AMENDMENT ONE TO
CONTRACT #14-JLR-003

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

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

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

2. Product and Pricing: The parties hareby agree to amend the contract to include the nawly daveloped
product, Timelink, with pricing consistent with the structure of the original salicitation offering.

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

IN WITNESS WHEREOQF, the parties to these presents have executad this in the year and day first above
mentloned.

Harford Cou ubli

Tt e Aol

Jeffrey LaPorta, CPPB, Supervisor of Purchasing

— s
June g, Jo/y
Date

Kronos Incorporated
Company Name

John O'Brien

Company Representative Printed Name




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

KRONOS TERMS AND CONDITIONS FOR PARTICIPATING PUBLIC AGENCIES ADMINISTERED BY US COMMUNITIES (103113v2)

KRONOS TERMS

A PARTICIPATING PUBLIC AGENCY (“CUSTOMER"), BY SIGNING AN ORDER FORM OR PURCHASE ORDER WITH KRONOS
INCORPORATED, AGREES TO THE APPLICATION OF THESE TERMS AND CONDITIONS FOR ALL PRODUCTS, SERVICES AND
OFFERINGS SET FORTH ON S5UCH ORDER FORM {OR PURCHASE ORDER)} WHICH REFERENCES THESE TERMS AND CONDITIONS.

SECTION A:
SECTION B:

SECTION C:

SECTION C-1:

SECTION D:

SECTION E:

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

TERMS AND CONDITIONS FOR SOFTWARE LICENSES, SOFTWARE AND EQUIPMENT SUPPORT SERVICES, AND
EDUCATIONAL AND PROFESSIONAL SERVIGES. This Section apply for all transactions except Workforce Ready
and the Workfarce Cantral Saa5 offaring ( not including the professional and educational sarvices governed by this
Section).

D HOSTIN PP AND DITH . This Section applies only for transactions that
invoive Kronos hosting for Software licensed under Section B and identifiad as CLOUD 2,

APPLICATION HOSTING TERMS AND CONDITIONS . This Section applias only for transactions that involve Kronos
hosting for Software licansed under Section B and Identifled as CLOUD.

KRONQS W CE CENTRAL D CONDITIONS. This Saction applies only for Workforce Central
transactions in a Saa$ environment (except for the ralated professional and educational services see Section B)

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

transactions.



SECTION A: GENERAL TERMS AND CONDITIONS

1. APPLICATION OF THESE TERMS

These terms and conditions apply to each order accepted by Kronos Incorporated ("Kronas™) from an eligible Paricipating 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 larms set forth in this Section A: General Terms and Condition, the foliowing sections apply for the spacific offering referenced:
(i) Section B shall apply to the Saftware licenses and purchased Equipment, suppart services, and professional and educational services,
(i} Section C shall apply to the Hosting Services purchased in connection with certain Software licensed under Section B,

(] Section [ shall apply to the Warkforce Central Saas Orders; and

{Ilv) Section E shall apply lo the Workforce Ready Saas Order.

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

2. APPLICABLE LAWS

This Agreement shall be governed by the state law in which Customer is based, provided however, if such jurisdiction has adopted the Uniform
Computer Information Transactions Act (UCITA), or such other similar law, the parties expressly agree to "opt-out® of and not be gavemed by
UCITA or such other simllar law. The parties walve the application of the United Nations Commission on Intemational Trade Law and United
Natiens Convention on Cantracts for the Intemational Sala of Goods as ta the interpretation or enforcement of this Agreement.

3. EXPORT

Cuslomer acknowledges that the Equipment and Software may be restricted by the United Slates Government or by the country In which the
Equipment or Software is instalied from export to certain cauntries and certaln arganizations and individuals, and agrees to comply with such laws.
Cuslomer agrees to comply with all applicable laws of all of the countries in which the Equipment and Software may be used by Customer.
Customer’s obligations hereunder shall survive the termination or expiration of the Order Form. Custamer must obtain Kronas prior written
conserit befare exporting the Software.

4. CONFIDENTIAL INFORMATION

“Confideritial Information” s defined as Information thal Is: |) disclosed between the parties after the date of this Agraement that is considered
confidential or proprietary to the disclosing party; and i) identified as “confidential” at the time of disclosure, or would be reasanably obvious to the
receiving party lo constitute confidential information becausa of legends or other markings, by the circumstances of disclosure or the nature of the
information Itself, Additionally, Customer acknowledgas and agree that the Software (and Software documentation), and the Spedifications shall
be deemed to be Kronos' Confidential Information and trade secret. Each party shall protect the Confidenttal Information of the other party with at
least the same degree of cars and confidentiailty, but not less than a reasonable standard of care, which such party utiizes for Its own Information
of similar character that It does not wish disclosed to the public. Neither party shall discloge to third parties {(except the parent company of the
wholly owned subsidiaries of tha receiving party who have a need to know) the other party's Confidential Information, or use It for any purpasa nat
exphicitty set forih herein, without the prior wiitten consant of the other party. Notwithstanding the foregoing, a party may discicse Confidential
Information to the extent required: (a) to any subsidiary or affillate of such Party, or (b) to any consultanis, contraclors, and counsal who have a
need to know In connection with the Agreement and who are under obligations of non-disciosure agreement at least as stringent as this section 4,
or {c) by law (including the appéicable public record laws), or by a courl or governmental agency, or If necessary in any proceeding to estabilsh
rights or obfigatians under the Agreement; provided, the receiving party shall, unless legally prohibited, provide the disclosing party with
reasonable prior wrilten notice sufficient to penmit the disclosing party an epportunity to contest such disdlosure. if a party commits, or threatens
to commit, a breach of this Section 4, the other party shail have the right to seek Injunctive reflef from a court of competent furisdiction. The
abligation of confidentiality shail survive for thrae (3) years after (he disclosure of such Confidential Information.

This Agreement imposes no obligation upon either party with respect to the other party's Confidential Information which the racelving party can
establish by legally sufficient evidence: (a) was rightfully possessed by the receiving party without an obligation to maintain its confidentiality prior to
receipt from the disclosing party, (b) ks generally known 1o the public wilhaut violation of this Agreement; (c) Is obtained by the receiving party in goad
falth from a third party having the right to disclose It without an obigation with respect to confidentiakity; (d) Is independantly developad by the
receiving party without use of the disclosing party's confidential information, which can be shawn by tangible evidencs.

4. TAXES

if Customer presents to Kronos a validly issued tax-exempt cerlificate, or other sufficient evidence of tax examption, Custoemer shall not be liable
for those taxes for which Customer is exempt. Otherwise, Customer agrees to pay all other appiicable duties and customs fees relating to this
Agreement, as weli as all taxes levied or based on the products, services or other charges heraunder, including federal, state and local sales and
exclse taxes, and any taxes or amount in lleu thereof pald or payable by Kronos, exclusive of taxes based on Kronos net Income or business
privilega.

6. TRAVEL EXPENSES

Customer agrees to reimburse Kronos for all pre-approved, reasonable and necessary traval Incurred by Kronos in the performance of its
obligations under lhis Agreement, provided that such travel complies with the then current Kronas Travel and Expanse Policies (such policies are
available upon request) or such other policles mutually agreed between the parties In the statement of wark. 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
Agreemant provided such expenses comply with the Kronos Travel and Expense P applicable palicies. Customer will be billed by Kronos for such
traval expanses and payment thereof shall be due nat 30.

7. GENERAL

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

remalning unaffected provisions to remain in full force and effect,

(b) Customer shall not assign this Agreement or the licensa to the Software without the prior written consent of Kranos and any purported

assignment, without such consent, shall ba vald.

() Neither Party shall be responsible for any fallure ta perform or defay in performing any of its obligations under this Agreement (other than a
2



failure lo comply with payment obligations) where and to the extent that such fallure or delay rasuls from an unforaseeabla event beyond a party's
reasonabie control, incdluding but nat limited to, acts of war: acts of nature; earthquake; Rood; embargo; rot; sabotage: labor shortage or dispute;
changes In govemment codes, ordinances, laws, rules, regulations or restricions; failurg of the Intamet; terrorist acts; failure of data, products or
services controlled by any third party, Including the providers of communications or network services; ullilty power fallure; material shortages or

(d) All notices given under this Agreement shaft be In writing and sent pastage pre-paid, if to Kronos, to the Kronos address an the Order Form, or
if to Customer, to tha billlng address on the Qrder Form,

{2) The section headings herein are pravided for convenience only and have no substantive effect on the construction of this Agreemenlt.

(f} The parties agrea that the Order signed by both partles and exprassly reference this Agreement, which Is delivered via fax or electronicalty
delivered via emall it shall constitule a valid and enforceable agresment.

{g) This Agreement and any information expressly incorporated herein (Including Information contalned In any referenced URL), tagether with the
applicable Qrder Ferm, constitute the antire agreement batween the parties for the products and services described herein and supersede all prior
or contemparaneous representations, negoliations, or other communications between the parties reiating to the subject matter of this Agreement.

contained on the Order Form. Customer has not rafied on the avaiiability of any future version of the Software or Equipment identified on an Order
Form, nor any ather future product in axeculing this Agreement,

(h) Use, duplication, or disclosure by the United States Government Is subject (o restrictions as set forth in subparagraph (c) (1) (ii) of the Rights in
Technical Data and Computer Software clause at DFARS 252.227-7013, or subparagraph (cX1X2) of the Commercial Computer Software
Restricted Rights clause at FAR 52.227-19, as appRcable. Manufaciurer/distributor is Kronos Incorperated, 297 Billerica Road, Cheimsford, MA.

(i) The JBoss® Enterprise Middleware components embedded In the Software are subject lo the End User License Agreernent found at

hittp:/ radhat comili 8540035 eula hmi,

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

(k) Kranos agrees to comply with any applicable federal. state and local laws and reguiations.

(I} Additionally, Kronos agrees ta be liable for tangible property damage or personal injury to the extent caused by the negligence or wittful
misconduct of Its employees,




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

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

1. PAYMENT AND DELIVERY

Unless otherwisa set forth in this Agreement, paymend lerms are indicated on the Order Form or other contemporaneous ordering document
containing product-specific payment terms signed by the parties. Defivery terms are as stated on the Order Form ("Delivery”). Kronos wiil Invoica
Customer for products upon Delivery. Unless otherwise set forth on the Order Form, Professional and Educational Services are provided on 3
time and materials basis, Invoiced monthly as rendered.

2, GENERAL LICENSE TERMS

IKronos owns or has the right to license the Software, The Software and Software documentation are confidential and may not be disclosed to a
third party without Kronos' written consent. The Software contains proprietary trade secret lechnglogy. Unauthorized use and capying of such
Software Is prahibited by law, Including United States and foreign copyright law. Tha price Customer pays for a copy of the Software constitutes a
license fee that entities Customer to use the Software as set forth below. Kronos grants te Customer a non-sxclusive, nontransferable, perpetual
fexcept as provided herein) license to use the Software. This license may be terminated by Kronos by writien notice to Customer upon any
material breach of this Agreement by Customer which remaing uncured for a period of thirty (30) days after such written notica fram Kronos. Upon

Section B.

3. FEE BASED LIMITATIONS

Customer recognizes and agrees that the licensa to use the Software is limited. based upon the amount of the license fee paid by Customer.
Limitaions, which arg set forth on the Order Form, may Inciude the number of employees, simultaneous or active users, Software product
madufes, Software fealures, computer madal and serial number and partition, and/or tha number of telaphone lines or teminals to which the
Software Is permitted to be connected. Customer agrees lo: ) use the Software only for the number of employees, simultaneous or active users,
computer model, partition and serial number, andfor terminats permitted by the applicable license fee; &) use only the praduct modules andlor
featuras permitted by the applicable licensa fees: and if) use the Software only in support of Customer's awn business. Custamer agrees nol to
Increase the number of employess, simultaneous or active users, partitons, temminals, products modules, features, or to upgrade the model, as

4. OBJECT CODE ONLY

Custamer may use the computer programs included In the Software (lhe “‘Programs”) In object cods form anly, and shall not reverse complle,
disassemble or otherwise conver the Programs Into uncomplled or unassembilad cade. The Programs include companents ownad by third
rarties. Such third party componenis are desmed 1o be Software subject to this Section B. Customer shall not use any of the Programs (or the
data modeis thereln) except sofely as pan of and In connection with the Software and as described in tha published documentation for such
Saoftware. :

5. PERMITTED COPIES

Customer may copy the Programs as reasonably necessary to load and executs the Programs and for backup and disaster recovery and tesling
purpases only, except for additional copies of the Telatime Saftware and the Kronas iSeres (which must be licensed separately). All coples of the
Programs or any part thereof, whether in printed or machine readable form and whether on storage media or atherwise, are subject (o all the
tanms of this license, and all coples of the Programs or any part of the Programs shall Inciude the copyright and proprietary rights notices
contalned in the Programs as delivered to the Customer.,

6. UPDATES

in the event that Krones supplies Service Packs, Point Releases and Major Releases (Including legislative updates If avallable) of the Software
(collectively refarred to as “Updates™), such Updates shall be part of lhe Software and the pravisions of this kcanss shall apply to such Updates
and to the Software as modified thareby,

7. ACCEPTANCE

Far Customer's Initial purchase of each Equipment and Software product Krongs shall Provide an acceplance test period (the “Test Period™) that
commences upon installation, Installation shall be defined as: a.) the Equipment, if any, is mounted: b.) the Softwara Is installed on Customer's
server(s); and c.) implementation team training, if any, Is complets. Duing the Tast Period, Customes shall determine whether the Equlpment and
Software meet the Kronos published electronic documentation, ("Specifications”).

The Test Peariod shall be for 30 days, If Customer has not givan Kronos a written deficiency statement specifying how the Equipment or Software
fails ta meet the Specifications ("Deficiency Statement”) within the Test Period, the Equipment and Software shall be deemed accepled. If Cuslomer

8. LIMITED WARRANTY

Kronos warrants that all Kronos Equipment and Software media shall be free from defects in materials and workmanship, for a period of ninaty
(80) days from Delivery. in the event of a breach of this warranty, Customer's remedy shall be Kronos' repair or replacemant of the deficlent
Equipment and/or Saftware media, at Kronos’ option, provided that Customer's use, installation and malintenance thereof have conformed la the
Specifications. This warmanty is exiended to Cuslomer only and shall not apply to any Equipment {ar parts thereof) or Software media in the event
of:



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

(b) fallure of Customer to provide and maintaln a suitable Installation environment, as specified in the Specifications; or

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

When using and applying the Information generated by Kronas praducts, Customer is responsible for ensuring that Customaer complies with
requirements of federal and state law whare applicatle. If Customer s licensing Workforce Payrall Softwara or Workfarce Absence Management
Software: (I) Customer s solely respansibia for the conterd and accuracy of all reports and documents Prepared in whole or in part by using such
Software, (ii) using such Software does not release Customer of any professiona obiigatian cancerning the preparation and review of such reports

9. PROFFESSIONAL AND EDUCATIONAL SERVICES
(a) ENGAGEMENTS

(e) KRONOS PROFESSIONAL/EDUCATIONAL SERMICES POLICIES
Kronas' then-current Professional/Educational Services Palicies shall apply 1o all Professional andfor Educational Services purthased under the
applicable SOW and may be accessed at: IV RIONGS. COMYSUDDOProlessionalS arvicpsf gAY 'oliciag

Pallcies™). In the event of a conflict between the Professional Sarvices Pollcies and this Agreemant, the terms of this Agreement shall pravail,

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

10.1 SUPPORT OPTIONS

Customer may select from the following Software suppart purchase options: Gold {or Gold Plus) and Platinum (ar Platinum Plus) support (“Service
Type'), each providing different service coverage perfods and/or service offerings, as specified hereln ("Senvice Offerings™) and In the Kronos
Support Service Poilcies (defined below). Customer must purchase the same Service Type for all of the Software specified on the Order Fomm,
{however, If Customaer |s purchasing support services for Vislonware Software, Customer may only purchase Gotd Service Type for the
Visionware Software). Al Updates shall be provided via remota access.

10.2 TERM OF SOFTWARE SUPPORT

Unless otharwise indicated on the Ordar Form, support service shall commance on the Software Delivery date and shali continue far an Initial term
of ona (1) year. Support service may be renewed for additionat one (1) year terms on the annlversary dale of its commencement date by mutual
wrilten agreement of the parties or by Kronos sending Customer an Invoice for the applicable renewal term and Customer paying such invoice
prior the cemmencement of such renewal lerm. After the one year Initia! tarm of this Agreement, the Service Offerings provided and the Service
Coverage period are subject to change by Kronos with slxty (80) days advancs written notice to Customer. For the inltiai two (2) renewal years the
annual support fee, for the same products and sarvice type, will not Increase by more than 4% ovar the prior year's annual support fea.

10.3 GOLD SERVICE OFFER|NGS
Customer shall be entitled Lo receive:

{1} Updates for the Software (not Including any Software for which Kronos charges a separate ficense lee), provided that Customer’s operating
system and equipment meet minimum system configuration requitements, as reasonably determined by Kronos. If Customer requests Kronos to
Install such Updates or to provide retraining, Customer agrees to pay Kronos for such Installation or retralning at Kronos' pricing set forth In this

managemant. Such offerings are subject to modification by Kronas. Current offerings can be found at hitp: W, com/services/
sefvices.aspx .

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

(v) Access to spediatized content as and when made avallable by Kronos such as technical advisories, feaming quick lips, brown bag seminars,
technical insider tips, SHRM e-Leaming, HR Payroil Answerforce and service case studies.



10.4 PLATINUM AND PLUS SERVICE OFFERINGS:
Platinum: In addition to the Senvice Offarings specified for the Gold Service Offering above, the Service Caverage Period for lhe Platinum Service
Offering Is 24 hours a day, seven days a week, 365 days a year,

Plus option: in addition lo tha Service Offerings specified for the Gold Service Offering abave, Customers purchasing the Plus option shall receive
the sarvices of a dedicated, but not exclusive, Kronos Technical Account Manager (“TAM") for ane production instance of the Sofiwara.
Customers purchasing the Gold-Plus option shall designate up to one primary and one secandary backup technical contacts (*Technicai
Contacts”) lo be the scle contacls with the TAM, while Customers purchasing the Platintum-Plus option shall designate up to two primary and thvee
secondary backup Technical Contacts. Upon request, Customer may designate additional and/or backup Technical Contacts. Customer Is
required io place all primary Technical Contacts through Kranos preduct training for the Software covared under this Section B at Customer’s

axpense,

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

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

10.8 ADDITION OF SOFTWARE

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

10.7 RESPONSIBILITIES OF CUSTOMER

Customer agrees (I to provide Kronos personnal with full, free and safe access to Software for purposes of support, Including use of Kronos'
standard remote access technology, if required; (ii) to malntain and cperate the Software irt an environment and according to procedures which
conform to the Spedifications; and {li) not to allow support of the Software by anyone other than Kronas without prior written authorization from
Kronos. Failure ta ulilize Kronos' remote access technology may delay Kronas' response andior resolution to Customer's reporied Software
problem. If Customer requires the use of a specific remote access technalogy not specified by Kronos, then Customer must purchase the Plus
option to receive support and provide Kronos personnei with full, free and safe access to the remote access hardware and/or software.

10.8 DEFAULT

Customer shall have the right to terminate Kronos support services in the avent that Kronos Is in breach of the support services warranty set forth
below and such breach is not cured within fiflaen (15) days after written natice specifying the nature of the breach. In the event of such
termination, Kronos shali refund to Customer on a pro-rata basis those pre-paid annual support fees associated with the unused portion of the
support term. Kronos reserves the right to terminate or suspend support service In the event the Customer is In default under this Agreement with
Kronas and such defaull Is not corrected within fifieen {15) days after witten natice. In addition, the supgort services will terminate and all charges due
hereunder will become immediately due and payabie In the event that Cuslomer ceases ta do business as a going concem or has its assels
assigned by law.

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

1. EQUIPMENT SUPPORT SERVICES

The following terms and condltions shall govem the equipment support services provided by Kronos to Customer.

Kronos and Custamer hersby agrea that Kronos shalt provide depot equipment repalr support services ("Depot Support Servicas”) for Customer's
Kronos Equipment ("Product(s)") specified on an Order Form to and from locations within the United States and Puerio Rico pursuant to the
following terms and condltions:

11.1 TERM
Equipment Support Services for the Product(s) have a term of ane () ysar commencing upon the expiration of the applicable warranty period, as
specified in this Section B . Equipment Support Services can be extended for additionai one year terms on the anniversary of Its commencement

same products and service type, will not increase by more than 4% over the prior year's annual support fee to the extent consistent with the
pricing set forth under the Agreement.

11.2 PAYMENT

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

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

11.3 DEPOT SUPPORT SERVICE DESCRIPTION
Upon the failure of installed Equipment, Customer shall notify Kronos of such failure and Kronos will provide remote fault isolation at the FRU
(Field Replacement Unit) or subassembly level and attempt to resolve the problam. Thase failures determined by Kronos to be Equipment related
shall be dispatched to a Kronas Depot Repair Center, and Customer will be provided with a Retumn Material Authorization Number (RMA) for the
falied Equipment If Customer Is lo retum the falled Equipment to Kronos, as reasonably determined by Kranos. Customer must retum the failed
Equipment with the supplied RMA number, Hours of operation, facations and other Information refated to Kronos' Depot Repair Centers are
available upon request and can be found amnpsff;’cm;tamar.kmnos.com!contacifwntact-phm.aspx and are subject to change. Return and repair
6



procedures for failed Equipment shall be provided based on the Oepot option - Depot Exchange or Depot Repalr - selected by Customer on lhe
applicable Ordar Farm and as specified herein and in Krongs' then-current Support Services Polidies, Service packs far the Equipment (as
described In subsection (b) below) are included In both Depot Exchange and Depot Repair Support Services,

(1) Dapot Exchange: Kronos will provide a replacement for the fatled Equipment at the FRU or subassembly level on an “advanced exchange”
basls, utilizing a carmier of Kronas® cholca, Replacement Equipment witl be shipped the same day, for delivery to Customer's location as further
described In the Support Policies. REPLACEMENT EQUIPMENT MAY BE NEW OR RECONDITIONED. Customer shall specify the address o
which the Equipment is to be shippad. All shipments wili Include the Kronos provided RMA designating the applicable Kronos Depat Repair
Center, as the reciplent. Customer, upon receipt of the replacemant Equipment from Kronos, shall package tha defectiva Equipment In the
malerials provided by Kronas, with the RMA supplied and promptly retum falled Equipment directly to Kronos.

(ii) Dapot Repair. Upon fallure of instalied Equipment, Customer shall Instali a Spare Product to repiace the failed Equipment, Customer shall then
retumn the failed Equipmant, with the required RMA, to the applicable Kronos Depot Repalr Center. Customer shalf make reascnable effarts to
return the falled Equipmant using the same or substantially similar packing materials in which the original Equipment was sent. Customer shalt
also specify the sddress lo which the rapaired Equipment should be retumn shipped. Upon receipt of the failed Equipment, Kronos shall repair the
falled Equipment and ship It, within ten (10} businass days after receipt, to Customer. Kronos shall ship the repaired Equipment by regutar surface
transportation to Customaer.

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

11.4 EQUIPMENT SERVICE PACK SUPPORT SERVICE DESCRIPTION
If Customer purchase the Equipment service packs support, Krones manufactured terminals specified on an Order, Customer shall be entitled to
feceive,;

{I) Service packs for the Equipment (which may contaln system software updates, firmware updates, security updates, and fealure

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

(li) Access to the Kronos Support Services Center for the logging of requests for assistance downloading service packs for the Equipmant.
Service packs for the Equipment are nat installed by the Kronos Depot Repalr Center but are available for download at Kronos' custamer portal,
provided Customer is maintaining the Equipment under an annual Equipment Support Services plan with Kronos.
Kronos warrants that all servica packs and fimware uptates provided under this Agreement shall materially perform in accordance with the
Kronas published specifications for a period of ninety (30) days after download by Customer. In the event of a braach of this warranty, Customer’s
exclusive remedy shall be Kronos' repair or replacement of the deficient service Ppack(s) or firmware update(s), at Kronos' option, provided that
Customer's use, Installation and maintenance thereof have conformed to the specifications.

11.5 RESPONSIBILITIES OF CUSTOMER
Customer agrees that It shall retum falied Products promptly as the faliures occur and that it shall not hold falled Products and send falled Product
to Kronos in "batches” which shall result In a tonger tumarcund time and surcharge to Customer. In addition, Customer agrees lo:

(3} Maintain the Products In an environment conforming to Kranos' published specifications for such Products;

(b} De-instail all faiied Praducts and install ali replacement Products in accordance with Kronos' published installation guidelines:

(c) Ensure that the Product(s) ara retumed to Kronos property packaged:; and

(d) Obtain an RMA befare returning any Praduct to Kronas and place the RMA clearly and conspicuausly on the cutsida of the shipping package.
Cuslornier may only retumn the specific Product authorized by Kronos when issulng the RMA,

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

(a) Any cause external to the Products including, but not imited lo, electrical work, fire, flood, water, wind, lighlning, transpartation, or any act of

{b) Customer's faliure to continually provide a suilable installation environment (as Indicated In Kronos' published installation guidelines) Including,
but not limited to, adequate electrical power:

{c) Customer's Improper use, relocation, packaging, refinlshing, management or supenvision of the Product(s) or other faliure to use Products in
accordarice with Kronos' published specifications:

{d) Customer’s use of the Products for perposes other than those far which they are designed or the use of accessaries or suppiles not approved
by Kronos;

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

{fy Customer's repair, attempted repair or modification of the Products.

Professionai services provided by Kronos in connection with the Installation of any Software or firmware upgrades, if available, and if requested by
Customer, are not covered by Depat Suppar Services. Firmware (| including equipment sarvica packs) which may be available to rescive a

11.7 WARRANTY
(3) Depot Repair and Exchange warmanty: Kronos warrants that all repalrs performed under this Section B shall be performed in a professional
and competent mannar.

breach of Ihis wamranty, Customer's remedy shall be Kronos' repalr or replacement of the deficient service pack(s) or firmware update(s}), al Kronos’
option, provided that Customer's use, Installation and maintenance thereof have conformed ta the specifications.

11.8 LIMITATION OF REMEDIES
To the extent permilted by law, the remedy of Customer and liabitity of Kronas shail be replacemant of the repalred Product,



12. KRONOS SUPPORT SERVICE POLICIES

Kronos' then-current Support Services Poticies shall apply to all Support Services purchased and may be accessed at:
v KIDNQS, com/S ortdervicesPolicies hin (“Support Polides”). In the event of 3 conflict between the Support Palicies and this

Agreement, the terms of this ent shall pravall.

13. FIRMWARE

Customer may not downlcad firmware updates for the Kronas Equipment unless Customer Is mairtaining such Equipment under a support plan
with Kranos, If Custorner is not maintaining the Equipment under a support plan with Kronos, Kranos shall have the right to verify Customer's
Kranos Equipment to delermine if Gustomer has downloaded any firmware to which Customer Is not entitled.

14. TRAINING POINTS

Training Poinls which are purchased by Customer may be redeemed for an equivalent value of instructor-led Iraining sessions olered by Kronos,
Available Instructored sessions ara listed at hitg //customer. Kronos.com and each session has the Tralning Paints value Indicated. Training
Points are Invoiced when used by the Customer, Points may be redeemed at any tima within 12 moniths of the date of the applicable Order Famm,
at wiich time they shall expira. Training Points may not be exchanged for other Kronos products andfor services.

13. KNOWLEDGEPASS EDUCATION SUBSCRIPTION:
The parties hereby agree that the faliowing terms shall apply 1o Customer's purchase of the Kronos KnowledgePass Education Subscription only,
If specified on tha Order Form:

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

Product and upgrads Infarmation for project teams and end users
Hands-on Interactive Instruction on commen tasks

Seif-paced tutarials covering 3 range of toplcs

Job gids :

Knowledge assessment and reporting tools to maasure progress
Webinars

Term of Subscription: The annual KnowledgePass Education Subscription shall run co-temminously with Customer's Software Support, and shall
renaw for addilional one (1} year terms provided Customer renews Hs KnowledgePass Education Subscription as provided below.

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

Limhations: Customer recognizes and agrees that the KnowledgePass Content Is copyrighted by Kronos, Customer Is permitted to make copies of
the KnowiedgePass Contant provided in “pdf form sclely for Cuslomer's Internal use and may not disclose such KnowledgePass Cantent to any
third party other than Customer's emplayses. Customer may not edit, modify, revise, amend, change, alter, customize ar vary the KnowledgePass
Content without the written consent of Kronos, provided that Customer may downioad and modify contents of Training Kits solefy for Customer's
internal use.

Train-tha-Tralner Program (TTT): Certification under tha Traln-the-Tralner Program is vaid only for the pont refease of the Software for which the
TTT Program Is taken, and covers only the Customer employea who campletes the TTT Program.

18. INDEMNIFICATION

Krenos for the affected Software, which refund shall be calculated using a five year straight-line depreciatian commencing with the date of the
relevant Order. Additionally, Kronos agrees lo be Hable for tangible property damage or personal injury lo the extent caused selaly-by the
negligence or willful misconduct of fis employees,

17. LIMITATION OF LIABILITY

CUSTOMER'S EXCLUSIVE REMEDIES AND KRONQS' 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 QTHER PARTY'S EMPLOYEES, iN NO EVENT SHALL KRONQS' OR ITS PARENTS', SUBSIDIARIES, AFFILIATES', OR THIRD
PARTY LICENSOR'S LIABILITY TO A CUSTOMER, HOWSOEVER CAUSED, EXCEED THE VALUE OF THE ORDER WHICH GIVES RISE TO
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THE CLAIM, AND IN NO EVENT WILL KRONOS OR IT8 PARENTS, SUBSIDIARIES AFFILIATES OR THIRD PARTY LICENSORS BE LIABLE
FOR LOST PROFITS, LOST DATA OR ANY OTHER INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING QUT 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 50 USE. ANY EQUIPMENT, SOFTWARE OR SERVICES PROVIDED FOR IN THIS
AGREEMENT.

18. TERMINATION OF ORDER FORM OR SOW

{a) Termination for breach. For any breach of this Agreement by Krangs In refation with that Customer which cannot be cured by repair,
replacement or re-performance, Customer shali have the right to tarminate this the Order Form or applicable SOW upon thirty (30) days prior
writlen notice o Kronas, providad Kronos has not cured such breach during such thirty (30) day period. Upan such termination, Customer shall
be entitted to pursue its remedies at law or In equity subject to tha terms of this Agraement,

{b) Tarmination for nan-appropriation of funds, Should the funding for the services ordered by Customer be discontinuad, Customer shall have
the right to terrninate the Order Fom relating to such services ordered upon a 30 days wiitten advanca notica to Krones and can order Kronas fo stop
the perfarmance of the senices upon receipt of the notice. In such event, the Customer agrees to pay far the products delivered and the services
performed under the terms of the Agreement prior to the receipt by Kronos of the termination notica.



SECTION C
CLOUD APPLICATION HOSTING
SUPPLEMENTAL TERMS AND CONDITIONS

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

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

1. DEFINITIONS

“Application{s)" means those Kronos softwara applications set forth In the Cloud Hosting SSS which are made accessibla for Customer to use
under the terms of this Addendum,

“Application Hosting Program” or “Program”™ means (I} accessibility to the Applications, by means of access (o the password protected
customer area of the Kronos hasting environment, and (11) al Hosting Refated Services.

“Content" means all content Customar, or others acling on behaif of or thraugh Customer, posts or otherwise inputs Inta the Program, Including
but not limited to Information, data (such as payroll data, vacation time, and hours worked), designs, know-how, logos, text, multimedia images
(e.g. graphics, audio and video files), compilations, software programs, third party software, applicatiors, or other materials, ar any other
Customer content shared or processad on equipment under the control of Kronos,

“Hasting Related Services" means cerain servicas sat forth In a Services Scope Statement {SSS) containing hasted refated services (the
“Cloud Hosting 558"), such as hasting Infrastructure, equipment, bandwidth, server monitoring, backup services, reporting services, storage
area network (SAN) services, load balancing services, security services, system administration, connectivity services, parformance tuning, servica
pack installation and al professional andfor Cloud Services and malntenance services refated to hosting,

“Initlal Term' means the Initial term of the Pragram as sal forth In the applicable Cloud Hosting SSS.

“Intarnal Use” means the use of the Prograni: (i) by Customer's personnel sclely for Customer's Intemal business purposes and (il} by any
autharized employee, agent or contractor of Customer to process Information relaling to Customer's employees assigned to, or patential
employees of, Customer's authorized business unil(s), solely for the internal business purposes of such business unil(s).

“Monthly Service Fae(s)” means the monihly fees described In the Cloud Hosting SSS and sat forth on the appiicabie Order Form..

“Order Form™ means the order reguest form supplied by Kronos and signed by the Parties thal lists tha fees for the elements of Customar's
particular Program.

“Personally Idantiflabla Data” means information cancerning individually Identifiable employees of Customer that Is protected against disciosure
under applicable law or regulation.

“Production Environment” means a permanent environment established for the daily use and mainlenance of the Applications In a liva
environment thraughout the term of a Program.

"“Servica Description™ means the datafled service description (including any supplementary service tems) specified in the Cloud Hasting S5
which sats forth the specific Program to be provided to the Customer.

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

“SLA Cradit” means lhe credit calculated In accordance with the SLA and offered by Kronas In the event of oulages, interruptions or deficiencies
in the delivery of the Program that result In a failure o meet the terms of the applicable SLA.

“Supplier” means any contractor, subcontractor or licensor of Kronos providing software, equipment and/or servicas o Kronos which are
incorporated into ar otherwise related 1a the Program.

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

associaled SLA for a renewal term of the particular Program by nolifying Customer at least sixty (60) days prior to the expiration of the then
current term.  SLAs arg only avaliable In a Production Environment. Unless the Cloud Hosting SSS indicates that the Program Is to be
implemented In a Temporary Environment, the Program wiil be deemed 1o be implemented in a Production Environment,

3. AUTHORIZED USE

Customer shali taks all reasonabia steps to ensure that no unauthorized persons have access (o the Program, and to ensure that no persons
authorized fo have such access shall take any action that would be in viglation of this Section C.
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4, MAINTENANCE ACCESS

It Kranos, its Suppliers, or the iocal accass provider, as applicable, requires access to Customer sites in order to maintain or repair the Program,
Customer shall cocperate In a timely manner and reasonably provide such access and assistance as recessary. As par of Kronos' support
services, Kronos will make updates to the Applications avalable to Customer at no charge as they are refeasad generally to Kronos' customers,
Customer agrees to recelve those updates automatically as part of the Program. Customer may be required to purchase additional Hosting
Related Servicas to address Infrastructure requirements as released by Kronos for a new version of 3 particular Application.

5. CUSTOMER REPRESENTATIONS AND WARRANTIES; CUSTOMER OBLIGATIONS

5.1 Customer represents and wamrants to Kranos that it has the right to publish and disclose Customer's Content In the Program.

5.2 Custamer represents and warrants to Kronos that Cuslomers Content will not: (a) infringa or violate any third-party right, including (but nat
limited to} intellactual property, privacy, or publicity rights; (b} be abusive, profane, or offensive to a reasonable person; or (c) be hateful or
threataning.

5.3 Customer will, at its own cost and expense, provide all end user equipment, operating systems, and software (including a web browser) not
provided by Kronos and needed to access and use the Program. Customar will also provida, at its own cost and expense, all connections from its
computer systems to the Program, which shall include all relaled costs associated with Customer accessing the Program, unless such
cannectivity services are purchased from Kronos as Indicated on the Cloud Hosting S5S and Order Fom.

assemble or decompile, ar atherwise attempt to derive source code from, the Program or any software comgonents of the Program; (e) use, or
allow the use of, the Program In contravention of any applicable law, or rules or regulations of regulatory or administrative organizations; (f)
introduce into the Pragram any virus or other code of routine intended to disrupt or damage tha Program, altar, damage, dedete, relrieve or record
Information about the Program or its users; or, (g} otherwise act In a fraudulent, malicious or negligent manner when using the Program.

6. CONNECTIVITY AND ACCESS

necessary In order for Kronas to pedom ils obligations under the Agreement. Customer wilt make all necessary arrangements as may be
required to provide access o Customer's computer and network environment If necessary for Kronos to perfarm s obligations under the
Agreement. Customer agrees that Kronos may audit Customer's use of the Services,

7. FEES AND PAYMENT TERMS

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

7.2 All fees payabla hereunder shall be paid in United Statas Dollars and sent to the attention of Kronos as specified on the Invoice. Payment
terms shell be net 30 days following raceipt of invalce,

7.3 SLA Cradits, if any, which ara due and owing to a Customer under an SLA for a particuar month of the Program shall be paid by Kranas In
the 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 QUTAGE, iNTERRUPTION OR DEFICIENCY OF
SERVICE(S) OR FAILURE BY KRONOS TO MEET THE TERMS OF AN APPLICABLE SLA, SHALL BE THE REMEDIES PROVIDED IN THE

9. LIMITATION OF LIABILITY

IN ADDITION TO THE LIMITATIONS SET FORTH IN THE LICENSE AGREEMENT, EXCEPT WITH RESPECT TO LIABILITY ARISING FROM
KRONOS GROSS NEGLIGENCE OR WILLFUL MISCONDUGT, 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, TRQJAN HORSES, AND WORMS), CUSTOMER'S CONTENT OR
APPLICATIONS, THIRD PARTY UNAUTHORIZED ACCESS OF EQUIPMENT OR SOFTWARE OR SYSTEMS, OR MACHINE ERROR.

10. DATA SECURITY

10.1  As part of the Program, Kronos shall provide those administrative, physical, and technical safeguards for protection of the security,

confidentiality and Integrity of Customer data as described at:  htip: .Kronos.com/] o force-central-saas/secyrity-
; Customer acknowledges that such safeguards endeavor to mitigate security incidents, bul such incidents may not ba mitigated

entirely or randered harmiess, Customer should conslder any particular Kronos suppled security-relatad safeguard as just one tool to be used as part

of Customer’s overall security strategy and not a guarantee of secunity. Both parties agree to comply with all applicable privacy or data protection

stalules, rules, or reguiations governing the respective aclivities of the parties under the Agreement.

10.2  As batween Cuslomer and Kronas, all Personally Identifiable Data is Customer's Confidential Information and will remain the property of
Customer. Customer represents that to the best of Customer's knowledge such Personally Identifiable Data supplied to Kronos is accurate.
Customer hereby consents o the use, processing or disclosure of Persanally identifiable Data by Kronos and Kronos' Suppliers wherever located only
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responsibillties under this Agreement or as required by law,

10.3 Pricr 16 Iniliation of the Program and on an ongoing basis thereafter, Customer agrees io provide notice to Kronas of any extraordinary privacy
or data prolection statutes, rules, or regulations which are or become applicable to Customer's industry and which could be imposed on Kronos as a
result of provision of the Program. Customer will ensure that: (a) the transfer to Krones and storage of any Personally Identifiable Data by Kronos or
Kronos' data center is permitted under appiicable data protection laws and regulations; and (b) Customer will obtain consants from Individuals for such
transfer and storage to the extent required under applicable laws and regulations.

11. TERM AND TERMINATION

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

11.2 Customer may temninate the Program by written notice at any time during the term of the Addendum if Kronos materially breaches any
pravision of this Addendum, and such default Is nol cured within thirty (30} days after raceipt of written notice from Customer. In the event of such
termination by Customer, Custamer shall pay Kronos within thirty (30) days all fess then due and owing for the Pragram prior to the date of
termination.

11.3 Custamer may terminats the Program for convenience on no less than ninely (39} days prior written nolice to Kronos.

114 In the event of termination of the Program by Customer for convenience or by Kronos for cause during tha Initial Term, Customer will pay to
Kronos any out of pocket expenses incurred by Kronos in temminating the Program plus an early termination fee based on the following
calculation: one (1) month of the then-current Monthly Services Fees for every twelve (12) manth period (or portion thereof) remaining in the Initial
Term. 8y way of axample only, if Customer terminates tha Program for convenlence with fifteen (15) months remalining In the Initial Term,
Customer will be responsibie to pay Kronos two (2) months of the applicable Monthly Services Fees,
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EXHIBIT A

SERVICE LEVEL AGREEMENT (SLA)

Service Level Agreement: The Services, in a production enviconment and as described in the Statement of Wark (aka Services Scope
Statement), are provided with the service levels described in this Exhibit A. SLAS ara only applicable to production envitanments, SLAs will ba
avaliable upen Customer's signature of Kronos' Go Live Acceptance Form for Customer's production enviranment.

99.75% Application Availabllity

Actual Application Avallabliity % = (Manthly Minutes (MM) minus Total Minutes Not Available (TM)) multiplied by 100) and divided by Monthiy
Minutes (MM), but not including Excluded Evenls

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

Actual Applicatlon Avallabllity % [Service Cradit to be appliad to Customer's monthly Invaice for
{as measured in a calendar month) the affectad month

<99.75% to 98.75% 10%

[<88.75% to 98.25% 15%

<58.25% to 97.75% 25%

<87.75 to 96.75% 35%

<86.75 50%

"Outage” means the accumulated time, measured In minutes, during which Custemer Is unabie to access the Applications for reasons other than
an Excluded Event.

“Excluded Event® means any avent that resuiis In an Outage and is caused by (a) the acts or omissions of Customer, Hs employees, customers,
contractors or agenits; (b) the fallure or malfunction of equipment, applications or systems not owned or conlrolled by Kronos, including without
fimitation Customer Content, fallures or malfunctions resuiling from circuits provided by Cuslomer, any Inconsistendies or changes in Customer’s
saurce environment, including either Intantional or accidental connections or disconnections 1o the environment; (c) Force Majeure events; (d)
scheduled or emergency maintenance, alteration or Impiementation praviied during the Maintenance Pericd defined below, (e) any suspension of
the Servicas in accordance with the terms of the Agreement to which this Exhibit A is attached; (f) the unavallabtlity of required Customer
personnel, including as a result of fallure 1o provide Kronos with accurate, current contact information; or (g) using an Application In a2 manner
Inconsistent with the product documentation for such Application.

"Maintenance Perlod™ means scheduled maintenanca periods established by Kronos to maintain and update the Services, when necessary,
During these Malntenance Periods, the Services are avallable to Kranos to perform periodic maintenance services, which Include vital softwara
updates. Kranos will use its commercially reasonable efforts during the Maintenance Period to maka the Services avallable to Customer;
however, some changes will require downtime. Kronos will provide notica for planned downtime via an email notica to the primary Customer
contact at least one day In advance of any known downtime so planning can be facilitated by Customer,

Currently scheduled Maintenance Periods for the Services are:
Monday through Friday 04:00 am - 08:00 am (U.S. eastem time)
Salurday and Sunday 12:00 am - 06:00 am (U.S. eastem time})
Malntenance Periods Include those maintenance periods mutually agreed upon by Customer and Kronas.

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

“Total Minutes Not Avallable {TM}™ means the total number of minuies during the calendar manth that the Services ara unavallable as the resuit
of an Qutage.

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

Tha Service Level Agreemenits in this Exhibit, and the refated Service Credits, apply on a per praduction environment basis. For the avaidance of
doubt, Qutages in one production environment may not be added to Quiages In any other production environment for purposes of calculating
Service Credits,

Customer acknowledges that Kronas manages its natwork traffic In part on the basis of Customer's utilization of the Services and that changes in
such ulilization may Impact Krenos' abifity to manage network traffic. Therefore, notwithstanding anything else lo the contrary, if Customer
significantly changes its utilization of the Services than what Is contracted with Kronas and such change creates a material and adverse Impact on
the traffic balance of the Kronos nebwork, as reasonably determined by Kronas, the parties agree fo co-operate, in good falth, to resalva tha issue.
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SECTION C.1:

APPLICATION HOSTING TERMS AND CONDITIONS .

This Section applias only for transactions that Involve Kronos haosting for Software licensed undar Sectian B In relation with hosting
pricing referrad to as CLOUD
This attachment does not apply to CLOUD 2 ltems.

APPLICATION HOSTING SUPPLEMENTAL TERMS AND CONDITIONS

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

DEFINITIONS

"Application Hosting Program” or “Program" means (i) accessibility lo the commercially avallable object code version of the Kronos hosted
appiications, as set forth In the Cloud Servicas SOW, by means of access la the Password protected customer area of the Kronas hasting
environment, and (if) ail Hosting Related Servicas,

“Content” means all contert Customer, or others acting on behalf of or through Customer, posts or otherwise Inputs into the Program, including
but not kmited to information, data (such as payroll data, vacation lime, and hours worked), designs, know-how, logos, text, multimadis images
(2-9. graphics, audio and video files), compllations, software programs, third party softwara, applications, or other materials, or any other
Customer content shared or processed on equipment under the control of Kronos or a Supplier.

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

“Initlal Term” means the initial term for which Kranos shall provida the Program to Customer and as set forth In the applicable Cloud Services
SQAW executed by Customer.

“Internal Usa" means the use of the Program: (i) by Customer's personnel solely for Customer's intemal business Purposes and (i) by any
authorized employee, agent or contractor of Customer to process information relating to Custamer's employees assigned to, or potential
smployees of, Customer's authorized business uni(s), solely for the Internal business purposes of such business unii(s),

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

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

"Personally Identifiabie Data” means information conceming Individually Identifiable employaes of Customar that Is protected against disclosure
under applicable law or regulation.

“Production Environment" means a permanent environment established for the dally use and maintenance of the Application In a live
enviranment thraughaut the term of a Program,

“Services Commancement Datg” shall, axcept as otherwise provided In writing In a Cloud Services SOW or Order Form signed by the parties,
mean the earlisr of {a) the date the Software is transferred o tha hosted environment, as mutually agreed by the partias In wriling or (b) 90 days
after the Effective Date, Naotwithstanding the foregoing, Ihe Services Commaencement Date for software hasted in a Temporary Environment shall
commence seven (7) days after the Effective Date.

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

“SLA(s)" means a service level agreament offered by Krones for the Production Environment and attached to this Section C.1 as Exhibit A1
which contains key service maintenance standards and commitrments that apply to the Program as detalled in tha Sarvice Description,

“SLA Credit” means the credit calcutated In accordance with the SLA and offered by Kronas In the event of cutages, Interruptions or deficiencies
in the dellvery of the Program that resuit in a fallure ta meet the termis of the applicable SLA.

“Suppller” means any contractor, subcontraciar or ficensar of Kranos providing software, equipment andfar services to Kronos which are
incorparated Inlo or otherwise refated to the P :

“Temporary Environment” means a transient database anvironment created (o serve imited purposes for a limited time period, and identified in
the applicable Cloud Services SOW as a Temporary Environment,

“Startup Feas' means the ore time, Customer-specific startup fae as indicated on the Order Form that will be charged to Customer to enable
access to the Program.

Cloud Servicas STATEMENT OF WORK

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

fees, if any, appiicable to the Pragram are described in the applicable Cloud Services SOW and Order Form, Kronas wilt ot change the Monthly

Service Fee rales It charges for Customer's axisting Program, or the SLA, during the initial Term. Kronos may change such Monthly Service Fea
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rates or the associated SLA for a renewal term of the particular Program by natifying Cuslomer at least sixty (60) days prior to the explration of the
then current term.  SLAs are only avallable in a Production Enviranment, Uniess the Cloud Servicas SOW indicates that the Program Is to be
implemented in a Temporary Environment, the Program will be deemed to be Implemented in a Production Environment.

Authorized Use
Customer shall take afl reasonabie steps to ensure thal no unauthorized persons have access (o the Program, and to ensure that no persons
authorized to have such access shall take any action that would bie In viotation of this section C.1,

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

Customer representations and warranties: Customer obligations
5.1 Customer represents and warranls to Kronos that it has the right to publish and disclose Customer’s Content in the Program.

5.2 Cuslomer represents and warrants to Kronos that Customer's Content will not: (a) Infringa or vialate any third-party right, Including (but not
limited to) intellectuai property. privacy, or publicity fights; (b) be abusive, profane, or offensive to a reasonable person; or {c) be hateful or
threatening.

5.3 Customer will, at its own cost and expense, provide ail end user equipment, operating systems, and software (including a web browser) nat
provided by Kronos and needed to accass and use Lhe Program In accordance with the technical requirements set forth In the Cioud Services
SOW. Customer will also pravide, at its own cost and expense, all connections from its computer systems to the Program, which shall include afl
refated costs assadiated with Customer accessing he Program, uness such connectivity services are purchased from Krones as Indicated on the
Cloud Services SOW and Order Farm.

5.4 Customer shall not, and shall not permit any person or entity under Customer’s diract or indirect control to: (a) recirculate, republish,
distribute or otherwise provide access lo the Program lo any third party; (b) use the Program on a servica bureay, tma sharing or any similar
basls, or far the benefil of any other person or entity; (c) alter, enhance or make derivative works of the Program; (d) reversa engineer, reverse
assemble or decomplle, or otherwise atlempt ta derive source code from, the Program or any softwara components of tha Program; () use, or
allow the use of, the Program in contravention of any federal, state, local, foreign or other applicable law, or rules or regulations of reguiatary or
administrative organizations: {f} introduce Inta the Program any virus or other code or routing intended to disrupt or damage tha Program, alter,
damage, delets, retrleve or record information about the Program or lis users; or, (g} otherwise act In a fraudulent, malicious or negligent manner

when using the Program.
6. INTERNET ACCESS

8.1 if Customer uses open intemet conneciivity or Customer-supplied VPN Intemet connections to access the Program. Cusiomer
acknowledges that the performance and throughput of the intemet connection cannot be guaranteed by Kronos, and variable connection
performance may resull in application response varations.

6.2 Customer hereby acknowledges that the intemet is not owned, operated, managed by, or in any way affiliated with Kronas, Its Suppliers or
any of Its affillates, and that it Is a separate network of computers Independent of Kronos. Access to the intemet is dependent on numerous
factors, technologles and systems, many of which are beyand Kronas' authority and control. Customer acknowledges that Kronos cannot
guarantea that the intemnet access services chosen by Customer will meet the leve! of up-lime or the level of response time that Customer may
nead. Customer agrees that Its use of the intemet access services and the intemet is salely at its own risk, except as specifically pravided in this
Section C.1, and Is subject to all applicable local, state, national and intemational laws and reguialions.

7. FEES AND PAYMENT TERMS

7.1 In consideration of the delivery of the Program, Customer shall pay Kronas the Manthly Senvices Fee as defined In the appilcable Order
Form. The Meonthly Services Fee shall begin to accrue on the Services Commencement Date, and shall be involced monthly In advance. In
addition, Customer shall be bliled the Startup Fees and any additional Cloud Hosting startup fees sat forth in the applicable Order Form.
Customer acknowledges that the billlng commencement data does not coincide with Implementation complation, final configuration, or go-five.

7.2 All feas payable hereunder shall be paid In United States Dollars and sent to the atiention of Kronos as spedified on the invoice. Payment
terms shail be net 30 days following recalpt of invoice. A overdue payments shall bear interest at the lesser of ong and one-half percent (1.5%)
per month or tha maximum rate allowed under applicable law. Customer is responsible for ail federal, state or local taxes, duties and customs
fees refating to the Pragram, excluding taxes based on Kronos' Income or business privilege.

7.3 SLA Credits, If any, which are dus and owing lo a Customer under an SLA for a parlicular month of tha Program shall be included In the
Monthly Service Fes invoice Issued by Kronos for the month following the month in which the SLA Credits were gamed.

8. SERVICE LEVEL AGREEMENT

CUSTOMER'S 50LE AND EXCLUSIVE REMEDY IN THE EVENT OF ANY SERVICE OUTAGE, INTERRUPTION OR DEFICIENCY OF
SERVICE(S) OR FAILURE BY KRONOS TO MEET THE TERMS OF AN APPLICABLE SLA, SHALL BE THE REMEDIES PROVIDED IN THE
SLA; PROVIDED THAT ANY REMEDIES OR CREDITS CONTAINED IN THE SLA ARE NOT AVAILABLE FOR OUTAGES, INTERRUPTIONS
OR DEFICIENCIES OCCURRING DURING ANY PERIOD IN WHICH CUSTOMER IS IN BREACH OF THIS SECTION C.1 OR SECTION B.
KRONOS DISCLAIMS ANY AND ALL OTHER LIABILITIES DR REMEDIES FOR SUCH OUTA GES, INTERRUPTIONS OR DEFICIENCIES OF
SERVICES.

9. LIMITATION OF LIABILITY

IN ADDITION TO THE LIMITATIONS SET FORTH IN THE LICENSE AGREEMENT, EXCEPT WITH RESPECT TO LIABILITY ARISING FROM

KRONOS' GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, KRONOS DISCLAIMS ANY AND ALL LIABILITY AND SERVICE CREDITS,

INCLUDING SUCH LIABILITY RELATED TO A BREACH OF SECURITY OR DISCLOSURE, RESULTING FROM ANY EXTERNALLY

INTRODUCED HARMFUL PROGRAM (INCLUDING VIRUSES, TROJAN HORSES, AND WORMS). CUSTOMER'S CONTENT OR
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APPLICATIONS, THIRD PARTY UNAUTHORIZED ACCESS OF EQUIPMENT OR SOFTWARE OR SYSTEMS, OR MACHINE ERROR.

10. DATA SECURITY

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

10.2 All Personally identifiable Data contained in any Software, Equipment or systems supplied by Kronas, or to which Kronos has access to under
this Section C.1. as between Kronos and Customer, is Customer's Confidential Information and wil remain the propenty of Customer. Customer
hereby consents to the use, processing and/or disclosure of Persanally [dentifiable Data only for the purposes described herein and to the extent such
use of processing Is necessary for Kronos to camy cut its duties and responsibilitfes under this Section C.1 or as required by law,

10.3 Prior {0 initiation of the Program and on an ongolng basis thereafter, Customer agrees to provide notice to Kronos of any extraardinary privacy
or data protection statutes, rules, or requlations which are or become applicable to Customer and which could be imposed on Kronos as a resut of
provision of the Program. Customer wil ensure that: (a) the transfer and storage of any Persanally identifiabla Data to Kronos and managed by
Kronos' or Supplier's data center Is legitimate under applicable data protection laws and regufations; and (b) Customer will obtain consent from
individuals for such transfer and storage lo the extenit required under applicable laws and regulations.

10.4 At no cost to Customer, Konas shall upon (I} request by Customer at any ime and (il) tha cessation of the Program, promptly retum to
Customer, in the format and on the media in use as of the date of the request, ali Personally identifiable Data.

11. TERM AND TERMINATION

11.1 At the expiration of the Initial Term, the applicable Frograms shall automaticalty renew for successive ona year periods unfess either party
provides notice of its Intent not to renew at ieast gixty (60) days prior to the expiration of the then-current term. Kronas may suspend or terminate
the Program upon notice In the event of any breach by Customer of this Section C.1. No Program interruption shall be deemed to have occurred
during, and no Program credits shall be owed for, any authorized suspension of the Program,

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

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

12.4 in the avent of termination of the Program by Customer for convenience or by Kronos for cause during the Initial Term, Customer will pay to
Kranos any out of pocket expenses incurred by Kronos In terminating the Program pius an early termination fee based on the following
caiculation: one (1) month of the then-current Montthly Services Fees far every twelva {12) month period (or portion thereof) remalning In the initial
Term. By way of example only, If Customer terminates the Pragram for conveniance with fifteen (15) months remaining in the Initial Tarm,
Customer will be responsibie to pay Krenos twa (2) months of the then-current Monihly Services Faes.
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EXHIBIT A1
TO SECTION C.1
SERVICE LEVEL AGREEMENT (SLA)

Sarvice Level Types: SLAs are only applicable to Production Envirosnments. The Program, In a Production Environment, as described In the
Servica Description I3 provided with the foliowing service level:

99.50% Application Avaiability

.50% Appilcation Avallabllity SLA - Production Environment
ptime percentage (as measured In a calendar month) Affected Service Cradit

The amount of the Credit will be determined as follaws:

[<99.50% to 98.75% 15%
[<98.75% to 98.25% 0%
<88.25% lo 97.75% 35%
<97.75 to 96.75% 50%
[<86.75 75%

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

“Excluded Event” means any event that adversely impacts the Program that Is caused by (@) the acts or omissions of Customer, its employeaes,
customers, contractors or agents; (b) the faliure or malfunction of equipment, appiicaﬁon_s or systems not owned or controlled by Kronos or

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

"Outage™ means the accumufated lime during which Customer is unable to establish an active communications connection, measured from
beginning 1o end, between Customer and the Pragram for reasans other than (a) failures caused by Customer Data; or (b) any Excluded Events,

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

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

All tmes listed are U.S. Eastern Time.
Kronos' utiization of the above maintenance windows shall nat trigger SLA Credits to Customer,

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

Limitations: Kronos will apply any credits to the Customer account.  Credits will nat be provided if: (a) Customer is in breach or dafault under
this Section or the Program at the ime the Cutage occurred and such breach Is the cause of the Qutage; or (b} it resuits from an Excluded Event.

In no event wilt the credits accrued in any calendar month exceed, In the aggregate acrass all service levels and avents, ane hundred (100%}) of
the Invoice amount for the Affected Servica.

The Service Level Agreements in this Exhibit, and the relaled credits #isled, apply an a per Program basls. For the avoidance of doubt, Outages,

delays, failures, etc. in one Program may no! be added to Outages, delays, failures, etc. In any other Program for purposes of calcutating SLA
credits,
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SECTION D
KRONGOS 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 Kronas supply of the commercially avallable
version of the Workfarce Central SaaS Applications and refated services and materials (including applicable documentation) and Equilpment (if
any) specified on an Order Form. The Applications described on the Order Form shall be detivered by means of Customer's permitted access lo
the password protected customer area of a Kronos website.

1. DEFINITIONS
“Application{s)” or "$aa8 Application(s}” means those Kronos software application pragrams set forth on an Order Form which are made
accessibie for Customer to use under the terms of this Section D.

“Cloud Services” means those services refated to Customer's hosting environment such as hosting infrastructure, equipment, bandwidth, server
mordtaring, backup services, slorage area network (SAN) services, security services, system administration, connectivity services, perfommance
funing, update installation and maintenance services related thereto. Uniess otherwise set forth In a Statement of Work, Cloud Services are
described as set forth at: http:/hawaw kronos.com/prod ucis.’smb—salun‘onsimrkfefl:e*::entrahsaasﬁmpleman!ation-gufdljnas.aspx

“Customer Canlent” means all content Custamer, or gthers acling on behalf of or through Customer, posts or otherwise inputs into the Services,
“Documentation” means technical publications published by Krenes relating to the use of the Services ar Appiications.

"“Equipment” means the Kronos equipment specified on an Order Form.

“Impiemantation Services” means thase services provided by Kronos to set up the hosting environment and configure the Services, including
aducational services and training. Unless atherwise sat forth In a Statement of Work, Kronos' and Customer's implementation responsibiiities arg
dascribed in the Services Implementation Guideline set forth at:  hitp:iwww kronos.com/products/smb-solutions/workforce-central-
saas/implementation-guidiines.aspx Implementation Services may be provided as forth in Section B

"Inltial Term™ means the initial term of the Services as Indicated on the Order Form.

"KnowledgePass Content"/*KnawledgePass Education Subscription” have the meanings ascribed in Section 7.5.

“Minimum Contract Value” means tha total of all Monthly Service Fees to ba invoiced during the initial Term.

“Manthly Service Fea(s)" means the monthly fees desceibed in an Order Form. Monthly Service Fees Include fees for usage of Applications and
the Services, Cloud Services as applicable, and Equipment rental, if any. Billing of the Monthly Servica Fee(s) commences on the Start Date.

“Order Form" means an order form mutuaily agreed upon by Kronos and Customer selling forth the items ordered by Customer and to be
provided by Kronos, Including without limitation the Applications and the prices and fees to ba pald by Customer.

“Personally Identifiable Data” means information canceming individually identifiable emplayees of Custamer that s protected against disclosure
under applicable law or reguiation. '

“Bervices"” means (i} accessibility fo the commercially avaifable version of the Applications by means of access to the password protacted
customer area of a Kronos website, (il) the Equipment purchased or rented hereunder, (ili) the Implementation Services and Cloud Services, and
(iv) such ather services, Items and offerings sat forth on an Order Farm.

“"Start Date” means the date blling commences for the Services {excluding the Implementation Services) as Indicated on the appiicable Order
Form. For any Services ordesed by Customer after the date of this Section D which are Incremental to Customer's then-existing Services, the
Start Date shall be the date the applicable Order Form is executed by Kronos and Customaer,

“Statemant of Work", “SOW", “Sarvices Scope Statemant” and “SSS” are interchangeable terms referring to a written description of the
Implementation Services and Cloud Services as mutuaily agreed upon by Kronos and Customer. An SOW supersedes any implementation
quidelinas or descriptions on a web page referenced in this Section D.

“Suppller” means any confractor, subconiractor ar ilcensor of Kronos providing software, equipment andfor services 1o Kronos which are
incorporated Inte or otherwise related 1o the Program.

"Term" means the Initial Term and any monihly renewals thereafter, as further set forth in Section 2.1.
“Training Polnts” has the meaning ascribed to It In Section 7.6 below.

2. TERM

2.1 The Services shail commence on tha Start Date, and shall continue for the Initial Term or untl terminated In accordance with the provisions
hereof. At the expiration of the Initial Tarm, the Temm shall automaticalty renew on a month-to-month basis untid terminated in accordance with the
provisions hereof. Customer acknowledges that execution of separate third party agreements may be required in order for Customer to use
certain add-on features or funclionality, including without limitation tax filing services,

2.2 At any time after the Initial Term; (i) Customer may terminate the Services for conveniance upon thirty (30} days prior written nolice, and (il)
Krenos may terminate the Sarvices for convenience upon ninety (90) days prior written notica.

2.3 Either party may suspend ar 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. Nowithstanding the furegoing, Kronos may suspend or terminate the Services Immediately
upon notica in the every of any Customer breach of Sections 3 (Right to Use), 4 (Acceptable Use), or 14 {Confidential Information).
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2.4 In the event that eilher party becomes insolvent, makes a general assignment for the benefit of creditors, Is adjudicated a bankrupt or
Insoivent, commences a case under applicable bankruptcy laws, or fles a patilion seeking reorganization, the other party may request adequate
assurances of future performance, Fallure to provide adequate assurances, in the requasting party's reasonable discretion, within ten (10) days of
delivery of the request shall entitle the requesting party to terminate the Services immediatefy upon written notice to the other party,

2.5 If the Services are terminaled for any reason:

(a) Customer shall pay Kronos within thirty (30) days of such termination, all fees accrued for the Services prior to the date of termination,
providad that if Customer terminales for malerial breach of this Section D by Kronos, Kronos shail be responsible lo refund to Customer unused
pre-paid Implementation Service fees, if any;

{b} Custorner’s right to access and use the Servicas shall ba revoked and ba of no further force or effect;

{c) No more than fiteen (15) days after termination or upon Customer's wrilten request al any time during the Term. Kranos will provida lo
Custemer, at no charge to Customer. the Customer Content. Aler such time pariod, Kronos shall hava na further abligation to store or make available
the Customer Contenit and may delete any or all Customer Content without liability.

(d) Customer agrees to limety retum all Kranos-provided materials refated to the Services 1o Krenos at Customer's expense or, allematively,
destray such materials and provide Kronos with an officer's certification of the destruction thereof, and

(e) all provisions In this Section D, which by their nature are Intended to survive termination, shall so survive,

3. FEES AND PAYMENT

3.1 In consideration of the delivery of the Services, Customer shall pay Kronos the Monthly Service Fees, the fees for the implementation
Sarvices and any additional one time or recurring fees for Equipment, Training Points, KnowledgePass Education Subseription ard such other
Kronos offafings, all as set forth on the Order Form. If Customer and Kronos have signed a Statement of Work for the Implementation Services,
Implementation Services such services will be provided and payable in accordance with Section B. All fees payable for the Services shall be sent
lo the attentian of Kranos as specified on the invoice. Unless otherwise Indicated on an Order Form, payment for alf items shall be due 30 days
fallowing date of Involce. Except as expressly set forth In this Section D, afl amounts paid to Kronas are nan-efundable. Customer acknowledges
that fees may be charged to Customer by third parties for add-on features or functionality provided by such third parties.

3.2 if any amount owing under this or any other agreement for Services Is thirty (30} or more days overdue, Kronos may, without limiting Kronas'
rights or remedies, suspend Services until such amounts are paid In full. Kronos will provide at least seven (7) days’ prior writtan notice that
Customer's account is overdue before suspanding Services.

3.3 Delsted intentionally.

3.4 Customer agrees that except if Cuslomer terminates for material breach of this Section D by Kronos, if Customer has not paid the Minimum
Cantract Vala to Kronos at the conclusion of the Initial Term or the earller iemination of the Services, whichever Is aarller, Kronas shali bill, and
Customer shall pay within thirty (30) days of the date of such inveice, the difference between the tolal Monthly Sarvice Fees lhen paid by
Cuslomer and tha Minimum Conlract Value, less SLA Credits, If any, that have been eamed previously by Customer but nat yet credited.

4, RIGHTS TO USE

4.1 Subject to the terms and conditions of the Agreement, Kronos hereby grants Customer a limited, revoeable, non-exclusive, non-transferable,
nen-assignable right to use during the Term and for Intemal business purposes only: a) the Application(s) and related services, Inciuding tha
Documentation: by training materials and KnowledgePass Content; and, c) any embedded third party software, Nbrarles, ar other components,
which are included in the Services, exchuding such Third Party software, libraries or other companents as are licensed directly from such Third
Parties. The Services contain proprietary trade secret technotogy of Kronos and its Suppliers. Unauthorized use andlor copying of such
technology are prohibited by law, Including United States and foreign copyright law. Customaer shall not reverse compile, disassembie or
otherwise converl the appiications into uncomglled or unassembled code. Customer shall not use any of the third party software programs (or the
data models therein) included In the Services excepl solely as part of and In conneclion with the Services.

4.2 Customer acknowledges and agrees that the right to usa the Applications Is limited based upon the amount of the Monthly Service Fees paid
by Customer. Customer agrees lo use oniy the modules and/or faatures for the number of employees and users as described on the Order Form.
Customer agrees not to use any other modules or features nar increasa tha numbar of employees and users unless Custamer pays for such
additional modules, features, employees or users, as the case may be. Customer may not license, relicense or sublicense the Senices, or
ctherwise permit use of the Services (Including timesharing or natworking use) by any third party, Customer may net provide service bursau of
other data processing services that make use of tha Services without the express prior written consent of Kronos. Na license, right, or Interest in
any Kronos trademark, trade name, or service mark, or those of Kronos' licansars or Supplers, Is granted hereunder.

4.3 Customer may authorize its third party coniraclors and consuitants to access the Services on an as needed basis, provided Cuslomer: a)
abides by its abligations to protect Canfidential Information as set forth In this Agreement; b} remains responsible for all such third party usage and
compllance with the Agreement: and c) does not provide such access to a competitor of Kronas who provides workforce management services.

4.4 Customer acknowledges and agrees that, as betwean Customer and Kronos, Kronos retains ownership of all right. title and Interest ta the
Services, all of which are protected by copyright and other Inteffectual property rights, and that, other than the express rights granted herein and
under any other agreement In writing with Customer, Customer shall not obtain or clam any rights In or ownership Interest ta the Services or
Applications ar any assodated Intellectual property rights in any of the foregoing. Customer agrees to comply with all copyright and other
InteRectual property rights notices contained on or in any Information obtained or accessed by Custamer through the Services,

4.5 When using and applying the information genarated by the Sarvices, Customer Is responsible for enswing thal Cuslomer complies with the
applicable requirements of federal and state law. If the Services Include the Workforea Payroll Appiications ar Workforce Absance Management
Apgplications: (i) Customer is solely respansible for the content and accuracy of all reports and documents prepared In whole or in part by using
thase Applications, {li} using these Applications does not release Customer of any professional obligalion conceming the praparation and review
of any reports and documents, (ill) Customer does not rely upon Kronos, Best Software, Inc. or these Appilcations for any advice or guidance
regarding compliance with federal and slata laws or the appropriate tax treatment of items reflected on such reports or documents, and (iv)
Customer will review any calculations made by using these Applications and satisfy itself that those calculations are correct,

5. ACCEPTABLE USE
5.1 Customer shall take all reasonable steps to ensure that no unauthorized persons have access ta the Services, and to ensure that no persons
authorized to have such access shall take any action that would be in violation of this Section D.
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§.2 Customer represents and warrants to Kronos that Customer has the right to publish and disdose the Customer Content in tha Services.
Customer represents and warrants to Kronas that the Customer Content does not: (a) Infringe or violate any third-party right, Including but not
timited to intellectuai property, privacy, of publicity rights, (b) be abusive, profane, or offensive 1o a reasonable person, or, (c) be hateful or
thraatening.

5.3 Customer will not (a) use. or allow the usa of. the Services in contravention of any federal, state, local, foreign or ather appiicabie law, or rules
or reguiations of regulatory or administrative organizations; (b) Introduce Into the Services any virus or other code or routine intended lo disrupt or
damage the Services, or alter, damage, delate, relrieve or record infarmatian about the Services or Its users; (c} excessively overipad the Kronos
systems used o provide the Services: (d) perform any security integrity review, penelration test, load test, demial of service simulation or
vulnerability scan; (e) use any lool designed to automatically emulate the actions of a human user (e.g.. robots); ar, (d) otherwise act in a
fraudulent, maRicious or negligent manner when using the Services.

6. CONNECTIVITY AND ACCESS
Customer acknewledges that Customer shail (a) be responsible for securing, paying for, and maintaining cannacilvity to the Services {including
any and all related hardware, software, third party services and related equipment and companents); and (b) provide Kronos and Kronas'

provide access to Customer's computer and netwark environment i necessary for Kronos to perform Its obligations under this Section 0.
Customer agrees that Kranos may audit Cuslomer's use of the Services.

7. IMPLEMENTATION AND SUPPORT

7.1 impiementation Services. Kronos will provide tha impiementation Services to Customer. implementation Servicas described in an S5S are
provided on a time and materials basis, biled monihly as delivered. implementation Services described in the Services Implementation Guideline
are provided on a fixed fea basis. If Customer requests additional Implementation Services beyond those described in the $8S, Kronos will

with Section B. Kronas' configuration of the Apptications will be based on information and work flows that Krones obtains from Customer dusing
the discovery portion of the implementation. Customer shail provide Kranos with necessary configuralion-related information In a timely manner to
ensure that mutually agreed implementation schedules are met,

7.2 Additional Services. Customer may angage Kronos to provide other sarvices which may ba fixed by activity or provided on a tima and
materiats basls as indicated on the applicable Order Form,

7.3 Support. Kronas will provide 24x7 support for the hosting infrastructura, the availabliity to the hosting anviranment, and telephone support for
the logging of functional problems and user problems. Customer may log quesfions onfine via the Kronos Customer Portal. As part of such

7.4  Support Services for Equipment. Pravided Customer has purchased support services for the Equipment, the following terms shall apply
{support services for rented Equipmant are Included In the renial fees for such Equipment):

{a) Upen the failure of instafled Equipment, Customer shall notify Krenos af such failure and Kronos wiil pravide remote fault isolation at the FRU
(Fleld Replacement Unit) or subassembly level and attempt to resolve tha probiem. Those failures determined by Kronos to be Equipment related
shall be dispatched to a Kronos Depol Repair Canter, and Customer will be provided with a Refurm Material Authorization Number (RMA) for tha
faled Equipment if Customer Is ta raturn the falled Equipment to Kronas, as reasonably determined by Kronos. Customer must return the falled
Equiprment with the supplled RMA number.

(b) Kronos will provide a replacement for the failed Equipment at the FRU or subassembly level on an "advanced exchange™ basis, ulilizing a
carrier of Kronos' choice. Replacement Equipment will be shipped the same day, for dellvery to Customer's location as further described in the

Equipment is to be shipped. All shipments will Include the Kronas provided RMA designating the applicable Kronos Depot Rapair Center, as the
reciplent. Customer, upon receipt of the replacement Equipment from Kronos, shall package the defactive Equipment in the materfals provided by
Kronos, with the RMA supplied and promptly retum failed Equipment directly to Kronos,

{c) Customer shall be entitied to receive service packs for the Equipmant (which may contain system software updates, finnware updates,
sacunity updates, and feature enhancements) available for download at Kronos' customer portal. Service packs for the Equipment are not
Installed by Kronos.

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

(e) Customer agraes that it shall return falied Equipment premptly as the failures oceur and that it shall not hold falled Equipment and send falled
Equipment to Kronos in "batches® which shall result in a longer turnaround tme to Cuslomer. in addition, in all circumstancas, Customer agraes
to:

(i) Maintaln the Equipment in an environment conforming to the Documentation for such Equipment;

(il) Not perfarm self-repairs on the Equipment (Le., replacing components} without prior written authorization from Kronos;

(lil} De-install alf failed Equipment and install all reptacement Equipment In accordance with Kronas’ writtan installation guidelines:

{Iv) Ensure that the Equipment Is returned to Kronos properly packaged; and

{v) Obtain an RMA before retuming any Equipment to Kronas and place the RMA clearly and conspicuausly on the outside of the shipping
package. Cusiomer may only retumn the specific Equipment authorized by Kronos when issuing the RMA,

7.5 KnowledgePass Education Subscription. When KnowledgePass Education Subscription is ilsted on an Crder Form, Kronos will provide
Customer with the KnowledgePass Education Subscription. The KnowledgePass Education Subscription provides access o certain educational
offerings provided by Kronos (the "KnowledgePass Content”). Customer recagnizes and agrees that the KnowledgePass Cantent is copyrighted
by Kronos. Cuslomer is permitted to make copies of the KnowledgePass Content provided In “pdf form solely for Customer's Intemnai use,
Customer may not disciose such KnowledgePass Conlent to any third party other than Customer's employees. Customer may riot edit, modify,
revise, amend, change, alter, customize or vary the KnowledgePass Cantent without the written consent of Krongos, provided that Customer may
download and modify contents of training kits sofely for Customer's intemal use.

7.6 Training Points. “Training Points® which are purchased by Customer may be redeemed for an equivalent value of Instructor-ed fraining sessions
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offered by Kronos, Tralning Points may be recdeemed enly duriing the Term at any time no mare than tweive (12) months after the date of the
applicabie Order Form, after which time such Training Points shall expire and be of no value. Training Points may not be exchanged for other
Kronos products or services.

7.7 Tralning Courses. When implementation Services are described in the Servicas implementation Guideling rather than an §SS, as part of the
Services, for each SaaS application modute included in the Services purchased by Customer, Customer's employses shall be entitlad tg attend, In
the quantity indicated, tha correspanding training courses set forth at hﬂ]JJiwww.kronos.comfproducfslsmB—sclmionslwcrkforce-central-
saas/training-guidlinesaspx

Participation in such training courses is limited to the number of seals indicated for the courses coresponding lo the moduies forming a pari of the
Services purchased by Customer.

8. CUSTOMER CONTENT

Customer shall own all Customer Content and posts or other Inpuls into the Services by Customer or others acting on behalf of or through
Customer. Kronos acknowledges that all of the Customer Content is deemed 1 be the Confideniial Information of Customer. Notwithstanding the
foregaing, Customer grants Kronos permission to combina Customer's business data with that of other customers In a manner that does not
identify the Customer or any individual in order to evaluate and improve the services Kronaos offers to customers and lo disclose such aggregated
Information for Its customers generally, In addition, Kronos may, but shall have no obtigation to, menitor Customer Content from time to time to
ensure compliance with this Section D and applicable law.

8. EQUIPMENT
If Customer purchases or ranis Equipment from Krones, a description of such Equipmant {model and quantity), the applicable pricing. and defivery
terms shall be listed on the Order Form.

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

aj Rental Term and Warmanty Period. Tha term of the Equipment rental and the “Warmranty Period” for such Equipment shal run
coterminously with the Term of the other Sanvicas provided under this Section .
b} Insurance. Customer shall insure the Equipment for an amount equal lo the replacement value of the Equipment for ioss or damage by

fira, theft, and ali normal extended coverage at alf Umes. No loss, theft or damage after shipment of the Equipment to Customer shall relieve
Customer from Customer’s obligations under this Section D,

c) Location/Replacemant. Customer shal not make any alterations or remove the Equipment from the place of ariginal Instaliation without
Kronos' prior wriltan consent. Kronos shall have tha right to enter Customer’s premises o inspect the Equipment during normal business houwrs.
Kronos reserves the right, at its sole discretion and at no additional cosl to Customer, to replace any Equipment with newer or altemative
technology Equipment as long as the replacement Equipment at least provides tha same lave! of functionallty as that being repfaced.

d) Ownership. Ali Equipment shall remaln the property of Kronos. All Equipment is, and at all imes shall remain, separate Items of

intent of terms of this paragraph (d).

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

f) Retum of Equipment. Upon termination of the Services, Customer agrees that Customer shall retum the Equipment o Kronas within
thirty (30) days at Customer’s expensae. Equipment will be retumned to Kronos In the same condilion as and when received, reasonable wear and
lear axcepted. If Customer fails to return Equipment within this time period, upon recelving an Invoica from Kronos, Gustomer shaii pay Kronos
the then list price of the unratumed Equipment.

8.2 The following temms apply only to Equipment Custamer purchases from Kronos:

aj) Ownership and Warranty Period. Title to the Equipment shall pass to Customer upon delivery to the carrier. The “Warmranty Period” for
the Equipment shali be for a pedod of ninety (80) days from such delivery (unless otherwise required by law).
b) Equipment Support. Kronos shall provide to Customer tha Equipment support services described herein if purchased separately by

Customer as Indicated on the applicable Order Form. if purchased, Equipmeant support servicas shall commence upon expiration of the Warranty
Period.

10, SERVICE LEVEL AGREEMENT

Krones shali provide the service levels and associated credits, when applicable, In accordance with the Service Levei Agreement attached herato
as Exhiblt A and which Is hereby incorporated herein by reference. CUSTOMER'S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF ANY
SERVICE OUTAGE ar INTERRUPTION OF the SERVICES OR FAILURE BY KRONOS TO MEET THE TERMS OF the APPLICABLE service
level agreament, SHALL BE THE REMEDIES PROVIDED IN exhitit A. F

11. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY
11.1  Kronos represents and warmants io Customer that the Applicatians, under normal operation as specified in the documentation and when
used as authorized herein, wili perform substantiaily In accordance with such documentation during the Term.

11.2 Kronos' sole obkigation and Customer's sole and exclusive remedy for any breach of the foregoing warranty is fimited to Kranos' reasonable
commaercial efforls to corect the nan-conforming Services at no additional charge to Customer, In the event that Kronos Is unable fo conrect
material deficiancies in tha Services arising during the Warranty Period, after using Kronas’ commerdlally reasanatie efforls ta do so, Customer

1.3 Kronos wamants lo Cusiomer that each item of Equipment shali be free from defects in materials and workmanship during the Wamanty Pericd.
in the event of a breach of this warranty, Customer’s sole and exclusive remedy shall be Kronos' repair or replacement of the deficient Equipment,
at Kranos' option, provided that Customer’s use, Instailation and maintenance thereof have conformed to the documentation for such Equipment.
This warranty is extended to Customer only and shail not apply to any Equipment (or parts thereof) in the event of-
a) damage, defecis or malfunctions resulting from misuse, accident, neglect, tampering, (including without limitation modification or
replacement of any Kronos components on any boards supplied with the Equipment), unusual physicai or electrical stress or causes other than
normal and intended use;
b} failure of Customer to provide and maintain a suitable installation environment, as specified In the published specifications for such
Equipment; or
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c) malfunctions resuiting from the use of badges or suppiles not approved by Kronas.

EXCEPT AS PROVIDED FOR iN THIS SECTION 11, KRONOS HEREBY DISCLAIMS ALL WARRANTIES, CONDITIONS, GUARANTIES AND
REPRESENTATIONS RELATING TO THE SERVICES, EXPRESS OR IMPLIED, ORAL OR IN WRITING, INCLUDING WITHOUT LIMITATION
THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE AND NON-INFRINGEMENT, AND
WHETHER OR NOT ARISING THROUGH A COURSE OF DEALING. THE SERVICES ARE NOT GUARANTEED TO BE ERROR-FREE OR
UNINTERRUPTED. EXCEPT AS SPECIFICALLY PROVIDED IN THIS SECTION 0D OF THIS AGREEMENT, KRONOS MAKES NO
WARRANTIES OR REPRESENTATIONS CONCERNING THE COMPATIBILITY OF THE SERVICES, THE SAAS APPLICATIONS OR THE
EQUIPMENT NOR ANY RESULTS TO BE ACHIEVED THEREFROM.

12.0 DATA SECURITY

121  As part of the Services, Kronos shall provide those administrative, physical, and technical safeguards for protection of the security,
confidentiality and Integrity of Customer data as described at; httpu'fwwwqunos.com.'pmducts/smb—sciu{ionsfworkrurce—central-saas.'sewrily-
description.aspx

Customer acknowledges that such safeguards endeavor to miligate security Incidents, but such incidents may not be mitigated entirely or
rendered harmless. Customer should consider any particular Kronos supplied security-related safeguard as just one tool lo be used as par of
Customer's overall security strategy and not a guarantee of security. Both parties agree o comply with ali applicable privacy or data protection
statutes, rules, or requlations governing the respective activities of the parties under this Section D,

12.2  As between Customer and Kronos, all Personally Identifiable Dala Is Customer's Confidential information and will remain the property of
Customer. Customar represents that to the best of Customer's knowledge such Personally identifiable Data supplied to Kronos is accurate.
Customer hereby consents to the use, processing or disclosure of Personally Identifiable Data by Kronos and Kronos' Suppliers wheraver located
only for the purposes described herein and only to the axtent such use or procassing is necessary for Kronos to camy oul Kronos’ dulies and
responsibiiities under this Section D or as required by law.

12,3 Prior to Initiation of the Services and on an angoing basis thereafler, Customer agrees lo provide notica to Kronos of any extraordinary
privacy or data prolection statutes, rules, or regulations which are or bacome applicable to Customer's Industry and which could be imposed on
Kronos as a result of provision of the Services. Customer witl ensure that: (a) the transfer to Kronos and storage of any Personally identifiable
Data by Kronos or Kronos’ Supplier's data center Is permitted under applicable data protection laws and reguiations; and, (b) Customer will obtzain
consants fram Individuals for such transfer and storage lo tha extent required under applicable laws and requiations.

13. INDEMNIFICATION

13.1 Krunos shall defend Customer and its respective directors, officers, and employees (colleclively, the “Customer Indemnified Partias”), from
and against any and all notices, charges, clalms, proceedings, actions, causes of action and suits, brought by a third party (each a *Claim”)
alleging that the permitted uses of the Services Infringe or misappropriate any United States or Canadian copyright or patent and wilt Indemnify
and hold harmless the Customer Indemnified Partles against any iiabliities, cbligations, costs or expenses (including without timitation reasonable
attomeys’ fees) actually awarded to a third party as a resuit of such Claim by a courl of applicabie jurisdiction or as a result of Kronos® setilsment
of such a Claim. In the event that a final infuriction is oblained agalnst Customers use of the Sarvicas by reason of infringement or
misappropriation of such copyright or patent, or if in Kronas' opinian, the Services are likely to become the subject of a successfu claim of such
infingement or misappropriation, Kronas, at Kronos' option and expense, wili use commerdially reasonable efforts to (a) procure for Customer the
right to conlinue using the Services as provided In this Section D, (b) replace or madify the Services sa that the Services bacome non-infringing
but remain substantively simifar to the affected Services, and If neither (a) or (b) Is commercially feasible, to (c) terminate the Services and the
rights granted hereunder after provision of a refund to Customer of the Monthly Service Faes pald by Customer for the Infringing elements of the
Services covering the period of their unavaliabiity.

13.2 Kronos shall have no liability to indemnify or defend Custamer to the extent the alleged infringemant is based on: (a) a modification of the
Servicas by anyone other than Kronos: (b} use of the Services other than In accordanca with Kronos' documentation for such Service or ag
authorized by this Section D; (¢) use of the Services in conjunction with any data, squipment, service or software nat provided by Kronos, where
the Services would not alherwisa itseff ba infringing or the subject of tha claim: or (d] use of the Services by Customer other than in accordance
with the terms of this Section D. Notwithstanding the loregoing, with regard to Infringement claims based upon soflware created or pravided by a
licensar to Kronos or Suppliers, Krmnos® maximum liabllity will be to assign to Customer Kronos® or Supplier's recovery rights with respect to such
Infringement claims, provided that Kranos or Kronos' Supplier shall use commercially reasanable efforts at Customer's cost to assist Customer in
seeking such recovery from such licensor.

13.3 Customer shali be responsible and liable for ait damages and cost of Kranos. its suppliers and thelr officers, directors and employees for ali
Claims resuiting from : (a) employment-related claims arising out of Customer's configuration of the Services; (b) Customer's modification cr
combination of the Services with other services, software or equipment not fumished by Kronos, provided (hat such Customer modification o
combination fs the cause of such infringement and was not autharized by Krones, or, (c) a claim that the Customer Content infringes in any manner
any intellectual property right of any Ihird party. or any of the Custemer Content contains any material or information that is abscene, defamatory,
libelous, or slanderous viclates any person's right of publicity, privacy or personality, or has atherwise caused or resulted in any tort, injury,
damage or hanm ta any other person.

13.4 The indemnified Party(ies) shali provide written notice 1o the Indemnifying parly promptly after recelving notice of such Claim. if the defense
of such Claim is materially prejudiced by a delay in providing such notice, the purporied indemnifying party shall be refieved from providing such
indemnity ta the extent of the delay’s impact on the defense. The indemnifying party shall have sole control of the defense of any indemnifiad
Claim and ait negotiations for its settlement or compromise, provided thal such Indemnifying party shail not enter inlo any setifement which
imposes any obligations or restrictions on the applicabie Indemnified Parties without the prior written consent of the other party. The Indemnified
Parties shail cooperate fully, at the indemnifying party's request and expense, with the indemnifying party in the defense, setlement 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
abova,

14. LIMITATION OF LIABILITY
14.1 Except as specifically pravided in this Section D, Kronos and its suppllers will not be Itable for any damages of Injuries caused by the use of
the services of by any emars, delays, interruptions In transmission, or fallures of the services.

14.2  Except for Kronos' Indemnification obligations set forth in section 13 above, the total aggregate liability of Kronos or Kronos' suppilers to
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customer andfor any third party In connection with this Section 0 shafl ba limited to direct damages proven by customer. such direct damages not
ta exceed an amaunt equal o the total nat 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 abligations set forth in section 13 above, in no event shall Kronos or Kranos' suppliers, their respective
affiliates, service providers, or agenis be llable lo customer or any third party for any incidental, special, punitive, consequential or other indirect
damages or for any lost or Imputed profits or revenues, lost data or cost of procurement of substitute services resulting from delays, nondellveries,
misdefveries or services interruption, however caused, arising from or related to the Services, regardiess of the legal theory under which such
liabllity 15 asserted, whather breach of waranty, indemnification, negfigence, strict iiability or otherwise, and whether liability Is asseried In
contract, tort or otherwise, and regardless of whelher Kronos or supplier has been advised of the possibliity of any such ilabiiity, loss or damage,

14.4 Except with respect (o liability arising from Kronos' gross negligence or willful miscanduct, Kronias disdiaims any and all liability, ncluding
without limitation flabiity refated (0 a breach of data security and confidentiality obligations, resulting from any extemaily introduced hamful
program (including wilhout limitation viruses, trojan horses, and worms), Customer's content or applications, third party unauthorized access of
equipment, SAAS applications or systems, or machine error.
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EXHIBIT A
SERVICE LEVEL AGREEMENT (SLA)
Sarvice Level Agreement: Tha Sarvices, in a praduction environment and as described in the Statement of Work (aka Services Scope
Statement), are provided with tha service levels described in this Exhibit A. SLAs are only applicabla to production environments. SLAs will be
available upon Customer's signature of Kronos' Go Live Accaptance Form for Customer’s production environment
99.75% Application Avallability

Actual Application Availabifity % = (Manthly Minutes (MM) minus Total Minutss Not Available (TM)) mulliplied by 100) and divided by Monthly
Minutes (MM), but not including Exciuded Events

Service Cradit Calculation: An Outage will be deemed to cammence when the Applications ara unavailable to Customer In Customear's
production enviranment hosted by Kronos and end when Kronos has restored availabillty of the Servicas. Failure to meet the 99.75% Application
Avaitability SLA, other than for reasons due to an Excluded Event, will entile Customer to a credit as foflows:

Actual Appilcation Availabiiity % E:rvica Cradit to bs applied to Customers|
2s measured in a calendar month) onthly invoice for the affected month

[<99.75% to 98.75% 0%

<98.75% t0 98.25% 5%

[<98.25% to 97.75% 25%

<97.75 to 9B8.75% [35%

<36.75 50%

“QOutage” means the accumulated time, measured In minutes, during which Customer is unable to access tha Applications for reasons other than
an Excluded Event.

‘Excludad Event” means any evenl that resulls in an Qulage and is caused by (a) the acis 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 Customer Content, faitures or malfunctions resudting from circuts provided by Customer, any Inconsistencies or changes in Customer's
saurce environment, Including either intentional or accidental connections of disconnections to the environment; (c) Force Majewre evenls; (d)

“Maintanance Period” means scheduled maintenance pariods established by Kronos lo maintain and update the Services, when necessary.
During these Maintenance Periods, the Services are available to Kronos 1o perform periodic maintenance services, which include vital softwara
updates. Kronos will use its commercially reasonable efforts during the Maintenance Perfod to make the Services available to Customer;

Cummently scheduied Maintanance Periods for the Services are:;
Manday through Friday 04:00 am - 06:00 am (U.S. eastem time)
Saturday and Sunday 12:00 am — 08:00 am (U.S. eastem time)
Malntenance Periods inctude those maintenance pertods mutually agreed upon by Customer and Kronos.

“Monthly Minutes (MM)" means the total tme, measured in minutes, of a calendar month commaencing at 12:00 am of the first day of such
calendar month and ending at 11:58 pm of the iast day of such calendar manth.

“Total Minules Not Avallable {TM)" mearis the total number of minutes during the calendar month that the Services are unavailable as the result
of an Outage.

Limitations: Service Credits wili not be provided if. (a) Customar is in breach or default under the Agreement at the time the Outage occurred; or
(b) the Outage resuilts from an Excluded Event. Kronos does not provide the appropriate Service Credit as due hereunder, Customer must
request the Service Credil within sixty (60) calendar days of the canclusion of the month in which the Sarvice Credit accrues, Custorner walvas
any right to Service Cradits not requested within this lime period. Al performance calculations and applicable Servica Credits are based on
Kronas records and data uniess Cusfomer can provide Kronos with clear and convinging evidenca fo the contrary.

The Service Lavel Agreements in this Exhibit, and the related Sarvice Credits. apply on a per production environment basls. For the avoidance of
doubl, Oulages n one production environment may not be added to Oulages In any other production environment for purpases of calculating
Service Credits,

Customer acknowledges that Kronos manages ils network Iraffic in part on the basis of Customer's utilization of the Services and that changes In
such ulilization may impact Kronos® ability to manage network iraffic. Therefore, notwithstanding anything efse to tha contrary, if Customer
significantly changes its utilization of the Services than what Is contracted with Kronos and such changa creates a material and adverse impact on
the traffic balance of the Kronos network, as reasonably determined by Kronas, the parties agree la co-operata, In good faith, to resoive the issue.
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SECTIONE
KRONOS WORKFORCE READY® - SOFTWARE AS A SERVICE (SAAS) TERMS AND CONDITIONS

Customar and Kronas agree that the terms and conditions sat forth In this Section E shall apply o the Kronos software application programs and
relaled services and malerials (including applicable dacumentation) and equipment (if any| specified on an Order Form for Workforce
Ready(collectively, the “Services®). The Services described on an Order Form shall be defivered by means of Customer's parmitted access ta the
password protected customer area of a Kronos website,

1. TERM

1.1 The Services shall be deemed to start on the earlier of: a) ninety (90) days from Kronos® receipt of the refavant Order Form: ar, b) the date
Customer is authorized to “go live” with the Services for production purpases, (the “Start Date™). and shall cantinue Indefinitely on a menth-to-
month basis until terminated In accordance with the provisions hereof (the “Term™). Customer acknowledges that execution of separate third party
agreements may ba required in order for Customer to “go live™ with certain add-on features or functionality, including tax filing services (“Add-on
Features®), as identified by Kronos on the Order Form.

1.2 Customer may lenminate the Services or tha Agreement for canvenience upon thity (30) days prier written notice,

1.3 Either party may suspend or terminata the Services ar the Agreement upan a matartal breach of the Agreement by the other party if such
breach is not cured within fifteen (15) days after receipt of written notice. Notwithstanding the foregoing, Krones may suspend or terminate the
Sarvicas or the Agreement immediately upon notice in the event of any Cusiomer breach of Sections 3 (License to Use), 4 {(Acceptabie Use), or
Section A.4 (Confidential Infarmation), below.

1.4 In the event that either party becomes Insolvent, makes a general assignment for the banefit of creditors, Is adjudicated a bankrupt or
Insgivent, commences a case under applicable bankruptcy laws, files a petition seeking reorganization, the other party may request adequate
assurances of future performance. Failure lo comply with such request within ten (10} days of delivery of the request shall entitie the requesling
party to terminate the Agreement immediately upon written notice to the other,

1.5 if the Agreement is terminated for any reason:

procedures and applicable state and federal laws. After such time period, Kronos shali have no further cbligation to store and/or make available
Customer's historical data and may delete same. If Customer requires additional daia conversion services from Kronos, these services may be
contracted from Kronos at Kronos’ then published rafes,

(d) Customer agrees to timety return ail Krenos-provided malertals refated to the Services to Kronos at Customer's expensa or, altematively, upon
prior written approval of Kronos, provide Kronos with an officer's certification of the destruction thereof, and

(e) ail pravisions in the Agreement, which by their nalure are intended to surviva termination, shall so survive.

2. FEES AND PAYMENT

2.1 in consideration of the delivery of the Services, Customer shali pay Kronos the Setup Fees, the Monthly Service Fees and any additional one
lime, set-up or recurring lees, all as defined on the Order Form. All fees payabie for the Services shall be sent to the address specified on the
Kranos invoice. Uniess otherwise indicated on an Order Farm, payment terms for al itams axcepl the Setup Fess shail be net ugon receipt of
invoice. Except as expressly set forth in this Section E, all amounts paid to Kronos are nonrefundable.

the following month and wili be ¢charged for each monthly periad of the Term thereafter. Monthly Servica Fees shall be Invoiced promptly foilowing
the end of the calendar month in which tha Monthly Service Fees were accrued, Kranos will monitor Customer's "Usage" of the Services (as
defined below) in order to calculats the Usage portion of the Manthly Service Fees to be charged. Usage of the Services, dapending on
applicable features, components, or services, shall be priced as identified on the Order Form either on a: (a) per month basis; (b) per active
employee (herein “Active Employee”) per menth usage basis: of, {C) per ransaction basis (e.9.: pay statement), For purposes of the Agreement,
an amployee shali be deemed an Active Empioyea during any applicabie billing period if through the Services: (i) ime has been entered for
such employee; (i) records have been Included for such employee for the purpose of processing payroll; (dl) records have baen Included for such
emplayee within an import/axpert process; (iv) such employee has accessed the Services, regardless of the purpose, (v) benefit ime has been
accrued for such employes; (vi) human resource reporting has been performad for or on sueh employes; or, (vii) such employee has been marked
as an "Active” staius during the period.

2.4 If any amount owing under this or any other agreement for Services Is 30 or more days overdue, Kronos may, wilhout limiting its other rights
and remedies, acceferats unpaid fee obligations under such agreemants so that all such obligations become mmediately due and payabie, and
suspend Services untit such amounts are pald in full, Kronos wili provide at least 7 days’ prior notice that Customer's accaunt is overdue before
suspending Services,

2.5 Deisted Intentionally,
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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, nan-assignable license ta use for internal business purposes only: a) the Kronos application(s) and related sarvices, Including
applicable Services description documentation and training materials (the “Documentation’); and, b} any embedded third party software, libraries,
or other components, which collectively comprisa the Services. The Services contain proprietary trade secrat technology af Kranos. Unauthorized
use and/or copying of such Services are prohibited by law, including United States and forelgn copyright taw. Customer may use the software
included in the Services In object code form only, and shall not reverse compie, disassemble or otherwise conver! such software into uncompiled
or unassembled code. Customer acknowledges and agrees that the license to use the Services is limited based upon authorized Usags and the
amount of the Monthly Service Fees to be paid by Customer. Customer agrees to usa only the modules and/or features described on the Order
Farm. Customer agrees not to use any other madules or features unless Cusiomer has licensed such addilional modules or features. Customer

3.2 Customer may autharize its third party contractors and consuitants to access the Services on an as needed basls, provided Customer: a)
abides by Its obligations to protact confidential Information; b) remalns responsible for all such third party usage and compkance with this Section
E of this Aftachment; and ¢) does not provide such access to a competitor of Krones who pravides workforce management services.

3.3 Customer agrees and acknowiedges that Kranas retains ownership of aii right, title and interast to the Services, all of which are protected by
copyrignt and other Intelleciual property rights, and that, other than the express iicenses granted hereln, Customer shall not oblaln or claim any
rights in or ownership Interest to the Services or any associaled intellectual property rights therein. Customer agrees to comply with all copyright
and other Inteflectual property rights notices contained on or In any information oblained or accessed by Customer through the Services.

3.4 Kronos will make updates and upgrades to the Services (tools, utifitles, Improvements, third party applications, general enhancements)
avallable to Customer at no charge as thay are released gensrally to its customers. Customer agrees lo receive those updates automatically as
pan of the Services. Kranos also may offer new products and/or services to Customer at an additional charge. Customer shall have the option of
purchasing such new products and/or services under a separate Order Form.

3.5 Kronos reserves the right to change or discontinue the Services, in whole or in part, including but not timited to, the Intemet based services,
technical support aptions, and other Services-related policles. Customer's continued use of the Services after Kronos posts or octherwise notifies
Customer of any changes indicates Customer's agreement to those changes.

4. ACCEPTABLE USE

4.1 Customer shall take afl reasonable steps to ensura that no unauthorized persons have access to the Services, and to ensure that no persons
authorized to have such access shail take any action that would be In violation of this Section £.

4.2 Customer represents and wamanis to Kronas that Customer has the right to publish and disclose Customer's data and other content
{*Customer Content™) in connection with the Services. Customer represents and warrants to Kronos that the Customer Content will not: (a)
infringe or vialate any third-party right, including (but not imited to) intelieciual proparty, privacy, or publicity rights; (b) be abusiva, profane, or
offensive 1 a reasanable parson; ar, () be hatefud or threatening.

4.3 Customer will nat {a) use, or alfow the use of, the Services or Customer Content in contravention of any federal, state, local, foreign or other
appilicable taw, or rules or regulations of regulatory or administrative organizations; (b) Introduce Into the Services any virus or other cods or
routine intended to disrupt or damage the Services, or aiter, damage, delete, relrieve or record information about the Services or its users; (¢)
excessively overfoad the Kronas systems used to provide the Services; (d) perform any security Integrity review, penetration test, load test, denial
of service simulation or vuinarabliity scan; (e) use any tool designed to aulomatically emulate the actions of a human user (e.g., rabots); or, (d)
otherwise actin a fraudulent, maiicious or negligent manner whan using the Services.

5. CONNECTIVITY AND ACCESS

5.1 Customer acknowledges that it shall {a) ba responsible for securing, paying for, and maintaining connectivity to the Services (including any
and all related hardware, software, third party services and related equipment and comporients); (b) provide Kranos and lts reprasentativas
with such physical or remate access to Customer's computer and network environment as Kronos deems reasonably necessary In arder for
Kronas to perform its obligations under this Secticn E of this Agreement. Kronos is hereby {l) granted accass to such Customer data to perform
Its obligations under this Section E of this Agreement and (ii} authorized to audit the number of Active Employes counts or other transactions
that have occurred to meastre Usage ; (til) make all necessary arrangements as may be required fo provide such physical accass to
Customer's computer and network enviranment if necessary for Kronos to perfoan Its obligations under this Section E of this Aftachment.

5.2 Customer shall be fully responsible for alf access requirements imposed by law, rule, reguiation or contract in order for Kronos to deliver the

Services pursuant to the terms of this Seclion E of this Agreement. Customer shall provide 30 calendar days advance wrilten notice to Kronos
of any change, modification, or reconfiguration of components or elements of the Customer's computer and network envirarment which may, In

any manner, affect Customer’s access Io the Services.

6. SUPPORT

a) Implementation. Kronos will conflgure the Services utifizing scheduled remote resources. Software module configuration will be based
on information and work flows abtained from Customer during the discavery porion of the implementation. Custamer shal provide
Kronos with necessary configuration-related information in a timely manner to ensure that mutually agreed implemenitation schedules
are met. Kronos and Customer's Implementation responsibilities are described more specifically in the Services implementation
Guideline set forth

at: hity rpguetsiworkiorce-readyfimgle 2 guidiings 330x .in the event of inconsisiencies between the

Services iImpiementation Guidedine and this Agreement, the Agreement shall prevail.
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b)  Depot Exchange Sarvices for Equipmeni. As needed, Kronos will send a replacement for Equipment rented (in accordance with
Section 8 beiow} an an advance exchanga basis by next-business-day delivary, when available. When Customer receives replacement
Equipment, Customer shall return the defective unit to Kronas for repalr. Equipmant support also includes Customer access to
Equipment service packs via the Kronos Customer Portal,

€) Standard Suppart. Kronos will provide telaphone support 8:00 a.m. to 5.00 p.m., local time, Manday - Friday. Customers alsq shalt be
provided the capability to iog questions oniine via the Kronos Cuslomar Portal,

d) Educational Materials and Content. Customer will have access to cerain educational materials and content (the “Educational Content”)

such Educational Content to any third party other than Customer's employees. Customer may not edit, modify, revise, amend, changs,
alter, customize or vary the Educational Content withoul the written consent of Kronos, pravided that Custamer may download and
modify contents of Training Kits solely for Customer's internat usa,

7. CUSTOMER CONTENT

Customer shall own all Customer Content and posts or ather inpuls Into the Services by Customer or others acting on behaif of or through
Customer, including but nol limited to Information, data {such as payrofl data, vacation time. and hours worked), iogos, taxt, mulimedia images
(e.g. graphics, audlo and video filas), compifations or any other content shared or processed through the Sarvices. Kronos acknawledges that all
such Customer Conlent is deemed to be the Conficential Information of Customer, Notwithstanding the foregoing. Customer granits 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 evatuate and improve tha services Kronos offers to customers. in addition, Kronos may, but shall have no cbligation to, monitor
Customer cantent from time to time to ensure compifance with this Section E and appiicable jaw.

8. EQUIPMENT RENTAL

If Cuslomer purchases or rents timea clocks or othar equipment from Kronos, a description of such Equipment (model and quantity) and the
applicable pricing shaii be iisted on the Order Form (the “Equipment"). Delivery terms for the Equipment are FOB shipping paint, prepay and add.
Custemer shall bear all risk of loss or damage while the Equipment is in transit to Cusiomer.

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

a) Rental Term and Warranly Period. The term of the Equipment rentai and the “Warranty Perlod” for such Equipment shall run
coterminousiy with the Term of the other Senvices,

b) Insurance. Customer shall insure the Equipment for an amount equal to the replacement value of the Equipment for loss or damage by
fire, theft, and all normal extended coverage at alf imes. No loss, theff or damage after shipment of the Equipment to Customer shall
relieve Customer from its obligations under this Section E.

¢}  Location/Replacement. Customer shall not make any aiteraions or remove the Equipment from the place of original installation without
Kronos' prior written consent. Kronos shall have the right to enfer Cuslomer's premises to inspect the Equipment during nomat
business hours. Kronos reserves the right, at its sole discretion and at no additional cost to Customer, to replace any Equipment with
newer or altemative technology Equipment as long as the replacement Equipment at least provides the same level of functionality as
that being replaced.

d)  Ovmership. Al Equipment shall remain the property of Kronos, All Equipment Is, and at all tmes shail remain, separate ltems of
personal property, notwithstanding their attachment to other equipment or real praperty. Customer shali not sell or otherwise encumber
the Equipment. Customer shall fumish any assurances, wrilten or otherwise, reasonably requested by Kronos o give full effect to the
Intent of tarms of this paragraph (d}.

e) Equipment Support. Krongs shall provida to Customer the Equipment support services described in Section 6 abova. The cost of such
support service shall be included in the Monthly Services Fees,

Retum Of Equipment. Upon termination of the Agreement or the applicable Order Form, Customer agrees that Customer shait disconnect, crate
and refum the Equipment to Kronos within thirty (30) days at Customer's expense. Equipment will be retumed to Kranos in the same condition as
and when received, reasonable wear and tear excepted. If Customer falls to retum Equipment within this time peried, Kronos shall Involce
Custorner for the then list prica of the Equipment. Retum Of Equipment, Upon temination of the Order Form, Customer agrees that Customer
shall disconnact, crate and retumn the Equipment ta Kronos within thirty (30) days at Customer's expense. Equipmant wilt be retumed to Kronas In
the same condition as and when recelved, reasonable wear and tear excepted. If Customer fails to retum Equipment within this time period,
Kranos shail invoice Customar for the then kst price of the Equipment.

8.2 The following additionai terms apply only if Customer purchases Equipment from Krones:

a) Ownership and Waranty Period. Title to the Equipment shali pass to Custorer upon dellvery lo the carrier (FOB - Shipping Point,
Prepay and Add). The "Warranty Period” for tha Equlpment shall be for a period of ninety (90} days from such defivery,

b} Equipment Support. Kronas shail provide to Customer the Equipment support services described in Seclion & above if purchased
separately by Customer as indicated on the appiicabie Order Farm, If purchased, Equipment support services shail commence upon
expiration of the Warranty Period.

9. SERVICE LEVEL AGREEMENT

Kronos shall: (a) provide basic support for tha services at no additionai charge, (b} use commercially reasonable efforts to make the services
available 24 hours a day, 7 days a week, except for: (i) planned downtime {when it shall give at least 8 hours notice via the services and shall
schedule to the extent practicable during the weekend hours from 6:00 p.m. Friday to 3:00 a.m. Monday, eastern time). or (i) any unavatability
caused by circumstances beyond Krongs' reasonable control, including withoul limitation, acts of god. acls of govemment, floods, fires,
earthquakes, civil unsest, acts of ferror, strikes or other labor problems (other than thase invalving Kronos employees), Internet service provider
falluras or delays, or deniai of senice attacks, and (I} provide services in accardance with applicable faws and government regulations..

10. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY

10.1 Kronos represents and warrants that the Sefvicas, under normal operation as specified in the Documentation and when used as authorized
hereir, will perform substantially In accordance with the Documentation during the Tem,

10.2 Kronos' obligation and Customer's remedy for any breach of the above warranty is kmited to Kronos' reasonable commercial efforts to
comrect the non-conforming Services at no additional charge to Customer. In the event that Kronos is unable to correct deficlencies In the
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Services, after using its commercially reascnabie efforts to do 50, Customer shall be enlitled to terminate the then remaining term of the Ordar
Form for cause in accordance with Section 1 above as Customer'a remedy. Kronos' obligations hereunder for breach of warranty are conditioned
upan Customer notifying Kronos of the material breach in writing, and providing Kronos with sufficient avidence of such non-canformity to enable
Kronos to reproduce and/or verify the same.

10.3 Kronos warrants that all equipment shall be frea from defects in materials and warkmanship during the warranty period as described in
article 8 above. In the event of a breach of this warranty, customer's exclusive remedy shall be Kronos' repalr of replacement of tha daficient
equipment, at Kronos' option, provided that customer's use, nstallation and maintenance thereof have conformed to the published specifications
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 resuiling from misuse, accident, neglect, tampering, (Including modification or raplacement of any
Krores components on any boards supplied with the Equipment), unusual physical or electrical strass or causas other than narmal and
intended use;

b) failure of Customer to provide and maintain a suitable installation environment, as specified in the published spacifications far such
Equipment; or

¢) malfunctions resulting from tha use of badges or suppiles not approved by Kronos.

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

11.0 DATA SECURITY

11.1 As part of the Services, Kronos shali provide adminisirative, physical, and technical safeguards for pratection of the security, confldentiality
and Integrity of Customer data. Customer acknowiedges that such safequards endeavor to mitigate security Incidents, but such incidants may not
be mitigated enlirely or rendered harmless. Customer should consider any particular Kronas supplied security-refated safeguard as just one toot
to be used as part of Customer’s overall security strategy and not a guarantee of security. Both parties agree to comply with all applicable privacy
or data pratection statutes, ruies, or regutations govemning the respective activities of the parties under this Section E.

11.2 As between Customer and Kronos, all personally identifiable data contalned in any appllcations or systems suppiied by Kronos, or to which
Kronos has access to under this Section E (*Personally Identifiable Data") Is Custemer's Confidential information and will remain the property of
Customer. Customar represents that to the best of lts knowledge such Perscnally identifiable Data supplied to Kronos Is accurate. Customer
hereby consents to the use, processing and/or disclosure of Personally identifiable Data by Kronos and Iis Suppilers wherever iocated only for the
purposes described herein and eniy to the extent such use or processing is necessary for Kranos to canry out Its duties and responsibilities under
this Section E or as required by iaw.

11.3 Prior to initiation of the Services and on an ongaing basls thereafter, Customer agrees to provide notice to Kronos of any extragrdinary
privacy or data protection statutes, nies, or regulations which are or become applicable to Customer's Industry and which could be Impased on
Kronos as a result of provision of the Services. Customer will ensura that: (a) the transfer to Kronos and storags of any Parsonally Identifiable
Data by Kronos or its Supplier's dala center, is permiited under applicable data protection laws and reguiations; and, (b) Customer will oblain
consents from individuals for such transfer and storage to the extent required under applicabie laws and reguiations,

11.4 Upan the cessation of the Sarvices, Customer shall be afforded the oppartunity to retrieve all Personally Ideniifiabie Data in accordance
with Section 1.5 above.

12. RESPONSABILITY OF CUSTOMER

12.1 i notified in writing of any action (and akt prior related claims) brought against Customer based on a daim that the Services Infringe or
misapprapriate any United States or Canadian copyright or patent, Kronos will indemnify and hold Customer harmless and defend such action at
its sole cost and expense and pay ail costs including reasonabie attornay fees and damages resulting from such clalm. Kronos will have soie
confrof of the defense of any such action and ail negotiations for Its setilement or compromise. Customer will cooperate fully at Kronos' expense
with Kronos in the defense, settiement or compromise of any such action. In the event that a final Injunction is obtained against Customer's use of
the Services by reason of infringement or misappropriation of a United States or Canadian copyright or patenl, or if In Krones' opinion, the
Services are likely to become the subject of a successful daim of such Infringement or misappropriation, Kronos, at Kranas' oplion and expense,
will use commenrtially reasonable efforts to (a) procure for Customer the right to conlinue using the Services as provided In the Agreement, (b)
replace or modify the Services so that they become non-infringing but remains substantively similar to the affected Services, and if neither {(a) or
(b) Is commerdially feasible, to (¢} terminate the Agreement and the rights granted hereunder after pravision of a refund to Customer of the set-up
fees and Monthly Senvice Fees paid by Customer for the Infringing elements of the Servicas covering the period of their unavailability.

12.2 Kronos shall have no fiabllity to indemnify or defend Customer to the extent the alleged Infringement is based on: (a) a madification of the
Services by anyone other than Kronos: (b) use of the Services other than in accordance with the Documentation or as authorized by the
Agreement; (c} use of the Services In canjumction with any data, equipment, service or software not provided by Kronos, where the Services
would not otherwise itself be infringing or the subject of the clalm; or (d) use of the Services by Customer other than in accordance with the terms of

seeking such recovery from such licensor),

12.3 Customer shall be rasponsible for afl cost and expense and pay all cosls, including reasonable attorney's fees and damages of Krenos or its
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Suppliers, If the action s arising from or relating to: (a) employment-related claims arising out of Customar's configuration of the Services; (b)
Customer’s modification or combination of the Services with ofher services, software or equipment not furnished by Kronas, provided that such
Customer modification and/or combination is the cause of such infingement and was nof authorized by Kronos: or, {c} a claim that the Customer
Content Infringes In any manner any intellectual property right of any third party, or any of the Customer Content contains any material or
information that is obscene, defamatory, libelous, or slanderous violates any person’s right of publicity, privacy or personality, or has otherwisa
caused or resulted in any lort, injury, damage or ham 1o any other person. Customer will have sale control of the defense of any such action and
all negotiations for its settlement or compromise. Kronos will coaperate fully at Customer's expense with Customer in the defense, settiement or
compromise of any such action.

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

OF THE SERVICES,

13.2  EXCEPT FOR KRONOS' INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION 12 ABQVE, THE TOTAL AGGREGATE
LIABILITY OF KRONOS OR ITS SUPPLIERS TO CUSTOMER AND/OR ANY THIRD PARTY IN CONNECTION WITH THIS AGREEMENT

13.3  IN NO EVENT SHALL KRONOS OR ITS SUPPLIERS, THEIR AFFILIATES, SERVICE PROVIDERS, OR AGENTS BE UABLE TO
CUSTOMER OR ANY THIRD PARTY FOR ANY INDIRECT, INCIDENTAL, SPECIAL, PUNITIVE OR CONSEQUENTIAL DAMAGES OR FOR

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



