CONTRACT #14-JLR-003

THIS AGREEMENT, made this _18th ___ day of _March_, 2014, by and between Harford County Public Schools,
hereafter called "Owner” and Kronos Incorporated, a corporation at 297 Billerica Road, in the City of Chelmsford
and State of Massachusetts, hereinafter called “Contractor”.

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

RFP 14-JLR-003: Workforce Management System

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

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

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

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

a unty Pub |

T LA B

Jeffrey L&Pdrta, €PPB, Supervisor of Purchasing

3y

Date

Kronos Incorporated
Company Name

___ John O'Brien
Company Representative Printed Name

/.
Company Rgresentaﬁé\’igfj

___2/2114
Date




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

KRONOS TERMS

A PARTICIPATING PUBLIC AGENCY (“CUSTOMER"), BY SIGNING AN ORDER FORM OR PURCHASE ORDER 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:
SECTION B:

SECTIONC:

SECTION C-1:

SECTION D:

SECTICN E:

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

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

1E AND CONDITI . This Section applies cnly for transactions that
involve Kronos hosting for Softwars licensed under Section B and Identified as CLOUD 2.

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

W TERMS AND CONDITIONS. This Section applies only for Workfarce Central
transactions in a Saas emrironmerd {excapt for the related professional and educational services see Section B)

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




SECTION A: GENERAL TERMS AND CONDITIONS

1. APPLICATION OF THESE TERMS

Thase terms and conditions apply to each order accepted by Kronos Incomorated ("Kronas™) 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 Conditlon, the following sections apply for the specific offaring referenced:
[0} Saction B shall apply o the Software licenses and purchased Equipment, support services, and professional and educational services,

(i) Section C shail apply to the Hosting Services purchased In connection with certaln Software ficensed under Section B,
(1) Section D shall apply to the Workforce Central Saas Orders; and
(iv) Section E shall apply lo the Workforce Ready Saas Onder.

Al orders are subject to the approval of Kronos' corporate office in Chefmsford, Massachusatts. This Agreement and the Order Form shail
superseda 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 ltems ordered.

2. APPLICABLE LAWS

This Agreement shail ba govemned by the state taw In which Customer is based, provikled however, If such jurisdiction has adopted the Uniform
Computer Information Transactions Act (UCITA), or such other similar law, the parties expressly agrea o “opt-out™ of and not be govemed by
UCITA or such other similar law. The parties walve the application of the United Natlons Commission on Intemational Trada Law and United
Nations Convention on Contracts for the Intemational Sale of Goods as o the interpretation or enforcement of this Agreement.

3. EXPORT

Cuslomer acknowiedges that the Equipment and Soltware may ba restricted by the United States Government or by the country In which the
Equipment or Software |s installed from export to certain countries and certain organizations and individuals, and agrees to comply with such laws.
Customer agrees lo comply with all applicable taws of all of the countries in which the Equipment and Sofiware may be used by Customer.
Customer’s obligations hersunder shail surviva the termination or expiration of the Order Form. Customer must obtaln Kronos prior written
consent bafore exporting the Softwara.

4. CONFIDENTIAL INFORMATION

*Confidential Information” is defined as mformation that is: f) disclosed between the parties after the date of this Agreement that Is considered
confidential or proprietary io the disclosing party; and B) identified as “confidential” at the me of disclosure, or would be reasonably obvious to the
receiving party o constihe confidential information because of legends or other markings, by the drcumstances of disclosure or the nafure of the
Information itself. Addltionally, Customer acknowledges and agree that the Software (and Softwara documentation), and the Specifications shall
be deemed to be Kronos' Canfidential information and trade secret. Each party shall protect the Confidential Information of the other party with at
laast the same degree of care and confidentiality, but not less than a reasonable standard of care, which such party utilizes for Iis own information
of simllar character that It does not wish disdiosed to the public. Neither party shall disclose to third partles {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
axplicitly sel forth herein, without the prior written consent of the other parly. Notwithsianding tha foregoing, a party may disclose Confidential
Information to the axient required: (a) to any subsidiary or affiliate of such Party, or (b) to any consultants, contractors, and counsel who have a
need o know In connection with the Agreement and who are under obligations of non-disclasure agreement at least as stringent as this section 4,
or (¢) by iaw, or by a court or governmental agency, or if necessary In any proceeding to esiablish rights or obligations under the Agreement;
provided, the receiving party shall, unless legally prohiblied, provide the disclosing party with reasonable priar written notice sufficlent to permit the
disclosing parly an opporfunity to contest such discosure. f a parly commits, or threatens to commit, a braach of this Section 4, the other party
shall have the right to seek Injunctive reflef from a courl of competent jusisdiction, The obligation of confidentlality 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 fegally sufficlent evidence: (a) was rightfully possessed by the receiving party without an oblgation lo maintain its confidentfality prior to
raceipt from the disclosing party, {(b) is generally known to tha public withoud viclation of this Agreement; (c) is obtained by the receiving party in good
falth from a third party having the right lo disclose It without an obligation with respect to confidentiality; (d) is independenty developed by the
recelving parly without use of tha 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 olher sufficient evidenca of tax exemption, Cuslomer shall not be liable
for those taxes for which Customer is exempl. Otherwise, Customer agrees lo pay all other appéicabie dutles and customs feas relating to this
Agreement , as well as all taxes levied or based on the products, servicas or other charges hereunder, Including federal, state and local sales and
exclse taxes, and any taxes or amount in ey thereaf paid or payable by Kronas, exclusive of taxes based on Kronos net income or business

privilege.

6. TRAVEL EXPENSES

Customer agrees lo refmbursa Kronos for all pre-approved, reasonable and necessary travel incured by Kronos in the performance of its
obligations under this Agreement, provided that such fravel compties with the then curent Kronos Travel and Expense Policies (such palicies are
avaitable upon request). Customer further agrees to pay any travel expenses such as alrfare, lodging, meals and local transportation, incurred by
Kronos in the performance of its obligations under this Agreement provided such expenses comply with the Kronos Travel and Expense Pollcies.
Customar will be billed by Kronos for such travel expenses and payment thereof shall be due net 30.

7. GENERAL

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

remaining unatfected provisions o remain in full force and effect

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

assignment, without such consent, shall be vold,

(c) Nedther Party shall be responsible for any fallure to perform or delay In performing any of Its obligations under this Agreement {other than a

fallure to comply with paymenl abligations) where and to the extent that such fallure or delay results from an unforeseeable event beyond a parly's
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reasonable control, including but not kmited to, acts of war; acts of nature; earthquake; flood; embargo; riot; sabotage; labor shartage or dispute;
changes In govemment codes, ordinances, laws, rules, requlations or restrictions; fallure of the intermet; terrorist acts; faliure of data, products ar
servicas controlied by any third party, including the providers of communications or network services; utility power fallure; material shortages or
unavailability or cther delay in delivery not resulting from tha responsible party's failure lo timely place orderss therefor, or fack of or delay In
transportation (each a *Force Majeure Event”),
(d) AN notices given under this Agreement shall be In writing and sent postage pre-pald, If io Kronas, to the Kronos address on the Order Form, or
if lo Custome, to the billing address an the Order Form,
(8) The section headings hersin are provided for convenience only and have no substantive effect on the consiruction of this Agreement.
(f) The parties agree that the Order signed by bath parties and expressly reference this Agreement, which Is delivered via fax or electronically
delivered via amail it shall constitute a valid and enforceable agreement.
{g) This Agreement and any information expressly Incorporated herein (inchuding information contalned In any referenced URLY), together with the
applicabla Order Form, constitute the entfra agreement between the partias for the products and services described herein and supersede all prior
or contemporaneaus representations, negotiations, or other communications between the parties refating to the subject matter of this Agreement.
This Agreement may be amended only in writing signed by authorized representatives of both parties. Customer understands and acknowiedges
that while Kronos may disciosa (b customers certain confidential infarmation regarding general product development direction, potential future
products and/or product enhancements under consideration, Customer is not entitled fo any products or praduct enhancements other than those
contained on the Order Form, Customer has not relied on the avaliability of any future version of the Softwara or Equipment identified on an Order
Form, nor any other fulure 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) (§) of the Rights in
Technical Data and Computer Softwara clause at DFARS 252.227-7013, or subparagraph (c)(1)2) of the Commercial Computer Software
Restricied Rights clause at FAR 52.227-19, as applicable. Manufacturer/distributor |s Kronos Incorporated, 297 Bilerica Road, Chelmsford, MA.
(i) The JBoss® Enlafpdsa Mdcﬂeware mponems embedded In the Software ara subject to the End User License Agreement found at

re " 98 E
) Custu'ner rnay pay an Invnlca by uedlt m if the amaunt is not greater than $50,000.00.




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

This Section B applies fo Software licensed, Equipment purchased, supporl services for Software and Equipmant, and educational and
professional services, when such ltems are identified on the Order which expressly references this Agreement.

1. PAYMENT AND DELIVERY

Uness otherwise sel forth in this Agreement, payment lemns are Indicated on the Order Form or other contemporaneous ordering document
containing product-specific payment lerms signed by tha parties. Defivery terms are as stated on the Order Form (“Defivery”). Kronos will invoice
Customer for products upon Delivery. Unless otherwise sat forth on the Order Form, Professional and Educational Services are provided on a
time and malteriats basls, invaiced monthly as rendared.

2. GENERAL LICENSE TERMS

Kronos owns or has the right to licensa the Softwara. 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
Softwara Is prohiblted by law, Including United States and foreign copyright law. The price Customer pays for a copy of the Software constitutes a
ficense fee that entites Customer to usea the Software as set forth below. Kronos grants to Customar a non-axclusive, nontransferable, perpatual
(except as provided herein) icense to use the Software. This license may be lerminated by Kronos by written notica to Customer upon any
matarial breach of this Agreement by Customer which remalns uncured for a period of thirty (30) days after such written notice from Kronos. Upon
such termination of this icense by Kronos, Customer will have no further right to use the Software and will retum the Software meadia 1o Kronos and
destroy all coples of the Software (and refated 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 fimited, based upon the amount of the licensa fea paid by Customer.
Limitations, which are sat forth on the Order Form, may Includa the number of employees, simultaneous or active users, Software product
modules, Saftware features, computer mode! and serial number and partition, and/or the number of telephone lines or terminals to which the
Software is permitied {o be connecled, Customer agrees 10: I) use the Software only for the number of employees, simultaneous or active users,
compuler model, partitton and sedal number, andfor terminais penmitted by the applicable license fee; #) use only the product modulas and/or
features permitted by the applicable Hcense fees; and lif} use the Software only In support of Customer’s own business. Cuslomer agrees nol o
Increase the number of employees, simultaneous or active users, partitions, terminals, products modules, features, or to upgrade tha mode, as
applicable, untess and until Custommer pays the appiicabla fee for such Increase/upgrads. Customer may not reficensa or sublicensa the Software
to, or otherwise permit use of the Softwars (including timesharing or networking use} by any thied 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

Cuslomer may use the computer programs Included In the Software (the “Programs”) In object code form only, and shall nat reverse compile,
disassembia or otherwise convert tha Programs info uncompiled or unassembled code. The Programs Include components awned 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

Cusiomer may copy the Programs as reasonably necessary to load and execute the Programs and for backup and disasler recavery and lesting
purpases only, except for additional coples of the Teletime Software and the Kronos [Series (which must be licensad separately). Al copies of the
Programs or any part thereof, whather in printed or machine readable form and whether on storage media or otherwise, are subject to all the
terms of this Hcansa, and all coples of the Programs or any part of the Programs shall include the copyright and proprietary rights natices
contained In the Programs as defivered to the Customer.

6. UPDATES

In the avent that Kronos supplles Service Packs, Point Releases and Major Releases (Induding legistative updates ¥ avallable} of the Software
(cotiectively referred (o as “Updates”), such Updates shall be part of the Software and the provisions of this license shall apply to such Updates
and lo the Software as modified thereby.,

7. ACCEPTANCE

For Customer's initial purchase of gach Equipment and Software product Kronos shall provide an acceptanca test period (the “Test Period”) that
commences upon Installation. Instafiation shall be defined as: a.) he Equipment, if any, Is mounted; b.) the Software is Installed on Customer’s
server(s); and c.) implementation team training, if any, is compiete. During the Test Period, Customer shall determine whether the Equipment and
Software meat the Krones published electronic decumentation, ("Specifications”™).

The Test Period shall ba for 30 days. If Customer has not given Kronos a writen deficlency statement specifying how the Equipment or Softwara
fails to meat tha Specifications (*Deficiency Statement”) within the Test Pericd, the Equipment and Software shall be desmed accepled. If Customer
provides a Deficency Stalement within the Test Perlod, 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 Kronas may lemminate this Agreement. Upon any such termination, Customer shall retum all Equipment
and Software (and related documentation) to Kronos, and Kronos sha¥l refund any monles paid by Customer to Kronos for the retumed Equipment
and Software. Neither party shall then have any further iiabiiity lo the other for the products that wers the subject of tha Acceptanca Test.

8, LIMITED WARRANTY

Kronos warrants that afl 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 waranty, Customer's remedy shall be Kronos' repalr or replacement of the deficlent
Equipment andior Software media, at Kronos® option, provided that Customer’s use, instakation and maintenance thereof have conformed lo the
Specifications. This waranty Is exiended to Custorner only and shafl not apply to any Equipment (or parts thereof) or Software media In the avent
of:



(a) damage, defects or matiunctions resulting from misuse, accident, neglect, tampering, (including modification or replacement of any
Kronos companents on any boards supplied with the Equipment), unusual physical or electrical stress or causas ather than normal and intended

(b) failure of Customer to provida and maintain a suitabla installation environment, as specified In the Specifications; or
{c) malfunctions resulting from the usa of badges or supplies not appraved by Kranos.

When using and applying the Information generated by Kronos products, Customer is responsible for ensuring that Customer complles with
requirements of federal and state law where applicable. If Customer is licensing Workforce Payrofl Software or Workforce Absenca Management
Software: (I} Customer Is solely responsible for the content and accuracy of 3 reports and documents prepared in whole or in part by using such
Software, (i) using such Software does not refease Customer of any professional obligation conceming the preparation and raview of such raports
and documenits, (iil} Customer does nol rely upon Kronos, Best Software, Inc. or such Software for any advice or guidance regarding compliance
with federail (and state laws where appilcable) or the appropriate tax treatment of llems reflected on such reports or documents, and (Iv} Customer
will review any calculations made by using such Software and satisfy itseif that those calaulations are correct.

8. PROFFESSIONAL AND EDUCATIONAL SERVICES

(a) ENGAGEMENTS

Unless otherwise indicated on the Order, Professlonal and Educational Sesvices ("Professional Services”) shall be provided on a ime and material
basis and described In a statement of work. If a daollar Fmit is stated in the Order Form or any assoclated statement of work (*SOW™), the mit
shall ba deemed an astimata for Customer's budgeting and Kronos' resource scheduling purposes. After the dollar imit Is expended, Kronos will
continuea to provide Professional Services on a time and materials basis, if a Change Order or Schedule of Services for continuation of the
Professional Senvices Is signed by the parties.

(b) WARRANTY

Kronos warrants that al professional and educational services performed under this Agreement shall be performed in a professional and
competent manner. In the event that Kronos breaches this wamanty, and Customer so notifies Krenos 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 fo
conferm to the faregoing warranty, at no additional cost to Customer.

(c) KRONOS PROFESSIONALEDUCATIONAL SERVICES POLICIES

Kronas' than-current Professional/Educational Semces Foﬁdas shall appiy to ail meesskmai andlor Educauona! Services purchased under the
appiicable SOW and may be accessed at http:/A 25 agemeniPolicies.him (*Professional Sesvices
Policles™). In the event of a confiict between the Fmresslmai Semoes Pair.:as and mis Agrsament. the tems of this Agreement shall prevalt,

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

10.1 SUPPORT OPTIONS

Customer may select from the following Software support purchasa options: Gold (or Gold Plus) and Platinum (or Platinum Plus) support (*Service
Type"), each providing different sesvice coverage periods and/or servica offerings, as specified herein (*Service Offerings”) and in the Kronas
Suppori Servica Policies (defined below). Customer must purchase the same Service Type for all of the Software specified on the Order Form,
(however, If Customer is purchasing support services for Vislonware Software, Cusiomer may only purchase Gold Service Type for the
Visiomware Software). All Updates shall ba provided via remote accass.

10.2 TERM OF SOFTWARE SUPPORTY

Unless otherwise Indicated on the Order Form, support service shall commence on the Saftware Delivery date and shall continue for an initial term
of one (1) year. Support servica may be ranewed for additional one {1) year terms on the anniversary date of lis commencement date by mutual
written agreement of the parties or by Kronos sending Customer an invalce for the applicable renewal term and Cuslomer paying such Invoice
prior the commencement of such renewal term. Afier the one year initial term of this Agreement, the Service Offerings provided and the Service
Coverage period are subject to change by Kronos with sixty (60) days advance written notice to Customer. For the iniial two (2) renewal years the
annual support fes, for the same products and servics type, will not Increase by more than 4% over the prior year's annual support fee.

10.3 GOLD SERVICE OFFERINGS
Customaer shall be entitied to receive:

(1) Updates for the Softwara (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 fo
Install such Updates or to provida retraining, Customer agrees to pay Kronos for such instaliation or retraining at Kronos' pricing set forth in this
Agreement.

(il) Telephone and/or electronic access to the Kronos Global Support Center for the logging of requesis 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.

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

services aspx .

{iv) Web-hased remole diagnoslic technical assistance which may be utllized by Kronos to resolve Software functional problems and user
problems during the Service Coverage Period.

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



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

Ptus option: In addltion to the Service Offerings specified for the Gold Service Offering above, Customers purchasing the Plus aption shall receive
the services of 3 dedicated, but not exclusive, Kronas Technical Account Manager ("TAM™) for ana production instance of the Software.
Customers purchasing the Gold-Plus option shali designate up to one primary and one secondary backup technical contacts (" Technical
Contacts”) to ba the sole contacts with the TAM, while Customers purchasing the Piatinum-Plus option shall designate up to two primary and three
secondary backup Technical Contacts. Upon request, Customer may designate additional and/or backup Technical Conlacts. Customaer is
required to place all pnmary Technicat Contacts through Kronos product training for the Software covered under this Section B at Customer's

expense,

Customers purchasing the Platinum-Pius option shall alsa receive a one day per year visil to ba performed at the Customer location where the
Saftware Is installed. During this onsite visit, Kronos shall work with Custamer to idenlify 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 armnual support chargas for the Initial term in accordance with the payment terms on the Order Form and for any renewal term
upan receipt of Invoice. Customer shall pay addiional support charges, if any, and time and material charges upon recelpt of invoice

10.6 ADDITION OF SOFTWARE

Additional Software purchased by Customer as per the ordering procedure set out in tha agreement during the initial or any renewal termt shall be
added to tha Support Services at the same support option as the then curment Software support coverage In place under these lerms. Customer
agrees to pay the charges for such addition as per the Ordar.

10.7 RESPONSIBILITIES OF CUSTOMER

Customer agrees (i) to provide Kronos personnel with full, free and safe access to Softwara for purposes of support, including use of Kronas'
standard remole access technology, If required; (I} to maintaln and operate the Softwara In an environment and according to procedures which
conform ta the Spedifications; and (lil) not to allow support of the Software by anyone other than Kronos without prior written authorization from
Kranos. Failure to ulilize Kronos' remote access technology may delay Krones' 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
opfion o receive support and provide Kronas personnel with full, free and safe access to the remote access hamdware 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 fitieen (15) days afier wrilten notice specifying the nature of the breach. In the event of such
termination, Krenas shall refund to Custamer on a pro-rata basis those pre-paid annual support fees associated wilth the unused portion of the
support term. Kronos reserves the right to terminate or suspend support service in the avent the Customer is in default under this Agreement with
Kronos and such default is not corecied within fifteen (15) days afier written notice. In addition, the support services will terminate and ali charges due
hereunder will become immediately due and payable in the event that Customer ceases (o do business as a geing concem or has Its assets
assigned by law.

10.9 WARRANTY
Kronos warranis that all support services shalt be parformed in a professional and competent manner.

11. EQUIPMENT SUPPORT SERVICES

The following terms and conditbons shall govern the equipment support services provided by Kronas to Customer.

Kronos and Customer hereby agree that Kronos shall provide depot equipment repaic 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 fo the
follewing terms and conditions:

11.1 TERM

Equipment Support Services for the Product(s) have a term of one (1) year commaencing upon the explration of the appiicable wamanty period, as
specified in this Section B . Equipment Support Sarvices can be exlended for additional one year tems on the anniversary of s commencement
date ("Renewal Date™) by mutual written agreement of the parties or by Kronos sending Customer an invoics for the applicable renewal termn 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
sama products and servica type, will not increase by more than 4% over the prior year's annual support lee 1o 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. Cusiomer agrees that all
Products of the same type that are owned by the Customer, including without kmitation Customer's "Spare Products” (as defined below), wili be
subject to this Agreement. Customer agrees that If Customer purchases, during the term of this Agreement, any Products of the same type as
those specified on an Order Form, such additional Products shalt be subject to this Agreement. Customer agrees lo pay a prorated fee for such
additional Products and agreeas 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. Custorner will pay Kronas within thirty
{30) days of receipt of invoice.

11.3 DEPOT SUPPORT SERVICE DESCRIPTION
Upon the fallure of installed Equipment, Customer shall notify Kronos of such fallure and Kronos will provide remota fault isolation at the FRU
(Field Replacament Unit) or subassambiy level and attempt to resolve the problem. Those fallures determined by Kronos to be Equipment related
shall be dispatched lo a Kronos Depot Repalr Cenler, and Customer will be provided with a Return Malerial Authorization Number (RMA) for the
falled Equipment If Customer is to retum the falled Equipment to Kronos, as reasonably determined by Kronos. Cuslomer must retum the falled
Equipment with the supplled RMA number. Hours of operation, locations and other information related to Kronos' Oepot Repalr Centers are
available upon request and can ba found athttps:/fcustomer. kronos.com/contact/contact-phone.aspx and are subject to change. Retum and repair
B



procedures for falled Equipment shall be provided based on the Depot option - Depot Exchange or Depot Repair - selected by Customer on the
applicable Ordar Form and as spacified herein and In Kronos' then-current Support Services Policles. Service packs for the Equipment {as
described in subsection (b) below) are included in both Depot Exchange and Depot Repair Suppart Services.

(i) Depot Exchange: Kronos will provide a replacement for the falted Equipment at tha FRU or subassembly level on an "advanced exchange”
basis, utilizing a carier of Kronos' cholce. Replacement Equipment will ba shipped the same day, for defivery to Cuslomer’s location as further
described In the Support Policies. REPLACEMENT EQUIPMENT MAY BE NEW OR RECONDITIONED. Customer shall specify the address to
which the Equipment is to be shipped. Al shipmanis wil include the Kronos provided RMA designaling the applicable Kronos Depot Repair
Center, as the recipient. Customer, upon recaipt of the replacement Equipment from Kronos, shal package the defective Equipment in the
matenials provided by Kronos, with the RMA supplied and promptly retum failed Equipment directly to Kronos.

(i) Depot Rapair: Upon fallure of installed Equipment, Customer shall instali a Spare Product o replace the failed Equipment. Customer shalf then
retum the Ratled Equipment, with tha required RMA, o the applicable Kronos Depot Repalr Center. Customer shall make reasonable efforts (o
retumn the failed Equipment using the same or substantially simitar packing materiats in which the original Equipment was sent. Customer shall
also specify the address (o which the repalred Equipment should be ratum shipped. Upan receipt of the failed Equipment, Kronas shall repair the
falled Equipment and ship it, within tan (10) business days after receigl, to Customer. Kronos shall ship the repaired Equipment by regular surdfaca
transportation to Customer.

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

11.4 EQUIPMENT SERVICE PACK SUPPORT SERVICE DESCRIPTION
If Customer purchase the Equipment service packs suppart, Kronos manufactured tenminals specified on an Order, Customer shall be entitied to
recefve:
(i) Servica packs for the Equipment (which may contain system sofiware updates, firware updates, security updates, and fealure
enhancements) available for download at Kronos' customer portat: and
() Accass to the Krones Support Services Canter for the logging of requests for assistance downloading service packs for the Equipment.
Servics packs for the Equipment are not instafied by the Kronos Depot Repalr Center but are avallabla for download at Kronos' customer portal,
Customer is maintaining the Equipment under an annual Equipment Support Services plan with Kronos.
Kronos warrants that a# service packs and fimware updates provided under this Agraement shall materfally perform In accordance with the
Kronos published specifications for a period of ninaty (90) days after download by Customer. In the event of a breach of this warranty, Customer's
exciusive remedy shall be Kronos' repair or replacement of the deficient service pack(s) or firnware update(s), at Kronos' option, provided that
Customer's usa, Installation and maintenance thereof have conformed to the specifications.

11.5 RESPONSIBILITIES OF CUSTOMER
Customer agrees thal It shall returmn falled Products promptly as the failures occur and that it shall not hokd falied Products and send falled Product
to Kronos in "batches™ which shall rasult in a longer tumaround time and surcharge to Customer. In addition, Customer agreas to:

(2) Maintain the Products in an environment conforming 1o Kronos' published specifications for such Products;

(b) De-install all falled Products and install all replacemant Products in accordance with Kronos' published instaltation guidefines;

(c) Ensure that the Product(s) are ratumed to Kronos propery packaged; and

{d} Obtaln an RMA before raturming any Product to Kronos and place the RMA clearly and conspicuously on the outside of the shipging package.
Customer may only retum the specific Product authorized by Kronos when issuing the RMA.

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

(a) Any causa extemal to the Producis Inciuding, but not imited to, efectrical work, fire, flood, water, wind, lightning, transportation, or any act of

God;

(b} Customer's falure to continually provide a suitable installation environment (as Indicated in Kronos' published Instaliation guidelines) incuding,
but not limited lo, adequate electrical power;

(c) Customer's improper use, relocation, packaging, refinishing, management or supervision of the Product(s) or cther faliure lo 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 Krones;

(@) Govamment imposed sanctions, rules, regulations or laws preventing the shipment of the Products; or

{N 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 avallabla, and if requested by
Customer, are not covered by Depot Support Services. Firmware (Including equipment service packs) which may be avallable o resoive a
Product Issue Is not installed by the Kronos Depot Repair Cenler but Is avallable for download at Krones' customer webs site provided Cusiomer Is
maintaining the Product under an annuai Dapot Support Services pian with Kronos.

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

(b) Services Pack support Warranty: Kronos warrants that all servica packs and frmware updates provided under this Section B shall materially
perform in accordance with the Kronos published spacifications for a periad of ninety (90) days after download by Customer. In the eventof a
breach of this warranty, Customer's remedy shall be Kronos' repair or replacement of the deficient service pack(s) or firnware update(s), at Kranos'
option, provided that Customar's use, instaliaion and maintenance thereof have conformed 1o the specifications.

11.8 LIMITATION OF REMEDIES
To the extent parmitted by law, the remedy of Customer and Rabllity of Kronos shal be replacement of the repaired Product.



12. KRONOS SUPPORT SERVICE POLICIES

Kronos' then-cumrent Support Services Pollcies shall apply lo all Support Services purchased and may be accessed at:
¥ KIpnos ySuppor/SupporSenicesPolicies him ("Support Policies™). In the event of a conflict batween the Support Policles and this

Agreement, the terms of this Agreement shall prevad.

13. FIRMWARE

Customer may not download firmware updates for the Kronos Equipment unless Customer is malntaining such Equipment under a support plan
with Kronos. if Customer is not maintaining the Equipment under a suppori plan with Kronos, Kronos shali have the right to verify Customer’s
Kronos Equipment to determine if Customer has downloaded ary firmware to which Customer is not entitied.

14, TRAINING POINTS

Tralning Points which are purchased by Customer may be redeemed for an equivalant value of Instructor-led training sessions offered by Kronos.
Availatie Instructor-led sessions are listed at hitp;//customer.Kronos com and sach sesslon has tha Training Polnts value indicated. Training
Points are invoiced when used by the Customer, Points may be redeemed at anty time within 12 months of the date of the applicable Order Form,
at which time thay shall expire. Training Paints may not be exchanged for other Krones products andior services.

15. KNOWLEDGEPASS EDUCATION SUBSCRIPTION:
The parties hereby agree thal 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 |s avallable to customers who are licensing Kronos' Workforce Central and iSeries

Timekeeper Sofiware products and who are maintaining such products under a support plan with Kronos, The KnowledgePass Education
Subscription provides access via the intemet 1o certain educational offerings provided by Kronos (the “KnowledgePass Content’), including:

Product and upgrade Information for project leams and end users
Hands-on interactive Instruction on common tasks

Saff-paced tutorials covering a range of lopics

Job alds

Knowledge assessment and reporting tools to measura progress
Webinars

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

Payment: Customar shail pay the annual subscription charge for the initial term of the KnowiedgePass Education Subscription i accordance with
the payment terms on the Order Form. Kronos will send Customer a renewal invoica for renewal of the KnowledgePass Education Subsaiption 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 i Customer pays such Invoica before the end of the initial lerm or any renewal term.

Tha KnowiedgePass Subscription Is avaitable when the Customer subscribe on annual basis.

Limitations: Customer racognizes and agrees that the KnowledgeFPass Content Is copyrighted by Kronos. Customer is pemmitted to make coples of
the KnowledgePass Content provided in *pdf form solely for Customer's intemal use and may not disclase such KnawledgePass 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 Tralning Kits solely for Customer's
Intemal use.

Traln-the-Trainer Program (TTT): Cerfification under the Traln-the-Trainer Progeam Is valid only for the point refease of the Software for which tha
TTT Program Is taken, and covers only the Customer emplayse who completes the TTT Program.

16. INDEMNIFICATION

Kronos agrees to indemnify Customer and to hald it hammless from and against any and all clalms, costs, faes and expenses {including
reasonable legal (ses) relaling to actual or aleged Infringement of United States or Canadian patents or copyrights asserled against Customer by
viriue of Customer's usa of tha Software as defivered and maintained by Kronos, provided that: 1) Kronos is given prompt wrilten 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 ail information in Customer's possession relaled to such claim and any further
assistance as reasonably requested by Kronos. Kranos will have no obligation 1o indemnify Customer to the extent any such claim Is based on the
use of the Sofiwara with software or equipment not supplied by Kronos. Should any or ali of the Software as defivered and mainlained by Krongs
become, or in Kronos' reasonable opinion be likely to become, the subject of any such claim, Kronos may al its option: I) procura for Customer the
right to continua to use Lhe affected Saftware as contempiated hereunder; il) replace or madify the affected Software to make its use non-
infringing; or i) should such opticns not be avaiiable at reasonable expense, terminata this Agreement with raspect to the affected Software upon
thirty (30} days prior written notice to Custorner. In such event of termination, Customer shall be entiled to a pro-rata refund of all fees paid lo
Kronos for the affected Software, which refund shall be calculated using a five year straightine depreciation commencing with the date of the
relevant Order. Additionally, Kronos agrees fo be llabie for tangible property damage or personal injury caused solely 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; {Il) 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 RISETO

8



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.



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
licansed under Section B of this Agreement.

1. DEFINITIONS

“Appiication{s]” means those Kronas software applicatians set forth in the Cloud Hosting SSS which are made accessibie for Customer to use
under the terms of this Addendum.

“Application Hosting Program” or “Program” means (1) accessibiity lo the Appilcations, by means of access lo the password prolacted
customer area of the Kronos hosting environment, and (i) all Hosting Related Services.

“Contsnt” means all content Customer, or others acting on behaif of or through Customer, posts or otherwise Inputs into the Program, including
but nat limited o Information, data (such as payroli data, vacation ime, and hours worked), designs, know-how, logos, text, multimedia images
{e.g. graphlcs, audlo and video files), compilations, software programs, third party software, applicalions, or other materials, or any other
Customer content shared or processed on equipment under the control of Kronos.

“Hosting Ralated Services” means certain services set forth in a Services Scope Statement (SS5) containing hosted related services (the
“Cloud Hosting $85“), such as hosting infrastructure, equipment, bandwidth, server monlitoring, backup services, reporting services, storage
area network (SAN) services, load balancing servicas, security services, systam administration, connectivity services, performance tuning, servica
pack Installation and afl professional and/or Cloud Services and maintenance services related to hosting.

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

“|nternal Use” means the use of the Program: (i) by Customer’s personnel solely for Cuslomer’s intemal business purposes and (H) by any
autharized employes, agent or contracior 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 Inlemal business purposes of such business uall(s).

“Monthiy Service Fee(s)* means the monthly fees described In the Cloud Hosting SSS and set larth on the appcable Order Form..

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

»Parsanally identifiable Data” means information concarning individually Identifiable employees of Customer that Is prolected against disclosure
under applicable law or regulation,

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

“Sgrvice Description” means lhe detalled servica description (including any supplementary service ienms) specified in the Cloud Hosting SSS
which sets forth the specific Program to be provided to the Customey.

“SLA{s)" means a service level agreement offered by Kronos for the Production Environment and attached to this Section C as Exhibit A which
contalns kay service level standards and commitments that apply to the Program as detalled In the Service Description.

“S1LA Cradit” means tha credit calculated in accordance with the SLA and offered by Kronos in tha event of oulages, interruptions or deficdencies
in the delivery of the Program that resuit in a faflure to meat the terms of the applicable SLA.

“Supplier” means any contracior, subcontracior or kcensor of Kronos providing software, equipment andfor services lo Kronos which are
incorporated Inlo or otherwise related to the Program.

“Temporary Environment” means a translent database environment areated to serva limited purposes for a limiled Bme period, and identified in
the appficable Cloud Hosting SSS as a Temporary Environment.

2. CLOUD HOSTING SERVICES SCOPE STATEMENT

The desaription of the paricular Program ordered by the Customer, the Program term, the Monihly Service Fee rates, and other fees, if any,
applicable to the Program are described in the applicable Cloud Hosting SSS and Order Form. Kranos will not changa 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 SUA for a renewal term of the particular Program by notifying Customer at least sixty (60) days prior to the expiration of the then
current lerm.  SLAs are only avallable in a Production Environment. Unless the Cloud Hosting SSS Indicales that the Program Is to be
implemented in a Temporary Enviranment, the Program will ba 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.
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4, MAINTENANCE ACCESS

If Kronos, its Suppllers, or the local access pravider, as applicabla, requires access to Customer sites in order to malntain or repair the Program,
Customar shali cocperata In a timely manner and reasonably provide such access and assistance as necassary. As part of Kronos' support
services, Kronas will make updates to the Applications avaliable to Customer al na charge as they ara refeased ganerally to Kronos' cuslomers.
Customer agrees to receiva those updates automatically as part of the Program. Customer may be required to purchase additional Hosting
Related Services lo address infrastructure requirements as released by Kranos for a new version of a particular Application.

5. CUSTOMER REPRESENTATIONS AND WARRANTIES; CUSTOMER OBLIGATIONS

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

5.2 Customer represents and warrants to Kronos that Customer's Content will not: () Infringe or violate any third-party right, including (but not
limited fo) intellectual property, privacy, of 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 syslems, and software (including a web browser) not
provided by Kronos and needed fo access and use the Program. Cuslomer will also provide, al its own cost and expense, al connections from its
computer systems to the Program, which shall include all related costs associated with Cusiomer accessing the Program, unless such
conneclivity services are purchased from Kronos as indicated on the Cloud Hosting $5S and Order Form,

5.4 Customer shall not, and shall not permit any person or eniity under Customer's direct or indirect control to: (a) recirculata, republish,
distributa or otherwise pravide access to the Program 1o any third party: (b) use the Program on a service bureau, tme sharing or any simiar
basls, or for the benefit of any other person or entity; (c) aiter, enhance or make derivaiiva works of the Program; (d) reverse engineer, reverse
assemble or decompila, or otherwisa attempt to derive sourca code from, the Program or any software components of the Program; (a) use, or
allow the use of, the Program in contravention of any applicable iaw, or rules or reguiations of regulalory or administrative organizations; (f)
introduce Into the Program any vinss or other code or routine intended to disrupt or damage the Program, after, damage, delele, retrieve or record
infarmation about the Program or its usars; or, (g) otherwise act in a fraudulent, maliciaus or negligent manner when using the Program.

6. CONNECTIVITY AND ACCESS

6.1 Customer acknowledges that Customer shall (a) be responsible for securing, paying for, and maintalning connectivity to the Services
(including any and all refated hardwara, software, thind parly services and related equipment and components); and (b) provide Kronos and
Kronos' representatives with such physical or remote access (o Customer's computer and network erwvironment as Kronos deems reasonably
necessary In order for Kronos o perform is obiigations under the Agreement Customer will make all necessary arrangements as may be
requited to provide access lo Customer's computer and network enviropment if necessary for Kronos to perform Its obllgations under the
Agreement. Customer agrees that Kronos may audit Customer's use of the Servicas.

7. FEES AND PAYMENT TERMS

74  In consideration of the detivary of the Program, Customer shali pay Kronos the Monthly Services Fee as defined in Lhe appilcable Order
Form. The Monthiy Servicas Fee shall begin lo accrue on the date the Order Form and SSS are signed by tha parties, and shall be involced
annually in advance.

7.2 Al fees payable hereunder shall be pald In United States Doflars and sent to the attention of Kronos as specified on the Invaice. Payment
terms shail be nel 30 days following receipt of Invoica.

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

8. SERVICE LEVEL AGREEMENT

CUSTOMER'S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF ANY SERVICE OUTAGE, INTERRUPTION OR DEFICIENCY OF
SERVICE(S) OR FAILURE BY KRONQOS 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 PERICD 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, EXCERT 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 pan of the Program, Kronos shall provide those administrative, physical, and technical safeguards for protection of the security,
confidentfailty and imegrity of Customer data as desaibed at  hitg  kronos.com/products/smb-solutions/workforce-central-saas/security:
descriplion.aspx Customar acknowledges that such safeguards endeavor 1o mitigate security incidents, but such Incidents may not be mitigated
entirely or renderad harmiess. Customer shoutd conskisr any particular Kronos supplied security-retated safeguard as just one ool lo be used as parl
of Customer's overall secusity strategy and not a guarantee of security. Both parties agree to comply with all applicable privacy or data prolaction
statutes, rules, or regulations goveming the respactive activities of the parties under the Agreement.

102 As batween Cusiomer and Kronos, all Personally Identifisble Data is Customer's Confidential Information and will remain the property of
Customer. Customer represenis that to the best of Customer's knowledge such Personally |dentifiable Data supplled to Kronos is accurate.
Customer hereby consents to the use, processing or disclosure of Personally Identifiabla Data by Kranas and Kronos' Suppllers wherever located only
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for the purposes described herein and only to the exterd such use or processing Is necessary for Kronos 1o camy out Kronos' duties and
responsibilities under this Agreement or as required by law.

10.3 Prior 10 initiation of the Program and on an ongoing basis thereafter, Customer agrees to provide nofice o Kronos of any extraordinary privacy
or data protection statules, rules, or requiations which are or becoma appiicable to Customer’s Indusiry and which could ba imposed on Kronos as a
result of provision of the Program. Cuslomer will ensure that (a) the transfer o Kronos and storage of any Personafly ldentifiable Data by Kronos or
Kronos' data center is permitted under applicable data protection laws and reguiations; and (b) Customer will obtain consents from individuals for such
transfer and storage to the axtent required under apphcable laws and reguiations.

11. TERM AND TERMINATION

114 At the expiration of the initial Term, the applicabla Program shall automalically renew for successive one year periods unless either party
provides nofica of its intent nat to renew at least sixty (60) days prior (o the expiration of the then-curment 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 fs not cured within ten (10) days of the date of
Kronos' writien notice. No Program Interruption shaili ba deamed to have occumed during, and no Program credils shail be owed for, any

authorized suspension of the Program.

11.2 Cuslomer may terninate the Program by written notice at any time during the tenm of the Addendum if Kranos malerially 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 shaft pay Kronos within thirty (30) days all fees then due and owing for the Program prior to the data of
termination.

11.3 Customer may terminate the Program for convenience on ng less than ninely (90) days priar witten notice to Kronos.

11.4 In the event of termination of tha Program by Customer for convenienca or by Kronos for cause during tha Initiad Term, Cuslomer will pay to
Kronos any out of pocket expenses Incurred by Kronos In tesminating the Program plus an eary termination fes based on tha following
calcuation: one (1) month of the then-current Monthiy Services Feas for avery twelve (12) manth period (or portion thereof) remaining In the Inifial
Term. By way of example only, if Customer terminates the Program for convenlence with fiteen (15) months remaining in the initial Temm,
Customer will be responsible lo pay Kronos two (2) months of the applicable Monthly Services Feas.

12



EXHIBIT A

SERVICE LEVEL AGREEMENT (SLA)

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

88.75% Application Availabillty

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

Service Credit Calculation: An Oulage will be deemed fo commence whan the Applications are unavailable to Customer in Customer's
production enviranment hosted by Kronos and end when Kronos has restored avallability of the Services. Failure to meel the 98.75% Application
Avaiability SLA, other than for reasons due 1o an Excluded Event, will entitie Customer to a credit as follows:

IActual Application Availability % Service Credit to be appiled to Customer's monthly invokce fon
[as measured In a calendar month) tha affected month

<G9.75% to 98.75% H0%

<08.75% to 98.25% 15%

<08,25% (0 97.75% 5%

<9775 to 98.75% 5%

<06.75 50%

“Outages” means tha accumulated time, maasured In minudes, during which Customer is unable to accass the Applications for reasons other than
an Excluded Event

‘Excluded Evant® 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 fallure or malfunction of equipment, applications or systems not owned or controlied by Kronas, including without
limitation Cusiomer Content, faflures or matfunctions resulting from circuits provided by Customer, any inconsistencies or changes in Customer’s
source environment, including elther intentional or accidental connections or disconnections to the environment; (c) Force Majeurs events; (d)
scheduied or emergency maintenance, alteration or implementation provided during the Maintenance Pariod defined below; (a) any suspension of
the Services In accordance with the lerms of the Agreement lo which this Exhlbit A is attached; (f} the unavallability of required Cusiomer
personnsl, Induding as a result of fallure to provide Kronos with accurate, current contact information; or (g) using an Application in a manner
Inconsistent with the praduct documentation for such Application.

“Malntanance Perlod” means scheduled maintenance pericds established by Kronos to maintain and update the Services, when neacessary.
During these Malntenance Periods, the Services are available 1o Kronos o perform perodic maintenance services, which include vital software
updates. Kronos will use ils commerdally reascnable efforts during the Maintenance Peried to make the Services avallable to Customer;
howaver, some changes will require downtime. Kronos will provide notice for planned downtime via an email notica o the primary Customer
contact at least one day in advance of any known downtime so planning can be fadilitated by Customer.

Currently scheduled Malntenance Perlods for the Services are:
Monday through Friday 04:00 am - 06:00 am (U.S. eastem time)
Saturday and Sunday 12:00 am - 06:00 am (U.S. easlem time}
Maintenance Pariods ncluda thase maintenanca periods mutually agreed upon by Customer and Kronaos.

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

“Totai Minutas Not Availabla {TM)" means the total number of minutes during the calendar month that the Services are unavadable as the resuit
of an Qutage.

Limitations: Service Credits will not be provided If: (a) Customer is n breach or default under the Agreement at the time tha Oulage occurred; or
(b} the Outage resulls from an Excluded Event. If Kronos does not provide the appropriate Servica Credit as due hereunder, Customer must
request the Service Credit within sixty (80) calendar days of the eonclusion of the month In which the Service Cradit accrues. Customer walves
any right to Servica Credits not requested within this time period. Al performance calculations and applicable Service Credils are based on
Kronos records and data unless Custorner can provide Kronos with clear and convincing evidence lo the conltrary.

Tha Service Level Agreements in this Exhibit, and the related Service Credlis, 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 purpases of calculating
Service Credits.

Customer acknowiedges that Kronos manages lts network traffic in part on the basis of Customer’s utilization of the Services and that changes In
such utifization may impact Kronos' abliity to manage network traffic. Therefore, notwithstanding anything else to the contrary, if Customer
significantly changes Its utifization of the Sarvices than what Is contracted with Kronas and such change creates a material and adverse impact on
the traffic balance of the Krenos network, as reasonably determined by Kronas, the parties agree to co-operate, in good faith, to resolve he Issue.
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SECTION C.1:
APPLICATION HOSTING TERMS AND CONDITIONS .

This Section applles only for transactions that involve Kronos hosting for Software licensed under Section B in ralation with hosting
pricing referad to as CLOUD
This attachment does not apply to CLOUD 2 itams.

APPLICATION HOSTING SUPPLEMENTAL TERMS AND CONDITIONS

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

dafinitions

“Appilcation Hosting Program® or “Program” means (1) accessibiilty to the commerdiaily available object code version of the Kronos hosted
applications, as set forth In the Cloud Services SOW, by means of access to the passward protected customer area of the Kronas hosting
environment, and (A} all Hosting Related Services.

“Content” means all content Customer, or others acting on behalf of or through Customer, pasts or otherwise inputs Into the Program, including
but not limited to Information, data (such as payrol data, vacation ime, 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 malerials, or any other
Customer content shared or processed on equipment under the control of Kronos or a Supplier.

“Hosting Related Services” maans certain servicas set forth In a statement of work contalning hosted related services (the “Cloud Services
SOW"), such as hosting Infrastructure, equipment, bandwidth, server monitoring, backup services, reporiing 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 indtial term for which Kronos shall provide the Program to Customer and as set forth In the applicable Cloud Services
SOW executed by Customer.

“internal Usa” means {he use of the Program: (I} by Customar's personnel solely for Customer's Internal business purposes and (i) by any
authorized employee, agent or contraclor of Customer to process information relating to Customer's employees assigned lo, or potential
employees of, Customer's autharized business unit(s), solely for the intemal business purposes of such business unil(s).

“Monthly Servics Fee{s)” means the monthly fees described In the Cloud Services SOW and set forth on the applicable Order Form, which shall
Indude all Hosting Related Services lees.

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

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

“Production Environmant” means a permanent environment estabilshed for the dally use and maintenanca of the Appfication In a live
environment throughout the term of a Program.

“Sarvices Commencemant Date” shall, except as olherwise provided in writing In 3 Cloud Services SOW or Crder Form signed by the parties,
mean the earier of (a) the data the Software Is transferred to tha 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 afier the Effective Date.

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

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

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

“Suppiler” 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 transfent database environment crealed lo serve timited purposes for a fimited time pericd, and Identified in
the applicable Cloud Services SOW as a Temporary Envirorment,

“Startup Foes" means the one lime, customer-specific startup fee as Indicated on the Order Form that will be charged to Customer to enabie
accass lo the Program.

Cloud Services STATEMENT OF WORK

The description of the particular Program ardered by the Customer, the Program term, tha Manthly Service Fee rates, the Startup Fees and other

faes, if any, applicabla lo 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 Tenn, Kronos may change such Monthly Service Fee
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rates or the associated SLA for a renewal term of the particutar Program by notifying Customer at least sixty (60) days prior to ihe explration of the
then current term. SLAs are only available in a Production Environment. Unless the Cloud Services SOW indicates thal the Program Is (o be
Implemented in a Temporary Envinment, the Program will ba deemed to be Implemented in a Production Environment.

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

MAINTENANCE ACCESS
If Kronas, its Suppliars, or the iocal access provider, as applicable, requires access to Customer sites in order o maintain of repalr the Program,
Customer shall cooperate In a timely manner and reasonably provide such access and assistance as necessary.

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

5.2 Customer reprasents 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 fo a reasonable
person; or (c) ba hateful or threatening.

5.3 Cusfomer will, at its own cost and expense, provide all end user equipment, operating systems, and software (Including a web
browser) not provided by Krones and needed to sccess and use the Program in accordance with the technical requirements set forth in
the Cioud Services SOW. Customer wiil also provide, at its own cost and expense, all connections from its computer systems fo the
Program, which shall include alf refated costs associated with Customer accessing the Program, uniess such connectivity servicas are
purchassd 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 atherwise provide access to the Program fo any third party; {b) use the Program on a sesvice bureau, time
sharing or any similar basls, or for the benefit of any other person or entity; (c) alter, enhance or make derivative works of the Program;
{d} reverss engineer, revarsa assemble or decompile, or atherwise attempt to derive source code from, the Program or any soffware
components of the Program; (e} use, or aflow the use of, the Program in contravention of any federal, state, local, foreign or other
applicable iaw, or rules or reguiations of regulatory or administrative organizations; (f} introduce into the Program any virus or other
code or routine intended to disrupt or damage the Program, alter, damage, delfete, retrisve or record information about the Program or
its users; or, (g) otherwise act In a fraudulent, maliclous or negligent manner when using the Frogram.

6. INTERNET ACCESS

8.1 if Customer uses open intemet connectivity or Customer-supped VPN Intemaet connections o access the Program, Custamer
acknowledges that the performanca and throughput of the Intemet connection cannot be guaranteed by Kronas, and variabla comnection
performance may result In apphcation responsa variations.

6.2 Customer hersby acknowledges that the Intemet is not owned, operated, managed by, or In any way affilkated with Kronos, its Suppiiers or
any of Its affifates, and that it is a separate network of computers independent of Kronos. Access to the intemat is dependent on numerous
factors, technologles and systems, many of which are beyond Kronos' authorily and control. Customer acknowledges that Kronos cannot
quaraniea that the intemet access services chosen by Customer will meet the lavel of up-time or the levet of response time that Customer may
need. Customer agrees that its use of the Intemet accass services and the intermat Is soledy at Hs own risk, excepl as spacifically provided in this
Section C.1, and is subject (o all applicable local, state, national and international laws and regulations.

7. Feas and payment terms

7.1  In consideration of the delivary of the Program, Customer shall pay Kronos the Monthly Services Fee as defined In the applicable Order
Farm. Tha Menthly Services Fee shafl begin Io accrue on the Services Commencement Date, and shall be Involced monthly In advance. In
addition, Customer shali be billed the Startup Fees and any additional Cloud Hosting starfup fees set forth in the applicable Order Form.
Customer acknowiedgas that the billing commencement date does not coincide with implemantation completion, final configuration, or go-fve.

7.2 Al fees payable hareunder shall be paid In Unhed States Dollars and sent to the attention of Kronos as specified on tha invokce. Payment
terms shall be net 30 days foliowing recaipt.of Invoice. All overdue payments shall bear interast at the lesser of one and one-half percent (1.5%)
per month or the maximum rate alliowed under appllcable law. Cusiomer Is responsible for afl federal, state or locai laxes, dutles and customs
fees relating to the Program, exciuding taxes based on Kronos' Income or business privilege.

7.3 SLA Credits, if any, which are due and owing to a Customer under an SLA for a particuiar month of the Program shall ba included in the
Monthly Service Fee Invoice issued by Kronos for tha month following the manth in which the SLA Credits were eamed.

8. SERVICE LEVEL AGREEMENT

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

SERVICES.

9. limitation of llabliity
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 SECURFTY OR DISCLOSURE, RESULTING FROM ANY EXTERNALLY
INTRODUCED HARMFUL PROGRAM (INCLUDING VIRUSES, TROJAN HORSES, AND WORMS), CUSTOMER'S CONTENT OR
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APPLICATIONS, THIRD PARTY UNAUTHORIZED ACCESS OF EQUIPMENT OR SOFTWARE OR SYSTEMS, OR MACHINE ERROR.

10. DATA SECURITY

10,1 As part of the Program. Kronos shall provida those Kronos security-related services described in the Cloud Senvices SOW. Customer
acknowledges that the sacurity-relatad services endeavor to mitigate secunty incidents, but such Incidents may not be mitigated entirely or rendened
hamiess, Customer should consider any particidar security-related servica as just one tool to be used as part of an overall security strategy and not a
guaraniee of security. Both parfies agrea to comply with all applicable privacy or data protection statutes, ndes, or regulations goveming the
respective activitles of the parties.

10.2 Al Personally ldentifiable 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 Custorner, Is Customer's Confidential Information and will remain the property of Customer. Cuslomer
hereby consents (o the use, processing and/or disciosure of Personally [dentifiable Data only for the purposes described herein and to the extent such
use or processing is necessary for Kranos to carmy out s dutias and responsibilities under this Section C.1 or as required by faw.

10.3 Prior to Initiation of the Program and on an ongoing basis thereafter, Customer agrees to provide notica to Kronos of any extrsordinary privacy
or data protection statules, rules, or regulations which are or become appficable to Cusiomer and which coukd be imposed on Kronos as a resull of
provigion of the Program. Customer will ensure that: (a} the transfer and storage of any Personally identifiable Data to Kronos and managed by
Kronos' or Supplier's data center s legitimate under appicable data protecfion laws and requiations; and (b) Customer will oblain consent from
Individuals for such transfer and storage to the extent required under applicable laws and requiations.

10.4 At no cost to Customer, Kronos shall upan (i) request by Customer at any time and (§) the cessation of the Program, promptly retum 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 Initia! Term, the applicable Programs shail automatically renew for successive one year periods uniess elther party
provides notica of Its Intent not to renew at least sixty (80) days prior to the expiration of the then-current term. Kronos may suspend or tamminate
the Program upon nofice In the avent of any breach by Customer of this Section C.1. No Program Interruption shall be deemed to have occurred

during, and no Program credlts shall be owed for, any authorized suspension of the Program.

12.2 Customer may terminate the Program by writlen nofica at any lime during the term of this Section i Kronos maleraly breaches any
provision of this Section, and such default Is not cured within thirty (30) days afler recelpt of written nolice from Customer. In the event of such
termination by Customer, Customer shail pay Kronos within thirty (30) days all fees then duas and owing for the Program prior to the date of
termination.

12.3 Customer may terminate the Program for convenience on no iess than ninety (90) days prior writlen nolica to Kronos.

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

Saervice Lavel Types: SLAs are only applicable to Production Environments. The Program, In a Production Environment, as described In the
Servica Desciption Is provided with the following service level:

98.50% Application Avaliabllity
Service Laveis/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 availabiity alert. The Outage will be deemad to end when Kronos has restored avafability of the
Program.  Faliure to meet the abave sarvice levels will entitte Customer to credits as follows.

198.50% Appilcation Availability SLA ~ Production Environmant

Uptime percentage (as measured In a calendar month} Affacted Servica Credit
The amount of the Credit wiil be determined as follows:

<94.50% o 98.75% 15%

1<98.75% o 98.25% [20%

<08 25% 1o 97.75% 35%

<87.75 ta 96.75% 50%

<86.75 75%

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

“Exciuded Event” means any event that adversely Impacts the Program that Is caused by (a) the acts or omlissions of Cusiomer, Its employaes,
customers, confractors or agents; (b) the failure or malfunction of equipment, applications or systems not owned or controlied by Kronos or
Supplier; (¢) Force Majeure avents; (d) scheduled or emergency maintenance, alteration or implementation; () any suspension of the Program in
accordance with the tems of this Seclion or License Agreement; (f} the unavailabiiity of required Customer personnat, Including as a result of
faiiure to provide Supplier with accurale, curent contact Information: (g) using the Appiication in a manner inconsistent with the product
documentation; or (h) any other exclusionary drcumstance specified in the appiicable Cloud Services SOW.

“Menthly Minutes (MM)" means total minutes In which service was schadufed to be avaliable.

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

“Scheduled Malintenance (SM)* means scheduled mainienance periods established by Krones to provide ample tima to malntain 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. Syslems will generally continue to be avaidable to Customer; however, seme changes will require pianned
downtime. Kronos wiil provide notice for planned downtime via an emall notice ta aur primary Customer contact at least one day In advance of
such shutdown/restan so planning can be facilitated by Customer.,

When application maintenanca Is required, curmment Scheduled Maintenance periods for the appiications are:

Manday through Friday 4am - 6am
Saturday and Sunday 12am - 8am

All times listed are U.S. Eastem Time.
Kronos® utilization of the above maintenance windows shall rot trigger SLA Credhis to Customer.

“Total Minutes Not Avallable” (TM) means the iotat number of minutes during tha calendar month that the Program s unavaltable outside of
scheduled malinlenance windows,

Limitations: Kronos will apply any credits lo the Customer account.  Credils will nol be provided if: (a) Customer Is in breach or default under
this Section or the Program at the time the Qulage occurred and such breach is the causa of the Outage; or (b} It results from an Exciuded Event.

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

The Service Level Agreements In this Exhibit, and the related credits listed, apply on a pef Program basis. For the avoidance of doubt, Qulages,

delays, faitures, etc. in one Program may not be added 1o Outages, delays, faliures, aic. 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 avaltable
varsion of the Workforce Central SaaS Applications and related services and malerials (including applicable documentation) and Equipment (it
any) specified on an Order Form. The Aprilcations described on the Order Form shall ba delivered by means of Customer’s pemnitted access to
the password protected customer area of a Kronos websile.

1. DEFINITIONS
“Application{s)” or "SaaS Application{s)" means those Kronos softwars application programs set forth on an Order Form which are made

accessibla for Customer to use under the tarms of this Section D.

“Cloud Sarvices” maans those services refated to Customer’s hosting enviranment such as hosting infrastructure, equipment, bandwidth, server
monitaring, backup services, storage area network (SAN) services, security services, system administration, connectivity services, performance
tuning, update Installation and maintenance services related thereto. Unfess otherwise set forth in a Statement of Work, Cloud Services are
described as sel forth at: hitp./www.kronos.com/products/smb-solutionsiworkforce-central-saas/implementation-guidiines.aspx

"“Customer Contant” means all content Customer, or others acting on behalf of or through Customer, posts or otherwisa Inputs into the Services.
“Docurmentation” means technical publications published by Kronos relating to the use of the Services or Applications.

"Equipment” means the Kronas equipment specified on an Order Farm,

“Implemeantation Services” means those services provided by Kronos to set up the hosting environment and corfigure the Services, including
educational services and tralning. Unfess otherwise set forth In a Statement of Work, Kronos” and Cuslomer's Implementation responsibiilties are
described in the Senvices Implementation Guideline set forth at:  hitpYiwww.kronos.com/producis/smb-solutionsiwarkforce-centrai-
saas/implementation-guidiines.aspx Implementation Services may ba provided as forth in Section B

“Initial Ferm” means the initial term of the Services as indicated on the Order Fom.

"KnowledgePass Contant™/“KnowledgaPass Education Subscription” have the meanings asaibed in Section 7.5.

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

“Monthiy Service Fea(s)" means the monthily fees described in an Order Form. Monthly Servics Fees include fees for usage of Appitcations and
the Services, Cloud Services as appficable, and Equipment rentad, if any. Bliling of the Monthly Service Fee{s) commences on the Start Date.

“Order Form” means an order form mutually agreed upon by Kronos and Customer setiing forth the items ordered by Customer and 1o be
provided by Kronas, induding without limitation the Applications and the prices and fees lo be paid by Customer,

“Personaiiy identifiable Data* means information conceming individually identifiable employees of Custamer that Is protected agalnst disclosure
under applicable faw or regulation.

"Services” means (I} accessibiity lo the commercially available version of the Applications by means of access to the password protected
customer area of a Kronos website, (I} the Equipment purchasad or rented hereunder, (iil) the Implemantation Services and Cloud Services, and
(iv} such other services, Items and offerings set forth an an Order Form.

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

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

“Supplier” means any contractor, subcontracior or licensor of Kronas providing software, equipment and/or services lo Kronos which are
incorporated Into or otherwise related ta the Program.

“Term" means the Initial Term and any monthly renewals thereafler, as further set forth in Section 2.1.
“Training Points™ has the meaning ascribed to it in Section 7.8 betow.

2. TERM

2.1 The Services shail commence on the Starl Date, and shall continue for the tnitial Term or untit terminated in accordance with the provisions
hereof. At lhe expiration of the Initial Term, the Tenm shail automatically renew on a month-to-month basls until terminated In accordance with the
provisions hereof. Customer acknowledges that execulion of separata third party agreements may be requirad in order for Customer 1o use
certaln add-on features or functionality, inckiding without limitation tax fling services.

2.2 At any time after the Inilfal Term: (i} Customer may lemminate the Services for convenience upon thirty (30) days pror written notice, and {il)
Kronos may teminate the Services for convenience upon ninety (80) days prior writlen notice.

23 Elther party may suspend or terminate the Services upon a material breach of this Section D by the other party if such breach is not cured
within fifteen (15) days after receipt of written notice. Notwithstanding the foregoing, Kronas may suspend ar terminate the Senvices immediately
upon notice In the event of any Customer breach of Sections 3 (Right to Use), 4 (Acceplabie Use), or 14 (Confidential Information).
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24 In the event that either party becomes insolvent, makes a general assignment for the benefit of creditors, is adjudicated a bandorupt or
insolvent, commences a case under applicable bankruplcy laws, or files a petition seeking reorganization, the other party may request adequate
assurances of future performance. Faiiure la provide adequate assurances, In the requesting party's reasonable discretion, within ten (10) days of
delivery of the request shall entitle the requesting party lo terminate the Services immadiately upon writlen notica to the ather party.

2.5 If the Services are terminated for any reason:

(3) Customer shall pay Kronos within thirty (30) days of such iermination, ail fees accrued for the Services prior to the dale of termination,
provided that If Customer lerminates for material breach of this Section D by Kronos, Kroras shall be responsibla fo rafund to Customer unused
pre-pald Implementation Service fees, if any;

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

(€) No more than fiflean (15) days afier lamtination or upon Customer's wiilten request at any tima during the Tem, Kronos will provide to
Cuslomer, at no charge o Customer, the Customer Content. After such ime period, Krenos shali have no further obligation to store or make available
the Customer Contant and may delete any or all Customer Content without liability.

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

(@) all provisions In this Section D, which by their nature are intended to survive iemination, shall so survive.

3. FEES AND PAYMENT

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

3.2 If any amount owing under this or any other agreement for Services Is thirty (30) or more days overdue, Kronos may, without kmiting Kronos'
fights or remedies, suspend Services until such amounts are paid In full. Kronos will provide at ieast seven (7) days’ prior writlen notice that
Cuslomer’'s account is overdua before suspending Sarvices.

3.3 Delsted Intentionally.

3.4 Customer agrees that except if Customer lerminates for material breach of this Section D by Kronos, if Customer has not pald the Minimum
Cantract Value 1o Kronas at the condusion of the Initial Term or the earfier termination of tha Services, whichever Is eardier, Kronos shall bill, and
Customer shall pay within thirty (30) days of the date of such invoice, the difference batween the total Monthly Service Fees then paid by
Customer and tha Minimum Contract Value, less SLA Credits,  any, that have been eamed previously by Cusfomer but not yet credited.

4. RIGHTS TO USE

4.1 Subject to the terms and conditions of the Agreement, Kronos hereby grants Cusiomer a limited, revocable, non-axclusive, non-transferable,
non-assignabla right to use during the Term and for Intemal business purposes only: a) the Application(s) and related servicas, Including the
Documentation; b) training materials and KnowledgePass Content, and, c) any embedded third party software, libraries, or other components,
which are Included in the Senvices, excluding such Third Party software, libraries or other componenis as are licensed directly from such Third
Parties. The Services contain proprietary trade secret technology of Kronos and its Suppilers. Unauthorized use and/or copying of such
tachnology are prohibited by law, including Unlted States and foreign copyright iaw. Customer shall not reverse complle, disassembla or
otherwise corwerd the appilcations into uncompiied or unassembled code. Customer shail 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 Sarvices.

4.2 Cuslomar acknowledges and agrees that the right to use the Applications Is limited based upon tha amount of the Monthly Service Fees paid
by Cuslomer. Customer agrees (b use only the modules and/or features for the number of empioyees and users as described on the Order Form.
Customer agrees not to use any other modules or faatures nor Increase the number of employees and users unless Customer pays for such
additicnal modules, features, employees or users, as the case may be. Customer may not licensa, relicense or sublicense the Services, ar
olherwise permit use of the Services (including timesharing or networking use) by any thind party, Customer may not provide servica bureau or
other data processing services that make use of the Services without the express prior writlen consent of Kronos. No ficense, 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 is third party contractors and consultants io access the Services on an as needed basls, provided Customer: a)
abides by Its obligations to protect Confidential Information as set forth In this Agreement; b) remains responsible for ail such third party usage and
compiiance with the Agreement; and c) does not provide such access to a compatitor of Kronos who provides workforcs management services.

4.4 Customer acknowledges and agrees thal, as between Customer and Kronos, Kronos ratains ownership of aii rght, titie and Interest to the
Services, all of which are protecled by copyright and other inteflectuni property rights, and that, other than the express rights granied herein and
under any other agreement in writing with Customer, Customer shali not obtain or clalm any rights in or ownership Interest lo the Services or
Applications or any assoclaled intellectual property rights in any of the foregoing. Customer agrees ta comply with ali copyright and other
intefiectual property rights notices contained on or In any Information obtained or accessed by Customer through the Services,

4.5 When using and applying the Information generated by the Services, Customer Is responsible for ensuring that Customer complies with the
applicable requirements of federal and state law. If the Services include the Workforce Payroll Applications or Workforca Absence Management
Applications: () Customer is solaly responsibla for tha content and accuracy of all reports and documents prepared In whole of in part by using
these Applications, {ll) using these Applications doas nat refease Customer of any professional obligatian concerning the preparation and review
of any reports and documents, (i) Customer does not rely upon Kronos, Best Softwara, Inc. or these Applications for any advice or guidance
regarding compliance with federad and stale laws or the appropriate tax treatment of ltems reflectad on such reports or documents, and (iv)
Customer will review any calculations made by using these Applications and satisfy itself that those calculations are correct.

5. ACCEPTABLE USE
5.1 Cuslomer shall take all reasonable steps to ensure that no unauthorized persons have access lo the Services, and to ensura that no persons
authorized to have such access shall take any action that would be in violation of this Section D.
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5.2 Customer represents and wairants to Kronos thal Customer has the right to publish and disciosa the Customer Content in the Services,
Customer represents and warrants to Kronos that the Customer Conltent does not: (a) Infringe or violate any third-party right, including but not
limited to inteRectual property, privacy, or publicity rights, (b) be abusive, profane, or offensive to a reasonable person, or, (c) be hatefd or
thraatening.

5.3 Customer will not (a) use, or allow the use of, tha Services In contravention of any federal, state, local, foreign or other applicable law, or ndes
or regulations of reguiatory or administrative organizations; (b) introduca into the Services any virus or other cade or routine intended to disrupt or
damage the Services, or alter, damage, delete, retrieve or record information about the Services or its users; (c) excassively overload the Kronos
syslems used (o provide the Services; (d) perform any security Integrity review, penetration test, load tes!, denial of service simulation or
vuinerability scan; (e) use any tool designed lo automatically emulate the actions of a human user {e.g.. robots); or, (d) otherwise act in a
fraudulent, makcious or negligent manner when using the Services.

6. CONNECTIVITY AND ACCESS

Customer acknowdedges that Customer shall (a) be responsible for securing, paying for, and maimtalning connectivity (o the Services (including
any and all related hardware, softwara, 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 ifs obligations under this Section D. Customer will make all necessary arangements as may be required to
provide access lo Customer's computer and neitwork environment if necessary for Kronos to perform its cbfigations under this Section D,
Customer agrees that Kronos may audit Customer's use of tha Services.

7. IMPLEMENTATION AND SUPPORT

7.1 implementation Services. Kronos will provide the Implementation Services to Customer. Implementation Services described In an S5S are
provided on a time and materiais basis, billed monthly as delivered. Implementation Services described in the Services implementation Guidefine
ara provided on a fixed fee basts. if Customer requests additional Implementation Services beyond thosa described in the 5SS, Kronos will
create a change order for Customer's review and approval and any additional Implementation Services to be provided by Kronos in accordance
with Section B. Krones' configuration of the Applications will ba based on information and work flows that Kronos obtains from Customer during
the discovery partion of the implementation. Customer shalt provide Kronos with necessary confiquration-related information in a tim ely manner to
ensure that mutually agreed implementation schedules are met.

7.2 Additional Services. Cuslomer may engage Kronos to pravide other services which may ba fixed by activily or provided on a time and
malerials basls as Indicated on the applicable Order Form.

7.3 Support. Kronos will provide 24x7 support for the hosting infrastructure, the avaliabiiity to the hosting environment, and tefephone support for
tha 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 updatas to the Services avallable to Customer at no chame as such updates are relaased generally to Kronos'
customers. Cuslomer agrees that Kronos may install such updates automaticaly as part of the Services.

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

(3} Upon the fallure of Installed Equipment, Customer shall notify Kronos of such faiture and Kronos wili provide remate fautt Isolation at the FRU
(Fleld Replacement Urit) or subassembly tevel and atterpt to resolve the problem. Those failures determined by Kronos to be Equipment related
shalt be dispatched to a Kronas Depot Repair Center, and Customer will be provided with a Return Material Authorization Number (RMA) for the
falled Equipment if Customer Is to retum the failed Equipment to Kronas, as reasonably datermined by Kronos. Customer must retumn the faled
Equipment with the supplied RMA number,

(b} Kronos wikk provide a replacement for the failed Equipment at the FRU or subassembly level an an "advanced exchange® basis, utilizing a
carrier of Kromas' cholca. 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 {o be shipped. All shipments will inciude the Kronos provided RMA designating the applicable Kronos Depot Repair Center, as the
reciplent. Customer, upon receipt of the replacement Equipment from Kronos, shall package the defective Equipment in the materials provided by
Kronos, with the RMA suppiied and promptly return falled Equipment directly to Kronos.

(c) Customer shall be enlitled lo receive service packs for the Equipment (which may contain sysiem software updates. furnware updates,
security updates, and fealure enhancements) avallable for download at Kronos' customer portal.  Service packs for the Equipment are not
Installed by Kronos.

(d) Kronos warrants that all service packs and firmware updates provided under this Section D shall materially perform in accordance with the
Kranos published specifications for a period of ninety (80) days afer download by Customer. In the avent of a breach of this warranty, Customer’s
exclusive remedy shall be Kranos® repalr or replacement of the deficlent servica pack(s) or firmware update{s).

{e) Customer agrees that It shall retum falled Equipment prompdly as the fallures oecur and that it shall not hold falied Equipment and send faited
Equipment to Kronos In “balches™ which shall result in a longer furnaround time to Customer. In addition, In all circumstances, Customer agreas
m.

(1) Maintain the Equipment in an snvirenment confomming to the Docusmentation for such Equipment;

(i) Not perform seif-repalrs on the Equipment (i.e., replacing components) without prior written autharization from Kronas:

(i) De-install all faifed Equipment and install alf replacement Equipment In accordance with Kronos' writlen Installation guidelines;

(iv) Ensure that the Equipment Is retumed to Kronas properly packaged; and

{v) Obtain an RMA before retuming any Equipment lo Kronos and placa the RMA clearly and conspicuously on the outside of the shipping
package. Customer may only retum the specific Equipment authorized by Kronos when issuing the RMA.

7.5 KnowledgePass Education Subscription. When KnowledgePass Edueation Subscription is listed an an Order Form, Kronos wilt provide
Customer with the KnowledgePass Education Subscription, The KnowledgePass Education Subscription provides access to certain educational
offerings pravided by Kronos (the “KnowledgePass Cortent”). Cuslomer recognizes and agrees thal the KnowiedgePass Content Is copyrighted
by Kronos. Customer is permitted to make copies of the Knowledgefass Content provided in “pdf form solely for Cusiomer's intemal use.
Customer may not disclose such KnowledgaPass Content o any third party other than Customer's empioyees. Custorner may not edit, modify,
revise, amend, change, aller, customize or vary the KnowledgePass Content withaut the written consent of Kronos, provided that Cusiomer may
download and modify contents of training kits sotaly for Customer's internal use.

7.6 Tralning Points, “Tralning Peints® which are purchased by Customer may ba redeemed for an equivalent valua of instructor-led fraining sessions
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offered by Kronos. Training Points may be redeemed only during the Term at any tme no more than twelve (12) months afier the date of the
appilcable Order Form, after which time such Training Points shall expire and be of no value. Tralning Points may not be exchanged for ather
Kronos products or services.

7.7 Training Courses. When Implementation Services are described [n the Services Implemeniation Guidedine rather than an 5SS, as part of the
Services, for sach Saa$ appiication module Included in the Services purchased by Customer, Customer's employees shall be eniitted to attend, i
the quantity indicated, the comesponding tralning cowses set forth ab  hitp/iwww kronas.com/products/smb-solutions/warkforce-central-
saag/training-guidlines.aspx

Participation in such tralning courses is imited o the number of seats Indicated for the courses coresponding to the modules forming a part of the
Services purchased by Customer.

B. CUSTOMER CONTENT

Customer shall own all Customer Content and posts or ather inpuls lnto the Services by Customer or others acting on behalf of or through
Customer. Krenos acknowledges that all of the Customer Content Is desmed ta be the Confidential Information of Customer. MNotwithstanding the
foregoing, Cuslomer grants Kronos permission to combine Customer's business data with that of other customers in a manner that does not
identify the Customer or any individual in order to avaluate and improve the services Kronos offers to customers and to disciose such aggregated
information for Its customers generally. In addition, Kronos may, but shall have no obligation to, monitor Customer Content from time to time to
ansure compiiarnca with this Section D and applicable law.

5. EQUIPMENT
if Customer purchases or rents Equipment from Kronas, a description of such Equipment (model and quantity), the applicable pricing, and delivery
terms shall ba isted on the Order Form.

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

a) Rentel Term and Wamanty Period. The term of the Equipment rental and the “Warranty Period” for such Equipment shall run
coterminously with tha Tem of the other Services provided under this Section D.
b) Insuranca. Cusiomer shall Insure the Equipment for an amount equal to the replacement vaiua of the Equipment for loss or damaga by

fire, theft, and all nommal extended coverage at all times. No loss, theft or damage after shipment of the Equipment to Customer shall relleva
Customer from Customer’s obligations under this Section D.

c) LocatforvReplacemnent. Customar shall nol make any allerations or remove the Equipment fram the place of odginal installation without
Kronas' prior written consent. Kronos shall have the right to enter Customer’s premises 1o Inspect the Equipment during normal business hours.
Kronas reserves the right, at Its sole discretion and at no additional cost to Customer, fo replace any Equipment with newer or altemative
technology Equipment as long as the replacement Equipment at least provides the sama level of functionality as that being replaced.

d) Cwmership, All Equipment shall remain the property of Kronos. All Equipment is, and at all ttmes shall remain, separata iltems of
personal property, notwithstanding such Equipment's attachment to other equipment or real property. Customer shall rot sefl or otherwise
encumber the Equipment. Customar shail fumish any assurances, written or otherwisa, reasonably requested by Kronos (o give full effect to the
Intent of terms of this paragraph (d).

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

f) Retum of Equipment. Upon lemmination of the Services, Customer agress that Cusiomer shall retum the Equipment 1o Kronos within
thirty (30) days at Cuslomer's expense, Equipment will ba returmed o Kronos in the same condilion as and when received, reascnable wear and
tear excepted. If Customer fails lo retum Equipment within this time period, upon receiving an Invoice from Kronos, Customer shail pay Kronos
the then list prica of the unreturned Equipment.

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

a) Ownership and Warranty Pericd. Title to the Equipment shall pass to Customer upon defivery to the camier. The "Warmanty Period” for
tha Equipment shall be for a period of ninety (90) days from such dellvery (unless otherwise required by law).
b) Eqguipment Support. Krones shall provide to Customer the Equipment support services described hereln if purchased separately by

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

10. SERVICE LEVEL AGREEMENT

Krenos shall provide the service levels and associated credits, when applicable, In accordancs with the Servica Level Agreement attached hereto
as Exhiblt A and which is hereby Incorporated hereln by reference. CUSTOMER'S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF ANY
SERVICE OUTAGE or INTERRUPTION OF the SERVICES OR FAILURE BY KRONOS TO MEET THE TERMS OF the APPLICABLE service
feve! agresment, SHALL BE THE REMEDIES PROVIDED IN exhibit A.

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

11.2 Kronos' sole ofdigation and Customer's sofe and exclusive remedy for any breach of the foregoing warranty Is limited to Kronos' reasonable
commercial efforts to comect the non-conforming Services at no additional charge to Customer. In the event thal Kronos s unabla to comect
material deficiencies in the Services arising during the Warranty Perlod, after using Kronos' commercially reasonable efforts to do so, Customer
shall be entiled to terminale the then remaining Tenm of the Services for cause In accordance with Section 2 abova as Customer's sole and
exclusive remedy. Kronas' obligations hereunder for breach of warranty are conditioned upon Customer notifying Kronos of the materiai breach in
writing, and providing Kronos with sufficient evidence of such non-conformily o enable Kronos to reproduce or verify the same.

11.3 Kronos warrants to Customer that each item of Equipment shall be frea from defects in materiats and workmanship during the Warranty Period.
In the avent aof a breach of this warranty, Customer’s sole and exclusive remedy shall be Krones' repaic or replacement of the deficlent Equipment,
at Kronos' option, provided that Cuslomer’s use, instailation and maintenance thereof have conformed to the documentation for such Equipment.
This warranty Is extended to Customer anly and shall not apply to any Equipment {or parts thereof) in the event of.
a) damage. defects or malfunctions resuiting from misuse, accident, neglect, tampering, (inciuding without limitation modification or
replacement of any Kronos components on any boards suppiled with the Equipment), unusual physical or eleclrical stress or causes other than
normal and Intended use;
b) faliure of Customer to provide and maintain a suitable installation environment, as specified In the published spedifications for such
Equipment; or
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c) malfunctions resulting from the use of badges or supplies not approved by Kronos,

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

2.0 DATA SECURITY

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

Customer acknowledges thal such safeguards endeavor to mitigate security incidents, bul such incldents may not be mitigated entirely or
rendered harmiess. Customer should cansider any particular Kronos supplied security-related safeguard as just one tool lo ba used as part of
Customar’s overall security strategy and nol a guarantee of security. Both parties agree to comply with all applicable privacy or data protection
staludes, rules, or regulations govemning the respective activities of the parties under this Section D.

122 As between Customer and Kronos, all Personally Identifiabla Data {s Customer’s Confidential Information and will remain the property of
Cuslomer. Customer represents that to the best of Customer’s knowledge such Personally Identifiable Data supplied to Kronos is accurate.
Customar hereby consents to the usa, processing or disciosure of Personally ldentifiabie Data by Kronos and Kronos' Suppliers wherever located
only for the purposes described herein and only (o the extent such use or processing Is necessary for Krones fo carry out Kronos' duties and
responsibifities under this Section D or as required by law.

12.3  Prior to iniiation of the Services and on an ongoing basis thereafter, Customer agrees lo provide notice to Kronos of any extraordinary
privacy or data protection statutes, nuies, or reguiations which are or become applicable to Customer's Industry and which could be imposed on
Kronos as a result of provision of the Services. Customer will ensure that: (a) the transfer to Kronos and storage of any Personally identifiable
Data by Kronos or Kronos' Supplier's data centar Is parmitied under applicable data prolection laws and regulaions; and, (b) Customer will cblain
cansents from individuals for such transfer and storage to the exient required under applicable laws and reguiations.

13. INDEMNIFICATION

13.1 Kronos shall defend Customer and ts respective direciors, 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 thind party (sach a “Claim™)
alleging that the permitted uses of the Services Infringe or misappropriate any Uniled States or Canadian copyright or patent and will Indemnify
and held hammiess the Customer Indemnified Parties against any liabllilles, obligations, costs or expenseas (including without limitation reasonable
attomeys' lees) actually awarded (o 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' oplinion, the Services are likely to become the subject of a successful clalm of such
Infringement or misappropriation, Kronos, at Kronos' option and expense, will use commerdially reasonable efforls to (a) procura for Custamer the
right to continue using the Services as provided in this Sectian D, (b) replace or modify the Services so that the Services become non-infringing
but remain substantively similar to the affected Services, and if neither (a) or (b} Is commercially feasible, lo (c) terminate the Services 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 unavaliability.

13.2 Kronos shall have no liabliity to Indemnify or defend Customer (o the extent the alieged Infringement is based on: (a) a modification of the
Services by anyone other than Kranos; (b} usa of the Servicas other than in accordanca with Kronas' documentation for such Service or as
authorized by this Section D, (c) use of the Services In conjunction with any data, equipment, servica or sofiware not provided by Kronos, whare
the Services would not otherwise itseif be Infringing or the subject of the claim; or (d) use of the Services by Customer other than in accordance
with the terms of this Section D. Notwithstanding the foregoing, with regard fo Infringement clakns based upon softiwara created or provided by a
licensor to Kranos or Suppllers, Kronos' maximum liability will be to assign to Customer Kronos' or Suppller's recovery rights with respect to such
infringement clalms, provided that Kronos or Kronos' Suppier shall use commerclaily reasonabla efforts at Customer's cost lo assist Customer in
seeking such recovery from such licensor,

13.3 Customer shall be responsibla and llable for ail damages and cost of Kronos, its suppfiers and thefr officers, directors and employees for all
Clalms resulting from : (2) employment-refated claims arising out of Customer's configuration of the Services; (b) Customer's modification or
combination of the Services with other services, software or equipment not fumished by Kronos, provided that such Cuslomer modification or
combination I8 the cause of such infringement and was not authorized by Kronos; ar, (c) 2 claim that the Customer Content infringes In any manner
any Intellectual property right of any third party, or any of the Customer Content conlains any material or information that Is cbscene, defamatory,
libelous, or slandesous violates any person's right of publicity, privacy or personality, or has otherwise caused or resuiled In any tort, injury,
damage or harm to any other person.

13.4 Tha indemnified Party(les) shail provida written natica to the Indemnifying party promptly after receiving notice of such Claim. | the defense
of such Claim Is materially prejudiced by a delay In providing such notice, the purported indemnifying party shali be relieved from providing such
indemnity to the extant of the delay's impact on the defense. The indemnifying party shall have sole control of the defense of any indemnified
Clalm and all negotiations for Its sattiement or compromise, provided that such indemnifying party shall not enter Inle any setflement which
imposes any obligations or restrictons on the applicable indemnified Parties without the prior written consent of the other party. The indemnified
Parties shalt cooperate fully, at the Indemnifylng party’s request and expaensa, with the Indemnifying party in the defense, setiement or
compromise of any such action. The indemnified party may retaln its own counsel at Its own expense, subject to the indemnifying party’s rights
abave.

14. LIMITATION OF LIABILITY
14.1 Except as specifically provided in this Section I, Kronos and its suppllers 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 sarvices.

14.2 Except for Kronos' indemnification obligations sei forth in section 13 above, the total aggregate llabllity of Kronos or Kronas' supplers fo
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customer andfor any third party in connection with this Section D shall be limited lo direct damages proven by customer, such direct damages not
to exceed an amaunt 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 liabla to customer or any Lhird party for any incidental, special, punitive, consequential or other Indlrect
damages or for any fost or imputed profils or revenues, lost dala or cost of procurement of substitute services resulting from delays, nondeliveries,
misdeliveries or services Interruption, however caused, arising from or related to the Services, regardless of the legal theory under which such
ligbility s asserted, whether breach of wamanty, indemnification, negligence, strict labiity or otherwise, and whether Eability Is asserled In
cantract, tort or otherwise, and regandiess of whether Kronos or suppller has been advised of the possibllity of any such liability, loss or damagae.

14.4 Excapt with respect o llabifity arising from Kronos' gross nagligence or willful misconduct, Kronos disclaims any and all liability, Including
without limitation liability related (o a breach of data security and confidentiality obiigations, resulting from any externally introduced hammiful
program (inciuding without Bmitation viruses, trojan horses, and womms), Customer’s content or applications, third party unauthorized access of
equipment, SAAS appEcations or systems, or machine error.
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EXHIBIT A
SERVICE LEVEL AGREEMENT (SLA)
Service Lavel Agreement: The Services, in a production environment and as described in the Slatement of Work (aka Services Scope
Statement), ara provided with the service levels described In this Exhibit A. SLAs are only applicable ta production environments. SLAs will be
avallable upon Customer's signature of Kronas' Go Live Acceptance Form for Customar’s production environment.
99.75% Application Avallability

Actual Application Availability % = (Monthly Minutes (MM} minus Total Minutes Nat Availabla (TM)) multiplied by 100) and divided by Monthly
Minutes {MM), but not Including Excluded Events

Servica Credit Catculatfon: An Qutage will be deemed to commence when tha Applications are unavailable o Customer in Customer's
production environment hosted by Krones and end when Kronos has restored avaliability of the Services. Failure to meet the §9.75% Application
Avaiability SLA, other than for reasans due to an Exciuded Event, will entitle Customer ta a credit as follows:;

Actual Application Availability % ca Credit tc be appiled to Custmmr'sq
(35 measurad In 13 calendar month) onthiy Invoice for tha affected month

<99.75% to 08.75% 10%

<B8.75% to 98.25% 15%

<88.25% to 97.75% gs%

<97.75 ta 6.75% 35%

<96.75 50%

"Outage” means the accumulaled time, measured In minutes, during which Customer Is unable lo access the Applications for reasons other than
an Excluded Event.

“Excluded Event” means any event that results in an Qutage and Is caused by (a) he acts or omissions of Customer, ts employees, customers,
conlractors or agents; (b) the fallure or malfunction of equipment, applications or systems not owned or controlied by Krones, including without
Himitation Cuslomer Conlent, fallures or malfunctions resulting from circults provided by Customar, any Inconsisiencies or changes in Customar's
source environment, including efther Intentional or accidental connections or disconnections to the environment; (c) Force Majeura events; (d)
scheduled or emergency maintenance, afteration or implementation provided during the Maintanance Period defined below; (@) any suspansion of
the Services In accordance with the terms of the Agresment to which this Exhibit A Is attached; (f) the unavailability of required Customer
personngl, including as a result of fallure to provide Kronos with accurate, current contact information; or (g} using an Application in a manner
Inconsistent with tha product documentation for such Application.

“‘Maintenance Period” means scheduled malntenance perlods established by Kronos to maintain and update the Services, when necessary.
During these Malntenance Periods, the Services are avallable to Kronas to perform periadic maintanance servicas, which Include vilal software
updates. Kronos will use Its commercially reasonable efforts during the Malntenance Perlod to make the Services avallable fo Customer:
howaver, somae changes will require downtime. Kronos will provide notice for planned downtime via an emait notica to the primary Customer
contact at least one day In advance of any known downtime so ptanning can be facilitated by Customer.

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

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

“Total Minutas Not Available (TM)” means the total number of minutes during the calendar month that the Services ara unavadable as the resuit
of an Qutage.

Limitations: Service Credits will nat be provided i (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 appropsiate Service Credit as due hereunder, Customer must
request the Service Credit within shdy (60} calendar days of the conclusion of the month In which the Service Credit accrues. Cuslomer walves
any right to Service Credits not requesied within this ime pericd. Al! performance calcufations and applicable Service Credits are based on
Kronaos 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 refated Service Credits, apply on a per production environment basls. For the avoidance of
doubt, Qutages 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 ulillzation of the Services and that changes in
such utifization may Inpact Kronos' ability to manage network traffic. Therefore, notwithstanding anything efse to the contrary, If Customer
significantly changes Its utiiization of tha Services than what Is contracted with Kronos and such change creates a material and adversa impact on
the traffic balance of the Kronas network, as reasonably detemmined by Kronas, the partias agree to co-aperate, in good faith, fo resoive the Issue.
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SECTIONE
KRONOS WORKFORCE READY® - SOFTWARE AS A SERVICE (SAAS) TERMS AND CONDITIONS

Customer and Kronos agree that the terms and conditions sat forth in this Saction E shall apply to the Kronos software appfication programs and
related services and malerials (including applicable documentation) and equipmant (if any) specified on an Order Form for Workforce
Ready{collectively, the “Services™). The Sarvices described on an Order Form shall be dalivared by means of Customer’s permitied accass to the
password protecied customer area of a Kronos websits.

1. TERM
1.1 Ths Services shail be desmed o start on the earier 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 Servicas for preduction purposes, (the “Start Date"), and shall continue indefinitely on a month-to-
month basis until terminatad In accordance with tha provisions hereof (the "Term"). Customer acknowledges that execution of separate third party
agreemants may be required In ordar for Customer lo “go live” with cerain add-on features or functionality, including tax fling services (*Add-on
Features"), as identified by Kronas on the Order Form.
1.2 Customar may tarminate the Servicas or the Agreement for convenience upon thirty (30) days prior writian notice,
1.3 Either party may suspend or terminata the Services or the Agraemant upon a material breach of the Agreament by the other party If such
breach is not cured within fiteen (15) days after receipt of written notice. Notwithstanding the foragoing, Kronos may suspend or terminate the
Services or the Agresment immediately upon notice In the event of any Customer breach of Sections 3 (Licenss to Usa), 4 (Acceptable Use), or
Section A.4 (Confidential Information), below.
1.4 in the event that either party becomes Insclvent, makes a general assignment for the benefit of creditors, is adjudicated & bankrupt or
insolvent, commaencas a case under applicable bankruptcy laws, files a petition sesking reorganization, the other party may request adequate
assurancas of future performance. Failure to comply with such request within ten (10) days of dslivery of the request shall entitie the requesting
_ party to terminate the Agreemant Immedistely upon written notica to the other.

1.5 If the Agresmaent s lerminated for any reason:
(&) Customer shall pay Kronos within thirty (30) days afl fees accrued for the Services prior ta the date of termination, provided that if Customer
terminates Kranos for matarial breach of the Agreement, Krenos shall be responsible to refund to Customer unused pra-paid service fess, if any,
(b) Customer's right to access and use the Services shall be revoked and be of no further force or sffect;
(c) Within fifteen (15) days of tarmination Customer will retrieve Customer’s historical data In accordance with praviously established system access
procedures and applicable state and faderal faws. ARter such time period, Kronos shall have no further obligation to slore and/or make available
Customer's historical data and may delete sama. [f Customer requires additionai data conversion services from Kronos, these services may ba
contracted from Kronos at Kranos' then publishad rates.
{d) Customer agrees o timely return all Kronos-provided materials related to the Services lo Kronos at Customer's axpense or, alternatively, upon
prior writlen approval of Krones, provide Kronos with an officer's certification of the destruction thereof; and
(a) ali provisions in the Agreament, which by thelr nature are Intended lo survive termination, shall so survive.

2. FEES AND PAYMENT

2.1 In consideration of the delivery of the Services, Customer shall pay Kronos the Setup Fees, the Monthly Service Fees and any additional one
time, set-up or recurring faes, all as dafined on the Order Ferm. All fees payable for the Services shall be sent to the address specified on the
Kronos invoica. Unless otherwise indicated on an QOrder Form, payment terms for all ilems except the Selup Fees shail be net upon recaipt of
invoice, Excapt as exprassly set forth In this Section E, afl amounts paid te Kronos are non-refundabla.

2,2 The Setup Fees shall be Invoiced upon execution of the Order and shail be due nat 30 days following data of invoics. Customer
acknowladges that setup fees may be charged to Customer by third parties for Add-on Features. Monthly Service fees shall be based on monthly
periods that begin on the Start Date. Monthly Sarvice Fees shall include fees for Equipmant rental, if any, as described in Section 8 below.
Monthly Service Fees for Servicas added on or before the 15" day of a given month will be charged for that full monthly peried and sach manthly
pericd of the Term therasfter; Monthly Service Fees for Services added after the 15" day of a given month will begin to accrue as of the 1% day of
the following month and will be charged for each monthly period of the Tem thereafter. Monthly Service Fees shail ba invoiced promptly following
tha end of the caiendar manth in which the Monthly Service Fees were accrued. Kronos will monitor Customer's “Usage” of tha Sarvices (as
defined below) in ordar to calculate the Usage portion of the Monthly Servica Faes to be charged. Usage of the Sarvices, 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
amployea (hereln "Activa Employee”) per month usage basis; or, (c) per transaction basis (a.g.. pay statement). For pumposes of the Agreement,
an employee shall be deemed an Active Employee during any applicable billing periad if through the Services: (1) time has been entered for
such empioyee; (i} records have besn Included for such employea for the purpase of processing payroll; (lii) records have been included for such
employee within an import/export procass; (iv) such employee has accessed lhe Services, regardiess of the purpose; (v) benefil time has been
accrued for such employee; (vi) human resource reporling has been performed for or on such employee; or, (vil} such employse has been marked
as an "Active” status during the period.

2.3 Customer agrees thal except in those circumstancas In which Customer is entitled to invoke the lermination for cause provision sat forth in
Section 1.3 abova, In considaration of Kronos' delivery of the Services on a variabie fee basis, Customer agrees te pay Kronos sach month during
the Term In which charges accrue no less than the minimum monthly fees ("Minimum Monthiy Fees”) as identified on the Order Form. The
Minimum Menthly Fees shall be calculated by Kronos based on Customer's anticipated monthly Usage of the Sarvices plus Equipment rental
fees, if any. In the avent that Cuslomer does not reach the anticipated Usage upon which the Minimum Monthly Fees was based for any given
menth during the Term, Customer shall remain responsibla for paying the Minlmum Monthly Fees for that manth. If an Order Form or the
Agreesmaent is suspended by Kranos for non-payment or otherwise terminated by Kronos for cause, Customer shall remain Hable to pay the
applicable Minimum Monthly Fees up to and including the last day of the month in which the effective data of termination occurs.

2.4 If any amount owing undar this or any other agreement for Services Is 30 or more daye overdue, Krongs may, without limiting Rs other rights
and remedles, accelerale unpald fee obligations under such agreements so that all such abligations become Immediately dus and payable, and
suspand Services until such amounts are paid in full. Kronos will pravide at least 7 days’ prior notice that Customer's account i overdua before
suspending Services.

2.5 Deleted Intentionally.



3. LICENSE TO USE

3.1 Subject to the terms and conditions of this Section E, Kronos hereby grants Customer during the Term a limited, revocable, non-exclusive,
non-transferable, non-assignable license to uss for Intemal business purposas only: r) the Kranos application(s) and related servicas, including
applicable Servicas description documentation and training materials (the “Documentation”™); and, b) any embedded third party software, librarias,
or other components, which collectively comprise the Services. The Services contain proprietary trade secret technology of Kronos. Unauthorized
use and/or copying of such Services ara prohibited by law, including United States and forelgn copyright law. Customner may use the software
Included in the Services in object code farm only, and shaft not reverse complle, disassemble or otherwisa convert such software into uncompiled
or unassembled code. Customer acknowledges and agrees that the ficense to use the Ssrvices is limited based upon authorized Usage and the
amount of the Monthly Servica Feas lo be paid by Cuslomer. Customer agrees 1o uss only the medules and/or features described on the Order
Form. Customar agrees not to uss any othar modules or features unless Customer has licensed such additional modules or features. Customer
may not relicanse or sublicanse the Services, or otherwisa pamit usa of the Services (including imasharing or networking use) by any third party.
Customer may not provida service bureau or other data processing services that make use of the Services without the express prior written
consent of Kronos. Mo Hecense, right, or Interest in any Krones tradamark, trade name, or sarvica mark, or those of Kronos' licensars or third party
suppliers ("Supplers”), is granted hereunder.

3.2 Customer may authoriza its third party contractors and consultants to accass the Services on an as needed basis, providad Customer. a)
abides by its obligations to protect confidential information; b) remains responsible for all such third party usage and comphlance with this Section
E of this Attachmaent; and cj does not provide such accass to a competitor of Kronos who provides workforce managemaent sarvices.

3.3 Customer agrees and acknowledges that Kronas retalns ownaership of all right, title and interast to the Services, all of which are protected by
copyright and other intallectual property rights, and that, other than the axprass licensas granted herein, Customar shali not obtain or claim any
rights In ar ownership interest to tha Services or any associated Intellactual property rights thereln, Customer agrees to comply with all copyright
and other inteilectual property rights notices contalned on or In any information ebtained or accassed by Customer through the Sarvices.

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

3.5 Kronos reserves the right to change or discontinue the Services, In whola or In part, including but not limited to, the Interneat based services,
technical support options, and other Services-ralated palicies. Customer's continued use of the Servicas after Kronos posts or otherwise notifies
Customer of any changes indicates Customer’'s agreement to thase changes.

4. ACCEPTABLE USE

4.1 Customer shall take ali reasonabla staps lo ensure that no unauthorized parsons have access to the Sarvices, and lo ensure that no parsans
authorized to have such access shall taka any action that would be in violation of this Section E.

4.2 Customer represants and warrants to Kronas that Customaer has the right to pubiish and disclose Customer’s data and other content
{“Customer Content™) In connection with the Sarvices. Customner represents and warrants to Kronos that the Customar Centant will not: (a)
infringe or violate any third-party right, including (but nat imited to) intellactual property, privacy, or publicity rights; (b) be abusive, profane, or
offansive to a reasonable person; or, (c) be hateful ar threatening.

4,3 Customer will not (a) use, or allow the usae of, the Services or Customer Content in contravention of any federal, state, local, foreign or other
applicable law, or rufes or requlations of regulatory ar administrative organizations; (b) introduce into the Services any virus or other coda or
routine intended to disrupt or damaga tha Services, or alter, damage, delete, retriave or record information sbout the Servicas or its users; (c)
excessively overioad the Kronos systems used to provide the Services; (d) perform any security Integrity review, penetration tast, load test, denial
of service simulation or vulnerahllity scan; (e) use any tool designed to automatically emulate the actions of a human user (e.g., robots); or, {d)
otherwise act in a fraudulent, malicious or negligent manner when using the Services.

§. CONNECTIVITY AND ACCESS

5.1 Customer acknowledges that it shall (a} be responsible for securing, paying for, and maintaining connectivity to the Services (including any
and ail refated hardwars, sofiware, third party services and related equipment and componanis); (b) provide Kronos and its represantatives
with such physical or remote access to Customer's computer and network environmant as Kronos deems reasaonably necessary in order for
Krenaos to perform its obligations under this Section E of this Agreement. Kronos is hereby (i) granted access to such Customer data to perform
its cbligations under this Saction E of this Agreement and (i) authorized to audit the number of Active Employee counts or other transactions
that have occurred to measure Usage ; (I} make all necessary arrangements as may be requirad to provide such physical accass to
Customer's computer and nstwork anvironment if necessary for Kronos to perform ks cbligations under this Section E of this Attachment.

5.2 Customer shall ba fully responsible for all accass requirements imposed by law, rula, regulation or contract in order for Kronos to deliver the
Services pursuant to the terms of this Section E of this Agreement. Customer shali provide 30 calendar days advance written notice to Kronos
of any change, medification, or reconfiguration of components or elemants of the Customer's computer and netwark environment which may, In
any manner, affect Customer's access to the Services.

8. SUPPORT

a) Implementation. Kronas will configure the Services utilizing scheduled remole resources. Software module configuration will be based
on information and work flows oblainad from Customer during the discovery portion of the implementation. Customer shall provide
Kronos with pecessary configuration-refated information in a timaly manner to ensure that mutually agreed implementation schedules
are met. Kronas and Customer's implementation responsibilities am described morm specificalty in the Sarvices Implementation
Guideline set forth

Jwww krenos comipr workforce-readyfi mertation-quidlin x .In the event of inconsistancies between the
Servicas Implementation Guideline and this Agreement, the Agrsemant shall pravail,
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b} Depot Exchange Servicas for Equipment. As needed, Kronos will send a replacement for Equipment rented (in accordance with
Section 8 below) on an advance exchange basls by next-business-day defivery, when avallable. When Customer recaives raplacement
Equipment, Customer shall return the defective unit to Kronos for repalr. Equipment support also Includas Customer accass to
Equipment servica packs via the Kronos Customer Portal.

¢) Standard Support. Kronos will provide telephona support 8:00 a.m. to 5:00 p.m., local time, Monday ~ Friday. Customers also shali be
provided the capabliity to log questions online via the Kronos Customar Portal.

d) Educational Materials and Contenil. Custorner will have access lo cartain educational materials and content (the “Educational Caontent}
within the Servicas. Customer recognizes and agrees that the Educational Content is copyrighted by Kronos. Customer is parmitted to
make coples of the Educational Content provided in *pdf form solely for Customar'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,
atter, 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 intemal use.

7. CUSTOMER CONTENT

Customer shall own alt Customear Content and posts or other inputs into the Services by Customer or others acting on behalf of or through
Cusiomer, Including but not limited o Information, dala (such as payroil data, vacation time, and hours worked), logos, text, multimedia images
(a.g. graphics, audfo and video files), compliations or any other cantent shared or processed through the Servicas, Kronos acknowledges that ail
such Customar Content [s deemad to be the Confidential Information of Custorner. Notwithstanding the foregoing, Customar grants Kronos
permission to combine Customer’s business data with that of ather Customers In a manner that does not identify the Customer or any Indhidual In
order to evaluate and improve the sarvices Kronos offers to customers. In addition, Kronos may, but shall have no abligation to, monitor
Cuslamer content from time to tima to ensure compllance with this Section E and applicable law,

8. EQUIPMENT RENTAL

If Customar purchasaes or rents lime clocks or other equipment from Kronos, a description of such Equipment (model and quantity) and the
applicable pricing shail be listed on the Order Form (the “Equipment’). Delivery terms for the Equipment ara FOB shipping peint, prepay and add.
Customer shall bear all sk of lass or damage while the Equipment is in transit to Customer.

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

a) Rental Term and Warranty Pariod. The tem of the Equipment rental and the "Wamanty Period” for such Equipment shall run
cotarminously with the Term of the other Services.

b) insuranca. Custamer shall insura the Equipment for an amount equal to the raplacement value of the Equipment for less or damage by
fire, theft, and all normai extanded coverage at all times. No loss, theft or damage after shipment of the Equipment to Customer shall
relieve Customer fram its abligations under this Section E.

c) Location/Replacemant. Customer shali not make any afterations or remove the Equipment from the place of origlnal installation without
Kronos' prior writtan consent. Kronos shall hava the right to enter Customer's premises to Inspect the Equipment during normal
business hours. Kronos rasarves the right, at its sole discretion and at na additionat cost to Customer, to replace any Equipment with
nawer or allernative lechnology Equipment as long as the replacemant Equipment at least provides the same level of functionality as
that being replaced,

d) Ownership. Al Equipment shall remalin the property of Kronos, Afl Equipment is, and at all times shall remain, separate items of
personal property, notwithstanding thair attachment to othsr equipment or real property. Customer shall not sell or otherwise encumber
the Equipment. Customar shall furnish any assurances, written or olherwise, reasonably requested by Kronos to give full affect to the
intent of terms of this paragraph (d).

e) Equipment Support. Kronos shall provide to Customer the Equipment support services dascribad in Sectlon 6 abava. The cost of such
support service shall be included In the Monthly Services Fees.

Return Of Equipment, Upon temination of the Agreement or the applicable Order Form, Customer agrees that Customer shall disconnect, crate
and return the Equipment to Kronos within thirty (30) days at Customer's axpense. Equipment will be returned to Krones in the same condition as
and when recaived, reasonable waar and lear excepted. If Customer falls to retum Equipment within this time period, Kronos shall involce
Customer for the then list price of the Equipment. Retum Of Equipmant. Upon termination of the Order Form, Customer agrees that Customer
shalt disconnect, crate and retum the Equipment to Krenos within thirty (30) days at Customer’s expansa. Equipment will be retumed to Kronos In
tha same condition as and when received, reasonable wear and tear excepled. If Customer falls to return Equipment within this time period,
Krenos shall inveica Customer for the then list price of the Equipment.

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

a) Ownarship and Warranty Period, Title to the Equipment shall pass to Customer upon dalivery o the carrler (FOB - Shipping Point,
Prepay and Add). The “Warranty Period” for the Equipmant shalt be for a period of ninaty (90) days from such delivery.

b} Egquipment Support Kronos shall provida to Customer the Equipment support services described In Seclion 6 abova if purchased
separately by Customer as indicaled on tha applicable Ordar Form. if purchased, Equipment support services shail commence upon
expiration of the Warranty Pariod.

9. SERVICE LEVEL AGREEMENT

Kronos shall; (a) provide basic support for the services at no additional charge, (b) use commerclally reasonable efforts to make the services
available 24 hours a day, 7 days a week, axcepl for. (i) planned downtime (when It shail give at lsast 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, easlem time), or {ll} any unavailabiity
caused by circumstances bsyond Kronos' reasonable control, including without limitation, acts of god, acts of government, floods, fires,
earthquakes, civi unrest, acts of taror, strikes or other labor problems (other than thosa invelving Kronos employees), Internat service provider
failures or delays, or danlal of service attacks, and {lii) provide servicas in accordance with applicable laws and govemmaent reguiations..

10. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY

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

10.2 Kronos' obligation and Customers remady for any breach of the above warranty Is imiled to Kronas’ reasonable commercial afforts to
correct the non-conforming Services at no additional charge to Customer. In the event that Krones Is unable to correct deficiencies In the
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Servicas, after using its commarcialy reasonable efforts to do 30, Customer shall be entitied to terminate the then remaining term of tha Order
Form for cause in accordence with Section 1 above as Customer’s remedy. Krones' cbligations hereundar for breach of warranty are condlitioned
upon Customer rnotifying Kronos of the matertai breach in writing, and providing Kronos with sufficlent evidence of such non-conformity o enable
Krones {o reproduce and/or verify tha sama,

10.3 Kronos warrants that all equipment shall be fres from defects in materials and workmanship during the warranty peried as described in
article 8 above. In tha event of a breach of this warranty, customer’s exciusive remady shall be Kronos' repair or replacement of the deficient
equipment, at Kronos' option, provided that customer’s use, Installation and maintenanca thereof have conformed to the published specifications
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 medification or replacemant of any
Kronos componants on any boards suppiied with the Equipment}, unusual physicai or electrical stress ar causes other than nomai and
intended usa;

b} failure of Gustomer lo provide and mainlain a suitabla installation environment, as specified in the pubiished specifications for such
Equipment; or

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

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

11.0 DATA SECURITY

111 As part of the Services, Kronos shall provide administrative, physical, and technical safequards for profection 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 harmiess, Customer should consider any particular Kronos supplied security-related safeguard as just one tool
to ba used as part of Customer's overall security strategy and not a guarantee of sacurity. Both parties agree to comply with all applicable privacy
or data profection statutes, rules, or regulations governing the respective activilies of the parties under this Section E.

11.2 As between Customaer and Kronos, ail personally identifiable data contained in any applications or systems suppiied by Kronos, or to which
Kronas has access to under this Section E ("Personally Identifiable Data"} is Customer's Canfidential Information and will remain the property of
Customer. Customer reprasents that to the bast of its knowledge such Personally Identifiable Data suppled lo Kronos is accurate. Custorner
heraby consents lo the use, processing and/or disclosure of Personally Kdentifiable Data by Kronos and its Suppilers wharever located only for the
purposes described herain and only to the extent such use or processing is nacassary for Kronos to carry out its duties and responsibilities under
this Saction E or as requirad by law.

11.3 Prior to Initiation of the Services and on an ongalng basis thereafter, Customar agrees to provide notica to Kronos of any axtraordinary
privacy or data prolection statutes, rules, or regulations which are or bacoma applicable to Customer’s industry and which could ba imposed on
Kronos as a resull of provision of the Saervices. Customer will ansure that: (a) the transfer to Kronos and storage of any Parsonally Identifiable
Drata by Kronos or its Supplier's data center, is permitted under applicable data protaction laws and reguiations; and, {b) Customer wiil obtain
cansents from individuals for such transfer and storage o the axtant required under applicable laws and regulations.

11.4 Upon the cassation of the Sarvicas, Customer shall be afforded the opportunity to retrieve all Parsonally Identifiable Data in accordanca
with Section 1.5 above.

12. RESPONSABILITY OF CUSTOMER

12.1 H notified in writing of any action (and all prior related claims) brought against Customer based on a claim that the Services Infringe or
misappropriate any United States or Canadlan copyright or patent, Kronos wiil Indemnify and hold Customar hammiess and defend such action at
its sole cost and expensa and pay all costs including reascnable attomey fees and damages resulting from such claim, Kronos will have sole
control of the dafensa of any such action and all negotiations for its settlament or compromiss. Customer will cooperate fuily at Kronos' expense
with Kronaos in the defensa, settiement or compromisa of any such action. In the event that a final injunction is obtained against Customer's use of
the Servicas by reason of Infringsment or misappropriation of a United States or Canadian copyright or patent, or if In Kronos' opinion, the
Servicas are ikely to become the subject of a successful claim of such Infringemant or misappropriation, Kronos, at Kronos' option and expense,
will usa commercially regsonable efforts to (a) procure for Customer the right lo continue using the Sarvices as provided In the Agreement, (b)
replace or medify the Services 3o that they become non-infringing but remains substantively similar lo the affected Services, and If neither (a) or
(b) is commercially feasibie, to (c} tarminate the Agreemant and tha rights granted heraunder after provision of a refund to Customer of the set-up
faes and Monthly Service Fees paid by Cusiomer for the Infringing elements of the Services covering the period of their unavallability.

12.2 Kronos shak have no liability to indemnify or dafand Cuslomer to tha extent the alleged infringement is based on: (a) a modification of the
Services by anyona other than Kronos; (b) use of the Services other than In accordance with the Documentation or as authorized by the
Agreement; (c} use of the Services In conjunction with any data, equipment, service or software not provided by Kronos, where the Services
would not otherwise itseif be infringing or the subjact of the claim; or (d) usa of the Services by Customer other than in accordance with the terms of
the Agreement. Notwithstanding the foregolng, with regard to Infringement claims based upon software created or provided by a ficansor to
Kronas or Suppliers, Kronas' maximum Kability will ba to assign to Customer Krones' or Supplier's racovery rights with respect to such
Infringament claims, (provided that Kronos and/or its Supplier shall use commercially reasonable efforis at Customer’s cost to assist Customer in
seeking such recovery from such licensor).

12.3 Customer shall be rasponsibie for all cost and expense and pay all costs, including reasonable attorney's fees and damages of Kronos or its
28



Suppliars, if tha action is arising from or relating lo: (a) employment-relatad claims arising out of Cusiomer's configuration of the Services; (b)
Customars modification or comblination of the Servicas with other services, softwara or equipment not fumished by Kronos, provided that such
Customer modification and/or combination is the cause of such infringemant and was not authorized by Kronas; or, {c) a ciaim 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 obscens, defamatary, libelous, or slanderous viclales any parson’s right of publicity, privacy or personality, or has otherwise
caused or resulted in any tort, injury, damage or hamn to any other parson. Customer will have sole conirol of the defense of any such action and
all negotiations for its settlemeant or compromise. Kronos will cooperate fully at Customer's sxpense with Customer In the defense, sattiement or
compromise of any such action.

13. LIMITATION OF LIABILITY

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

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

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

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



