary Information, or any information related
thereto, to any person, other than its employees, agents, contractors and advisors, but only if (i) such
disclosure is on a need-to-know and confidential basis; and (ii) the recipient of such disclosure is (a) not a
Direct Competitor of the other Party; and (b) is located in the United States of America. In connection with
the foregoing, each Party shall ensure, via lawfully binding written contract, that any person to whom itis
permitted to disclose, reveal, deliver, assign or transfer any portion of the other Party's Proprietary
Information agrees to obligations of confidentiality, nondisclosure and limitations on use, which are
consistent with, and no less protective than, those set forth herein, and each Party agrees to be responsible
to the other for any breach of said obligations by the recipient of such Party’s disclosure. The foregoing
obligations will not apply if and to the extent that: (i) the information was already known to the non-disclosing
Party (“Recipient”), without obligation to keep it confidential, as evidenced by such Party's own written
records created prior to its receipt of the information from the disclosing Party (“Owner); (ii) the information
was received by Recipient in good faith from a third party lawfully in possession thereof and having no
obligation to keep such information confidential; iii) the information is independently developed by Recipient
without use of any Proprietary Information received from Owner; (iv) the information was or becomes publicly
known other than by a breach of this Agreement or other action by Recipient; (v) the
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information was approved for disclosure by written agreement of the Parties after its disclosure to
Recipient; or (vi) the information is disclosed by Recipient pursuant to a requirement of a governmental
agency or by operation of law, but only if Recipient has first exhausted all reasonable legal remedies for
maintaining the confidentiality and non-disclosure of such information, which will include giving Owner as
much advance notice of the possibility of such disclosure as practical so that the Owner may also attempt
to stop such disclosure or obtain a protective order concerning such disclosure. If such a protective order
or other remedy for maintaining the confidentiality of Owner’s Proprietary Information is not obtained, or if
Owner waives compliance with the provisions hereof, Recipient agrees to disclose only that portion of
Owner’s Proprietary Information which Recipient is advised by opinion of legal counsel is legally required
to be disclosed.

8.Customer Representations and Warranties. Customer represents and warrants that it shall
not: (i) make an On-Demand Service available to anyone other than an Authorized User, (i) license, sell,
rent, lease, transfer, assign, distribute, host, outsource, or otherwise commercially exploit, an On-Demand
Service; (iii) use an On-Demand Service in a manner that could harm or impair another’s use of, or in an
attempt to gain unauthorized access to, any service, data, account or network; (iv) use any automated
process or service to access or use an On-Demand Service, such as a BOT, spider or periodic caching of
information stored by BSI, or falsify any e-mail header information when using an On-Demand Service; (V)
remove, modify or tamper with any regulatory or legal notice or link that is incorporated into an On-Demand
Service; (vi) modify, make derivative works of, disassemble, reverse compile, or reverse engineer any part
of an On-Demand Service or access or use an On-Demand Service in order to directly or indirectly support,
maintain, enhance, improve, modify or develop a similar or compefitive product, service or offering; (vii)
copy, reproduce, republish, download, post or transmit, by any form or means, any part of an On-Demand
Service; (viii) access, read, view, extract, add to, delete, mine or modify any data made available by BSI
and set forth in any database contained in an On-Demand Service; (ix) fransmit, re-transmit or store
materials on or through an On-Demand Service that are harmful to any portion of such On-Demand Service
or in violation of any applicable laws or regulations, including, without limitation, laws relating to
infringement of intellectual property and the proprietary rights of others; (x) utilize less than industry
standard security measures, including, at a minimum, and, without limitation, maintenance of firewalls,
intrusion prevention systems and other standard technological protections, to restrict any person other than
an Authorized User from accessing an On-Demand Service; or (xi) fail to comply with any applicable local,
state, national and foreign laws, treaties, regulations and conventions in connection with its use of an On-
Demand Service, including, without limitation, those related to data privacy, intemational communications,
and the exportation of technical or personal data from locations other than the location from which the On-
Demand Service is controlled, operated or provided.

9.Infringement. If a third party makes a claim against Customer that an On-Demand Service directly
infringes any United States patent or copyright or trademark (‘1P Claim”), Kronos will defend Customer
against the IP Claim and pay any and all costs, damages and expenses (including reasonable legal fees)
finally awarded against Customer by a court of competent jurisdiction or agreed to in a written settiement
agreement signed by BSI directly arising out of such IP Claim; provided that: (i) Customer promptly asserts a
claim or demand in writing for defense and indemnification to Kronos no later than ten (10) days after
Customer's receipt of notification of a potential claim; (ii) Kronos may assume sole control of the defense of
such claim and all related settlement negotiations; and (iii) Customer provides Kronos with the assistance,
information and authority necessary to defend, respond, investigate and/or resolve such claim. However, to
the extent that an IP Claim arises from Kronos’ or BSI's adherence to Customer's express instructions or
from any materials provided to Kronos or BS! by Customer, Customer shall indemnify and defend Kronos
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against any and all losses, damages, liabilties, fines, penalties, and expenses (including reasonable legal
fees) resulting directly therefrom. Notwithstanding the foregoing, neither Kronos nor BSI will have any
liability for any claim of infringement based on the combination of an On-Demand Service (or any part
thereof) with products, systems or services not provided by Kronos or BSI; the modification of an On-
Demand Service (or any part thereof) by any person other than Kronos or BSI or, even if by Kronos or BSI,
in order to comply with or base them upon: (1) designs provided by or at the direction of Customer; or (2)
specifications or other information provided by or at the direction of Customer; or use of an On-Demand
Service (or any part thereof) in a manner not permitted or contemplated hereunder or in contravention of any
law, rule or regulation or any obligation of Customer to Kronos. If, due to an IP Claim or the threat of an 1P
Claim, (i) an On-Demand Service (or part thereof) is held by a court of competent jurisdiction, or in Kronos'
reasonable judgment may be held, to infringe by such a court, or (ii) Customer receives a valid court order
enjoining Customer from using any part of an On-Demand Service, or in Kronos’ reasonable judgment
Customer may receive such an order, Kronos will, in its reasonable judgment, and atits expense, (a)
procure for Customer the right to continue using such On-Demand Service (or part thereof) or (b) replace or
modify such On-Demand Service (or part thereof) to make it noninfringing while yielding substantially
equivalent results. If neither of the above options are or would be available on a basis that Kronos believes
to be commercially reasonable, then Kronos may terminate this Agreement. This Section states Kronos’
entire liability and Customer’s exclusive remedy for any claim of infringement.

Customer shall defend Kronos, its Suppliers and their respective directors, officers, employees, agents and
independent contractors (collectively, the “Kronos Indemnified Parties’) harmless, from and
against any and all Claims alleging that: (a) Customer’s use of the Services or that of Customer’s
employees, agents or subcontractors or others who have access to the Services; (b) Customer's
modification or combination of the Services with other services, software or equipment not fumished by
Kronos, provided that such Customer modification or combination is the cause of such infringement and
was not authorized by Kronos; or, (c) a claim that the Customer Content infringes in any manner any
intellectual property right of any third party, or any of the Customer Content contains any material or
information that is obscene, defamatory, libelous, or slanderous violates any person’s right of publicity,
privacy 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 the defense of any such action and all negotiations for its
settlement or compromise. Kronos will cooperate fully at Customer’s expense with Customer in the
defense, settlement or compromise of any such action. Customer will indemnify and hold harmless the
Kronos Indemnified Parties against any liabilities, obligations, costs or expenses (including without
limitation reasonable attomeys' fees) actually awarded to a third party as a result of such Claims by a court
of applicable jurisdiction or as a result of Customer’s setflement of such a Claim.

10. Representations, Warranties & Indemnity. Kronos warrants that it (i) has the power and
authority to enter into this Agreement; (i) will provide the On-Demand Service(s) in a manner consistent
with generally accepted industry standards; (iii) will notify Customer promptly upon discovery of any
unauthorized use, copying or disclosure of Customer Data and will reasonably cooperate with Customer in
the investigation and prosecution of same; and (iv) each On-Demand Service, when Properly Interfaced,
will perform substantially in accordance with its documentation under normal use. EXCEPT AS
OTHERWISE SET FORTH HEREIN, TO THE GREATEST EXTENT PERMITTED BY
APPLICABLE LAW, THE ON-DEMAND SERVICES ARE PROVIDED “AS IS”
WITHOUT WARRANTY OF ANY KIND, EXPRESS, IMPLIED, CONTRACTUAL,
STATUTORY OR OTHERWISE. THE IMPLIED WARRANTIES OF
MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, QUALITY
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OF SERVICE AND NON-INFRINGEMENT, AND ALL SUCH OTHER WARRANTIES,
ARE HEREBY EXPRESSLY DISCLAIMED BY KRONOS, BSI AND THEIR THIRD
PARTY PROVIDERS. WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, KRONOS, BSI AND THEIR THIRD PARTY PROVIDERS DO NOT
REPRESENT OR WARRANT THAT (1) THE OPERATION OR USE OF THE ON-
DEMAND SERVICE(S) WILL BE TIMELY, SECURE, UNINTERRUPTED OR ERROR-
FREE; (Il) THE ON-DEMAND SERVICE(S) WILL CONNECT, OR BE COMPATIBLE
WITH, VENDOR’S OR CUSTOMERS’ SYSTEMS, NETWORK OR ENVIRONMENT;
OR (lil) THE ON-DEMAND SERVICE(S), OR THE SYSTEMS THAT MAKE THEM
AVAILABLE, WILL BE FREE OF VIRUSES OR OTHER HARMFUL COMPONENTS.
CUSTOMER ACKNOWLEDGES THAT (A) KRONOS, BSI AND THEIR THIRD
PARTY PROVIDERS CANNOT CONTROL, OR GUARANTEE THE PRIVACY,
SECURITY, AUTHENTICITY OR NON-CORRUPTION OF, ANY INFORMATION
TRANSMITTED THROUGH, OR STORED IN ANY SYSTEM CONNECTED TO,
COMMUNICATIONS FACILITIES, INCLUDING THE INTERNET, AND (B) ACCESS
TO THE ON-DEMAND SERVICE(S) MAY BE SUBJECT TO LIMITATIONS, DELAYS,
AND OTHER PROBLEMS INHERENT IN THE USE OF COMMUNICATIONS
FACILITIES, INCLUDING THE INTERNET. Upon breach of any warranty contained in this
Section, (i) Customer’s sole and exclusive remedy will be to require Kronos to exercise commercially
reasonable efforts to repair or replace the nonconforming portion of the On-Demand Service, and (ii)
Kronos' obligation will be limited to exercising commercially reasonable efforts to repair or replace the
nonconforming portion of the On-Demand Service, or if Kronos fails to make such repair or replacement in
a commercially reasonable time frame or such repair or replacement is commercially impracticable, then
making an equitable refund of a portion of the fees paid by Customer with respect to the nonconforming
portion of such On-Demand Service.

11. Limitation of Liability. Any other provision of this Agreement to the contrary notwithstanding, the
aggregate and cumulative liability of Kronos, BS! and their third party providers for any losses or damage,
whether direct or indirect, arising out of this Agreement from any cause whatsoever, including, without
limitation, any cause of action sounding in contract, tort or strict liability, will be limited to actual, direct
damages incurred, but in no event will exceed the total amount actually paid by Customer in the twelve (12)
month period immediately preceding the event giving rise to such claim (the “Liability Cap’). Neither
Kronos, BS! nor any of their third party providers will be liable for lost profits or other consequential
damages, cover damages, or for any claims against Customer by a Customer or any other third party, even
if any such party was advised of the possibility of same. Under no circumstances will Kronos, BS! or any of
their third party providers be liable hereunder for special damages, general damages, incidental

damages, indirect damages, or exemplary or punitive damages. Anything in this Agreement to the confrary
notwithstanding, Customer acknowledges and agrees that Customer will be solely responsible for the use
and operation of the On-Demand Services and the use and accuracy of all output resulting from such use or
operation (including, without limitation, the accuracy of taxes located by the On-Demand Services, and the
timeliness and accuracy of all tax calculations, payments, filings and reports, except to the extent directly
caused by detectable defects or errors in the On-Demand Service that were not the result of inaccurate
information or data provided by an authority, agency, governing body or other similar organization; provided
that Customer provided written notice to Kronos of the existence of such defect(s) and/or error(s)
immediately upon discovery thereof and Customer reasonably cooperated with Kronos and BS! in the
resolution thereof) (hereafter, “Defects or Errors”). Notwithstanding anything to the contrary stated herein,
Kronos, BS! and their third party providers will have no liability to Customer or any third party,
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regardless of the cause thereof, for any errors or delays in the output of an On-Demand Service (including,
without limitation, errors or delays in located taxes, calculations, payments, filings or reports, or liability to
taxing authorities or the employees of Customer for underpayments or nonpayments, interest or penalties).

12. Definitions. The following terms used in this Sublicense Agreement are to be defined as
follows: “Affiliates” means (i) all business units and divisions of Customer and (ii) any entity
controlled by, controlling, or under common control with Customer, where “controlled”, “controlling” and
“control” mean the ownership of at least fifty percent (50%) of the voting securities in an entity. An entity
will be deemed to be an “Affiliate” only so long as such control exists. Upon request, Customer agrees to
confirm the Affiliate status of a particular entity. Authorized User(s)” means those employees of
Customer or an Affiliate of Customer who have a legitimate inteal business need to access, use, or know
information concerning, an On-Demand Service who are bound, through written contract, to obligations of
confidentiality, nondisclosure and limitations on use, which are consistent with, and no less protective
than, those set forth in this Agreement. “Customer Data” means any personally identifiable data,
such as an address, record or telephone number, provided by a Customer or an Affiliate of Customer for
use in, or to facilitate the performance of, an On-Demand Service. “On-Demand Service” means 0]
a service sublicensed hereunder as made available by BS! to Kronos, including any subsequent releases
thereof; (i) any tools, files, software or other offline components made available by BSI in connection
therewith to, when properly installed, facilitate the connection or use of an On-Demand Service; and (iii)
any documentation related to the foregoing.

13. General. This Agreement shall be governed by Massachusetts law. The parties waive the
application of the United Nations Commission on Intemational Trade Law and United Nations Convention on
Contracts for the International Sale of Goods as to the interpretation or enforcement of the Agreement. The
invalidity or illegality of any provision of the Agreement shall not affect the validity of any other provision. The
parties intend for the remaining unaffected provisions to remain in full force and effect. Customer shall not
assign the Agreement or the license to the Services without the prior written consent of Kronos and any
purported assignment, without such consent, shall be void. Neither party shall be liable for failures or delays
in performance due to causes beyond its reasonable control, including war, strikes, lockouts, fire, flood,
storm or other acts of God. Both parties agree to use their best efforts to minimize the effects of such failures
or delays. All notices given under the 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. No
action, regardiess of form, may be brought by either party more than two (2) years after the cause of action
has arisen. Customer acknowledges and agrees that to the extent a remedy is provided under this
Agreement, then Customer will be limited to such remedy. Use of the Service includes the ability to enter into
agreements and/or to make transactions electronically. CUSTOMER ACKNOWLEDGES THAT WHENIT
INDICATES ACCEPTANCE OF AN AGREEMENT AND/OR TRANSACTION ELECTRONICALLY, THAT
ACCEPTANCE WILL CONSTITUTE ITS LEGAL AGREEMENT AND INTENT TO BE BOUND BY AND TO
PAY FOR SUCH AGREEMENTS AND TRANSACTIONS. THIS ACKNOWLEDGEMENT THAT
CUSTOMER INTENDS TO BE BOUND BY SUCH ELECTRONIC ACCEPTANCE APPLIES TOALL
AGREEMENTS AND TRANSACTIONS CUSTOMER ENTERS INTO THROUGH THE SERVICE, SUCHAS
ORDERS, CONTRACTS, STATEMENTS OF WORK, AND NOTICES OF CANCELLATION. This
Agreement , together with the applicable Order Form, constitute the entire agreement between the parties
for the Services described herein and supersede all prior or contemporaneous representations, negotiations,
or other communications between the parties relating to the subject matter of the Agreement. This
Agreement may be amended only in writing signed by authorized representatives of both parties.
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Customer:

Name: ‘; %ﬁ;@ C\uourmm

Titte: Coa k) O uﬂ«{) <

Dated: 1t {14 |V

Name:
Title:

Dated:
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EXHIBIT 1 -SUPPORT SERVICE PROCEDURES

Customer shall cooperate with Kronos in connection with any support requests or support services
rendered on its behalf. Without limiting the generality of the foregoing, Customer shall provide on a
timely basis any information reasonably requested by Kronos in connection with providing the support
services, including but not limited to the following information:

Name of the Customer

Name, phone/fax number and e-mail address of the person reporting the Case
Case Priority

Description of impact to Customer

Problem description (input, output received and output expected, plus any prior actions
leading to the final input)

Description of initial problem analysis performed by Customer

Case number in Customer’s call/problem tracking system

Provide the following attachments:

Trace information, dumps, test results

System to system message analysis

Technical Notes sent to the Customer

Rev 06032016




&‘ KRONOSQ Workforce Ready Order Form

Date: $/31/2016 Customer PO i:

Version #: 1 Salesperson: 1an Lesniewski

Expires: 6/30/2016

Bifl To: Attn: Justin Scharnhorst Ship To:  Attn: lustin Scharhorst
Johnson County , Texas Johnson County, Texas
1102 E. Kilpatrick, Suite 8 1102 E. Kilpatrick, Suite B
Cleburne, TX 76031 Cleburne, TX 76031

FOB: Shipping Point Solution ID: 0

Shipping Method:  FedEx Ground

Currency: usD Email Contact: jscharmh joh X.Ofg

Payment Terms: N30 Phone #: 817-556-6382

THIS WORKFORCE READY ORDER FORM {“Order Form”) is by and between Kronos Incorporated ("Kronos”) and the customer who has signed in the space provided below or electronically clicked a box
indicating its acceptance (“Customer”). This Order Form incorporates the Kronos terms and conditions for the ordered Services which shall be attached to Customer’s initial Order Form (“Saas Terms
and Conditions”), and together they form the Agreement between the parties. Customer has read and agrees to the SaaS Terms and Conditions, including any applicable poficies referenced therein.
Capitalized terms on this Order Form are defined where they appear on this Order Form or in the Saa$ Terms and Conditions. As of the Start Date, Kronos will provide, and Customer will purchase,
under the SaaS Terms and Conditions, the Saa$ Services listed below. Customer may order additional or amended Services in the future via additional signed or electronically accepted Order Forms.
Such Order Forms pius the Saa$ Terms and Conditions, whether attached to an Order Form or not, will govern such added or amended Services.

Initial Term: Three years

Billing Start Date: 90 days from execution of Order Form

Renewal Term: One Year

Payment Terms: Net 30

Billing Frequency {unless otherwise noted, all invoices are due per the payment terms noted above):
5aa$ Services for WFR: Monthly in Arrears
Professional Services: Fixed Fee, 100% at Signing

Provisions regarding indemnification in the End User License Agreement for BS| On-Demand Service shall apply only to the extent not prohibited by Texas law,

Customer agrees to purchase Standard Training from BSY, the cost of which is $1,700.00 and will be invoiced in accordance with the terms of the End User License Agreement for BSt On-Demand
Service.

Saas$ Services

o p
{Workforce Ready Tax Filing Powered by 8S!
0-200 Employees] 200 $160.00 $160.00}
201 - 500 Employees 300 $0.57 $171.00i
501 - 1000 Employees 100 50.79 $79.00
1001 - 2000 Employees] 0 50.70 $0.00
2001 - 5000 Employees 0 50.25 $0.00
Qty Total:] 600 hiy Total: $410.00]
Setup Fees
Workforce Ready Setup Fee $0.00
| Total Price: | $0.00

Quote Summary

|Minimum Monthly Fee $410.00]
[Minimum Annual Fee | $4,920.00]

[One Time Setup fees | $0.00]

NOTICES: All legal notices required to be given hereunder shall be in writing and shall be deemed given if sent to the addressee specified herein: (a) by either registered or certified United States mail,
return receipt requested, postage prepaid, three days after such maifing; or (b} by national overnight courier service and addressed to the persons set forth herein, the next business day. Al other
notices, including notices of non-payment, may also be sent via facsimile or email, and will be deemed given on the day delivery is electronically confirmed.

Jonathan Perez

—~ Order Processing Analyst
= ey Mﬂg Nov 8 2016 11:59 AM
Name: COSIO
cosign

Title

Date; llJv I‘-—{!l“’ Date:

By:

Name:

Title

Date:

Kronos | Time & Attendance « Scheduling » Absence Management « HR & Payroll » Hiring * Labor Analytics
Kronos Incorporated 297 Billerica Road Chelmsford, MA 01824 {800) 225-1561 {978) 250-9800 www.Kronos.com




K‘ KRONOS. Workforce Ready Order Form

Date: 5/31/2016 Customer PO #:

Version #: 1 Salesperson: tan Lesniewski

Expires: 6/30/2016

Bill To: Attn: Justin Schamhorst ShipTo:  Attn: Justin Schamhorst
Johnson County , Texas Johnson County , Texas
1102 E. Kilpatrick, Suite B 1102 E. Kilpatrick, Suite B
Clebume, TX 76031 Cleburne, TX 76031

FOB: Shipping Paint Solution ID: 0

Shipping Method:  Fed€x Ground

Currency: usp Email Contact: jscharnh jot og

Payment Terms: N30 Phone #: 817-556-6382

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

Initial Term: Three years

Billing Start Date: 90 days from execution of Order Form

Renewal Term: One Year

Payment Yerms: Net 30

Billing Frequency {unless otherwise noted, all invoices are due per the payment terms noted above):
Saa$ Services for WFR: Monthly in Arrears
Equipment Rental: Monthy in Arrears
Professional Services: Fixed Fee, 100% at Signing

Saa$ Services
Q D P

{Worlkforce Ready Time Keeping 600 53.15 37% 51,890.00
[Workforce Ready Accruals 600 $0.63 37% $378.00
Workforce Ready Payroll 600 5315 37%| $1,890.00
Workforce Ready HR 600 3.15 37%) $1,890.00
[Workforce Ready ACA 600 50.32 37% $192.00
rkforce Ready C 600 50.63 37%; $378.00

| thly Total: $6,618.00

Equipment - Rental

{Workforce Ready Rental inTouch 9000 H3, Standard KR B/C 4 $94.50 37% $378.00
[Workforce Ready Rental Touch ID Plus Option for K1/H2/H3 inTouch [« | $31.50 37%| $126.00
1 Total Monthh $504.00

Accessorles

Urat Price Total Price

| Yotal Price: | $0.00|
Setup Fees
&m Ready Setup Fee | $24,000.00 i
1 Total Price: | $24,000.00 |
Quote Summary
] imum Monthly Fee I s7,1zz.oo‘
[Minimum Annual Fee | $85,464.00 |
{one Time Setup Fees i $24,000.00]
{Total Equipment Purchase and Accessories Fee | $0.00|

NOTICES: AllIegalnoticsrequirzdtobegivu\hefeundershaﬂbeinmiﬁrgandsha|lbedeemedgivenﬂsemmtheaddr&eespedﬁedherdn:(a)Wdﬂmmgk&mdmmrﬁﬁedUnMdSﬁtumﬂ,rmmm
requested, postage prepaid, three days after such maiting; or (b} by national overnight courier service and addressed to the persons set forth herein, the next business day. All other natices, induding notices of non-
payment, may alsc be sent via facsimile or email, and will be deemed given on the day delivery is electronically confirmed.

Jonathan Perez
Order Processing Analyst
Nov 8 2016 11:58 AM

\.uai8n

Kronos | Time & Attendance « Scheduling « Absence Management » HR & Payroll » Hiring + Labor Analytics
Kronos Incorporated 297 Billerica Road Chelmsford, MA 01824 (800) 225-1561 (978) 250-9800 www.Kronos.com




MASTER PURCHASE AGREEMENT
By and Between

HARFORD COUNTY PUBLIC SCHOOLS, MARYLAND
AND
KRONOS INCORPORATED

CONTRACT AMENDMENT #2
T0
CONTRACT 14-JLR-003

The Master Purchase Agreement made and executed by both parties is hereby amended to reflect the following
changes.

This Amendment also updated the Workforce Central and Workforce Ready Software as a Services terms and
conditions. The Exhibit A “Kronos terms and conditions” attached to this include the updated terms and
conditions, namely In Section D and E of the Exhibit A.

This Amendment adds the Voxeo Cloud service. Voxeo is a telephony add-on to the Telestaff product that
enables an inboard and outbound calling service through the Workforce Telestaff Product. General Terms for
the Voxeo Cloud service can be found below in Section F of Exhibit A and the updated pricing Is included in
Exhibit B of this Amendment.

This Amendment adds Promotional Pricing offering discounted pricing Saa$S Converston offering but also
includes the selection of annual price Increases as set for in the Exhibit A and B.

This change Is effective beginning September 1, 2015.

In witness whereof, the parties have executed this Amendment #2 in the year and day as noted below:

Harford County Public Schools, Maryland

7
By: %M Date: 9// /Af’
ifor of Purchasing /ad

Kronos Incorporate

By: / Date: 9/8/2015
/ ™

Title; _Sr, Vice Pr. 6bal Sales




EXHIBIT A

KRONOS TERMS AND CONDITIONS FOR PARTICIPATING PUBLIC AGENCIES ADMINISTERED BY US COMMUNITIES

KRONOS TERMS

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

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

SECTION B: TERMS AND CONDITIONS FOR SOFTWARE LICENSES, SOFTWARE AND EQUIPMENT SUPPORT

SERVICES, AND EDUCATIONAL AND PROFESSIONAL SERVICES. This Section apply for all transactions
except Workforce Ready and the Workforce Central Saa$ offering ( not including the professional and
educational services governed by this Section).

SECTION C: CLOUD HOSTING SUPPLEMENTAL TERMS AND CONDITIONS . This Section applies only for
transactions that involve Kronos hosting for Software licensed under Section B and identified as CLOUD 2.

SECTION C-1: APPLICATION HOSTING TERMS AND CONDITIONS . This Section applies only for transactions that
involve Kronos hosting for Software licensed under Section B and identified as CLOUD.

SECTION D: KRONOS WORKFORCE CENTRAL SAAS TERMS AND CONDITIONS. This Section applies only for
Workforce Central transactions in a SaaS environment (except for the related professional and educational
services see Section B)

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

SECTIONF KRONOS ADDENDUM VOXEQ PROPHECY SERVICES. This Section applies to the Voxeo Prophecy
services.




SECTION A: GENERAL TERMS AND CONDITIONS

1. APPLICATION OF THESE TERMS

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

In addition to the terms set forth in this Section A: General Terms and Condition, the following sections apply for the specific offering
referenced: .

(i) Section B shall apply to the Software licenses and purchased Equipment, support services, and professional and educational
services,

(ii) Section C shall apply to the Hosting Services purchased in connection with certain Software licensed under Section B,

iii) Section D shall apply to the Workforce Central Saas Orders;

(iv) Section E shall apply to the Workforce Ready Saas Order; and

v) Section F shall apply to Voxeo Prophecy ordered to Kronos.

All orders are subject to the approval of Kronos' corporate office in Chelmsford, Massachusetts. This Agreement and the Order Form shall
supersede the pre-printed terms of any Customer 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 governed by the state law in which Customer is based, provided however, if such jurisdiction has adopted the
Uniform Computer Information Transactions Act (UCITA), or such other similar law, the parties expressly agree to "opt-out’ of and not be
governed by UCITA or such other similar faw. The parties waive the application of the United Nations Commission on International Trade Law
and United Nations Convention on Contracts for the International Sale of Goods as to the interpretation or enforcement of this Agreement.

3. EXPORT

Customer acknowledges that the Equipment and Software may be restricted by the United States Government or by the country in which the
Equipment or Software is installed from 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 ail of the countries in which the Equipment and Software may be used by
Customer. Customer's obligations hereunder shall survive the termination or expiration of the Order Form. Customer must obtain Kronos
prior written consent before exporting the Software.

4. CONFIDENTIAL INFORMATION

“Confidential Information” is defined as information that is: i) disclosed between the parties after the date of this Agreement that is considered
confidential or proprietary to the disclosing party; and 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 nature of the
information itself. Additionally, Customer acknowledges and agree that the Software (and Software documentation), and the Specifications
shall be deemed to be Kronos’' Confidential Information and trade secret. Each party shall protect the Confidential Information of the other
party with at least the same degree of care and confidentiality, but not less than a reasonable standard of care, which such party utilizes for its
own information of similar character that it does not wish disclosed to the public. Neither party shall disclose to third parties (except the parent
company or the wholly owned subsidiaries of the receiving party who have a need to know) the other party’s Confidential Information, or use it
for any purpose not explicitly set forth herein, without the prior written consent of the other party. Notwithstanding the foregoing, a party may
disclose Confidential Information to the extent required: (a) to any subsidiary 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 pubtic record 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 shali, unless legaily prohibited, provide
the disclosing party with reasonable prior written notice sufficient to permit the disclosing party an opportunity to contest such disclosure. If a
party commiits, or threatens to commit, a breach of this Section 4, the other party shall have the right to seek injunctive relief from a court of
competent jurisdiction. The obligation of confidentiality shall survive for three (3) years after the disclosure of such Confidential information.

This Agreement imposes no obligation upon either party with respect to the other party's Confidential Information which the receiving party can
establish by legally sufficient evidence: (a) was rightfully possessed by the receiving party without an obligation to maintain its confidentiality prior
to receipt from the disclosing party, (b) is 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 disclosing party’s confidential information, which can be shown by tangible evidence.

5. TAXES

If Customer presents to Kronos a validly issued tax-exempt certificate, or other sufficient evidence of tax exemption, Customer shall not be
liable for those taxes for which Customer is exempt. Otherwise, Customer agrees to pay all other applicable duties and customs fees relating
to this Agreement , as well as all taxes levied or based on the products, services or other charges hereunder, including federal, state and local
sales and excise taxes, and any taxes or amount in 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 Kronos for all pre-approved, reasonable and necessary travel incurred by Kronos in the performance of its
obligations under this Agreement, provided that such travel complies with the then current Kronos Travel and Expense Policies (such policies are
available upon request) or such other policies 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, incurred by Kronos in the performance of its obligations under this
Agreement provided such expenses comply with the applicable policies. Customer will be billed by Kronos for such travel expenses and
payment thereof shall be due net 30.




7. GENERAL

(a) The invalidity or illegality of any provision of this Agreement shall not affect the validity of any other provision. The parties intend for the
remaining unaffected provisions to remain in full force and effect.

(b) Customer shall not assign this Agreement or the license to the Software without the prior written consent of Kronos and any purported
assignment, without such consent, shall be void.

(c) Neither Party shall be responsible for any failure to perform or delay in performing any of its obligations under this Agreement (other than a
tailure to comply with payment obligations) where and to the extent that such failure or delay resuits from an unforeseeable event beyond a
party's reasonable control, including but not limited to, acts of war; acts of nature; earthquake; flood; embargo; riot; sabotage; labor shortage
or dispute; changes in government codes, ordinances, laws, rules, regulations or restrictions; failure of the Internet; 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 construction 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.

(9) This Agreement and any information expressly incorporated herein (including information contained in any referenced URL), together with
the applicable Order Form, constitute the entire agreement between the parties for the products and services described herein and supersede
ali 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 Government is subject to restrictions as set forth in subparagraph (c) (1) (ii) of the Rights in
Technical Data and Computer Software clause at DFARS 252.227-7013, or subparagraph (c)(1)(2) of the Commercial Computer Software
Restricted Rights clause at FAR 52.227-19, as applicable. Manufacturer/distributor is Kronos Incorporated, 297 Billerica Road, Chelmsford, MA.

(i) The JBoss® Enterprise Middleware components embedded in the Software are subject to the End User License Agreement found at
http.//lwww.redhat.com/licenses/iboss_eula.html.

(j) 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.

(Iy 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.




SECTION B
TERMS AND CONDITIONS FOR SOFTWARE LICENSES, SOFTWARE AND EQUIPMENT SUPPORT SERVICES,
AND EDUCATIONAL AND PROFESSIONAL SERVICES

This Section B applies to Software licensed, Equipment purchased, support services for Software and Equipment, and educational and
professional services, when such items are identified on the Order which expressly references this Agreement.

1. PAYMENT AND DELIVERY

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

2. GENERAL LICENSE TERMS

Kronos owns or has the right to license the Software. The Software and Software documentation are confidential and may not be disclosed to
a third party without Kronos’ written consent. The Software contains proprietary trade secret technology. Unauthorized use and copying of
such Software is prohibited by law, including United States and foreign copyright law. The price Customer pays for a copy of the Software
constitutes a license fee that entitles Customer to use the Software as set forth below. Kronos grants to Customer a non-exclusive,
nontransferable, perpetual (except as provided herein) license to use the Software. This license may be terminated by Kronos by written
notice to Customer upon any material breach of this Agreement by Customer which remains uncured for a period of thirty (30) days after such
written notice from Kronos. Upon such termination of this license by Kronos, Customer will have no further right to use the Software and will retun
the Software media to Kronos and destroy all copies of the Software (and related documentation) in Customer's possession or control. This
license is subject to all of the terms of this Section B.

3. FEE BASED LIMITATIONS

Customer recognizes and agrees that the license to use the Software is limited, based upon the amount of the license fee paid by Customer.
Limitations, which are set forth on the Order Form, may include the number of employees, simultaneous or active users, Software product
modules, Software features, computer model and serial number and partition, and/or the number of telephone lines or terminals to which the
Software is permitted to be connected. Customer agrees to: i) use the Software only for the number of employees, simultaneous or active
users, computer model, partition and serial number, and/or terminals permitted by the applicable license fee; ii) use only the product modules
and/or features permitted by the applicable license fees; and iii) use the Software only in support of Customer’s own business. Customer
agrees not to increase the number of employees, simultaneous or active users, partitions, terminals, products modules, features, or to
upgrade the model, as applicable, unless and until Customer pays the applicable fee for such increase/upgrade. Customer may not relicense
or sublicense the Software to, or otherwise permit use of the Software (including timesharing or networking use) by any third party. Customer
may not provide service bureau or other data processing services that make use of the Software without the express prior written consent of
Kronos.

4. OBJECT CODE ONLY

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

5. PERMITTED COPIES

Customer may copy the Programs as reasonably necessary to load and execute the Programs and for backup and disaster recovery and
testing purposes only, except for additional copies of the Teletime Software and the Kronos iSeries (which must be licensed separately). All
copies of the Programs or any part thereof, whether in printed or machine readable form and whether on storage media or otherwise, are
subject to all the terms of this license, and all copies of the Programs or any part of the Programs shall inciude the copyright and proprietary
rights notices contained in the Programs as delivered to the Customer.

6. UPDATES

In the event that Kronos supplies Service Packs, Point Releases and Major Releases (including legislative updates if available) of the
Software (collectively referred to as “Updates”), such Updates shall be part of the Software and the provisions of this license shall apply to
such Updates and to the Software as modified thereby.

7. ACCEPTANCE

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

The Test Period shall be for 30 days. If Customer has not given Kronos a written deficiency statement specifying how the Equipment or
Software fails to meet the Specifications (“Deficiency Statement”) within the Test Period, the Equipment and Software shall be deemed accepted.
If Customer provides a Deficiency Statement within the Test Period, Kronos shall have 30 days to correct the deficiency, and Customer shall
have an additional 30 days to evaluate the Equipment and Software. If the Equipment or Software does not meet the Specifications at the end
of the second 30 day period, either Customer or Kronos may terminate this Agreement. Upon any such termination, Customer shall return all
Equipment and Software (and related documentation) to Kronos, and Kronos shall refund any monies paid by Customer to Kronos for the
returned Equipment and Software. Neither party shall then have any further liability to the other for the products that were the subject of the
Acceptance Test.

8. LIMITED WARRANTY




Kronos warrants that all Kronos Equipment and Software media shall be free from defects in materials and workmanship, for a period of ninety
(90) days from Delivery. In the event of a breach of this warranty, Customer's remedy shall be Kronos’ repair or replacement of the deficient
Equipment and/or Software media, at Kronos’ option, provided that Customer’s use, installation and maintenance thereof have conformed to
the Specifications. This warranty is extended to Customer only and shall not apply to any Equipment (or parts thereof) or Software media in
the event of:

(a) damage, defects or malfunctions resulting from misuse, accident, neglect, tampering, (including modification or replacement of any
Kronos components on any boards supplied with the Equipment), unusual physical or electrical stress or causes other than normal and
intended use;

(b) failure of Customer to provide and maintain a suitable installation environment, as specified in the Specifications; or

(c) malfunctions resulting from the use of badges or supplies not approved by Kronos.

When using and applying the information generated by Kronos products, Customer is responsible for ensuring that Customer complies with
requirements of federal and state law where applicable. If Customer is licensing Workforce Payroll Software or Workforce Absence
Management Software: (i) Customer is solely responsible for the content and accuracy of all reports and documents prepared in whole or in
part by using such Software, (i) using such Software does not release Customer of any professional obligation concerning the preparation and
review of such reports and documents, (iii) Customer does not rely upon Kronos, Best Software, Inc. or such Software for any advice or
guidance regarding compliance with federal (and state laws where applicable) or the appropriate tax treatment of items reflected on such
reports or documents, and (iv) Customer will review any calculations made by using such Software and satisfy itself that those calculations are
correct.

9. PROFFESSIONAL AND EDUCATIONAL SERVICES

(a) ENGAGEMENTS

Unless otherwise indicated on the Order, Professional and Educational Services (“Professional Services”) shall be provided on a time and
material basis and described in a statement of work. If a dollar limit is stated in the Order Form or any associated statement of work (“SOW"),
the limit shall be deemed an estimate for Customer's budgeting and Kronos' resource scheduling purposes. After the dollar limit is expended,
Kronos will continue to provide Professional Services on a time and materials basis, if a Change Order or Schedule of Services for
continuation of the Professional Services is signed by the parties.

(b) WARRANTY .

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

(c) KRONOS PROFESSIONAL/EDUCATIONAL SERVICES POLICIES

Kronos' then-current Professional/Educational Services Policies shall apply to all Professional and/or Educational Services purchased under
the applicable SOW and may be accessed at: http:/Mww kronos.com/Support/ProfessionalServicesEngagementPolicies. htm (“Professional
Services Policies”). In the event of a conflict between the Professional Services Policies and this Agreement, the terms of this Agreement shall
prevail.

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

10.1 SUPPORT OPTIONS

Customer may select from the following Software support purchase options: Gold (or Gold Plus) and Ptatinum (or Platinum Plus) support
(“Service Type"), each providing different service coverage periods and/or service offerings, as specified herein (“Service Offerings”) and in
the Kronos Support Service Policies (defined below). Customer must purchase the same Service Type for all of the Software specified on the
Order Form, (however, if Customer is purchasing support services for Visionware Software, Customer may only purchase Gold Service Type
for the Visionware Software). All Updates shall be provided via remote access.

10.2 TERM OF SOFTWARE SUPPORT

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

10.3 GOLD SERVICE OFFERINGS
Customer shall be entitled to receive:

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

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




(iii) Web-based support including access to Software documentation, FAQ's, access to Kronos knowledge base, Customer forums, and e-case
management. Such offerings are subject to modification by Kronos. Current offerings can be found at http://www.kronos.com/services/support-

services.aspx .

(iv) Web-based remote diagnostic technical assistance which may be utilized by Kronos to resolve Software functional problems and user
problems during the Service Coverage Period.

(v} Access to specialized content as and when made available by Kronos such as technical advisories, learning quick tips, brown bag
seminars, technical insider tips, SHRM e-Learning, HR Payroll Answerforce and service case studies.

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

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

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

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

10.6 ADDITION OF SOFTWARE

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

10.7 RESPONSIBILITIES OF CUSTOMER

Customer agrees (i) to provide Kronos personnel with full, free and safe access to Software for purposes of support, including use of Kronos'
standard remote access technology, if required; (i) to maintain and operate the Software in an environment and according to procedures
which conform to the Specifications; and (iii) not to allow support of the Software by anyone other than Kronos without prior written
authorization from Kronos. Failure to utilize Kronos' remote access technology may delay Kronos’ response and/or resolution to Customer's
reported Software problem. if Customer requires the use of a specific remote access technology not specified by Kronos, then Customer must
purchase the Plus option to receive support and provide Kronos personne! with full, free and safe access to the remote access hardware
and/or software.

10.8 DEFAULT

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

10.9 WARRANTY
Kronos warrants that all support services shall be performed in a professional and competent manner.

11. EQUIPMENT SUPPORT SERVICES

The following terms and conditions shall govern the equipment support services provided by Kronos to Customer.

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

11.1 TERM

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

11.2 PAYMENT




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

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

11.3 DEPOT SUPPORT SERVICE DESCRIPTION

Upon the failure of instailed Equipment, 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 Depot Repair Center, and Customer will be provided with a Return Material Authorization Number
(RMA) for the failed Equipment if Customer is to return the failed Equipment to Kronos, as reasonably determined by Kronos. Customer must
return the failed Equipment with the supplied RMA number. Hours of operation, locations and other information related to Kronos' Depot
Repair Centers are available upon request and can be found athttps://customer.kronos.com/contact/contact-phone.aspx and are subject to
change. Return and repair procedures for failed Equipment shall be provided based on the Depot option - Depot Exchange or Depot Repair -
selected by Customer on the applicable Order Form and as specified herein and in Kronos’ then-current Support Services Policies. Service
packs for the Equipment (as described in subsection (b) below) are inciuded in both Depot Exchange and Depot Repair Support Services.

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

(ii) Depot Repair. Upon failure of installed Equipment, Customer shall install a Spare Product to replace the failed Equipment. Customer shall
then return the failed Equipment, with the required RMA, to the applicable Kronos Depot Repair Center. Customer shall make reasonable
efforts to return the failed Equipment using the same or substantially simitar packing materials in which the original Equipment was sent.
Customer shall also specify the address to which the repaired Equipment should be return shipped. Upon receipt of the failed Equipment,
Kronos shall repair the failed Equipment and ship it, within ten (10) business days after receipt, to Customer. Kronos shall ship the repaired
Equipment by regular surface transportation to Customer.

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

11.4 EQUIPMENT SERVICE PACK SUPPORT SERVICE DESCRIPTION
If Customer purchase the Equipment service packs support, Kronos manufactured terminals specified on an Order, Customer shall be entitled to
receive:
(i) Service packs for the Equipment (which may contain system software updates, fimware updates, security updates, and feature
enhancements) available for download at Kronos’ customer portal; and
(i) Access to the Kronos Support Services Center for the logging of requests for assistance downloading service packs for the
Equipment.
Service packs for the Equipment are not instalied by the Kronos Depot Repair Center but are available for download at Kronos' customer
portal, provided Customer is maintaining the Equipment under an annual Equipment Support Services plan with Kronos.
Kronos warrants that all service packs and firmware updates provided under this Agreement shall materially perform in accordance with the
Kronos published specifications for a period of ninety (90) days after download by Customer. In the event of a breach of this warranty,
Customer's exclusive remedy shall be Kronos' repair or replacement of the deficient service pack(s) or firmware update(s), at Kronos’ option,
provided that Customer's use, installation and maintenance thereof have conformed to the specifications.

11.5 RESPONSIBILITIES OF CUSTOMER
Customer agrees that it shall return failed Products promptly as the failures occur and that it shall not hold failed Products and send failed
Product to Kronos in “batches" which shall result in a longer turnaround time and surcharge to Customer. In addition, Customer agrees to:

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

(b) De-install all failed Products and install all replacement Products in accordance with Kronos' published installation guidelines;

(c) Ensure that the Product(s) are returned to Kronos properly packaged; and

(d) Obtain an RMA before returning any Product to Kronos and place the RMA clearly and conspicuously on the outside of the shipping
package. Customer may only return the specific Product authorized by Kronos when issuing the RMA,

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

(a) Any cause external to the Products including, but not limited to, electrical work, fire, flood, water, wind, lightning, transportation, or any act
of God;

(b) Customer's failure to continually provide a suitable installation environment (as indicated in Kronos' published installation guidelines)
including, but not limited to, adequate electrical power;

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

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

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

(f) Customer's repair, attempted repair or modification of the Products.




Professional services provided by Kronos in connection with the installation of any Software or firmware upgrades, if available, and if
requested by Customer, are not covered by Depot Support Services. Firmware (including equipment service packs) which may be available to
resolve a Product issue is not installed by the Kronos Depot Repair Center but is available for download at Kronos' customer web site
provided Customer is maintaining the Product under an annual Depot Support Services plan with Kronos.

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

(b) Services Pack support Warranty: Kronos warrants that all service packs and firmware updates provided under this Section B shall materially
perform in accordance with the Kronos published specifications for a period of ninety (90) days after download by Customer. In the event of a
breach of this warranty, Customer’s remedy shall be Kronos' repair or replacement of the deficient service pack(s) or fiimware update(s), at
Kronos' option, provided that Customer's use, installation and maintenance thereof have conformed to the specifications.

11.8 LIMITATION OF REMEDIES
To the extent pemmitted by law, the remedy of Customer and liability of Kronos shall be replacement of the repaired Product.

12. KRONOS SUPPORT SERVICE POLICIES

Kronos’ then-current Support Services Policies shall apply to all Support Services purchased and may be accessed at:
http:/iww.kronos.com/Support/SupportServicesPolicies.htm (“Support Policies”). in the event of a conflict between the Support Policies and this
Agreement, the terms of this Agreement shall prevail.

13. FIRMWARE

Customer may not download firmware updates for the Kronos Equipment unless Customer is maintaining such Equipment under a support
plan with Kronos. if Customer is not maintaining the Equipment under a support plan with Kronos, Kronos shall have the right to verify
Customer's Kronos Equipment to determine if Customer has downloaded any firnware to which Customer is not entitled.

14. TRAINING POINTS

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

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

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

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

Self-paced tutorials covering a range of topics

Job aids

Knowledge assessment and reporting tools to measure progress
Webinars

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

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

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

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

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

16. INDEMNIFICATION
Kronos agrees to indemnify Customer and to hold it hammless from and against any and all claims, costs, fees and expenses (including
reasonable legal fees) relating to actual or alleged infringement of United States or Canadian patents or copyrights asserted against Customer
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by virtue of Customer's use of the Software as delivered and maintained by Kronos, provided that: i) Kronos is given prompt written notice of any
such claim and has sole control over the investigation, preparation, defense and settlement of such claim; and, ii) Customer reasonably
cooperates with Kronos in connection with the foregoing and provides Kronos with all information in Customer's possession related to such
claim and any further assistance as reasonably requested by Kronos. Kronos will have no obligation to indemnify Customer to the extent any
such claim is based on the use of the Software with software or equipment not supplied by Kronos. Should any or all of the Software as
delivered and maintained by Kronos become, or in Kronos' reasonable opinion be likely to become, the subject of any such claim, Kronos may
at its option: i) procure for Customer the right to continue to use the affected Software as contemplated hereunder; ii) replace or modify the
affected Software to make its use non-infringing; or iii) should such options not be available at reasonable expense, terminate this Agreement
with respect to the affected Software upon thirty (30) days prior written notice to Customer. In such event of termination, Customer shall be
entitled to a pro-rata refund of all fees paid to Kronos for the affected Software, which refund shall be calculated using a five year straight-line
depreciation commencing with the date of the relevant Order. Additionally, Kronos agrees to be liable for tangible property damage or personal
injury to the extent caused by the negligence or willful misconduct of its employees.

17. LIMITATION OF LIABILITY

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

EXCEPT FOR i) KRONOS' INDEMNIFICATION OBLIGATIONS SET FORTH IN ARTICLE 16 ABOVE; (ll) CUSTOMER'S CLAIMS FOR
TANGIBLE PROPERTY DAMAGE OR PERSONAL INJURY TO THE EXTENT CAUSED BY THE NEGLIGENCE OR WILLFUL
MISCONDUCT OF THE OTHER PARTY'S EMPLOYEES, IN NO EVENT SHALL KRONOS' OR ITS PARENTS' SUBSIDIARIES',
AFFILIATES', OR THIRD PARTY LICENSOR'S LIABILITY TO A CUSTOMER, HOWSOEVER CAUSED, EXCEED THE VALUE OF THE
ORDER WHICH GIVES RISE TO THE CLAIM, AND IN NO EVENT WILL KRONOS OR ITS PARENTS, SUBSIDIARIES AFFILIATES OR
THIRD PARTY LICENSORS BE LIABLE FOR LOST PROFITS, LOST DATA OR ANY OTHER INCIDENTAL OR CONSEQUENTIAL
DAMAGES ARISING OUT OF THIS AGREEMENT WHETHER SUCH CLAIM IS BASED ON WARRANTY, CONTRACT, TORT OR THE
EXISTENCE, FURNISHING, FUNCTIONING OR CUSTOMER'S SPECIFIC USE OF, OR INABILITY TO SO USE, ANY EQUIPMENT,
SOFTWARE OR SERVICES PROVIDED FOR IN THIS AGREEMENT.

18. TERMINATION OF ORDER FORM OR SOW

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

Termination for non-appropriation of funds. Should the funding for the services ordered by Customer be discontinued, Customer shall
have the right to terminate the Order Form relating to such services ordered upon a 30 days written advance notice to Kronos. In such event, the
Customer agrees to pay for the products delivered and the services performed under the terms of the Agreement prior to the receipt by Kronos of
the termination notice.
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SECTIONC
CLOUD APPLICATION HOSTING
SUPPLEMENTAL TERMS AND CONDITIONS

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

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

1. DEFINITIONS

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

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

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

“Hosting Related Services” means certain services set forth in a Services Scope Statement (SSS) containing hosted related services (the
“Cloud Hosting SSS"), such as hosting infrastructure, equipment, bandwidth, server monitoring, backup services, reporting services, storage
area network (SAN) services, load balancing services, security services, system administration, connectivity services, performance tuning,
service pack installation and alf professional and/or Cloud Services and maintenance services related to hosting.

“Initial Term” means the initial term of the Program as set forth in the applicable Cloud Hosting SSS.

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

“Monthly Service Fee(s)” means the monthly fees described in the Cloud Hosting SSS and set forth on the applicable Order Form..

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

“Personally ldentifiable Data” means information concerning individually identifiable employees of Customer that is protected against
disclosure under applicable law or regulation.

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

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

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

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

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

“Temporary Environment” means a transient database environment created to serve limited purposes for a limited time period, and
identified in the applicable Cloud Hosting SSS as a Temporary Environment.

2, CLOUD HOSTING SERVICES SCOPE STATEMENT

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




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

4. MAINTENANCE ACCESS

If Kronos, its Suppliers, or the local access provider, as applicable, requires access to Customer sites in order to maintain or repair the
Program, Customer shall cooperate in a timely manner and reasonably provide such access and assistance as necessary. As part of Kronos'
support services, Kronos will make updates to the Applications available to Customer at no charge as they are released generally to Kronos’
customers. Customer agrees to receive those updates automatically as part of the Program. Customer may be required to purchase
additional Hosting Related Services to address infrastructure requirements as released by Kronos for a new version of a particular Application.

5. CUSTOMER REPRESENTATIONS AND WARRANTIES; CUSTOMER OBLIGATIONS

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

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

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

5.4 Customer shall not, and shall not permit any person or entity under Customer's direct or indirect control to: (a) recirculate, republish,
distribute or otherwise provide access to the Program to any third party; (b) use the Program on a service bureau, time sharing or any similar
basis, or for the benefit of any other person or entity; (c) alter, enhance or make derivative works of the Program; (d) reverse engineer, reverse
assemble or decompile, or otherwise attempt to derive source code from, the Program or any software components of the Program; (e) use, or
aliow the use of, the Program in contravention of any applicable law, or rules or regulations of regulatory or administrative organizations; (f)
introduce into the Program any virus or other code or routine intended to disrupt or damage the Program, alter, damage, delete, retrieve or
record information about the Program or its users; or, (g) otherwise act in a fraudulent, malicious or negligent manner when using the
Program.

6. CONNECTIVITY AND ACCESS

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

7. FEES AND PAYMENT TERMS

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

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

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

8. SERVICE LEVEL AGREEMENT

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

9. LIMITATION OF LIABILITY

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

10. DATA SECURITY
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10.1  As part of the Program, Kronos shall provide those administrative, physical, and technical safeguards for protection of the security,
confidentiality and integrity of Customer data as described at: http://iwww.kronos.com/products/smb-solutions/workforce-central-saas/security-
description.aspx Customer acknowledges that such safeguards endeavor to mitigate security incidents, but such incidents may not be mitigated
entirely or rendered hammless. Customer should consider any particular Kronos supplied security-related safeguard as just one tool to be used as
part of Customer’s overall security strategy and not a guarantee of security. Both parties agree to comply with all applicable privacy or data
protection statutes, rules, or regulations governing the respective activities of the parties under the Agreement.

10.2 As between Customer and Kronos, all Personally Identifiable Data is Customer's Confidential Information and will remain the property of
Customer. Customer represents that to the best of Customer's knowledge such Personally Identifiable Data supplied to Kronos is accurate.
Customer hereby consents to the use, processing or disclosure of Personally Identifiable Data by Kronos and Kronos’ Suppliers wherever located
only for the purposes described herein and only to the extent such use or processing is necessary for Kronos to carry out Kronos' duties and
responsibilities under this Agreement or as required by law.

10.3 Prior to initiation of the Program and on an ongoing basis thereafter, Customer agrees to provide notice to Kronos of any extraordinary
privacy or data protection statutes, rules, or regulations which are or become applicable to Customer's industry and which could be imposed on
Kronos as a result of provision of the Program. Customer will ensure that: (a) the transfer to Kronos and storage of any Personally identifiable
Data by Kronos or Kronos’ data center is permitted 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.

11. TERM AND TERMINATION

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

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

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

11.4 In the event of termination of the Program by Customer for convenience or by Kronos for cause during the Initial Term, Customer wili pay
to Kronos any out of pocket expenses incurred by Kronos in terminating the Program plus an early termination fee based on the following
calculation: one (1) month of the then-current Monthly Services Fees for every twelve (12) month period (or portion thereof) remaining in the
Initial Term. By way of example only, if Customer terminates the Program for convenience with fifteen (15) months remaining in the Initial
Term, Customer will be responsible to pay Kronos two (2) months of the applicable Monthly Services Fees.
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EXHIBIT A

SERVICE LEVEL AGREEMENT (SLA)

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

99.75% Application Availability

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

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

Actual Application Availability % Service Credit to be applied to Customer’s monthly invoice for]
as measured in a calendar month) the affected month

<99.75% to 98.75% 10%

<98.75% to 98.25% 15%

<98.25% to 97.75% 25%

<97.75 t0 96.75% 35%

<96.75 50%

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

“Excluded Event” means any event that results in an Outage and is caused by (a) the acts or omissions of Customer, its employees,
customers, contractors or agents; (b) the failure or malfunction of equipment, applications or systems not owned or controlied by Kronos,
including without limitation Customer Content, failures or malfunctions resulting from circuits provided by Customer, any inconsistencies or
changes in Customer's source environment, including either intentional or accidental connections or disconnections to the environment; (c)
Force Majeure events; (d) scheduled or emergency maintenance, alteration or implementation provided during the Maintenance Period
defined below; (e) any suspension of the Services in accordance with the terms of the Agreement to which this Exhibit A is attached; (f) the
unavailability of required Customer personnel, including as a result of failure to provide Kronos with accurate, current contact information; or
(g) using an Application in a manner inconsistent with the product documentation for such Application.

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

Currently scheduled Maintenance Periods for the Services are:
Monday through Friday 04.00 am ~ 06:00 am (U.S. eastern time)
Saturday and Sunday 12:00 am — 06:00 am (U.S. eastern time)
Maintenance Periods include those maintenance periods mutually agreed upon by Customer and Kronos.

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

“Total Minutes Not Available (TM)" means the total number of minutes during the calendar month that the Services are unavailable as the
result of an Outage.

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

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

Customer acknowledges that Kronos manages its network traffic in part on the basis of Customer's utilization of the Services and that changes

in such utilization may impact Kronos' ability to manage network traffic. Therefore, notwithstanding anything else to the contrary, if Customer
significantly changes its utilization of the Services than what is contracted with Kronos and such change creates a material and adverse
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impact on the traffic balance of the Kronos network, as reasonably determined by Kronos, the parties agree to co-operate, in good faith, to
resolve the issue.
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SECTION C.1:
APPLICATION HOSTING TERMS AND CONDITIONS .

This Section applies only for transactions that involve Kronos hosting for Software licensed under Section B in relation with hosting
pricing refered to as CLOUD
This attachment does not apply to CLOUD 2 items.

APPLICATION HOSTING SUPPLEMENTAL TERMS AND CONDITIONS

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

1. DEFINITIONS

“Application Hosting Program” or “Program” means (i) accessibility to the commercially available object code version of the Kronos
hosted applications, as set forth in the Cloud Services SOW, by means of access to the password protected customer area of the Kronos
hosting environment, and (ii) all Hosting Related Services.

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

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

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

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

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

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

“Personally Identifiable Data” means information concerning individually identifiable employees of Customer that is protected against
disclosure under applicable law or regulation.

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

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

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

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

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

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

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

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

2, CLOUD SERVICES STATEMENT OF WORK
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The description of the particular Program ordered by the Customer, the Program term, the Monthly Service Fee rates, the Startup Fees and
other fees, if any, applicable to the Program are described in the applicable Cloud Services SOW and Order Form. Kronos will not change the
Monthly Service Fee rates it charges for Customer's existing Program, or the SLA, during the Initial Term. Kronos may change such Monthly
Service Fee rates or the associated SLA for a renewal term of the particular Program by notifying Customer at least sixty (60) days prior to the
expiration of the then current term. SLAs are only available in a Production Environment. Unless the Cloud Services SOW indicates that the
Program is to be impiemented in a Temporary Environment, the Program will be deemed to be implemented in a Production Environment.

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

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

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

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

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

5.4 Customer shall not, and shall not permit any person or entity under Customer’s direct or indirect control to: (a) recirculate, republish,
distribute or otherwise provide access to the Program to any third party; (b) use the Program on a service bureau, time sharing or any similar
basis, or for the benefit of any other person or entity; (c) alter, enhance or make derivative works of the Program; (d) reverse engineer, reverse
assemble or decompile, or otherwise attempt to derive source code from, the Program or any software components of the Program; (e) use, or
aliow the use of, the Program in contravention of any federal, state, local, foreign or other applicable law, or rules or regulations of regulatory
or administrative organizations; (f) introduce into the Program any virus or other code or routine intended to disrupt or damage the Program,
alter, damage, delete, retrieve or record information about the Program or its users; or, (g) otherwise act in a fraudulent, malicious or negligent
manner when using the Program.

6. INTERNET ACCESS

6.1 If Customer uses open internet connectivity or Customer-supplied VPN internet connections to access the Program, Customer
acknowledges that the performance and throughput of the internet connection cannot be guaranteed by Kronos, and variable connection
performance may result in application response variations.

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

7. Fees and payment terms

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

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

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

8. SERVICE LEVEL AGREEMENT

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

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

10. DATA SECURITY

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

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

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

10.4 At no cost to Customer, Kronos shall upon (i) request by Customer at any time and (i) the cessation of the Program, promptly return to
Customer, in the format and on the media in use as of the date of the request, all Personally identifiable Data.

11. term and termination

11.1 At the expiration of the Initial Term, the applicable Programs shali automatically renew for successive one year periods unless either
party provides notice of its intent not to renew at least sixty (60) days prior to the expiration of the then-current term. Kronos may suspend or
terminate the Program upon notice in the event of any breach by Customer of this Section C.1. No Program interruption shall be deemed to
have occurred during, and no Program credits shall be owed for, any authorized suspension of the Program.

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

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

12.4 In the event of termination of the Program by Customer for convenience or by Kronos for cause during the Initial Term, Customer will pay
to Kronos any out of pocket expenses incurred by Kronos in terminating the Program plus an early termination fee based on the following
calculation: one (1) month of the then-current Monthly Services Fees for every twelve (12) month period (or portion thereof) remaining in the
Initial Term. By way of example only, if Customer terminates the Program for convenience with fifteen (15) months remaining in the Initial
Term, Customer will be responsible to pay Kronos two (2) months of the then-current Monthly Services Fees.
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EXHIBIT A.1
TO SECTIONCA
SERVICE LEVEL AGREEMENT (SLA)

Service Level Types: SLAs are only applicable to Production Environments. The Program, in a Production Environment, as described in the
Service Description is provided with the following service level:

99.50% Application Availability
Service Levels/Credit Calculation: An Outage will be deemed to commence when Customer opens a case with Kronos Global Support, or

Kronos Cloud Services receives an application availability alert. The Outage will be deemed to end when Kronos has restored availability of
the Program. Failure to meet the above service levels will entitle Customer to credits as follows.

l99.50% Application Avaitability SLA — Production Environment

Uptime percentage (as measured in a calendar month) Affected Service Credit
[The amount of the Credit will be determined as follows:

<99.50% to 98.75% 15%

<98.75% to 98.25% 20%

<98.25% to 97.75% 35%

<97.75 to 96.75% 50%

<96.75 75%

Application Availability SLA% = ((MM-TM)*100) / (MM)
Definitions
“Affected Service” means the monthly fees paid for the hosting of the Program.

“Excluded Event” means any event that adversely impacts the Program that is caused by (a) the acts or omissions of Customer, its
employees, customers, contractors or agents; (b) the failure or malfunction of equipment, applications or systems not owned or controlled by
Kronos or Supplier; (¢) Force Majeure events; (d) scheduled or emergency maintenance, alteration or implementation; (e) any suspension of
the Program in accordance with the terms of this Section or License Agreement; (f) the unavailability of required Customer personnel,
including as a resutt of failure to provide Supplier with accurate, current contact information; (g) using the Application in a manner inconsistent
with the product documentation; or (h) any other exclusionary circumstance specified in the applicable Cloud Services SOW.

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

"QOutage" means the accumulated time during which Customer is unable to establish an active communications connection, measured from
beginning to end, between Customer and the Program for reasons other than (a) failures caused by Customer Data; or (b) any Excluded
Events.

“Scheduled Maintenance (SM)” means scheduled maintenance periods established by Kronos to provide ample time to maintain and update
the applications, when necessary. During these maintenance periods, the applications are available to Kronos to perform periodic services,
which include vital software updates. Systems will generally continue to be available to Customer; however, some changes will require
planned downtime. Kronos will provide notice for planned downtime via an email notice to our primary Customer contact at least one day in
advance of such shutdown/restart so planning can be facilitated by Customer.

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

Monday through Friday 4am — 6am
Saturday and Sunday 12am - 6am

Alf times listed are U.S. Eastern Time.
Kronos' utilization of the above maintenance windows shall not trigger SLA Credits to Customer.

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

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

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

The Service Level Agreements in this Exhibit, and the related credits listed, apply on a per Program basis. For the avoidance of doubt,
Outages, delays, failures, etc. in one Program may not be added to Outages, delays, failures, etc. in any other Program for purposes of
calculating SLA credits.
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SECTION D
KRONOS WORKFORCE CENTRAL - SOFTWARE AS A SERVICE (SAAS) TERMS AND CONDITIONS

Customer and Kronos agree that the terms and conditions set forth in this Section D shall apply to the Kronos supply of the commercially
available version of the Workforce Central SaaS 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 hosting such Applications.

1. DEFINITIONS
“Agreement” means the terms and conditions of Section D 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 under 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.
Notwithstanding, Implementation Services provided on a time and material basis are billed monthly as delivered. The Billing Start Date of the
Monthly Service Fees for any Services ordered by Customer after the date of this Agreement which are incremental to Customer's then-
existing Services shall be the date the applicable Order Form is executed by Kronos and Customer.

“Cloud Services” means those services related to Customer's cloud environment such as infrastructure, equipment, bandwidth, server
monitoring, backup services, storage area network (SAN) services, security services, system administration, connectivity services,
performance tuning, update installation and maintenance services related thereto. Cloud Services are described as set forth at:

http //www kronos.com/products/workforce-central-cloud/cloud-guidelines.aspx

“Customer Content” means all content Customer, or others acting on behalf of or through Customer, posts or otherwise inputs into the
Services.

“Documentation” means technical publications published by Kronos relating to the use of the Services or Applications.
“Equipment” means the Kronos equipment specified on an Order Form.

“Implementation Services” means those professional and educational services provided by Kronos to set up the cloud environment and
configure the Applications. Unless otherwise set forth on an Order Form as “a la carte” services (supplemental fixed fee, fixed scope services)
or

“bill as you go” services (time and material services described in a Statement of Work), Kronos will provide, as part of the Monthly Service Fee
for the Applications, the fixed fee, fixed scope Implementation Services described in the Services Implementation Detail set forth at:
www.kronos.com/products/workforce-central-saas/implementation-guidlines.aspx_!mplementation Services may also be provided as set forth
in Section B.

“Initiat Term” means the initial term of the Services as indicated on the Order Form.
“KnowledgePass Content’/*“KnowledgePass Education Subscription” have the meanings ascribed in Section 7.5.

“Monthly Service Fee(s)" means the monthly fees described in an Order Form. Monthly Service Fees include fees for usage of the
Applications and the Services, Cloud Services as applicable, 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 be paid by Customer.

“Personally Identifiable Data” means information concerning individually identifiable employees of Customer that is protected against
disclosure under applicable law or regulation.

“Renewal Term” means the renewal term of the Services as indicated on the Order Form.

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

“Statement of Work", “SOW", “Services Scope Statement” and “SSS" are interchangeable terms referring to a written description of the
Implementation Services mutually agreed upon by Kronos and Customer and set forth as “bill as you go” services on the Order Form.

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

“Term” means the Initial Term and any Renewal Terms thereafter.
“Training Points” has the meaning ascribed to it in Section 7.6 below.

2. TERM

2.1 The Services shall commence on the Billing Start Date, and shall continue for the Initial Term or until terminated in accordance with the
provisions hereof. At the expiration of the Initial Term and each Renewal Term as applicable, the Services shall automatically renew for
additional Renewal Terms until terminated in accordance with the provisions hereof.
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2.2 Customer may terminate the Services and this Order Form for convenience upon ninety (90) days prior written notice subject to
Customer’s payment of the Services performed and Products delivered prior to the effective date of termination. Kronos may terminate the
Services and this Agreement to be effective at the expiration of the then current Term upon no less than sixty (60) days prior written notice.

2.3 Either party may terminate the Services and the Agreement upon a material breach of the Agreement by the other party if such breach is
not cured within fifteen (15) days after receipt of written notice. Notwithstanding the foregoing, Kronos may suspend the Services immediately
upon notice in the event of any Customer breach of Sections 4 (Rights to Use), 5 (Acceptable Use), or Section A.4 (Confidential Information).

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

2.5 If the Agreement is terminated for any reason;

(a) Customer shall pay Kronos within thirty (30) days of such termination, all fees accrued under this Agreement prior to the effective date of
such termination, provided however, if Customer terminates for material breach of the Agreement by Kronos, Kronos shall refund Customer
any pre-paid fees for Implementation Services not delivered by Kronos;

(b) Customer’s right to access and use the Applications shall be revoked and be of no further force or effect and return rented Equipment as
provided in Section 9.1 below;

(c) No more than fifteen (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. FEES AND PAYMENT

3.1 Customer shall pay Kronos the Monthly Service Fees, the fees for the Implementation Services and any additional one time or recurring
fees for Equipment, Training Points, KnowledgePass Education Subscription and such other Kronos offerings, all as set forth on the Order
Form. The Monthly Service Fees will be invoiced on the frequency set forth on the Order Form (“Billing Frequency”). If Customer and Kronos
have signed a Statement of Work for the Implementation Services, Implementation Services will be invoiced monthly as delivered unless
otherwise indicated on the Order Form. If Kronos is providing Implementation Services in accordance with the Services Implementation
Guideline or as “a la carte” services on the Order Form, Kronos will invoice Customer for Implementation Services in advance of providing
such Implementation Services unless otherwise indicated on the Order Form. All other Kronos offerings will be invoiced upon execution of the
applicable Order Form by Kronos and Customer. Unless otherwise indicated on an Order Form, payment for all items shall be due 30 days
following date of invoice. All payments shall be sent to the attention of Kronos as specified on the invoice. Except as expressly set forth in
this Agreement, all amounts paid to Kronos are non-refundable. Customer is responsible for all applicable federal, state, country, provincial or
local 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 If any amount owing under this or any other agreement between the parties is thirty (30) or more days overdue, Kronos may, without
limiting Kronos' rights or remedies, suspend Services until such amounts are paid in full. Kronos will provide at least seven (7) days' prior
written notice that Customer’s account is overdue before suspending Services.

3.3 Atthe latest of (i) one (1) year after the effective date of this Agreement, or (ii) expiration of the Initial Term, and 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 internal business purposes only: a) the Applications and related services,
including the Documentation; b) training materials and KnowledgePass Content; and, c) 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, disassemble or otherwise convert the Applications or other software comprising the Services into uncompiled or
unassembled code. Customer shall not use any of the third party software programs (or the data models therein) included in the Services
except solely as part of and in connection with the Services. Customer acknowledges that execution of separate third party agreements may
be required in order for Customer to use certain add-on features or functionality, including without limitation tax filing services.

4.2 Customer acknowledges and agrees that the right to use the Applications is limited based upon the amount of the Monthly Service Fees
paid by Customer. Customer agrees to use only the modules and/or features for the number of employees and users as described on the
Order Form. Customer agrees not to use any other modules or features nor increase the number of employees and users unless Customer
pays for such additional modules, features, employees or users, as the case may be. Customer may not license, relicense or sublicense the
Services, or otherwise permit use of the Services (including timesharing or networking 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.

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

4.4 Customer acknowledges and agrees that, as between Customer and Kronos, Kronos retains ownership of all right, title and interest to the
Services, all of which are protected by copyright and other intellectual property rights, and that, other than the express rights granted herein
and under any other agreement in writing with Customer, Customer shall not obtain or claim any rights in or ownership interest to the Services
or Applications or any associated intellectual property rights in any of the foregoing. Customer agrees to comply with all copyright and other
intellectual property rights notices contained on or in any information obtained or accessed by Customer through the Services.

4.5 When using and applying the information generated by the Services, Customer is responsible for ensuring that Customer complies with
applicable laws and regulations. If the Services include the Workforce Payroll Applications or Workforce Absence Management Applications:
(i) Customer is solely responsible for the content and accuracy of alt reports and documents prepared in whole or in part by using these
Applications, (ii) using these Applications does not release Customer of any professional obligation concerning the preparation and review of
any reports and documents, (iii) Customer does not rely upon Kronos, Best Software, Inc. or these Applications for any advice or guidance
regarding compliance with federal and state laws or the appropriate tax treatment of items reflected on such reports or documents, and (iv)
Customer will review any caiculations made by using these Applications and satisfy itself that those calculations are correct.

5. ACCEPTABLE USE
5.1 Customer shall take all reasonable steps to ensure that no unauthorized persons have access to the Services, and to ensure that no
persons authorized to have such access shall take any action that would be in violation of this Agreement.

6.2 Customer represents and warrants 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 but not limited to intellectual property, privacy, or publicity rights, (b) is not abusive, profane, or offensive to a reasonable
person, or, (¢} is not hateful or threatening.

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

6. CONNECTIVITY AND ACCESS

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

7. IMPLEMENTATION AND SUPPORT

7.1 Implementation Services. Kronos will provide the Implementation Services to Customer. Implementation Services described in an SSS
are provided on a time and materials basis, billed monthly as delivered unless otherwise indicated on the Order Form. Implementation
Services described in the Services Implementation Guideline are provided on a fixed fee basis. If Customer requests additional
Implementation Services beyond those described in the Services Implementation Guideline, Kronos will create a change order for Customer's
review and approval and any additional Implementation Services to be provided by Kronos will be billed as delivered at the then-current
Kronos professional services rates. Kronos’ configuration of the Applications will be based on information and work flows that Kronos obtains
from Customer during the discovery portion of the impiementation. Customer shall provide Kronos with necessary configuration-related
information in a timely manner to ensure that mutually agreed implementation schedules are met. In the event that Kronos is required to travel
to Customer's location during the implementation, Customer agrees to pay any travel expenses, such as airfare, lodging, meals and local
transportation, plus an administrative fee of ten percent (10%) of the amount of such travel expenses, incurred by Kronos in accordance with the
then-current standard Kronos travel and expense policies, which Kronos will provide to Customer upon request. Kronos shall invoice
Customer for such travel expenses and payment thereof shall be due net thirty (30) days from date of invoice.

7.2 Additional Services. Customer may engage Kronos to provide other services which may be fixed by activity (“a la carte”) or provided on
a time and materials basis (“bill as you go”) as indicated on the applicable Order Form.

7.3 Support. Kronos will provide 24x7 support for the cloud infrastructure, the availability to the cloud environment, and telephone support
for the logging of functional problems and user problems. Customer may log questions online via the Kronos Customer Portal. As part of
such support, Kronos will make updates to the Services available to Customer at no charge as such updates are released generally to Kronos'
customers. Customer agrees that Kronos may install critical security patches and infrastructure updates automatically as part of the Services.
Kronos' then-current Support Services Policies shall apply to all Support Services provided by Kronos and may be accessed at:

hitp://www kronos com/Support/SupportServicesPolicies.htm (“Support Policies”). In the event of a conflict between the Support Policies and this
Agreement, the terms of this Agreement shall prevail.

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

(a) Customer may select, as indicated on an Order Form, an Equipment Support Services option offered by the local Kronos entity

responsible for supporting the Equipment if and as such offerings are available within the Kronos territory corresponding to the Equipment's
location. Kronos shall provide each Equipment Support Services offering as specified herein.
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(i) Depot Exchange and Depot Repair. If Customer has selected Depot Exchange or Depot Repair Equipment Support Services,
the following provisions shall apply: Upon the failure of installed Equipment, 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 Depot Repair Center, and Customer will be provided with a
Return Material Authorization Number (RMA) for the failed Equipment if Customer is to return the failed Equipment to Kronos, as reasonably
determined by Kronos. Customer must return the failed Equipment with the supplied RMA number. Hours of operation, locations and other
information related to Kronos' Depot Repair Centers are available upon request and are subject to change. Return and repair procedures for
failed Equipment shall be provided based on the Depot option - Depot Exchange or Depot Repair - selected by Customer on the applicable
Order Form and as specified herein and in Kronos' then-current Support Services Policies. Service packs for the Equipment (as described in
subsection (ii) below) are included in both Depot Exchange and Depot Repair Support Services.

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

Depot Repair: Upon failure of installed Equipment, Customer shall install a Spare Product (as defined below) to replace the failed
Equipment. Customer shall then return the failed Equipment, with the required RMA, to the applicable Kronos Depot Repair Center.
Customer shall make reasonable efforts to return the failed Equipment using the same or substantially similar packing materials in
which the original Equipment was sent. Customer shali also specify the address to which the repaired Equipment should be return
shipped. Upon receipt of the failed Equipment, Kronos shall repair the failed Equipment and ship it, within ten (10) business days
after receipt, to Customer. Kronos shall ship the repaired Equipment by regular surface transportation to Customer.

(i) Device Software Updates Only. If Customer has selected Device Software Equipment Support Services, Customer shall be
entitled to receive:

(A) Service packs for the Equipment (which may contain system software updates, firmware updates, security updates, and feature

enhancements) available for download at Kronos' customer portal. Service packs for the Equipment are not installed by the Kronos

Depot Repair Center but are available for download at Kronos' customer portal, provided Customer is maintaining the Equipment

under an annual Equipment Support Services plan with Kronos.; and

(B) Access to the Kronos Support Services Center for the logging of requests for assistance downloading service packs for the

Equipment.

(b) Warranty. Kronos warrants that all service packs and firmware updates provided under this Agreement shall materially perform in
accordance with the Kronos published specifications for a period of ninety (90) days after download by Customer. In the event of a breach of
this warranty, Customer's exclusive remedy shall be Kronos' repair or replacement of the deficient service pack(s) or fimware update(s), at
Kronos’ option, provided that Customer’s use, installation and maintenance thereof have conformed to the specifications.

(c) Responsibilities of Customer. It is Customer’s responsibility to purchase and retain, at Customer’s location and at Customer’s sole risk
and expense, a sufficient number of spare products ("Spare Products") to allow Customer to replace failed Equipment at Customer's locations
in order for Customer to continue its operations while repairs are being performed and replacement Equipment is being shipped to Customer.
For each of the Depot Exchange and Depot Repair Equipment Support Services options, Customer agrees that it shall return failed Equipment
promptly as the failures occur and that it shall not hold failed Equipment and send failed Equipment to Kronos in "batches" which shall result in
a longer turnaround time to Customer. In addition, Customer agrees to:

(i) Maintain the Equipment in an environment conforming to the Kronos published specifications for such Equipment;

(i) Not perform self-repairs on the Equipment (i.e., replacing components) without prior written authorization from Kronos;

(iii) De-install ali failed Equipment and install ali replacement Equipment in accordance with Kronos' written installation guidelines;

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

(v) Obtain an RMA before returning any Equipment to Kronos and place the RMA clearly and conspicuously on the outside of the

shipping package. Customer may only return the specific Equipment authorized by Kronos when issuing the RMA.

(d) Delivery. All domestic shipments within the United States are FOB Destination to/ffrom Customer and Kronos with the shipping party
bearing all costs and risks of loss, and with title passing upon delivery to the identified destination. All international shipments from Kronos to
Customer are DAP (Incoterms 2010) to the applicable Customer location, and are DDP (Incoterms 2010} to the applicable Kronos Depot
Repair Center when Customer is shipping to Kronos. Customer is responsible for all duties and taxes when sending Equipment to Kronos.

7.5 KnowledgePass Education Subscription. When KnowledgePass Education Subscription is purchased on an Order Form, Kronos will
provide Customer with the KnowledgePass Education Subscription. The KnowledgePass Education Subscription provides access to certain
educational offerings provided by Kronos (the “KnowledgePass Content”). Customer recognizes and agrees that the KnowledgePass Content
is copyrighted by Kronos. Customer is permitted to make copies of the KnowledgePass Content provided in *pdf form solely for Customer’s
internal use. Customer may not disclose such KnowledgePass Content to any third party other than Customer’s employees. Customer may
not edit, modify, revise, amend, change, alter, customize or vary the KnowledgePass Content without the written consent of Kronos, provided
that Customer may download and modify contents of training kits solely for Customer’s internal use.

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

7.7 Training Courses. When Training Points or training sessions are set forth in an SSS, the SSS applies. When Training Points or training
sessions are not set forth in an SSS, as part of the Services, for each Saa$S application module included in the Services purchased by
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Customer, Customer’s employees shall be entitled to attend, in the quantity indicated, the corresponding training courses set forth at:

www kronos.com/products/workforce-central-saas/training-quidlines.aspx

Participation in such training courses is limited to the number of seats indicated for the courses corresponding to the modules forming a part of
the Services purchased by Customer.

7.8 Technical Account Manager. Customers purchasing a Kronos Technical Account Manager (“TAM") as indicated on the Order Form shall
receive the services of a dedicated, but not exclusive, TAM for one production instance of the Software. Customer will designate up to two
primary and three secondary backup technical contacts (“Technical Contacts”) to be the sole contacts with the TAM. Upon request, Customer
may designate additional and/or backup Technical Contacts. Customer is required to place all primary Technical Contacts through Kronos
training for the Applications covered under this Agreement at Customer's expense.

8. Customer content

Customer shalt own all Customer Content. Kronos acknowledges that all of the Customer Content is deemed to be the Confidential
Information of Customer. Kronos may, but shall have no obligation to, monitor Customer Content from time to time to ensure compliance with
the Agreement and applicable law.

9. EQUIPMENT
If Customer purchases or rents Equipment from Kronos, a description of such Equipment (model and quantity), the 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 termm of the Equipment rental and the “Warranty Period” for such Equipment shall run
coterminously with the Temm of the other Services provided under the Agreement.
b) Insurance. Customer shall insure the Equipment for an amount equal to the replacement value of the Equipment for loss or

damage by fire, theft, and all normal extended coverage at 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 Equipment during normal
business hours. Kronos reserves 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 otherwise, reasonably requested by Kronos to give fult effect to
the intent of terms of this paragraph (d).

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

f) Return of Equipment. Upon temmination of the Agreement or the applicable Order Form, Customer shall 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. if Customer 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 Warranty Period. Title to the Equipment shall pass to Customer upon delivery to the carrier. The “Warranty Period”
for the Equipment shall be for a period of ninety (80) days from such delivery (unless otherwise required by 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. If purchased, Equipment support services have a term of one (1) year
commencing upon expiration of the Warranty Period. Equipment support services will be automatically 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 support 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 LEVEL AGREEMENT

Kronos shall provide the service levels and associated credits, when applicable, in accordance with the Service Levei Agreement attached
hereto as Exhibit D-1 and which is hereby incorporated herein by reference. CUSTOMER'S SOLE AND EXCLUSIVE REMEDY IN THE
EVENT OF ANY SERVICE OUTAGE or INTERRUPTION OF the SERVICES OR FAILURE BY KRONOS TO MEET THE TERMS OF the
APPLICABLE service level agreement, SHALL BE THE REMEDIES PROVIDED IN exhibit D-1.

11. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY
11.1 Kronos represents and warrants to Customer that the Applications, under normal operation as specified in the Documentation 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 warranty is limited to Kronos'
reasonable commercial efforts to correct the non-conforming Services at no additional charge to Customer. In the event that Kronos is unable
to correct material deficiencies in the Services arising during the Warranty Period, after using Kronos' commercially reasonable efforts 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 warranty are conditioned upon Customer notifying Kronos of the material breach in writing, and providing
Kronos with sufficient evidence of such non-conformity to enable Kronos to reproduce or verify the same.

11.3 Kronos warrants to Customer that each item of Equipment shall be free from defects in materials and workmanship during the Warranty
Period. In 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 maintenance thereof have conformed to the Documentation for
such Equipment. This warranty is extended to Customer only and shall not apply to any Equipment (or parts thereof) in the event of:

a) damage, defects or malfunctions resulting from misuse, accident, neglect, tampering, (including without limitation modification or
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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) maifunctions resulting from the use of badges or supplies not approved by Kronos.

Except as provided for in this Section 11, Kronos hereby disclaims all warranties, conditions, guaranties and representations relating to the
Services, express or implied, oral or in writing, including without limitation the implied warranties of merchantability, fitness for a particular
purpose, title and non-infringement, and whether or not arising through a course of dealing. The Services are not guaranteed to be error-free
or uninterrupted. Except as specifically provided in this Agreement, Kronos makes no warranties or representations concerning the
compatibility of the Services, the SaaS Applications or the Equipment nor any results to be achieved therefrom.

12.0 DATA SECURITY

12.1 As part of the Services, Kronos shall provide those administrative, physical, and technical safeguards for protection of the security,
confidentiality and integrity of Customer data as described at: http:/iwww.kronos.com/products/workforce-central-cloud/cloud-quidelines.aspx
Customer acknowledges that such safeguards endeavor to mitigate security incidents, but such incidents may not be mitigated entirely or
rendered harmless. Customer should consider any particutar Kronos supplied security-related safeguard as just one tool to be used as part of
Customer’s overall security strategy and not a guarantee of security. Both parties agree to comply with all applicable privacy or data
protection statutes, rules, or regulations governing the respective activities of the parties under the Agreement.

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

12.3 Prior to initiation of the Services under the Agreement and on an ongoing basis thereafter, Customer agrees to provide notice to Kronos
of any extraordinary privacy or data protection statutes, rules, or regulations which are or become applicable to Customer’s industry and which
could be imposed on Kronos as a result of provision of the Services. Customer will ensure that: (a) the transfer to Kronos and storage of any
Personally Identifiable Data by Kronos or Kronos' Supplier's data center is permitted under applicable data protection laws and regutations;
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 Indemnified Parties”),
from and against any and all notices, charges, claims, proceedings, actions, causes of action and suits, brought by a third party (each a
“Claim”) alleging that the permitted uses of the Services infringe or misappropriate any United States or Canadian copyright or patent and will
indemnify and hold harmiess the Customer indemnified Parties against any liabilities, obligations, costs or expenses (including without
limitation reasonable attorneys' fees) actually awarded to a third party as a result of such Claim by a court of applicable jurisdiction or as a
resutt of Kronos® settlement of such a Claim. In the event that a final injunction is obtained against Customer's use of the Services by reason
of infringement or misappropriation of such copyright or patent, or if in Kronos' 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 Services, 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 to indemnify or defend Customer to the extent the alleged infringement is based on: (a) a modification of
the Services by anyone other than Kronos; (b) 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 foregoing, with regard to infringement claims based upon software created or
provided by a licensor to Kronos or Suppliers, Kronos’ maximum liability 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 any and all Claims alleging that: (a) employment-related claims arising out of Customer's
configuration of the Services; (b) Customer's modification or combination of the Services with other services, software or equipment not
furnished 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
Customer Content contains any material or information that is obscene, defamatory, libelous, or slanderous violates any person’s right of
publicity, privacy or personality, or has otherwise caused or resulted in any tort, injury, damage or hamrm to any other person.

13.4 The Indemnified Party(ies) shall provide written notice to the indemnifying party promptly after receiving notice of such Claim. If the
defense of such Claim is materially prejudiced by a delay in providing such notice, the purported indemnifying party shall be relieved from
providing such indemnity to the extent of the delay’s impact on the defense. The indemnifying party shall have sole control of the defense of
any indemnified Claim and ali negotiations for its settlement or compromise, provided that such indemnifying party shall not enter into any
settlement which imposes any obligations or restrictions on the applicable indemnified Parties without the prior written consent of the other
party. The Indemnified Parties shall cooperate fully, at the indemnifying party's request and 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
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14.1 Except as specifically provided in this agreement, Kronos and its Suppliers will not be liable for any damages or injuries caused by the
use of the services or by any errors, delays, interruptions in transmission, or failures of the Services.

14.2 Except for Kronos' indemnification 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 total net payments received by Kronos for the Services in the twelve (12) month period
immediately preceding the date in which such claim arises.

14.3  except for Kronos’ indemnification obligations set forth in Section 13 above, in no event shall Kronos or Kronos' suppliers, their
respective affiliates, service providers, or agents 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, 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, whether breach of warranty, indemnification, negligence, strict liability or
otherwise, and whether liability is asserted in contract, tort or otherwise, and regardless of whether Kronos or Supplier has been advised of the
possibility of any such liability, loss or damage.

14.4 Except with respect to liability arising from Kronos’ gross negligence or willful misconduct, Kronos disclaims any and all liability, including
without limitation liability related to a breach of data security and confidentiality obligations, resulting from any externally introduced harmful
program (including without limitation viruses, trojan horses, and worms), Customer’'s Content or applications, third party unauthorized access
of Equipment, SaaS Applications or systems, or machine error.
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EXHIBIT D-1
SERVICE LEVEL AGREEMENT (SLA)
Service Level Agreement: The Services, in a production environment and as described in the Statement of Work (aka Services Scope
Statement), are provided with the service levels described in this Exhibit D-1. SLAs are only applicable to production environments. SLAs will
be available upon Customer’s signature of Kronos' Go Live Acceptance Form for Customer's production environment.

99.75% Application Availability

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

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

IActual Application Availability % Service Credit to be applied to Customer’s
as measured in a calendar month) imonthly invoice for the affected month
<99.75% to 98.75% 10%

<98.75% to 98.25% 15%

<98.25% to 97.75% 25%

<97.75 t0 96.75% 35%

<96.75 50%

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

“Excluded Event” means any event that results in an Outage and is caused by (a) the acts or omissions of Customer, its employees,
customers, contractors or agents; (b) the failure or malfunction of equipment, applications or systems not owned or controlled by Kronos,
including without limitation Customer Content, failures or malfunctions resulting from circuits provided by Customer, any inconsistencies or
changes in Customer's source environment, including either intentional or accidental connections or disconnections to the environment; (c)
Force Majeure events; (d) scheduled or emergency maintenance, alteration or implementation provided during the Maintenance Period
defined below; (e) any suspension of the Services in accordance with the terms of the Agreement to which this Exhibit D-1 is attached; (f) the
unavailability of required Customer personnel, including as a resuit of failure to provide Kronos with accurate, current contact information; or
(g) using an Application in a manner inconsistent with the product documentation for such Application.

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

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

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

“Total Minutes Not Available (TM)” means the total number of minutes during the calendar month that the Services are unavailable as the
result of an Outage.

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

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

Customer acknowledges that Kronos manages its network traffic in part on the basis of Customer's utilization of the Services and that changes

in such utilization may impact Kronos' ability to manage network traffic. Therefore, notwithstanding anything else to the contrary, if Customer
significantly changes its utilization of the Services than what is contracted with Kronos and such change creates a material and adverse
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impact on the traffic batance of the Kronos network, as reasonably determined by Kronos, the parties agree to co-operate, in good faith, to
resolve the issue.

29




SECTIONE
KRONOS WORKFORCE READY® - SOFTWARE AS A SERVICE TERMS AND CONDITIONS

Customer and Kronos agree that the terms and conditions set forth in this Section E shali apply to the Kronos supply of the commercially
available version of the Workforce Ready® Saa$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 pemmitted access to the Kronos infrastructure hosting such Applications.

1. DEFINITIONS
“Agreement” means these terms and 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 under 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 Fees for any Services ordered by
Customer after the date of this Agreement which are incremental to Customer's then-existing Services shall be the date the applicable Order
Form is executed by Kronos and Customer.

“Customer Content” means all content Customer, or others acting on behalf of or through Customer, posts or otherwise inputs into the
Services.

“Documentation” means technical publications published by Kronos relating to the use of the Services.
“Educational Content” has the meanings ascribed in Section 7.3.

“Equipment” means the Kronos equipment purchased or rented by Customer under this Agreement.
“Initial Term” means the initial term of the Services as indicated on the Order Form.

“Monthly Service Fee(s)” means the 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 be paid by Customer.

“Personally Identifiable Data” means information concerning individually identifiable employees of Customer that is protected against
disclosure under applicable law or regulation.

“Renewal Term” means the renewal term of the Services as indicated on the Order Form.

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

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

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

2, TERM

2.1 The Services shall commence on the Billing Start Date, and shall continue for the Initial Term or until terminated in accordance with the
provisions hereof. At the expiration of the Initial Term and each Renewal Term as applicable, the Services shall automatically renew for
additional Renewal Terms until terminated in accordance with the provisions hereof.

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

2.3 Either party may terminate the Services and the Agreement upon a material breach of the Agreement by the other party if such breach is
not cured within fifteen (15) days after receipt of written notice. Notwithstanding the foregoing, Kronos may suspend the Services immediately
upon notice in the event of any Customer breach of Sections 4 (Rights to Use), 5 (Acceptable Use), or Section B.4 (Confidential Information).

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

2.5 if the Agreement is terminated for any reason:

(a) Customer shall pay Kronos within thirty (30) days of such termination, all fees accrued under this Agreement prior to the effective date of
such temmination, provided however, if Customer terminates for material breach of the Agreement by Kronos, Kronos shall refund Customer
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any pre-paid fees for services not delivered by Kronos;

(b) Customer’s right to access and use the Applications shall be revoked and be of no further force or effect and return rented Equipment as
provided in Section 9.1 below;

(c) No more than fifteen (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. FEES AND PAYMENT

3.1 Customer shall pay Kronos the Setup Fees, the Monthly Service Fees and any additional one time, set-up or 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 the frequency set forth on the
Order Form (“Billing Frequency”). Unless otherwise indicated on the Order Form, Kronos will bill Customer for all implementation services in
advance. Purchased Equipment will be billed upon shipment of such Equipment. Customer authorizes Kronos to charge the 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 Agreement. For all
other payments and fees due under this Agreement, payment shall be due 30 days following date of invoice unless otherwise indicated on an
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 15" 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 15"
day of a given month will begin to accrue as of the 1% day of the following month and wilt be charged for each monthly period of the Temm
thereafter. Monthly Service Fees shall be invoiced promptly following the end of the calendar month in which the Monthly Service Fees were
accrued. Kronos will monitor Customer's “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 the purpose of processing payroll; (iii) records have been included for such employee within an import/export
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 termination 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 Equipment rental fees, if any. in 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. If an Order Form or the Agreement is
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 If any amount owing under this or any other agreement between the parties is thirty (30) or more days overdue, Kronos may, without
limiting Kronos’ rights or remedies, suspend Services until such amounts are paid in full. Kronos will provide at least seven (7) days’ prior
written notice that Customer’s account is overdue before suspending Services.

3.5 At the latest of (i) one (1) year after the effective date of this Agreement, or (ii) expiration of the Initial Term, and 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 interna! 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, disassemble
or otherwise convert the Applications or other software comprising the Services into uncompiled or unassembled code. Customer
acknowledges 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 otherwise permit use of the Services (including timesharing or networking use) by any third party. Customer may
not provide service bureau or other data processing services that make use of the Services without the express prior written consent of
Kronos. No license, right, or interest in any Kronos trademark, trade name, or 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's administrative access
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privileges on an as needed basis, provided Customer: a) abides by its obligations to protect Confidential Information as set forth in this
Agreement; b) remains responsible for all such third party usage and compliance with the Agreement; and c) does not provide such access to
a competitor of Kronos who provides workforce management services.

4.3 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, other than the express rights granted herein
and under any other agreement in writing with Customer, Customer shall not obtain or claim any rights in or ownership interest to the Services
or any associated intellectual property rights 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 change the Services, in whole or in part, including but not limited to, the Internet 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 agreement to those changes.

5. ACCEPTABLE USE
5.1 Customer shall take all reasonable steps to ensure that no unauthorized persons have access to the Services, and to ensure that no
persons authorized to have such access shall take any action that would be in violation of this Agreement.

5.2 Customer represents and warrants 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 but not limited to intellectual property, privacy, or publicity rights, (b) is not abusive, profane, or offensive to a reasonable
person, or, (c) is not hateful or threatening.

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

6. CONNECTIVITY AND ACCESS

Customer acknowledges that Customer shall (a) be responsible for securing, paying for, and maintaining connectivity to the Services
(including any and all related hardware, software, third party services and related equipment and components); and (b) provide Kronos
and Kronos' representatives with such physical or remote access to Customer's computer and network environment as Kronos deems
reasonably necessary in order for Kronos to perform its obligations under the Agreement. Customer will make all necessary arrangements
as may be required to provide access to Customer's computer and network environment if necessary for Kronos to perform its obligations
under the Agreement. Kronos is hereby (i) granted access to such Customer 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 SUPPORT

7.1 Implementation. Kronos will configure the Services utilizing scheduled remote resources. Software module configuration will be based on
information and work flows obtained from Customer during the discovery portion of the implementation. Customer shall provide Kronos with
necessary configuration-related information in a timely manner to ensure that mutually agreed implementation schedules are met. Kronos and
Customer’s implementation responsibilities are described more specifically in the Services Implementation Guideline set forth at:
http:.//www kronos.com/products/workforce-ready/implementation-quidlines.aspx

7.2 Standard Support. Kronos will provide 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 Support. If Equipment is rented in accordance with Section 9.1 below or if Equipment Support Services are purchased for
Equipment purchased in accordance with Section 9.2 below, Kronos will provide the following Depot Exchange Support Services to Customer:
(a) Upon the failure of installed Equipment, 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 shali be dispatched to a Kronos Depot Repair Center, and Customer will be provided with a Return Materia! Authorization
Number (RMA) for the failed Equipment if Customer is to return the failed Equipment to Kronos, as reasonably determined by Kronos.
Customer must return the failed Equipment with the supplied RMA number. Hours of operation, locations and other information related to
Kronos’ Depot Repair Centers are available upon request and are subject to change. Return and repair procedures for failed Equipment shall
be provided based on the Depot option - Depot Exchange or Depot Repair - selected by Customer on the applicable Order Form and as
specified herein and in Kronos' then-current Support Services Policies.

{b) Kronos will provide a replacement for the failed Equipment at the FRU or subassembly level on an "advanced exchange" basis, utilizing a
carrier of Kronos' choice. Replacement Equipment will be shipped the same day, for delivery to Customer’s location as further described in the
Support Policies. REPLACEMENT EQUIPMENT MAY BE NEW OR RECONDITIONED. Customer shall specify the address to which the
Equipment is to be shipped. All shipments will include the Kronos provided RMA designating the applicable Kronos Depot Repair Center, as
the recipient. Customer, upon receipt of the replacement Equipment from Kronos, shall package the defective Equipment in the materials
provided by Kronos, with the RMA supplied and promptly return failed Equipment directly to Kronos.
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(c) Equipment support also includes Customer access to Equipment service packs via the Kronos Customer Portal.

7.4 Educational Materials and Content. Customer will have access to certain educational materials and content (the “Educational Content”)
within the Services. Customer recognizes and agrees that the Educational Content is copyrighted by Kronos. Customer is permitted to make
copies of the Educational Content provided in *pdf form solely for Customer's internal training purposes and may not disclose such
Educational Content to any third party other than Customer's employees. Customer may not edit, modify, revise, amend, change, alter,
customize or vary the Educational Content without the written consent of Kronos, provided that Customer may download and modify contents
of Training Kits solely for Customer's internal use

8. Customer content

Customer shall own all Customer Content. Kronos acknowledges that all of the Customer Content is deemed to be the Confidential
Information of Customer. Notwithstanding the foregoing, Customer grants Kronos permission to combine Customer's business data with that
of other customers in a manner that does not identify the Customer or any individual in order to evaluate and improve the services Kronos
offers to customers. In addition, Kronos may, but shall have no obligation to, monitor Customer Content from time to time to ensure
compliance with the Agreement and applicable law.

9. EQUIPMENT
If Customer purchases or rents Equipment from Kronos, a description of such Equipment (model and quantity), the 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) Insurance. Customer shall insure the Equipment for an amount equal to the replacement value of the Equipment for loss or
damage by fire, theft, and all normat 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 Equipment during
normal business hours. Kronos reserves 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 otherwise, reasonably requested by Kronos
to give full effect to the intent of terms of this paragraph (d).

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

f)  Return of Equipment. Upon termination of the Agreement or the applicable Order Form, Customer shall 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. If Customer fails to return
Equipment within this time period, upon receiving an invoice from Kronos, Customer shail 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 Warranty Period. Title to the Equipment shall pass to Customer upon delivery to the carrier. The “Warranty Period”
for the Equipment shall be for a period of ninety (90) days from such delivery (unless otherwise required by 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. If purchased, Equipment support services have a term of one
(1) year commencing upon expiration of the Warranty Period. Equipment support services will be automatically 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 support
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 LEVEL AGREEMENT

Kronos shall: (a) provide basic support for the Services at no additional charge, (b) use commercially reasonable efforts to make the Services
available 24 hours a day, 7 days a week, except for: (i} planned downtime (when it shall give at 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, acts of government,
floods, fires, earthquakes, civil unrest, acts of terror, 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 iaws and government
regulations.

11. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY
11.1 Kronos represents and warrants to Customer that the Services, under normal operation as specified in the Documentation 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 warranty is limited to Kronos’
reasonable commercial efforts to correct the non-conforming Services at no additional charge to Customer. In the event that Kronos is unable
to correct material deficiencies in the Services arising during the Warranty Period, after using Kronos’ commercially reasonable efforts to do
so, Customer shall be entitled to terminate the then remaining Term of the Agreement as Customer’s sole and exclusive remedy. Kronos’
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obligations hereunder for breach of warranty are conditioned upon Customer notifying Kronos of the material breach in writing, and providing
Kronos with sufficient evidence of such non-conformity to enable Kronos to reproduce or verify the same.

11.3 Kronos warrants to Customer that each item of Equipment shall be free from defects in materials and workmanship during the Warranty

Period. In 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 maintenance thereof have conformed to the Documentation for

such Equipment. This warranty is extended to Customer only and shall not apply to any Equipment (or parts thereof) in the event of:

a) damage, 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.

Except as provided for in this Section 11, Kronos hereby disclaims all warranties, conditions, guaranties and representations relating to the
Services, express or implied, oral or in writing, including without limitation the implied warranties of merchantability, fitness for a particular
purpose, title and non-infringement, and whether or not arising through a course of dealing. The Services are not guaranteed to be error-free
or uninterrupted. Except as specifically provided in this Agreement, Kronos makes no warranties or representations concerning the
compatibility of the Services, the SaaS Applications or the equipment nor any results to be achieved therefrom.

12.0 DATA SECURITY

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

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

12.3 Prior to initiation of the Services under the Agreement and on an ongoing basis thereafter, Customer agrees to provide notice to Kronos
of any extraordinary privacy or data protection statutes, rules, or regulations which are or become applicable to Customer’s industry and which
could be imposed on Kronos as a result of provision of the Services. Customer will ensure that: (a) the transfer to Kronos and storage of any
Personally Identifiable Data by Kronos or Kronos' Supplier's data center is 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 Indemnified Parties”),
from and against any and all notices, charges, claims, proceedings, actions, causes of action and suits, brought by a third party (each a
“Claim”) alleging that the permitted uses of the Services infringe or misappropriate any United States or Canadian copyright or patent and will
indemnify and hold harmless the Customer Indemnified Parties against any liabilities, obligations, costs or expenses (including without
limitation reasonable attorneys’ fees) actually awarded to a third party as a result of such Claim by a court of applicable jurisdiction or as a
result of Kronos’ settlement of such a Claim. In the event that a final injunction is obtained against Customer's use of the Services by reason
of infringement or misappropriation of such copyright or patent, or if in Kronos' 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 Services, 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 to indemnify or defend Customer to the extent the alleged infringement is based on: (a) a modification of
the Services by anyone other than Kronos; (b) 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 foregoing, with regard to infringement claims based upon software created or
provided by a licensor to Kronos or Suppliers, Kronos’ maximum liability 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 Indemnified Parties”) from and against any and all Claims alleging
that: (a) employment-related claims arising out of Customer’s configuration of the Services; (b) Customer's modification or combination of the
Services with other services, software or equipment not furnished 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 Customer Content contains any material or information that is obscene, defamatory, libelous, or
slanderous violates any person’s right of publicity, privacy 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 the defense of any such action and all negotiations for its settlement or
compromise.
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13.4 The Indemnified Party(ies) shall provide written notice to the indemnifying party promptly after receiving notice of such Claim. If the
defense of such Claim is materially prejudiced by a delay in providing such notice, the purported indemnifying party shall be relieved from
providing such indemnity to the extent of the delay’s impact on the defense. The indemnifying party shall have sole control of the defense of
any indemnified Claim and al! negotiations for its settlement or compromise, provided that such indemnifying party shall not enter into any
settiement which imposes any obligations or restrictions on the applicable Indemnified Parties without the prior written consent of the other
party. The Indemnified Parties shall cooperate fully, at the indemnifying party's request and 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 Except as specifically provided in this Agreement, Kronos and its Suppliers will not be liable for any damages or injuries caused by the
use of the Services or by any errors, delays, interruptions in transmission, or failures of the Services.

14.2 except for Kronos' indemnification 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 total net payments received by Kronos for the services in the Twelve (12) month period
immediately preceding the date in which such claim arises.

14.3 Except for Kronos' indemnification obligations set forth in Section 13 above, in no event shall Kronos or Kronos' Suppliers, their
respective affiliates, service providers, or agents 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, 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, whether breach of warranty, indemnification, negligence, strict liability or
otherwise, and whether liability is asserted in contract, tort or otherwise, and regardless of whether Kronos or Supplier has been advised of the
possibility of any such liability, loss or damage.

14.4 EXCEPT WITH RESPECT TO LIABILITY ARISING FROM KRONOS' GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, KRONOS
DISCLAIMS ANY AND ALL LIABILITY, INCLUDING WITHOUT LIMITATION LIABILITY RELATED TO A BREACH OF DATA SECURITY
AND CONFIDENTIALITY OBLIGATIONS, RESULTING FROM ANY EXTERNALLY INTRODUCED HARMFUL PROGRAM (INCLUDING
WITHOUT LIMITATION VIRUSES, TROJAN HORSES, AND WORMS), CUSTOMER’'S CONTENT OR APPLICATIONS, THIRD PARTY
UNAUTHORIZED ACCESS OF EQUIPMENT, SAAS APPLICATIONS OR SYSTEMS, OR MACHINE ERROR.
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EXHIBIT F
KRONOS ADDENDUM
VOXEO PROPHECY SERVICE
{Licensed or User based)

The parties hereby agree that the following terms and conditions are supplemental terms and conditions to the Agreement and are applicable
to the Voxeo Prophecy service (“Voxeo Prophecy”), a service of Aspect Software Inc., which Kronos is authorized to resell. The Voxeo
Prophecy service can be ordered either on a licensed basis (in which case Voxeo Prophecy is only available with a perpetual license to
Workforce Telestaff and is not hosted by Kronos) (“Licensed Based”) or on a per minute basis (“Usage Based”).

Description. Voxeo Prophecy is an Interactive Voice Response (IVR) solution, provided solely for Customer's internal use, by which
Customer may initiate phone calls to staff members to fill vacancies or receive notifications of work opportunities for empioyees who are
licensed to use the Kronos Workforce TeleStaff® product. Each exchanged message (notice, response, confirmation, denial) shall be
considered an “Interaction.”

Maintenance.

Voxeo Prophecy maintenance will entitle Customer to Voxeo Prophecy phone support and software updates and shall commence upon Order
execution. For Usage Based Voxeo Prophecy, maintenance will be provided at the same level of support as Customers Workforce TeleStaff
product at no additional charge. For Licensed Based Voxeo Prophecy, Customer must purchase maintenance for both Workforce TeleStaff and
Voxeo Prophecy, and maintenance for Voxeo Prophecy will be charged at the same level of support as Workforce TeleStaff (i.e., Gold or
Platinum).

Implementation. To initiate and setup administration of the required communications, Kronos will perform the standard implementation of
Voxeo Prophecy, including configuration, as described in the Statement of Work (*SOW") signed by the Customer. Any additional professional
services for non-standard implementation services will be provided at mutually agreed upon rates subject to a separate Order Form or a separate
statement of work mutually agreed upon by both parties.

Payment. Kronos will invoice Customer for the Voxeo Prophecy implementation/configuration professional services fees set forth in the
applicable SOW and Order Form, pursuant to the Agreement and on the payment terms set forth therein. Kronos will invoice Customer as
follows: (i) for the license fees and annual maintenance associated with the Licensed Based Voxeo Prophecy as indicated on the Order Form; or
(i) each month in arrears for the Usage Based Voxeo Prophecy usage fees for the total actual number of metered minutes used each month (the
“Minute Usage Fee") at a rate of $0.13 per minute. Customer's right to begin using the service shall begin upon activation of the service after
implementation/configuration.

Customer will pay invoices issued by Kronos hereunder within thirty (30) days of receipt.

Restrictions on Voxeo Prophecy Services; Additional Responsibilities. Customer agrees that Voxeo Prophecy has not been designed for,
and may not be used as, a means to connect with 911 or E911 emergency services. Kronos shall have no liability for any delays, failures or
unavailability of Voxeo Prophecy due to transmission or other delays, errors or problems beyond Kronos' control, or any other interruptions
caused by the mobile communications network and/or mobile devices. Use of Voxeo Prophecy is subject to the software license terms set
forth in the Agreement as well as the Acceptable Use Policy found at: hitp://voxeo.com/aup and Customer agrees that it shalt be liable for all
loss, damage or injury that may result from Customer's failure to abide by such Policy. Customer acknowledges that communications
occurring through Voxeo Prophecy may be subject to standard mobile carrier policies or government regulatory requirements for mobile
communications.

Voxeo Prophecy Security. The Voxeo Prophecy service relies upon a third party hosted communication platform. Accordingly,
notwithstanding any other provision of the Agreement or this Addendum to the contrary, Customer understands and acknowledges that the
exclusive statement of the security protections provided for i) interactions by Customer and its employees through Voxeo Prophecy, and ii) all
associated data, is found at: http://voxeo.com/privacy-policy/, under the heading “Security of Your Personal Information.”

Renewal and Termination. The initial Term is twelve months. At the expiration of the initial Term, the Term shall automatically renew on a
month-to-month basis until terminated in accordance with the provisions hereof. At any time: (i) Customer may terminate the Voxeo Prophecy
service for convenience upon thirty (30) days prior written notice, and (ii} Kronos may terminate the Voxeo Prophecy service for convenience
upon one hundred and twenty (120) days prior written notice. Kronos may increase the per minute rate upon renewal with sixty (60) days prior
written notice for use based Voxoe Prophecy.
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