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Order Type: Quote
Date: 6/1/2020

Bill To Contact:

Bill To: CITY OF GALVESTON
2517 AVE H - SUITE 100 IT SERVICES
GALVESTON, TX 77550 USA

Ship To Contact:Hope D Dean

Ship To: CITY OF GALVESTON
2517 AVE H - SUITE 100 IT SERVICES
GALVESTON, TX 77550 USA

Ship to Phone:(409) 797-3578
Contact:Hope Dean
Email:hdean@galvestontx.gov

Currency: USD

Customer PO Number:

Solution ID: 6011383

Initial Term:60 months

Billing Start Date: 90 Days from Execution of
Order Form

Data Center Location: USA

Shipping Terms: Shipping Point
Ship Method:

Freight Term: Prepay & Add
Renewal Term:12 months
Payment Term: Net 30 Days

Order Notes:

The fees for the Applications are invoiced 60 days prior to the Billing Start Date.

For the WFD Microsoft Outlook Plugin, Kronos hereby grants Customer a limited, revocable, non-exclusive, non-transferable, non-
assignable right to use the application, during the Term and for internal business purposes only. Currently, usage consumes one
Workforce Dimensions account license to integrate with this module. Currently, the application is available in US English language only,

and will be supported only in the US data center. Currently,
and MPLS/Site-to-cloud and Setup Data Manager (SDM)

data refresh from production tenant to non-production tenant not supported
are also not supported.

Kronos is providing Customer the Workforce Dimensions Analytics Application at no cost for a period of one (1) year from the Billing
Start Date indicated on this Order Form. If Customer would like to continue to use the Workforce Dimensions Analytics Application after
such one (1) year period, Kronos and Customer will enter into a subsequent Order Form that will be subject to the Workforce
Dimensions Agreement between Kronos and Customer. Kronos agrees that the PEPM Fee for Workforce Dimensions Analytics will be
$.50 per employee per month, subject to the renewal process set forth in the Workforce Dimensions Agreement.

The Scope Statement attached to this Order Form, and incorporated herein by reference, is a summary of the Implementation Services
to be provided by Kronos for the Implementation Services Fees outlined in this Order Form.

The parties agree that Customer is migrating from their existing Kronos perpetual software licenses (the “Existing Applications”) to the
Kronos Workforce Dimensions software as a service offering. Customer’s Software Support and Cloud Hosting services, as applicable,
for the Existing Applications shall continue, in accordance with Kronos Support policies, for a period of two hundred seventy (270)
days from execution of this Order Form, and shall terminate thereafter, unless Customer chooses to reinstate Software Support and
Cloud Hosting services, as applicable, at applicable fees. Workforce Dimensions Monthly Service Fees shall be invoiced at the Billing
Frequency indicated on this Order Form, commencing on the Billing Start Date. As of the Billing Start Date, Kronos will credit Customer
for any pre-paid but unused fees for Software Support and/or Cloud Hosting services (as applicable) for the Existing Applications.
Customer may apply credits against any amounts owed to Kronos by Customer until such credit is expended. Customer shall continue
to pay the Software Support and/or Cloud Hosting services fees on the Existing Applications until the Billing Start Date.

Krones Incorporated 900 Chelmsford Street

Lowell, MA 01851

+1 8002251561  www.kronos.com



Billing Frequency: Annual in Advance

Product Name Quantity

Monthly Price
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WORKFORCE DIMENSIONS TIMEKEEPING usSD 3.72 USD 3,255.00
HOURLY

WORKFORCE DIMENSIONS ACCRUALS 875 USD 0.38 USD 332.50
WORKFORCE DIMENSIONS ANALYTICS - 875 USD 0.00 USD 0.00
PROMO

Total Price UsD 3,587.50

Billing Frequency: Annual in Advance

WORKFORCE DIMENSIONS Total Quantity Unit Price

MICROSOFT OUTLOOK PLUGIN

1 to 2499 Employee count 1 USD 125.00 USD 125.00
2500 to 4999 employee count 0 UsSD 0.00 USD 0.00
5000 to 9999 employee count 0 USD 0.00 uSD 0.00
Greater Than 10000 employee 0 USD 0.00 USD 0.00
count

Quantity Total 1 Minimum Monthly Total USD 125.00

Billing Frequency: Invoiced Upon signature of the Order form

(QIVET11{147
KnowledgeMap Live SMB 1st Year Training

Total Price

USD 0.00

Total Price

USD 0.00

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

Billing Role Quantity Unit Price

USD 2,400.00

WORKFORCE DIMENSIONS USER
ADOPTION ASSESSMENT

Education Consultant

Total Price

USD 2,400.00

WORKFORCE DIMENSIONS TRAIN | Education Consultant 1 USD 2,400.00 USD 2,400.00
THE TRAINER PACKAGE
Total Price USD 4,800.00

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

One Time Setup Fees

Total Price
USD 400.00

Krones Incorporated 900 Chelmsford Street  Lowell, MA 01851 +1 800 225 1561 W, kronos.com



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

Billing Role Quantity

Unit Price
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Total Price

Dimensions Project - Additional Grouped USD 0.00 USD 0.00
Assessment and Testing Cycle(s)

Dimensions Project - Onsite Grouped 1 USD 0.00 USD 0.00
Assessment - 3 days onsite

Dimensions Project - Onsite User Grouped 1 USD 0.00 USD 0.00
Acceptance Testing Support - 3 days

onsite

Timekeeping - Additional Employee Grouped ) 10 USD 0.00 USD 0.00
Pay Group(s)

Additional Interfaces Grouped 1 UsD 0.00 UsD 0.00
Solution Quality Assurance - Boot Grouped 1 USD 0.00 USD 0.00
Camp

WFC Historical Access Setup Grouped 1 USD 0.00 USD 0.00
Services

Total Price USD 0.00

Billing Frequency: Billed monthly as delivered

Billing Role

Quantity

Unit Price

Total Price

WORKFORCE DIMENSIONS Kronos Consultant USD 0.00 USD 0.00
MIGRATION SMB

WORKFORCE DIMENSIONS Integration Consultant 1 USD 0.00 USD 0.00
MIGRATION SMB

WORKFORCE DIMENSIONS Integration Build 1 UsD 0.00 USD 0.00
MIGRATION SMB Consultant

WORKFORCE DIMENSIONS Technology Consultant 1 USD 0.00 USD 0.00
MIGRATION SMB

Total Price UsD 0.00

Total Monthly SaaS and Equipment Rental Fees

Total Price

uUsSD 3,712.50

Purchased Training

Total Price

Total Fixed Fees

Total Price

USD 4,800.00

Total One Time Fees

Total Price

USD 400.00

Kronos Incorporated

900 Chelmsford Street  Lowell, MA 01851

+1 800225 1561

www. kronos.com
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Total Price

Total Bill As You Go Services

Kronos Incorporated 900 Chelmsford Street  Lowell, MA 01851  +1 800 225 1561 www. kronos.com
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CITY OF GALVESTON Kronos Incorporated

Nicole Dandurant
Signature: Signature: . Order Processing Analyst

MW Jun 15 2020 4:46 PM
Name: Name: 1
CcO

Title: Title:
Effective Date: Effective Date:

Invoice amount will reflect deposit received. All professional services are billed as delivered with a payment term

of Net Upon Receipt. Unless otherwise indicated above, this order is subject to the attached terms and conditions
which the customer acknowledges have been read. THIS ORDER IS SUBJECT TO APPLICABLE TAXES. THE
ACTUAL TAX AMOUNT TO BE PAID BY CUSTOMER WILL BE SHOWN ON CUSTOMER'S INVOICE. Shipping
and handling charges will be reflected on the final invoice. The Monthly Price on this Order Form has been rounded
to two decimal places for display purposes. As many as eight decimal places may be present in the actual price.

Due to the rounding calculations, the actual price may not display as expected when displayed on your Order Form.
Nonetheless, the actual price on your invoice is the true and binding total for this order for purposes of amounts owed
for the term. If you are tax exempt; please provide a copy of your "Tax Exempt Certificate” with your signed quote.

Kronos Incorporated 800 Chelmsford Street  Lowell, MA 01851  +18002251561  www.kronos.com



Workforce Dimensions™ Agreement

This Workforce Dimensions™ Agreement (the “Agreement”) governs the provision of Kronos’ Workforce
Dimensions software as a service and other related offerings by Kronos Incorporated and its Participating

Entities (“Kronos”) to Customer and its Participating Entities (“Customer”). Capitalized terms not defined

within the text of the Agreement are defined in Exhibit F.

This Agreement consists of this execution page and the following exhibits, which are incorporated by
reference, and which form an integral part of this Agreement:
Exhibit A:  General Terms and Conditions
Attachment A-1: Equipment Purchase, Rental, and Support
Attachment A-2: Professional and Educational Services Policies
Attachment A-3: Service Level Agreement
Exhibit B:  Workforce Dimensions Cloud Guidelines:

www.kronos.com/workforce-dimensions/agreement/exhibitb

Exhibit C:  Success Plans
Attachment C-1: Support Policies
Exhibit D:  Acceptable Use Policy (AUP):

www.kronos.com/workforce-dimensions/agreement/exhibitd

Exhibit E:  AtomSphere Service and Boomi Software
Attachment E-1: Boomi Flow Down Provisions

Exhibit F:  Definitions

Exhibit G:  Add-Ins

The description of the type, quantity, and cost of the specific offerings being ordered by Customer will be
described in an Order Form, that will be mutually agreed upon and signed by the Parties pursuant and
subject to this Agreement. If Implementation Services are to be delivered by Kronos, the Parties may
need to execute a Statement of Work, which will set forth the scope, objectives and other business terms

of the Implementation Services ordered with the Order Form.

This Agreement will serve as a master agreement for the Service and its related offerings. This Agreement

contemplates that Participating Entities will enter into multiple Order Forms. This approach will allow the
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Parties to contract for additional or diverse products or services simply by signing a mutually agreeable
Order Form and SOW, if applicable, without having to renegotiate or re-execute this Agreement. When
Participating Entities enter into an Order Form, they are deemed to be “Customer” for purposes of this
Agreement for that Order Form. Similarly, the Kronos entity that enters into an Order Form is deemed to

be “Kronos” for purposes of this Agreement for that Order Form.

Kronos Incorporated

Dated: .
Nicole Dandurant

Order Processing Analyst

\M&W Jun 15 2020 4:46 PM
By:

Name: CO

Title:

Customer
CITY OF GALVESTON

Dated:

By:

Name:

Title:
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Exhibit A: General Terms and Conditions

Article 1. Order Forms

1.1 The following commercial terms may appear on an Order Form:
a. The Application(s) included in the Service, and the other offerings being ordered by Customer
. Billing Start Date (i.e., the date the PEPM Fees begin to accrue)
. Initial Term (i.e., the initial billing term of the Service commencing on the Billing Start Date)
. Renewal Term (i.e., the renewal billing term of the Service)
. Billing Frequency (i.e., the frequency for the invoicing of the PEPM Fees such as Annual in Advance
or Monthly in Arrears)
i. “Annual in Advance” means payment is due on an annual basis with the invoice being issued
upon execution of the Order Form.
ii. “Monthly in Arrears” (usually for Implementation Services) means payment is due on a
monthly basis with the invoice being issued at the end of the month.
f. Payment Terms (i.e., the amount of days in which Customer must pay a Kronos invoice)
. Shipping Terms (i.e., FOB — Shipping Point, Prepay and Add)

D Qo O T

[efe]

1.2 The following Fees may appear on an Order Form:
a. PEPM Fees for use of the Service, including PEPM Fees for Seasonal Licenses
b. Success Plan Fees for Guided and Signature Plans
¢. Implementation Services Fees (The Order Form will note if Implementation Services Fees are
included in PEPM Fees.)
d. Equipment Purchase Fees
e. Equipment Rental Fees
KnowledgeMap™ Live Fees

—h

1.3 Kronos may also sell (or rent) Equipment to Customer, and provide related Equipment Support
Services, if included on an Order Form. These offerings are subject to this Agreement and the terms and
conditions set forth in Attachment A-1.

Article 2. Billing

2.1 Kronos will invoice the Fees on the Billing Frequency indicated on the Order Form. For each Order
Form, the billing period of the PEPM Fees will start on the Billing Start Date and will continue for the time
period indicated as the Initial Term. Customer will pay the Fees on the Payment Terms and in the currency,
indicated on the Order Form. Customer will send payment to the attention of Kronos at the address
indicated on the applicable invoice unless the Parties have made an alternative payment arrangement
(such as credit card, wire transfer, ACH payment or otherwise). Unless expressly provided in this
Agreement, Customer payments are non-refundable. Unless Customer has provided Kronos with valid
evidence of tax-exemption, Customer is responsible for all applicable Taxes related to the Service and
other items set forth on the Order Form. Each Party is responsible to pay all costs and fees attributable
to such Party pursuant to the Shipping Terms indicated on the Order Form.

2.2 At the expiration of the Initial Term, and at the expiration of each Renewal Term, the Service will
automatically renew for a Renewal Term. For each Renewal Term, Kronos may increase the PEPM Fees
and the KnowledgeMap Live Fees by no more than four percent (4%) over the previous year’s PEPM Fees
and KnowledgeMap Live Fees, for the same Applications and the same licensed quantity. Kronos will
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reflect these increased PEPM Fees and KnowledgeMap Live Fees in the applicable invoice for each
Renewal Term. For renewals based on the Annual in Advance Billing Frequency, Kronos will provide
Customer with the renewal invoice prior to commencement of the Renewal Term and payment will be
made by Customer in accordance with the payment terms agreed upon with Customer for the Initial Term.

2.3 Kronos will provide the Service to Customer during the entire Initial Term and each Renewal Term.
Customer will pay for the Service for the entire Initial Term and each Renewal Term.

Article 3. Implementation Services, Professional Services and
Educational Services

3.1 Implementation Services are described in a SOW that the Parties will sign or reference on a signed
Order Form. These SOWs are subject to this Agreement. Implementation Services are invoiced monthly
as delivered, except if otherwise indicated on an Order Form. Each Party will perform their respective
obligations as outlined in a signed SOW.

3.2 While Customer may configure the Applications itself, as part of the Implementation Services as
described in an SOW, Kronos may also configure the Applications. Kronos will configure the Applications
based on Customer’s instructions and direction. Customer is solely responsible for ensuring that the
Configurations comply with Applicable Law.

3.3 Kronos may also provide Professional Services to Customer that do not require an SOW but which will
be as set forth on an Order Form.

3.4 KnowledgeMap™ is included in the PEPM Fees. Ifincluded on an Order Form, Kronos will also provide
a subscription to KnowledgeMap™ Live. The KnowledgeMap Live 1st Year Training will expire one (1) year
from purchase. KnowledgeMap Live 5 Pack entitles Customer to add up to five (5) additional named users
in a KnowledgeMap Live Subscription. KnowledgeMap Live Subscription and KnowledgeMap Live 5 Pack
are coterminous with the Service and will renew with the Service, unless terminated by Customer upon
at least sixty (60) days prior written notice before the start of a Renewal Term. The KnowledgeMap Live
Subscription Fees will be invoiced at the commencement of each year during the Term. Customer is
permitted to assign one (1) employee to each user account (or seat) included in Customer’s
KnowledgeMap Live subscription. The number of permitted seats will appear on the Order Form.
Passwords and accounts cannot be shared by multiple users. Customer will designate one (1) named user
account to act as a training administrator.

3.5 Kronos may also provide ala carte educational consulting services as Implementation Services or
Professional Services as described in an SOW or Order Form.

3.6 The Kronos policies set forth in Attachment A-2 shall apply to all Implementation Services and
Professional Services provided by Kronos. In the event of a conflict between the Professional Services
Policies and this Agreement, the terms of this Agreement shall prevail.

Article 4. Service Level Agreement

Kronos offers the Service Level Agreement and associated SLA Credits as described in Attachment A-3.
The SLA Credits are Customer’s sole and exclusive remedy in the event of any Outage. Kronos remains
obligated to provide the Service as otherwise described in this Agreement.
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Article 5. Data, Confidentiality, Security and Privacy

Section 5.1 Data

5.1.1 Customer owns Customer Data. Customer is solely responsible for Customer Data, including
ensuring that Customer Data complies with the Acceptable Use Policy and Applicable Law. Customer is
solely responsible for any Claims that may arise out of or relating to Customer Data.

5.1.2 “Aggregated Data” is any statistical data that is derived from the operation of the Service, including
without limitation, for analysis of the Service, Configurations or Customer Data, and is created by Kronos
in response to specified queries for a set point in time; including without limitation aggregation, metrics,
trend data, correlations, benchmarking, determining best practices, the number and types of transactions,
configurations, records, reports processed in the Service, and the performance results for the Service.
Kronos owns the Aggregated Data. Nothing in this Agreement will prohibit Kronos from utilizing the
Aggregated Data for any purposes, provided that Kronos’ use of Aggregated Data will anonymize
Customer Data, will not reveal any Customer Confidential Information, and will not reveal any Personally
Identifiable Information.

Section 5.2 Confidentiality

Each Party will treat the Confidential Information of the other Party with a reasonable standard of care
commensurate with the sensitivity of such Confidential Information and as further described in this
Agreement. Each Party will only use the Confidential Information of the other Party for the purposes of
fulfilling its obligations under this Agreement and as reasonably necessary to provide the Service. Kronos
agrees that it will not use any such Confidential Information for marketing or other commercial purposes.
Confidential Information may be shared with and disclosed to (i) any subsidiary or affiliate of each of the
Parties, or (ii) any court or governmental agency of competent jurisdiction, as required by a legal process,
including in connection with any proceeding to establish a Party’s rights or obligations under this
Agreement (provided however that, when permitted by Applicable Law, a Party will give the other
reasonable prior written notice so that the discloser has an opportunity to contest any disclosure required

by a legal process). Either Party may seek injunctive relief to preserve its rights under this section without
the requirement to post a bond.

Section 5.3 Security and Privacy
5.3.1 Kronos will maintain the Controls throughout the Term.

5.3.2 Each Party will comply with all Applicable Laws, including, without limitation, Data Protection Laws.

5.3.3 Kronos employees will access Customer Data from the locations from which such employees work.
Customer consents to Kronos’ handling, collection, use, transfer, and processing of Customer Data to
provide the Service. As may be required by Applicable Law, Customer will ensure that Customer Data may
be provided to Kronos for the purposes of providing the Service. Customer has obtained all necessary
consents from individuals to enable Kronos to use the Customer Data to provide the Service. As may be
contemplated by the applicable Data Protection Laws, Customer will remain the “controller” of Customer
Data and Kronos will be considered a “processor” of Customer Data.
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5.3.4 Kronos will notify Customer in accordance with Applicable Law upon becoming aware of an
unauthorized access of Customer Data. To the extent reasonably possible, such a notification will include,
at a minimum (i) a description of the breach, (ii) the information that may have been obtained as a result
of the breach, and (iii) the corrective action Kronos is taking in response to the breach.

5.3.5 Consent to Use Sub-processors. Customer agrees that Kronos may use sub-processors to fulfill its
contractual obligations under the Agreement. The list of sub-processors that are currently engaged by
Kronos to carry out processing activities on Customer Data on behalf of Customer can be found at:
www.kronos.com/workforce-dimensions/agreement/subprocessors

Customer hereby authorizes the engagement as sub-processors of all entities set forth in such list.
Customer further generally authorizes the engagement as sub-processors of any other third parties
engaged by Kronos for such purposes. The foregoing authorizations will constitute Customer’s prior
written consent to the subcontracting by Kronos of the processing of Customer Data if such consent is
required under Applicable Laws.

At least 30 days before any new sub-processor will carry out processing activities on Customer Data on
behalf of Customer, Kronos will update the applicable website and provide Customer with a mechanism
to obtain notice of that update. Customer may object to any such new sub-processor by terminating the
Agreement upon written notice to Kronos, such written notice to be provided within 60 days of being
informed of the engagement of the sub-processor. This termination right is Customer’s sole and exclusive
remedy if Customer objects to any new sub-processor.

5.3.6 Sub-processor Obligations. When engaging any sub-processor:

a. Kronos will enter into a written agreement with the sub-processor;

b. Kronos will endeavor to ensure that the subprocessor provides sufficient guarantees to
implement appropriate technical and organisational measures to meet the requirements of
applicable Data Protection Laws; and,

. Kronos will remain responsible for the performance of the sub-processor's data protection
obligations pursuant to such written agreement and the requirements of applicable Data
Protection Laws.

Article 6. Warranty

Kronos warrants that the Service will be provided in a professional and workmanlike manner. TO THE
EXTENT PERMITTED UNDER APPLICABLE LAW, KRONOS DISCLAIMS ALL OTHER WARRANTIES RELATED TO
THE SERVICE, EITHER EXPRESS OR IMPLIED, INCLUDING THE IMPLIED WARRANTIES OF MERCHANTABILITY
AND FITNESS FOR A PARTICULAR PURPOSE. If Customer informs Kronos in writing that there is a material
deficiency in the Service which is making this warranty untrue, Kronos will use its reasonable commercial
efforts to correct the non-conforming Service at no additional charge, and if Kronos is unable to do so
within a reasonable period of time, Customer may terminate the then remaining Term of the Agreement,
which will be Customer’s sole and exclusive remedy. Customer agrees to provide Kronos with reasonable
information and assistance to enable Kronos to reproduce or verify the non-conforming aspect of the
Service.
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Article 7. License

Section 7.1 Technology License

7.1.1 As part of the Service, Kronos will provide Customer access to and use of the Technology, including
the Applications. Technology will include an Add-In if licensed by Customer pursuant to an Order Form.
Kronos hereby grants Customer a limited, revocable, non-exclusive, non-transferable, non-assignable
right to use the Service, including the Technology, during the Term and for internal business purposes
only. Customer acknowledges and agrees that the right to use the Service, including Seasonal Licenses
when included on the Order Form, is limited based upon the number of Authorized Users, and Customer’s
payment of the corresponding PEPM Fees. Customer agrees to use the Applications only for the number
of employees stated on the total of all Order Forms for the applicable Applications. Customer agrees not
to use any other Application nor increase the number of employees using an Application unless Customer
enters into an additional Order Form that will permit the Customer to have additional Authorized Users.
The license for any Add-In may be terminated by Customer at any time upon written notice to Kronos.

7.1.2 Kronos owns all title or possesses all intellectual property rights in and to the Technology used in
delivering the Service. Customer has a right to use this Technology and to receive the Service subject to
this Agreement. No other use of the Technology is permitted. Customer is specifically prohibited from
reverse engineering, disassembling or decompiling the Technology, or otherwise attempting to derive the
source code of the Technology. Customer cannot contact third party licensors or suppliers for direct
support of the Technology. No license, right, or interest in any Kronos trademark, trade name, or service
mark, or those of any third party supplying Technology as part of the Service, is granted hereunder.

Article 8. Scope and Authority

8.1 Participating Entities may order the Service and other related offerings from Kronos by signing an
Order Form contemporaneously with this Agreement, or in the future by signing an Order Form
specifically referencing this Agreement. Only the Parties entering into a particular Order Form will be
responsible under this Agreement for the items on that Order Form.

8.2 The person signing this Agreement on behalf of Kronos and on behalf of Customer represent that they
are lawfully able to enter into contracts and are authorized to sign this Agreement and bind the entity on
whose behalf they are entering into this Agreement. By signing an Order Form, each person signing such
Order Form represents that they are lawfully able to enter into contracts and are authorized to sign the
Order Form and bind the Participating Entity on whose behalf they are signing the Order Form.

8.3 Authorized Users may access the Service on Customer’s behalf, and Customer will be responsible for
all actions taken by its Authorized Users. Customer will make sure that Authorized Users comply with
Customer’s obligations under this Agreement. Unless Kronos breaches its obligations under this
Agreement, Kronos is not responsible for unauthorized access to Customer’s account, nor activities
undertaken with Customer’s login credentials, nor by Customer’s Authorized Users. Customer should
contact Kronos immediately if Customer believes an unauthorized person is using Customer’s account or
that Customer’s account information has been compromised.

8.4 Use of the Service includes the ability to enter into agreements and/or to make transactions
electronically. This feature of the Service is referred to as the “Marketplace”. The use of the Marketplace
can be configured, and Customer may disable use of the Marketplace by some or all of its Authorized
Users. CUSTOMER ACKNOWLEDGES THAT WHEN AN AUTHORIZED USER INDICATES ACCEPTANCE OF AN
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AGREEMENT AND/OR TRANSACTION ELECTRONICALLY WITHIN THE MARKETPLACE, THAT ACCEPTANCE
WILL CONSTITUTE CUSTOMER’S LEGAL AGREEMENT AND INTENT TO BE BOUND BY AND TO PAY FOR SUCH
AGREEMENTS AND TRANSACTIONS. THIS ACKNOWLEDGEMENT THAT CUSTOMER INTENDS TO BE BOUND
BY SUCH ELECTRONIC ACCEPTANCE APPLIES TO ALL AGREEMENTS AND TRANSACTIONS CUSTOMER
ENTERS INTO THROUGH THE SERVICE, SUCH AS ORDERS, CONTRACTS, STATEMENTS OF WORK, AND
NOTICES OF CANCELLATION.

Article 9. Suspension

9.1 Kronos may suspend the Service if any amount that Customer owes Kronos is more than thirty (30)
days overdue. Kronos will provide Customer with at least seven (7) days prior written notice that the
Customer’s account is overdue before Kronos suspends the Service. Upon payment in full of all overdue
amounts, Kronos will immediately restore the Service.

9.2 Customer is responsible for complying with the AUP. Kronos and its third party cloud service provider
reserve the right to review Customer’s use of the Service and Customer Data for AUP compliance and
enforcement. If Kronos discovers an AUP violation, and Kronos reasonably determines that Kronos must
take immediate action to prevent further harm, Kronos may suspend Customer’s use of the Service
immediately without notice. Kronos will contact Customer when Kronos suspends the Service to discuss
how the violation may be remedied, so that the Service may be restored as soon as possible. If Kronos
does not reasonably believe it needs to take immediate action, Kronos will notify Customer of the AUP
violation. Even if Kronos doesn’t notify Customer or suspend the Service, Customer remains responsible
for any such AUP violation. Kronos will restore the Service once the AUP violation is cured or as both
Parties may agree.

Article 10. Termination
Section 10.1. Types of Termination

10.1.1 Non-renewal. Either Party may terminate the Service upon at least sixty (60) days prior written
notice to be effective at the expiration of the then current Term. Customer may terminate Seasonal
Licenses upon at least sixty (60) days prior written notice to be effective at the expiration of the then
current Term.

10.1.2 For Cause. Either Party may terminate the Service and this Agreement if the other Party fails to
perform any material obligation under this Agreement, and such Party is not able to cure the non-
performance within thirty (30) days of the date such Party is notified by the other Party of such default.

10.1.3 For Bankruptcy. If either Party: (i) becomes insolvent, (ii) makes a general assignment for the
benefit of our creditors, (iii) is adjudicated as bankrupt or insolvent, or (iv) has a proceeding commenced
against it under applicable bankruptcy laws, the other Party may ask for a written assurance of future
performance of a Party’s obligations under this Agreement. If an assurance that provides reasonable
evidence of future performance is not provided within ten (10) business days of a written request, the
requesting Party may immediately terminate this Agreement upon written notice.

Section 10.2 Effects of Termination
If the Agreement is terminated for any reason:
a. All Fees will be paid by Customer for amounts owed through the effective date of termination.
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b. Any Fees paid by Customer for the Service not rendered prior to the effective date of termination
will be credited against Customer’s account, with any remaining amounts refunded to Customer
within thirty (30) days of the effective date of termination.

c¢. Customer’s right to use the Service will end as of the effective date of termination.
Notwithstanding such termination, Customer will have thirty (30) days after the effective date of
termination to access the Service for purposes of retrieving Customer Data through tools provided
by Kronos that will enable Customer to so extract Customer Data. If Customer requires a longer
period of access to the Service after termination to retrieve Customer Data, such access will be
subject to additional Fees. Extended access and use of the Services will be subject to the terms of
this Agreement.

d. Kronos will delete Customer Data after Customer’s rights to access the Service and retrieve
Customer Data have ended. Kronos will delete Customer Data in a series of steps and in
accordance with Kronos’ standard business practices for destruction of Customer Data and system
backups. Final deletion of Customer Data will be completed when the last backup that contained
Customer Data is overwritten.

e. Kronos and Customer will each return or destroy any Confidential Information of the other Party,
with any retained Confidential Information remaining subject to this Agreement.

f. Provisions in this Agreement which by their nature are intended to survive in the event of a
dispute or because their obligations continue past termination of the Agreement will so survive.

Article 11. Indemnification

11.1 Kronos will defend the Customer Indemnified Parties, from and against any and all Claims alleging
that the permitted uses of the Service, Technology or Applications infringe or misappropriate any
legitimate copyright or patent. Kronos will indemnify and hold harmless the Customer Indemnified Parties
against any liabilities, obligations, costs or expenses (including, without limitation, reasonable attorneys’
fees) actually awarded to a third party by a court of applicable jurisdiction as a result of such Claim, or as
a result of Kronos’ settlement of such a Claim. In the event that a final injunction is obtained against
Customer’s use of the Service by reason of infringement or misappropriation of any such copyright or
patent, or if in Kronos’ opinion, the Service is likely to become the subject of a successful claim of
infringement or misappropriation, Kronos (at its option and expense) will use commerecially reasonable
efforts to either (a) procure for Customer the right to continue using the Service as provided in the
Agreement, or (b) replace or modify the Service so that the Service becomes non-infringing but remains
substantively similar to the affected Service. Should neither (a) nor (b) be commercially reasonable, either
Party may terminate the Agreement and the rights granted hereunder, at which time Kronos will provide
a refund to Customer of the PEPM Fees paid by Customer for the infringing elements of the Service
covering the period of their unavailability.

11.2 Kronos will have no liability to indemnify or defend Customer to the extent the alleged infringement
or misappropriation is based on: (a) a modification of the Service undertaken by anyone other than
Kronos, or not undertaken at Kronos’ direction and in accordance with such direction; (b) use of the
Service other than as authorized by this Agreement; or (c) use of the Service in conjunction with any
equipment, service or software not provided by Kronos, where the Service would not otherwise infringe,
misappropriate or otherwise become the subject of the Claim.

11.3 Customer will defend the Kronos Indemnified Parties and hold them harmless from and against any
and all Claims alleging that: (a) the Configurations violate any law applicable to the rights of an Authorized
User; (b) Customer’s modification or combination of the Service with other services, software or
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equipment not furnished by Kronos, infringes or misappropriates any copyright or patent, provided that
such modification or combination is the cause of such infringement and was not authorized by Kronos in
writing; or, (c) a claim that the Customer Data or its collection or use by Customer violates the AUP or
Applicable Laws. Customer will have sole control of the defense of any such action and all negotiations
for its settlement or compromise. Kronos will cooperate fully (at Customer’s expense) in the defense,
settlement or compromise of any such action. Customer will indemnify and hold harmless the Kronos
Indemnified Parties against any liabilities, obligations, costs or expenses (including, without limitation,
reasonable attorneys’ fees) actually awarded to a third party as a result of such Claims by a court of
applicable jurisdiction or as a result of Customer settlement of such a Claim.

11.4 The Indemnified Party will provide written notice to the indemnifying party promptly after receiving
notice of such Claim. If the defense of such Claim is materially prejudiced by a delay in providing such
notice, the purported indemnifying party will be relieved from providing such indemnity to the extent of
the delay’s impact on the defense. The indemnifying party will have sole control of the defense of any
indemnified Claim and all negotiations for its settlement or compromise, provided that such indemnifying
party will 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 will
cooperate fully (at the indemnifying party’s request and expense) with the indemnifying party in the
defense, settlement or compromise of any such action. The indemnified party may retain its own counsel
at its own expense, subject to the indemnifying party’s rights above.

Article 12. Extent and Limitations of Liability

12.1 EXCEPT FOR KRONOS’ INDEMNIFICATION OBLIGATIONS EXPRESSLY SET FORTH IN THIS AGREEMENT,
THE TOTAL AGGREGATE LIABILITY OF KRONOS TO CUSTOMER OR TO ANY THIRD PARTY IN CONNECTION
WITH THIS AGREEMENT WILL BE LIMITED TO ACTUAL AND DIRECT DAMAGES PROVEN BY CUSTOMER,
SUCH DAMAGES NOT TO EXCEED AN AMOUNT EQUAL TO THE TOTAL NET PAYMENTS RECEIVED BY
KRONOS FOR THE SERVICE IN THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE DATE IN
WHICH THE CLAIM ARISES.

12.2 NEITHER PARTY WILL BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL, INCIDENTAL, SPECIAL, OR
PUNITIVE DAMAGES. NEITHER PARTY WILL BE LIABLE FOR THE COST OF ACQUIRING SUBSTITUTE OR
REPLACEMENT SERVICES. NEITHER PARTY WILL BE LIABLE FOR ANY LOST OR IMPUTED PROEITS OR
REVENUES OR LOST DATA RESULTING FROM DELAYS, NONDELIVERIES, MISDELIVERIES OR SERVICES
INTERRUPTION, HOWEVER CAUSED, ARISING FROM OR RELATED TO THE SERVICE OR THIS AGREEMENT.
THESE LIMITATIONS APPLY FOR ANY REASON, REGARDLESS OF ANY LEGAL THEORY AND FOR WHATEVER
REASON LIABILITY IS ASSERTED. THIS IS TRUE EVEN IF KRONOS AND CUSTOMER HAVE TOLD EACH OTHER
THAT EITHER ONE IS CONCERNED ABOUT A PARTICULAR TYPE OF LIABILITY.

Article 13. Changes

The information found in any Exhibit (or at any URL referenced in this Agreement) may change over the
Term. Any such change will be effective as of the start of the next Renewal Term after such change is
announced or published by Kronos.

Article 14. Feedback

From time to time, Customer may provide Feedback. Kronos has sole discretion to determine whether or
not to undertake the development of any enhancements, new features or functionality contained in or
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with Feedback. Customer hereby grants Kronos a royalty-free, fully paid up, worldwide, transferable,
sublicensable, irrevocable, perpetual license to use, copy, distribute, transmit, display, perform, create
derivative works of and otherwise fully exercise and commercially exploit the Feedback for any purpose
in connection with Kronos’ business without any compensation to Customer or any other restriction or
obligation, whether based on intellectual property right claim or otherwise. For the avoidance of doubt,
no Feedback will be deemed to be Customer Confidential Information, and nothing in this Agreement
limits Kronos’ right to independently use, develop, evaluate, or market products or services, whether
incorporating Feedback or otherwise.

Article 15. General

15.1 This Agreement is governed by and is to be interpreted in accordance with the laws of the state,
province and country in which Kronos is incorporated, without regard to any conflict of law provision if
and as applicable. Each Party waives the application of the United Nations Commission on International
Trade Law and United Nations Convention on Contracts for the International Sale of Goods as to the
interpretation or enforcement of the Agreement and waives and “opts out” of the Uniform Computer
Information Transactions Act (UCITA), or such other similar laws as may have been adopted.

15.2 The invalidity or illegality of any provision in this Agreement will not affect the validity of any other
provision. All unaffected provisions remain in full force and effect.

15.3 Customer may not assign this Agreement without Kronos’ prior written consent.

15.4 If there is some unforeseen event reasonably beyond the control of each of the Parties, such as acts
of war, terrorism, or uprising, or acts of nature like earthquakes or floods, or civil unrest like embargoes,
riots, sabotage or labor shortages, or changes in laws or regulations, or the failure of the internet or
communications via common networks, or a power failure, or a delay in transportation, (collectively
“Force Majeure”), each Party will be excused from performance of its obligations under this Agreement
for the duration of the Force Majeure affecting such Party. The affected Party will use reasonable efforts
to mitigate the impact of the Force Majeure on the other Party. Kronos is still obligated to provide the
disaster recovery portion of the Service if Kronos’ performance of those disaster recovery services is not
also prevented by the Force Majeure.

15.5 When either Party needs to provide official notification under this Agreement, those notices will be
in writing and considered delivered upon actual receipt to the addresses stated on the relevant Order
Form or as otherwise communicated in writing to each other. Each Party agrees that an e-signature (or a
facsimile signature by the authorized representative) is evidence of acceptance of a valid and enforceable
agreement.

15.6 No third party beneficiaries exist under this Agreement.

15.7 This Agreement (and any information in any referenced Exhibit or at any referenced URL or
specifically incorporated by reference) along with the corresponding Order Form constitutes the entire
agreement between the Parties pertaining to each Order Form. This Agreement supersedes all prior and
contemporaneous representations, negotiations or communications between the Parties relating to its
subject matter. Except as otherwise provided in this Agreement, this Agreement may only be amended
in writing signed by each of the Parties. If Customer uses its own purchase order as an Order Form, no
pre-printed terms of that purchase order shall apply to the items ordered, and any reference to a Kronos
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quote number or order number shall be deemed to incorporate that Kronos quote or order form into

Customer’s purchase order.

Attachment A-1: Equipment Purchase, Rental, and Support:
www.kronos.com/workforce-dimensions/agreement/attachment-al

Attachment A-2: Professional and Educational Services Policies:
www.kronos.com/workforce-dimensions/agreement/attachment-a2

Attachment A-3: Service Level Agreement:
www.kronos.com/workforce-dimensions/agreement/attachment-a3
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Exhibit C: Success Plans

Section 1. Success Plans

11

1.2

13

14

Kronos offers the following Success Plans for Workforce Dimensions:
a. Essentials (included in Customer’s PEPM Fee)
b. Enhanced (available for an additional Fee as indicated on the Order Form)

As part of the Essentials Success Plan, Kronos will provide:

a. Local Time Zone Support: 8am —8pm Monday to Friday, with two-hour response time to support
cases.

b. 24/7 Mission Critical Support: Immediate and on-going support for a critical issue with no
available workaround, where the system or a module may be down, experiencing major system
degradation, or other related factors.

¢. Kronos Community Access: Ability to access how-to articles, discussion boards, and open support
cases.

d. Kronos Onboarding Experience: Step-by-step guidance to assist Customer during onboard
activities.

e. KnowledgeMap™: On-line education portal providing access to Kronos e-learning resources.

f. KnowledgeMap™ Live may be purchased for an additional Fee.

g. ATechnical Account Manager (TAM) may be purchased for an additional Fee: senior Technical
Support Engineers or former Kronos Application Consultants with industry-specific Kronos product
knowledge.

As part of the Enhanced Success Plan, Kronos will provide:

a. All of the services under the Essentials Success Plan.

b. 24/7 Local Time Zone Support with one-hour response time to support cases.

c. Dedicated Success Manager included at no additional charge.

d. Integration/API Support: Assistance with enhancing and updating existing APIs and integrations.
e. New Feature Review and Activation assistance.

f. Industry Best Practices Review: Review configuration and use of Workforce Dimensions against
industry peers and provide recommendations.

g. Configuration Review: Assistance with optimizing the use of Workforce Dimensions based on
your current usage patterns.

The Kronos policies set forth in Attachment C-1 shall apply to all Success Plans.

Attachment C-1: Support Policies:
https://www.kronos.com/workforce-dimensions/agreement/support-policies
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Exhibit E: AtomSphere Service and Boomi Software

As part of the Service, Customer has the right to access and use the Boomi AtomSphere Service and a non-
exclusive, non-transferable and non-sublicensable license to use the associated Boomi Software as part
of the Boomi AtomSphere Service. Customer may use the Boomi AtomSphere Service and the Boomi
Software only to create integrations to and from the Service.

‘There are two (2) cloud environments associated with Customer use of the Boomi AtomSphere Service
and the Boomi Software:
a. Run-Time environment: A run time environment in the Kronos Cloud where the integration
created by with the Boomi AtomSphere Service runs. This environment is described in Exhibit
B.
b. Development environment: A development environment in the Boomi Cloud where the
design and development tools exist to build the integrations. This environment is referred to
as a Hosted Environment in Attachment E-1.

The Boomi AtomSphere Service is subject to the additional terms and conditions set forth below. These
additional terms and conditions apply to all integrations to and from the Service using the Boomi
AtomSphere Service, whether done by Customer or by Kronos. Except as provided in these additional
terms and conditions, all terms and conditions of this Agreement related to the Service apply to the Boomi
AtomSphere Service. If this Agreement terminates, Customer’s rights to access the Boomi AtomSphere
Service and the Boomi Software also terminates.

Attachment E-1: Boomi Flow Down Provisions:
www.kronos.com/workforce-dimensions/agreement/attachment-e1
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Exhibit F: Definitions

“Acceptable Use Policy” and “AUP” are interchangeable terms referring to the Kronos policy describing
prohibited uses of the Service as further described in Exhibit D.

“Add In(s)” mean the Kronos developed applets for Workforce Dimensions that enable limited
functionality through the application programming interfaces (“APIs”) of Workforce Dimensions and the
associated applications of certain third-party technology providers as further described in Exhibit G.

“Applicable Law(s)” means any applicable provisions of all laws, codes, legislative acts, regulations,
ordinances, rules, rules of court, and orders which govern the Party’s respective business.

“Authorized User” means any individual or entity that directly (or through another Authorized User)
accesses or uses the Service with any login credentials or passwords Customer uses to access the Service.

“Application(s)” means those Kronos Workforce Dimensions software application programs set forth on
an Order Form which are made accessible for Customer to use under the terms of this Agreement.

“Boomi AtomSphere Service” means the third-party service for the creation of integrations by Customer
as further described in Exhibit E, which the Customer and Customer’s Authorized Users have the right to
access through the Service.

“Boomi Software” means the third-party proprietary software associated with the Boomi AtomSphere
Service as further described in Exhibit E.

“Claim(s)” means any and all notices, charges, claims, proceedings, actions, causes of action and suits,
brought by a third party.

“Confidential Information” is any non-public information relating to each of Customer’s and Kronos’
businesses and those of Kronos’ Technology suppliers that is disclosed pursuant to this Agreement and
which reasonably should have been understood by the recipient of such information to be confidential
because of (i) legends or other markings, (ii) the circumstances of the disclosure, or (iii) the nature of the
information itself. Information will not be considered “Confidential Information” if the information was
(i) in the public domain without any breach of this Agreement; (ii) disclosed to the Receiving Party on a
non-confidential basis from a source which is lawfully in possession of such Confidential Information and,
to the knowledge of the Receiving Party, is not prohibited from disclosing such Confidential Information
to Receiving Party; or (iii) released in writing from confidential treatment by Delivering Party; or (iv)
required to be disclosed pursuant to a subpoena, order, civil investigative demand or similar process with
which the Receiving Party is legally obligated to comply, and of which the Receiving Party notifies
Delivering Party.

“Configuration(s)” means the Customer specific settings of the parameters within the Applications(s),
including pay and work rules, security settings such as log-in credentials, passwords, and private keys used
to access the Service.

“Controls” means the administrative, physical, and technical safeguards for the protection of the security,
confidentiality and integrity of Customer Data, designed and implemented by Kronos to secure Customer
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Data against accidental or unlawful loss, access or disclosure consistent with the AICPA Trust Principles
Criteria for security, availability, confidentiality and processing integrity (SOC 2).

“Customer Data” means all content Customer, or its Authorized Users, posts or otherwise inputs into the
Service, including but not limited to information, data (such as payroll data, vacation time, hours worked
or other data elements associated with an Authorized User), text, multimedia images (e.g. graphics, audio
and video files), or compilations.

“Customer Indemnified Party(ies)” means Customer and Customer’s respective directors, officers, and
employees.

“Data Protection Law(s)” means all international, federal, state, and local laws, rules, regulations,
directives and published governmental or regulatory decisions that specify data privacy, data protection
or data security obligations, and which, in each case, have the force of law applicable to a Party’s
collection, use, processing, storage, or disclosure of Personally Identifiable Information.

“Documentation” means the published specifications for the applicable Applications and Equipment, such
as user manuals and administrator guides.

“Educational Services” means (i) KnowledgeMap Learning Portal; (ii) KnowledgeMap Live; and (iii) ala
carte educational consulting services.

“Equipment” means Kronos equipment such as time clocks, devices, or other equipment set forth on an
Order Form.

“Equipment Support Services” means the maintenance and support services related to Kronos’ support
of Equipment as further described in Attachment A-1.

“Feedback” means suggestions, ideas, comments, know how, techniques or other information provided
to Kronos for enhancements or improvements, new features or functionality or other feedback with
respect to the Service.

“Fees” means the charges to be paid by Customer for a particular item.

“Implementation Services” means those professional services provided by Kronos to set up the cloud
environment and to setup the Configurations within the Applications, as set forth in an SOW.

“KnowledgeMap™” means the online educational portal providing access to learning resources.

“KnowledgeMap™ Live” means the subscription service providing instructor led training by user role on
a rotating course schedule.

“Kronos Indemnified Party(ies)” means Kronos and its third-party Technology suppliers and each of their
respective directors, officers, employees, agents and independent contractors.

“Order Form” means an order form mutually agreed upon by Kronos and Customer setting forth, among
other things, the items ordered by Customer and to be provided by Kronos and the Fees to be paid by
Customer.
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“Participating Entity(ies)” means those Kronos or Customer entities that (i) directly or indirectly control,
are controlled by, or are under common control with Kronos or Customer, respectively and (ii) sign an
Order Form for the Service. “Control” (in this context) means the possession, directly or indirectly, of the
power to direct or cause the direction of the management and operating policies of the entity in respect
of which the determination is being made through the ownership of the majority of its voting or equity
securities, contract, voting trust or otherwise.

“Party(ies)” means Kronos or Customer, or both of them, as the context dictates.
“PEPM” means the per employee per month fee for a Customer’s Authorized Users access to the Service.

“Personally Identifiable Information” means information concerning individually identifiable employees
of Customer that is protected against disclosure under Applicable Data Protection Law.

“Professional Services” means the professional, consulting, or training services provided by Kronos
pursuant to an Order Form and which are not described in a Statement of Work.

“Seasonal Licenses” are limited use licenses that have the following attributes: (i) valid only for the four
(4) consecutive months during the annual period identified on the Order Form; (ii) valid from the first day
of the month in which they commence until the end on the last day of the month in which they expire;
and (iii) will be effective automatically each year during the Term, subject to termination and non-renewal
as provided in the Agreement.

“Service” means the Kronos supply of the commercially available version of the Workforce Dimensions
SaaS Applications in Kronos’ hosted environment and the services described in the Agreement related
thereto.

“Statement of Work” and “SOW” are interchangeable terms referring to a written description of the
Implementation Services.

“Success Plan(s)” means the services provided by Kronos to support and maintain the Service as described
in Exhibit C.

“Taxes” means all applicable taxes relating to the goods and services provided by Kronos hereunder,
including all duties and country, federal, state, provincial or local taxes (including GST or VAT if applicable)

but excluding taxes on Kronos’ income or business privilege.

“Technology” means the intellectual property of Kronos within the Service, including but not limited to
the Applications.

“Term” means the Initial Term and any Renewal Terms.
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Exhibit G: Workforce Dimensions™ Add-Ins

This Exhibit governs the Add-In(s) to be provided by Kronos to Customer, if specified on an Order Form.
Capitalized terms not otherwise defined herein shall have the meanings prescribed to them in the

Agreement. In the event of a conflict or inconsistency between the Agreement and this Exhibit, this Exhibit
shall control.

Customer agrees that the Add-In(s) may only be used solely in connection with Workforce Dimensions™
for Customer’s own internal purposes. The Add-Ins are not installed in the Kronos hosting environment
in which Workforce Dimensions resides. The Add-Ins may only be installed and operated in a data center
or other cloud environment managed by or on behalf of Customer. Customer is solely responsible to have
all applicable rights, licenses and necessary infrastructure and support to use the third-party applications
with which the Add-In(s) function, including security of the environment in which the Add-In(s) are
installed.

The Service Level Agreement and associated SLAs (Attachment A-3) and the Workforce Dimensions Cloud
Guidelines (Exhibit B) in the Agreement do not apply to the Add-In(s) because the Add-In does not reside
in Kronos’ hosting environment.

Implementation. Configuration and deployment of the Add-In(s) may be performed by Customer in
accordance with Kronos written instructions and guidelines. Alternatively, Customer may engage Kronos
or a third party to perform implementation or professional services as described in the Agreement.

Warranty Disclaimer. Kronos does not warrant that the Add-In(s) will be free from errors or service
interruption. Kronos disclaims errors and liability with respect to the third-party applications or APIs with
which the Add-In(s) function. Customer is solely responsible to manage its accounts or systems that may
access the Add-In(s).
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KRONOS

Company Name

® Executive Sponsor
(Sponsor of the project and point of escalation for Kronos Senior Management)

Title

Email Address

Phone Number

® Project Manager
(Key contact for Customer’s internal team during implementation phase and
coordinator of resources)

Title

Email Address

Phone Number

® Seed User
(Receiver of the WFD Tenants or WFR Sandbox, resets passwords and sets up users)

Title

Email Address

Phone Number

® Vanity Tag

(Company Name, no spaces & 18-char max)

® Accounts Payable Contact (email address)

Please return with your contract paperwork.



