CONTRACT #14-JLR-003

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

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

RFP 14-JLR-003: Workforce Management System

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

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

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

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

a unty Publ

T LA D

Jeffrey LAPdrta, 2PPB, Supervisor of Purchasing

3/

Date

Kronos Incorporated
Company Name

John O'Brien
Company Representative Printed Name

y/
Company R esenta%

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

KRONOS TERMS

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

SECTION A:
SECTION B:

SECTIONC:

SECTION C-1:

SECTION D:

SECTIONE:

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

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

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

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

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

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

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




SECTION A: GENERAL TERMS AND CONDITIONS

1. APPLICATION OF THESE TERMS

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

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

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

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

2, APPLICABLE LAWS

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

3. EXPORT

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

4. CONFIDENTIAL INFORMATION

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

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

5. TAXES

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

priviege.

8. TRAVEL EXPENSES

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

7. GENERAL

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

remalning unatfected provisions to remain in full force and effect

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

assignment, without such consent, shall be void.

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

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

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

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

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

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

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

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

U)Custorner may pay an Involce by credlt cmd If the amount Is not greater than $50,000.00.



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

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

1. PAYMENT AND DELIVERY

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

Z. GENERAL LICENSE TERMS

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

3. FEE BASED LIMITATIONS

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

4, OBJECT CODE ONLY

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

5. PERMITTED COPIES

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

6, UPDATES

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

7. ACCEPTANCE

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

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

8. LIMITED WARRANTY

Kronos warrants that ail Kronos Equipment and Software media shall be free from defects In materials and workmanship, for a period of pinety
(80) days from Delivery. In the event of a breach of this warranty, Customer’s remedy shall be Kronos' repair or replacement of the deficiant
Equipment and/or Software media, at Kronos' option, provided that Customer’s use, installation and maintenance thereof have confonmed 1o the
Spedifications. This wamanty Is extended to Customer only and shail not apply to any Equipment (or parts thereof) or Software media in the event
of:



(a) damage, defects or matfunctions resulting from misuse, accident, neglect, tampering, (inciuding modification or replacemaent of any
Kronos companents on any boards supplied with the Equipment), unusual physical or elecirical stress or causes other than noamal and Intended
use;

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

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

9. PROFFESSIONAL AND EDUCATIONAL SERVICES

(a) ENGAGEMENTS

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

{b) WARRANTY

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

(c) KRONOS PROFESSIONAL/EDUCATIONAL SERVICES POLICIES

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

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

10.1 SUPPORT OPTIONS

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

10.2 TERM OF SOFTWARE SUPPORT

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

10.3 GOLD SERVICE OFFERINGS
Customer shall be entitled to recelve:

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

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

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

servicas aspx

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

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




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

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

expense.

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

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

10.6 ADDITION OF SOFTWARE

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

10.7 RESPONSIBILITIES OF CUSTOMER

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

10.8 DEFAULT

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

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

11. EQUIPMENT SUPPORT SERVICES

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

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

11.1 TERM

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

11.2 PAYMENT

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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



12. KRONOS SUPPORT SERVICE POLICIES

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

Agreemem the tauns of this Agreement shau prevaa

13. FIRMWARE

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

14, TRAINING POINTS

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

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

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

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

Self-paced tutoriats covering a rangs of topics

Job alds

Knovwdedge assessment and reporting tools to measure progress
Webinars

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

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

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

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

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

18. INDEMNIFICATION

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

17. LIMITATION OF LIABILITY

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

EXCEPT FOR j) KRONOS' INDEMNIFICATION OBLIGATIONS SET FORTH IN ARTICLE 18 ABOVE; (ll) CUSTOMER'S CLAIMS FOR
TANGIBLE PROPERTY DAMAGE OR PERSONAL INJURY TO THE EXTENT CAUSED BY THE NEGLIGENCE OR WILLFUL MISCONDUCT
OF THE OTHER PARTY'S EMPLOYEES, IN NO EVENT SHALL KRONQOS' OR ITS PARENTS', SUBSIDIARIES', AFFILIATES', OR THIRD
PARTY LICENSOR'S LIABILITY TO A CUSTOMER, HOWSOEVER CAUSED, EXCEED THE VALUE OF THE ORDER WHICH GIVES RISE TO
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THE CLAIM, AND IN NO EVENT WILL KRONOS OR ITS PARENTS, SUBSIDIARIES AFFILIATES OR THIRD PARTY LICENSORS BE LIABLE
FOR LOST PROFITS, LOST DATA OR ANY OQTHER INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF THIS AGREEMENT
WHETHER SUCH CLAIM IS BASED ON WARRANTY, CONTRACT, TORT OR THE EXISTENCE, FURNISHING, FUNCTIONING OR
CUSTOMER'S SPECIFIC USE OF, OR INABILITY TO SO USE, ANY EQUIPMENT, SOFTWARE OR SERVICES PROVIDED FOR IN THIS
AGREEMENT.



SECTIONC
CLOUD APPLICATION HOSTING
SUPPLEMENTAL TERMS AND CONDITIONS

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

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

1. DEFINITIONS

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

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

“Content” means all content Cuslomer, or others acting on behalf of or through Customer, posts or otherwise Inputs into the Program, including
but not iimited 1o Infonmation, data (such as payroii data, vacation time, and hours worked), designs, know-how, logos, text, multimedia images
(e.g. graphlcs, audio and video files), compilations, software programs, third party software, applications, or other materals, or any other
Customer content shared or processed on equipment under the controf of Kronos.

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

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

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

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

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

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

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

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

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

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

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

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

2. CLOUD HOSTING SERVICES SCOPE STATEMENT

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

3. AUTHORIZED USE

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

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

5. CUSTOMER REPRESENTATIONS AND WARRANTIES; CUSTOMER OBLIGATIONS

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

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

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

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

6. CONNECTIVITY AND ACCESS

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

7. FEES AND PAYMENT TERMS

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

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

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

8. SERVICE LEVEL AGREEMENT

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

9. LIMITATION OF LIABILITY

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

10. DATA SECURITY

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

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

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

11. TERM AND TERMINATION

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

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

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

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

SERVICE LEVEL AGREEMENT (SLA)

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

89.75% Application Availability

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

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

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

<89.75% to 98.75% [10%

<88.75% to 98.25% 15%

<98.25% 10 87.75% 5%

<97.75 to 96.75% 135%

<96.75 50%

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

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

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

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

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

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

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

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

Cuslomer acknowledges that Kronos manages its network traffic in part on the basis of Customer's utilization of tha Saervices and that changes in
such utiization may impact Kronos® abliity to manage network traffic. Therefore, notwithstanding anything else to the contrary, if Customer
significantly changes Its utilization of the Services than what is contracted with Kronos and such change creates a material and adverse impact on
the traffic balance of the Kronos network, as reasanably detesmined by Kronos, the parties agree to co-operate, in good faith, to resolve the issua.
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SECTION C.1:
APPLICATION HOSTING TERMS AND CONDITIONS .

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

APPLICATION HOSTING SUPPLEMENTAL TERMS AND CONDITIONS

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

dafinitions

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Cioud Services STATEMENT OF WORK

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

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

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

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

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

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

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

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

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

6. INTERNET ACCESS

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

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

7. Faes and payment tarms

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

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

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

8. SERVICE LEVEL AGREEMENT

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

9. limitation of ifabliity

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

10. DATA SECURITY

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

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

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

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

11. term and termination

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

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

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

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

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

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

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

198.50% Application Availability SLA ~ Production Environmant

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

<98.50% 1o 98.75% 15%

<908,75% to 98.25% [20%

<OB.25% to 97.75% 35%

<87.75 to 96.75% 50%

<86.75 75%

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

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

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

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

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

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

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

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

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

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

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

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

delays, failures, etc. in one Program may not be added lo Outages. delays, faiiures, efc. in any other Program for purposes of calculating SLA
credits.
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SECTION D
KRONOS WORKFORCE CENTRAL - SOFTWARE AS A SERVICE (SAAS) TERMS AND CONDITIONS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Term” means the inifial Term and any monthly renewals thereafler, as further set forth in Section 2.1.
“Training Points” has the meaning asaibed lo it in Section 7.6 below.

2. TERM

21 The Services shall commence on the Start Date, and shall continue for the tnitial Term or untif terminated in accardance with the provisions
hereof. At the expiration of the Initial Term, the Temm shall aulomatically renew on a month-to-month basis until terminated In accordance with the
provisions hereof. Customer acknowledges that execution of separate thind parly agreements may be required in order for Customer o use
certain add-on features or functionality, including without limitation tax filing services.

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

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

2.5 If the Services are tenminated for any reason:

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

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

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

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

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

3. FEES AND PAYMENT

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

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

3.3 Deleted intentionally.

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

4. RIGHTS TO USE

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

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

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

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

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

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

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

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

6. CONNECTIVITY AND ACCESS

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

7. IMPLEMENTATION AND SUPPORT

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

7.6 Training Points. “Training Points™ which are purchased by Customer may be redeemed for an equivalent value of instructorled training sessions
20



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

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

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

B. CUSTOMER CONTENT

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

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

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

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

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

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

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

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

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

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

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

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

10. SERVICE LEVEL AGREEMENT

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

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

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

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

21



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

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

12.0 DATA SECURITY

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

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

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

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

13. INDEMNIFICATION

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

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

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

13.4 The indemnified Parly(les) shail provida written notice to the Indemnifying parly promptly after recelving notice of such Claim. If the defense
of such Claim Is materially prejudiced by a delay In providing such notice, the purported indemnifying party shali be relieved from providing such
indemnity to the extant of the delay's impact on the defense. The indemnifying party shall have sole coniral of the defense of any indemnified
Clalm and all negotiations for Its setfement or compromise, provided that such indemnifying party shail not enter Into any settlement which
imposes any obligations or restrictions on the applicable indemnified Parties without the prior written consent of the other party. The Indemnified
Parties shall cooperate fully, at the indemnifying party’s request and expanse, with the Indemnifying party in the defense, settiement or
compromise of any such action. The indemnified party may retain Its own counsel at its own expensa, subject 1o the indemnifying party’s rights
abave.

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

14.2 Except for Kronos’ indemnification obfigations set forth in section 13 above, the tolal aggregate liabllity of Kronos or Kronos' suppliers (o
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customer and/ar any third party in connection with this Section D shall be limited to direct damages proven by customer, such direct damages not
lo exceed an amount equal to the total net payments received by Kronos for the services In the twelve (12) month perod immeediately preceding
the date in which such claim arises.

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

14.4 Except with respect to llability arising from Kronos' gross negligence or willful misconduct, Kronos disclaims any and all iabllity, including
without timitation liability related to a breach of data security and confidentiaiity obligations, resulling from any externaily introduced hammiful
program (including without Bmitation viruses, trojan horses, and worms), Customer's content or applications, third party unauthorized access of
equipment, SAAS applications or systesns, or machine error,
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EXHIBIT A
SERVKE LEVEL AGREEMENT (SLA)

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

99.75% Application Avallability

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

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

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

<99.75% to 9B.75% 10%

<88.75% to 98.25% [15%

<88.25% 10 97.75% [25%

<37.75 t0 86.75% 35%

<96.75 50%

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

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

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

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

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

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

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

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

Customer acknowledges that Kronos manages its network traffic in part on the basis of Customer’s utilization of the Services and that changas in
such ulifization may impact Kronos® ability to manage network traffic. Therefore, notwithstanding anything else to the contrary, If Customer
significantly changes its utilization of the Services than what Is contracted with Kronos and such change creates a material and adverse impact on
the traffic balance of the Kronos network, as reasonably determined by Krones, the parties agree to co-operate, in good faith, o resolve the Issue.
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SECTION E
KRONOS WORKFORCE READY® - SOFTWARE AS A SERVICE (SAAS) TERMS AND CONDITIONS

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

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

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

2. FEES AND PAYMENT

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

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

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

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

2.5 Deleted Intentionally.



3. LICENSE TO USE

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

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

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

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

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

4, ACCEPTABLE USE

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

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

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

5. CONNECTIVITY AND ACCESS

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

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

6. SUPPORT

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

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

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

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

7. CUSTOMER CONTENT

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

8. EQUIPMENT RENTAL

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

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

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

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

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

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

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

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

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

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

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

9. SERVICE LEVEL AGREEMENT

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

10. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY

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

10.2 Kronos' obligation and Customer's remedy for any breach of the above warranty is Bmited to Kronas' reasonabls commercial efforts to
correct the non-conforming Saervices at no additional charge to Customer. In the event that Kronos Is unable lo corect deficiencies in the
27



Services, after using s commercially reasonable efforts to do so, Customer shall be entitied to terminate the then remaining term of the Order
Form for cause in accordance with Section 1 above as Customer’s remedy. Kronos' obiigations hereundar for breach of warranty are conditioned
upon Customer notifying Kronos of the material breach in writing, and providing Kronos with sufficient evidence of such non-conformity to enable
Kronos to reproduce and/or verify the sgma.

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

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

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

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

11.0 DATA SECURITY

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

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

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

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

12. RESPONSABILITY OF CUSTOMER

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

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

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

13. LIMITATION OF LIABILITY

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

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

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

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



