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State of fowa Kronos Workforce Management Systems and Related Products, Services and

Solutions Umbrelia Agreement

This Agreement for Kronos Workforce Management Systems and Related Products, Services and
Solutiens is'made and is effective as. of the date identified on the Contract Declarations and Executions
Page (“Effective Date”), by and between the State of Iowa, acting by and through the Office of the Chief
Information Officer (“OCIO”), Kronos SaaShr, Inc., (“Krones SaaShr*) a corporation organized under
the laws of New Jersey, and Kronos Incorporated, (“Kronos Inc”) a-corporation organized under the laws
of Massachusetts, The partiés may be referred t6 herein mdmdually as a “Party” or collectively as the
“Parties”; provided, however, that where the context clearly requires, the tetm “Party” or “Parties” may
refer to or include the Governmental Entity making the individual. purchase(s) hereunder. Individual
Governmental Entities making individual purchases hereunder may also be referred to as “Customer.” The
Parties agree to the following:

1. Overview.

1.1

1.2.

1.3,

1.4.

Purpose. This Agreement establishes the terms and conditions pursuant to which
Governmental Entities in the State of Jowa may procure Kronos Workforce Management
Systems and Related Products, Services and Solutions-available pursuant to the OMNIA
Contract. This Agreement does not guarantee any minimum level of purchases, usage, or
compensation, " '

Authorities. OCIO enters into this Agreement, as it relates to Workforce Management
Systems and Related Products, Services.and Solutions, available via the OMNIA Contract
pursuant to lowa Cdde section 8B.24(5)(c). This Section authorizes the Office “on its own
behalf or on the behalf of another participating agency or governmental entity, [to] proc'ure
information technology by leveraging an existing competitively procured contract. ...” or
“fto] procure information technology under a contract let by another agency or other
governmental entity, or approve such procurement in the same manner by a pamcrpatmg
agency or governmental entity.” In the alternative, Iowa Code section 8B:24(5)(a)
authorizes “the office [to] enter into a cooperative procurement agreemerit with another

governmenta] entity relating to the procurement of information technology, whether such

information technology is for the use of the office or other governmental entities.” OCIO
has concluded this is in the best interests of the State of Jowa because Vendor is a known
provider that has. historically provided quality Deliverables ‘to the State, the OMNIA
Contract was the product of @ competitive process conducted at the national level and
thereby resulted in leveraged volume purchasing discounts in excess of those which the
State would iikely obtain if it conducted & separaté competitive process, and- utilizing the
OMNIA Contract saves the State time and money associated with conducting a separate,
duplicative competitive process.

Term. The initial term of this Agreement shall be as stated on the CD&E; unless terminated

earlier in accordance with the terms of this Agreement. After expiration of the initial term,

QCIO shall have the option to extend/renew this Agreement. for additional one- -year

renewal terms; provided that any such extensions/tenewals shall not extend heyond the

total term.of the OMNIA Contract, including any and all extensions/refiewals thereto. The
decision to extend this Agreement shiall be at the sole option of OCIQ and may be exercised
by OCIO by providing written notice to Vendor.

Relatiosiship_between this _Agreement and Individual Purchasing Instruments. Each
Purchiasing Instrument executéd hereunder shall be deemed, upon its execution, 10
incorporate the terms and conditions of this Agreement and shall constitute a separate;
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1.5

distinet, and independent Agreement between Vendor and the applicable Governmental
Enitity. To the extent.a Governmental Entity other than OCIO makes a purchase hereunder
pursuant to a Purchasing Instrument executed by it, such Governmental Entity shall be
solely responsible for any payments due and duties and obligations otheiwise owed Vendor
under this Agreement. In addition, notwithstanding any other provision of this Agreeinent
to the contrary, OCIO bears no obhgatlon or liability for any other Governmerital Entity’s
Iosses, liabilities, or obligations, including ‘Vendor’s failure to perform, arising ot of or
relating in-any way to this Agreement. Likewise, the State of lowa generally bears no.
obligation or liability for any political subdivision or other non-State Entity’s losses,
labilities, or obligations, including Vendor’s failure to perform, arising out of or relating
in any way to this Agreement.

l'ncorporation of OMNIA Contlact The OMNIA Contract i'dentiﬁed on the CD&E is

urchases hereunder shall be afforded all of 'the nghts privileges, warranties, and
mdemmﬁcatlons afforded the Lead Public Agency and/or any Agencies making purchases
_under the OMNIA Contra__tc_t and such rights, privileges, warranties, and indemnifications
shall accrue’ and apply: with equal effect to Governmental Entities making purchases.
hereunder, Except as otherwise provided herein, Vendor shall perform all duties,
responsibilities. and obligations tequired under ‘the OMNIA Contract in the time and
mianner specified thereunder. In the event of any conflict or inconsistency. between the.
terms and conditions of this' Agreement and the OMNIA Contract, such conflict or
inconsistency shall be resolved as stated on the CD&E.

Definitions. In‘addition to any other térms that may be defined elsewhere in this Agreement, and
those defined in the RFP, which are mcorporated by reference as if fully set forth herein, the
following terms shall have the:following meanings. To the extent a capitalized term used herein is
not defined in the body of this Umbtella Agreement, but is defined in Special Ternis and Conditions
attached hereto, stich définition shall be incorporated hereir by reference as if'fully set forth herein.

2.1,

32,

23,

2.4,

“Acceptance” means Customer has conducted any applicable: Acceptance Testing and
accepted any applicable Deliverables in accordance with the provisions of Section 5.1
(Acceptance Testing). “Final Acceptance” means the applicable Governmental Entity has
determined all Deliverables provided under a Purchasing Instriment satisfy the
Governmental Entity’s Acceptance Tests. “Nen-acceptance” means the applicable
Governmental Entity has determined that a portion of Deliverables provided under a
Purchasing Instrument have not satisfied the Governmental Entity’s Actceptance Tests.

“Acceptance Tests” or “Acceptance Testing” mean the tests, reviews and other activities
performed by oron behalf of Customer to determine whether Deliverables purchased under
a given Purchasing Instrument: fail to meet any appllcable Specifications in accordance
with the ptovisions of Séction 5.1 (Acceptance Testing).

“Application Services” or “SaaS Application(s)” generally means the Software and
applications provided to Customer by.and though the Cloud Services and running on-a
cloud infrastructure, As uvsed in this Agreement, Application Services or SaaS
Application(s) shall be as more specifically defined in the Special Terms and Conditions
applicable to the specific offering. See Section 3.1.2.4 (Software/Application Services) and
corrésponding Special Terms and Conditions set forth in that Section and attached hereto.

“Agreement,” unless the context requires otherwise, means the. collective documentation
memorializing the terms of the agreemient identified on the Contract Declarations &
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2.5.

2.6.

27,

2.8

Execution Page(s) and all other attachments.to the Contract Declarations & Execution
Page(s).

“Authorized Contractors” means independent contractors, consiltants, or other Third
Parties (including other Governmental Entities) who are retained, hired, or utilized by any
Governmental Entity to use, maintain, support, modify, enhance, host, or-otherwise assist
a Govemmental_ Entity with any Deliverables.

“Cloud Services® genierally refers t6 a compiiting: model for enabling ubiquitous,
convenient, on-demand network access to a shared pool of configurable computing
resources {e.g., networks, servers, storage, applications, and services) that can be rapidly
provrszoned and released with minimal management effort or service provider interaction.
As used in this Agreement; Cloud Services shall be-as more specifically defined in the
Special Terms-and Conditions applicable to the specific Cloud Services offering. See
Section 3.1.24 (Software!AppIic_atlon Services) and corresponding Special Terms and
Conditions set forth in that Section and attached hereto.

“Confidential Information” means, subject to any applicable federal, State, or local laws
and regulations, including lowa Code Chaptér 22, any coafidential or proprietary
information or trade sectets disclosed by either Party (“Disclosing Party”) to the other
Party (“Receiving Party”) that, at the time of disclosure, is designated as confidential (or
like designation), is disclosed in circumstances of confidence, or would he understood by
the_ Parties, exercising reasonable bumnass Judgment_ to be confidential. Confidential
Information does not include any information that: (i) was rightfully in the possession of
the Receiving Party from 4 source other than the Disclosing Party prior to the time of
disclosure of the information by ‘the Disclosing Party to the Receiving Party; (ii) was
known to the Receiving Party prior 1o the disclosure of the information by the Disclosing
Party; (iii) was disclosed to the Receiving Party without restriction by an independent Third
Party having a legal rlght to disclose the information; (iv) is.in the public demain or shall
have become publicly available other than as a result of disclosure by the Receiving Party
in vialation of this Agreement or ifi breach of any other agreement with the Disclosing
Party; (v} is independently developed by the Receiving Party without any reliance on
Confidential Information disclosed by the Disclosing Party; (vi) is disclosed or is required
or authorized to be disclosed pursuant to law, rule, régulation, subpoena, summons; or the
order of a court, lawful custodian, governmental agency or regulatory authority, or by
applicable regulatory or professional standards; or (vii) is disciosed by the Receiving Party
with the written consent of the Disclosing Paity. .

“Customer Data” or “Customer Content” means all content that a Governmental Entity,
directly or indirectly, posts ot otherwise inputs into a Kronos. hosting envirorment,
including but not lindited to information, data (such as payroll data, vacation time, hours
worked or other data.clements-associated with an employee), text, multimedia images (¢.g.,
graphics; audio and video files), or coinpilations. Customer Data and Customer Content
shall be deemed to be the Confidentia! Information of the Governmental Entity.

“Customer Property” means any propérty of or betonging to a'Governmental Entity

making purchases hereunder; including Customer Data/Customer Content, softwarg,
hardware, programs or other property possessed, owned, or otherwise contro]]ed or

maintained by-a Governmental Entity; excluding Kronos Software_ which is licensed by

Krongs to the Governmental Entity.
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2.10.

211,

2.12.

2.13,

2.14.

215,

2.16.

“Deﬁclen(t)(cy)(res)” means a defect, flaw, ertor, bug, faiture, omission, interruption.of
service, or other problem resulting in-a failure of a De]werable to conform.to or meet an
applicable Specification.

“Deliverables” means .all of the Services, work, work product, items, materials, ard
property to be created, developed, produced, performed by or on behalf of, or otherwise
made available through, Vendor, Vendor Coniractors, or Vendor Personnel, directly or
indirectly, in connection with this A greement, 111cIudmg but not limited to Cloud Services,
Saa$ Applications, Software, or Goods of Products.

“Documentation”™ means any and-all technical information, commentary, explanations,
design documents, system architecture documents, database layouts, guides, and manuals,
related-to or used in conjunction withi the Deliverables, in any medium, including hard
copy, electronic, digital, and magnetically or optically encoded medla published. by
Contractor or generally made available to Customers by -inclusion in or as a part of the,
apphcable Deliverables.

“End User License Agreement(s)” or “EULA(s)” or “Terms of Service” or “TOS”
means Vendor’s or applicable. Third Parties’ standard contract documents or terms or
conditions governing a. Governmental Entity’s access tg, use of, or deploymeént of certain
Software or Services Vendor’ supplies heréunder, directly or indirectly, and that &
Governmental Entity-may be required‘to’exécute or- agree 10 in connection with its use of
the same. Such Standard coritract documents or terms or conditions have been aitached
hereto as. Special Terms and Conditions and negotiated between the Parties. '

“Equipment” means the Kronos equipment (timeclocks and ancillary devices) purchased
by a Governmental Entity under this Agreement.

“Updates” means Service Packs, Point Releases and Major Releases (including: legislative
updates if available) of the Software, which may be provided by Contractor from time to
time as part of its software support maintenance services. Updates shall be part of the
Software and.the provisions.of the license terms shall apply to such Updates and to the
Software as modified thereby.

2,15.1.  The term “Service Packs” shall méan releases that contain official, tested bug
fixes and are designated generaiiy by updatmg the digit to the rlght of the
second decimal point. Examples of Service Packs are x.y.1 and x.y.2..

2.15.2.  The term “Point Releases” shall mean releases that generally contain minor
new features or functionality and are designated generaily by updating the. digit
to the right of the first decimal point. Examples of Point Releasés are x.1.and.
X.2.

2.15.3.  The term “Major Releases” shall mean releases that generally contain major
new features or functionality and are designated generally by updating the digit
to the left of the first: decimal point. Examples of Major Releases are 4.0.and
5.0

“Goods or Products” includes. all products, gquipment "(i'ncludi'ng Equipnient or
Produicts), hardwate, ‘or Software, third-party provided services, including but not limited

to, extended warranty and product. support services by or orlgmatmg with Vendor or an
-Orlgmal Equipment Manufacturer (“OEM?), tnanufacturer of. publisher, and sold to

Governmental Entities hereunder,
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2,17

2.18,

2.19.

2.20.

2.21.

2.22,

223,

“Governmental Entity” shall mean any Governmental Entity, as defined in Jowa Code
Section 8A.101, or any successor provision to that section. The term Governmental Entity
includes Paitieipating Agencies, agencies, independent agencies, the Judicial Branch,
courts, boatds, authorities, institutions, establishments, divisions, bureaus, commissions,
cominittees, councils, examining boards, public utilities, offices of elective constitutional
or statutory officers, and other units, branches, or entities of government. A Govertimental
Entity:may also referred to as a “Customer” throughou_t this Agreement.

“1.T. Governance Document(s)” or “Governance Document(s)” means any Information
Technology policies, standards, processes, guidelines, or procedures developed by OCIO.
pursuant to lowa Code .section 8B, ‘available at: htips://ocio.iowa.gov/ {navigate to
policies, standards, rules, respectively), and which are generally applicable to Participating
Ageiicies, absent a waiver granted pursuant to lowa Code section 8§B.21(5) and
eorresponding implementing rules: '

“Participating Agency” shall have the same meaning ascribed it under Iowa Code section
8B, including any subsequent amendmerits or successor provisions thereto, -and which at
the time of execution of this Agreement meant any state agency, except the state board of
regents and institutions operated under the authority of the state board of regents,

“Professional Services” means ‘setvices ptovided by Veéndor requiring specialized
knowledge and skill, typlcally in connection with the use, configuration, or 1mplementat1on
of other Deliverables provided hereunder, and as may be more specificaily defined and
described in a Purchasing Instrument.

“Purchasing Instrument” means documentation issued by a Governmental Entity to
Vendor for the purchase of Deliverables under this Agreement, including a “Purchase
Order,” “Statement of Work,” “Order Form” or “Order,” or any other type of ordering
document executed hereunder, regardless of form, and which identifies the Deliverables to
be purchiased and any other réguirements deéimed necessary by the applicable
Governmental Entity, such as compensation and delivery dates. Notwithstanding anything
in this Agreement to the contrary, any pre-printed legal terms or conditions included on of
set forth in any Purchasing Instrument, whether expressed or referenced, shall be void and
unenforceable; this includes any térms or conditions that conflict with or are inconsistent

with the terms; conditions, obligations, “requirements, or liabilities set forth in this

Agreement; including:-any Special Terms or Conditions or the Omnia Contract.

“Secarity Breach” means the unauthorized acquisition of or access to Customer Data by

an unauthorized person that compromises the securify, confidentiality, or integrity of
‘Customer Data, including instances.in which internal personnel access systems in eXcess

of their user rights or use systems mapproprlately “Security Breach” shall aiso be deemed
to include any breach of security, confidentiality, or privacy as defined by any applicable
law, rule, regulation, or order,

“Services” may include any and all services included within the scope of the OMNIA

Contract, including any Professional Services as outlined and described in an apphcable

Purchasing Instrument (including any implementation or configuration services for ‘or
relating to any Cloud Services, Application Services, Software, or Equipment), Cloud
Services, or Application Services.
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2.24,

225,

2.26.

2.27.

2:28.

2.29.

“Software’ means any and all other software, programs, including Programs, applications,
modules and components, in object code form, all related Documentation, Updates; and a}l
copies of the foregoing.

“Special Ternis and Conditions” means.any attachment hereto entitled, in whole or in
part, “Special Terms and Conditions.”

“Specifications” means Doctimentation for Vendor’s Software, Cloud Services, Saa$S
Applications, Equipment, or any other Deliverables. (7.e., user manuals, database reference
guides, installation and configuration worksheets; system administrator guide; users guide;
etc.) and all specifications, requirements, technical standards, and performance standards,
identified iri any individual Purchasing Instrument executed hereundet.

“Third Party” means a person or entity (including, any form of business ‘organization,
such as a corporation; partnership, limited liability corporation, association, ete.) thatis not
a party to this Agreement.

“Vendor Contractor(s)” means. any of Vendors authorized subcontractors affiliates,
subsidiaries, or any other Third Party dcting on behalf of or at the direction- of Vendor in
performing or providing Services under this Agreement.

“Vendor Personnel”means officers, directors, employees, agents, independent
contractors, or any other staff ar personniel acting on behalf of or at the direction-of Vendor
or any Vendor Contractor performing or providing Services under this Agreement.

3. Deliverables.

3.1,

Purchasing Instruments,

3.1.1.  Performance. Vendor shall comimerice, complete, deliver, and provide all work
and provide all Deliverables avallable under the OMNIA Contract inaccordance
with-the requlrements set forth in this Agreement, any Purchasing Insttument(s)
executed by 4 Govermmental Entity hereunder, and any other Special Terms and
Conditions.

3.1.2.  Delivery,

3,121 Risk of Loss. To the extent any Deliverables are mailed or shipped,
Vendor.or Vendor Contractors shall bear;

3.1.2.1.1.  Except as otherwise set forth in the applicable
Purchasing Instrument, all freight, shipping, handling,
and insurance costs for the delivery; and

3:1.2.12.  Allrisk of loss, including any losses resulting from any
damage to or destruction, in whole or-in part, which
may-occur prior to the delivery.

3.1.2.1.33.  Delivery terms for the Goods and Products and
Software that. is. physically delivered shall be FOB
destination, unless otherwise stated on.the applicable
Purchasing Instrument,
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3122

3.1.2.3.

3.1.2.4.

Goods or Products. Governmental Entities. may purchase Goods or Products. or
other equipment (including Equipment), hardware, Software licenses, SaaS
Applications and related Cloud Services, and other Deliverables available by or
through Kronos, diréctly or indirectly, hereunder to the extent available urder the
OMNIA Contract.

Equipment. Title to Kronos Equipment purchased by a Governmental Entity shall
passto and vest in'that Governmental Eritity upor shipment to such Governmental
Entity.

Softwar e/Application. Services. Kronos’s (and related applicable Third Parties’)
standard contract document (ie, EULA’s or TOS’s) for the following
Deliverables have beei attached hereto as Special Terms and Conditions and
negotlatecl between the Parties. The purchase, access, use, or other provisioning

of such Deliverables shall be governed by the applicable Speclal Terms and
‘Conditions: Notwithstanding the foregoing, in the event of any conflict or

inconsistency between the térms, condifions, duties, obligations, rec[mreménts' or
Habilities set forth in this Umbrella Agreement and any such Special Terms and
Conditions, the terms, conditions, duties, obligations, requiremerits, or liabilities

set forth in this Umbrella Agreement shall take precedence.

3.1.2.4.1.  Speécial Terms and <Conditions #002: TERMS AND
CONDITIONS FOR SOFTWARE LICENSES, SOFTWARE
AND  EQUIPMENT  SUPPORT  SERVICES, AND
EDUCATIONAL AND PROFESSIONAL SERVICES. This
Section applies for all transactions except: Workforce Ready,
Workforce Dimensions, and the Workforce Central SaaS
offerings (not including t the professional and educational services
governed by this Section).

3,1.2.42. Special Terms and Conditions #003: KRONOS WORKFORCE
CENTRAL SAAS TERMS AND CONDITIONS. This Section
applies only. for Workforce Central transactions in :a SaaS
environment (except for the related professional and educational
services see Special Teérms and Conditions #005).

3.1.243.  Special Terms and Conditions. #004: KRONOS WORKFORCE
TELESTAFF IVR SERVICE. This section applies only for
Telestaff TVR Sefvices ordeied by Customers:

3.1.2.4.4.  Special Terniis and Conditions #005: KRONOS WORKFORCE
DIMENTIONS TERMS AND CONDITIONS. This section
applies to the Workforce Dimension Servicés ordered by
Customers.

3.1.2.4.5. Special Terms and Conditions #06: KRONOS. WORKFORCE -
READY SAAS TERMS AND CONDITIONS. This Section
-applies only for Workforce Ready transactions.

Amendinents ta Purchasing Instruments. A Purchasing Instrument may be
aménded, modified; or replaced at-ariy time during the term of this Agreement
upén the mitual writtén consent of Vendor and the applicable Governmeéntal
Entity.

Page 14 of 86






4.2,

4.2A

hereunder or in connection therewith (“Fixed Price, Not-to-
Exceed”). A Fixed Price, Not-to-Exceed Purchasing. Instrument
should be used when a Governmental Entity’s requirements:can be set
forth in sufficient detail as to allow for a fixed price to be developed.
A Fixed Price, Not-to-Exceed Purchasing Instrument niay include a
‘milestone payment schedule associated with the Deliverables defined
therein.

Failure of a Governmental Entity to pay any undisputed fees that:may be dwing in
accordance with the terims of this Agreement shall not result in any suspension or
termination of any Deliverables, so long as payment of such undispuited fees is made within
the applicable cure-period. In the event of any dispute related to fees, Vendor shall continue
to perform and provide Deliverables until aftér the Parties have engaged in goed faith
atternpt to resolve the fée dispute. Such good faith attempt shall include, at a minimum
cutlining in writing the Parties’ respective positions concerning such fee. dlspute providing
such written position 1o the other Party, and escalating the dispute to the appropriate level
of management for appropriate resolution. This obligation to engage in good faith efforts
to resolve ‘a fee dispuite prior to suspending or terminating any Deliverables shall not
preclude the Parties from pursumg other remedies that may be: otherwise available-undér
this Agreement, at law, ot in equity.

No.Additional Fees. Except to the extent permitted by Section 4.1 or Section 4.24A, the
applicable Gavernmental Entity shall not be-obligated to pay any other.compénsation, fees;
expenses, ¢osfs, charges or other amounts to Vendor in connection with this Agreement or
any Purchasing Instrument(s), For the avoidance of doubt, except as otherwise permitted

by Section 4.24, there shall be no reimbursable expenises associated with this- Agreement

and Vendor shall be solely responsible for all other costs, charges, and expenses it-incurs

in connection with this Agreement, mciudmg equipment, supplies, personnel, salaries,

benefits, insurance, training, confererices, telephone utilities; start-up costs, and all other
operational and administrative costs ard expenses.

Subject to any -applicable laws, rules, policies and procedures, and where agreed to in the
applicable Purchasing Instrument, the applicable Customer shall reimburse Contractor for
the reasonable and actual costs of transportation, meals and’ ]odgmg incurred by Contractor
with respect o travel me_u_rred by Contractor in providing services to the Customer;

provided, however that: (i_) all such costs have been submitted by Co_n_tra_ctq_r-and_appljo_\«_’__ed

by the applicable Customer in advarice of any such travel; and (ii) notwithstanding any
such approval by the applicable Customer, any reimbursement for allowable transportation,
meals-and lodging shall ot exceed the maximum réimbursement rates-applicable to board,
commission, advisory council and task force members, including, without limitation, those

set forth in the State: Accounting Policy and Procedures: Manual 210.245 and 210.305 {or

any successor provisions) or such otherrates as may later be established by applicable laws,
rules;, policies or procedures. Contractor agrees to utilize the most economical and
reasonable modé of iransportation -available and shall comply with any

ather travel policies, procedures or requirements applicable to contractors of the State or

applicable Governmental Entity. Contractor shall submit a copy and itemized receipts and
any other supporting documentation as may be requested by the applicable Customer or its
designge with respect to all costs and expenses submitted by Coniractor for
reimbursement. The Customer reserves the right to audit all reimbursement requests and
to withhold or deny reimbursement for Cortractor’s failure to comply with the
requirements of this section and applicable travel policies. Except for the foregoing, there

shall be no other reimbursable expenses associated with this Contract, and Contractor shall
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4.3,

4.4,

4.5,

bé solely responsible for all other costs, charges and expenses it incurs in connection with
its performance under this Contract, including, but not limited to, equipment, supphes
personnel, salaries, benefits, insurance, training, conferences, telephone, utilities, start- -up
costs, and-all other operatlonal and administrative costs and expenses of Contractor:

Effect of Purchasing Instrumerits. In no event shall a Governmental Entity be obligated to
pay Vendor any fees, costs, compensation; or other amounts in excess of the amount
specified ‘in a Purchasing Instrument for any one or more Deliverable(s), unless ‘the
applicable Governmental Entity otherwise agrees-topay such fees, costs, compensation, or
other amounts pursuant to a written Change' Ordet or an amendmerit to the applicable
Purchasing Instrument executed by the applicable Governmental Entity.

Payment does not Imply Acceptance. No payment, including final payment, shail be
construed. as acceptance of any Deliverables with Deficiencies or incomplete work, and
Vendor shall remain responsible for full" performance in strict compliance with the terms
and conditions of this Agreement.,

[nvoices.

4.5.1.  Deliverables, Vendor shall submit an invoice to the applicable Governmental

Entity requesting payment of the fees or other compensation specified in the
Purchasing. Instrument associated with such Deliverable(s). All invoices
submitted by Vendor shall comply with all applicable rules concerning payment
of such fees, charges, or other claims and shall contain appropriate documentation
as necessary to support the fees or chiarges included on' the invoice and all
information reasonably requested by the applicable Governmental Entity. The
apphcable Governmental Entity shall verify Vendor’s performance/provisioning
of Deliverables outlined in the invoice before making payment. Except for
payments identified as prepayments, agreed to be prepaid in the applicable
Purchasing Instrument, and solely to the extent as otherwise permitted by
applicable laws, rules, pohc;es and procedures the applicable Goverriniental
Entity shall pay all approved invoices in arrears and, to the extent applicable, in
eonformance with lowa Code 8A.514 and corresponding implementing rules,
regulations, and policies. Generally, in the case of Professional Services or other
similar Services, such Deliverables must be paid in arrears and invoices shall.not
be submitted to the applicable Governmental -Entity uniil after Vender has
received-a writien notice of Acceptance with respeét to the Deliverables forfing
the:basis of the invoice, Solely to the extent identified in the applicable Purchasing
Instrument and as perm:tted by applicable laws, rufes, policies, and procedures,
in the case of any subscription-based. Deliverables consumed or used on a
recurring or ongoing basts (such -as Software or Saas Apphcatlons) such
Deéliverables may be identified as prepayments, paid for in advance, and invoices
miay be submitted or paid monthly or annually in advance. The applicable
Governmental Entity may pay in less than sixty (60} days, but an election to pay
in less than sixty (60) days shall not, to the extent applicable, act as an implied
waiver of Towa Code § 8A.514. Notw1thstandmg anything herein to the contrary,
the applicable Governmental Entity shall have the right to disputé any invoice
submitted ‘for payment and withhold payment of any disputed amount if the
applicable Governmental Enfity believes the invoice is inaccurate or incorrect in
any way.
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4.6.

4.7.

4.8,

4.52. Goods or Products. Vendor shall submit an invoice to the applicable
Governmental Entlty requesting payment of the fees or other compensation
specified in the Purchasing Instrument associated with Goods or Products upon
shipment. All invoicés:submitted by Vendor shall comply with all applicable nifes
concerning -payment of such fees, charges, or other claims and shall contain
'apprbpriate documentation as necessaty to support the fees or'charges included
on the invoice and all information reasonably requested by the applicable
‘Governmental Entity. The applicable Governmental Entity shall verify Vendor’s
performance/provisioning of ‘Goods or: Preducts outlined in the. invoice before
making payment. The applicable Governmental Entity shall pay all approved
irivoices. in-arrears and, to the extent applicable, in conformance. with Towa Code
8A.514 and correspondmg implemeriting rules, regulations, and policies. The
applicable Governmental Entity may pay in less than sixty (60) days, but an
election to pay ini less than sixty (60) days shall not, to the extent appllcable .act
asan implied waiver of Towa Code § 8A.514. Notwithstariding anything herein to
the c’ontrary, the applicable Governmental Entity shall have the right to dispute
any invoice submitted for payment and withhold payment of any disputed amount
if the applicable Governmental Entity. believes the invoice is inaccurate or
incorrect inany way.,

Retention.

4.6.1. To secure Vendor’s periormance under this Agreemert, Vendor and a
Governmental Entity may agree in the applicable Purchasing Instrument that the
Governmental Entity may retain fifteen percent (15%) of the fees or other
compensation .associated with the Professional Services related Project
Deliverables to be provided under that Purchasing Instrument (“Retained
Amounts™), t0 be retained until. all such -Professional Services related
Deliverables under that Purchasing Instrument have been supplied/provided and
the applicable. Governmental Entity has given Final Acceptance of all such
Professional Services related Deliverables under that Purchasing Instrument.
Retained Amounts shall be payable upon the applicable Governmental Entlty 5
delivery of written notice of Final Acceptance of all 'such Professional Services
related Deliverables under the.applicable Purchasing Instrument; subject to the
terms‘and conditions hereof. '

4.6.2; Reserved.

Erronecus Payments and Credits. Upon written request from the State, Vendor shall
promptly pay-or refund to the applicable Governmental Entity the full amouit of any
confirmed overpayment of erroneous payiment within ten (10) business days: afier either
discovery by Vendor or notification by the applicable Governmental Entity of the
overpaymefit-or erroneous payment. The applicable Governmental EntIty may, in its sole
discretion, elect to have Vendor apply any amounts due .and owing the Governmental
Entity under this Section against any amounts . payable by the applicable- Governmental
Entity under thi$ Agreement.

Set-off Against Sums Owed by Vendor. In the event Vendor owes a Governmental Entity
any sum under the terms of this Agreement, any other agreement, pursuant fo a judgment,
or pursuant to-any law, the applicable Governmiental Entity may set off such sum against
any sum invoiced to the Governmental Entity by Vendor in the Governmental Entity’s sole
discretioir.-Any amounts due the Goveérnmental Entity as damages may be deducted by the
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4.9,

4.1¢.
4.11.

Governmental Entity from any money or sum payable by the Governmental Entity ‘to
Vendor pursuant to this Agreement or any other agreement between Vender and the

Governmental Entity.

Withholding Payments. In-addition to pursuing any other remedy provided herein or by
law, d Governmental Entity may withhold compensation or payments to Vendor, in whole
or in part, without penalty or legal liability-to the Governmental Entity-or work stoppage:
by Vendor, in the eventthe Governmental Entity determines in good faith that:

4.9.1.  Vendor has failed to materially perform any of its duties or obligations as set
forth it this Agreement; or

4.9.2.  Any Deliverabi¢ has failed to materially meet or conform to any applicable
Specification or contains or is expetiencing ‘a Deficiency which remains
uncured.

No interest shall accrue or be paid to Vendor on any compensation or other amounts
withheld.or retained by the Governmental Entity under this Agréement.

Reserved.
Administrative. Fées. Without affecting the prices/rates Vendor is ‘authorized to -charge
Governmental Entities hereundet, Vendor shall provide to OCIO a 1.00% administrative

fee on ail sales made against this Agreement, This 1.00% administrative fee shall be paid
quarterly to:

Attn: Business Services Division Administrator

TIowa Office of the Chief Information Officer

Hoover State Office Building, Level B

Des Moines, 1A 50319

Payment shall be made in accordance with the following schedude:

Period End Fee Due
June 30 July 31
September30 Octobet 31
December 31 January 31
March 31 Aprii 30

Acceptance Tests, Project Management, and Program Management.

5.1.

Acceptafice Testing.

5.1.1.  Professional Services. Kronos will agree to structure each project
implementation/configuration or other Professional Services engagement under
a mutually agreed upon Statement of Work with a mutuaily agreed-upon scope.
At specified milestones. throughout a project, Kronos will deliver completed
project deliverables (“Project Deliverables®) for review, Acceptance Testing,
approval and sign off by. Customer. After Contractor submits Project
Deliverables to the Customer for review, Acceptance Testing, approval, and sign
off, Customer shall determine whethiér the submitied Project Deliverables:
conform to all applicable requirements contained in the applicable Statement of
Work: and shall accept or reject. said Project Deliverables as agreed in the
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5.2.
5.3.
5.4,

5.13.

‘Reserved.

applicable Statement of Work. [f additional time is not requested, the substantial
use of any Project Deliverable shall constitute Customer’s acceptance of that

Project Deliverable. This Section shall survive termination of this Agreement.

Goods/Products and Software. With respect to Equipment and Software,
Customer will have a test period of sixty. (60) days (the “Test Period") from
completion of Instailation to conduct. Acceptance Testing. “Installation” sha]l

be defined as completion of the following: a) the Equipment (i.e., data collection
terminal), if any, 1is mounted and commumcatmg with  the
Software/Applications; b) Customer has access to the Software, ¢) Kronos has

configured the Software/Applications, including SaaS Applications, for
Customer’s work and/or pay rules within standard apphcatlon parameters; .d)

standard interfaces are transmitting datd; ) standard appllcatlon reports can be
generated; and £y implementation team traifiing, if any, is.complete. If Customer
does. not. give Contractor a written deficiency statement specifying how the

Equipment or Software/Applications, including SaaS Applications, fail to meet

the Specifications (“Deficienicy Statement”) within the. Test Period, the

Equipment or Software/Appilications, including SaaS Applications, shall be
deemed accepted. If, after conducting Acceptance Testing, Customer ptovides
Contractor with a written Deficiency Statement, Contractor shall have thirty (30)
days to bring the Equipment or Soﬂwareprphcanons including SaaS
Applications, (as applicable) into conformance with the Specifications. If
Contractor bririgs the Equipment or Software/Applications, including SaaS
Apptications; into conformance with the Specifications, Customer shall conduct

Acceptance Tests for'd second time (upto an additional sixty (60) days, except

where a longer period is agreed to. by the Parties in an- applicable Purchasing
Instrument). I the Equipment or Software/Applications, including SaaS

Applications, do notmeet the Specifications atthe end of this second Acceptance
‘Test period, Customer may terminate the' applicable Purchasing Instrument by

written notice to Conttactor. Upon any such termination, Custorner shall return

all Equipment or Soffware/Applications, including SaaS. Applications, (and

related documentation) forming the basis of such termination to Contractor, and
Contractor ‘shall refund any meonies _pal._d by Customer to: Contractor: for all
returned Software/Applications, including SaaS Applications, and Equipment..

Cloud Services and related services to support the cloud environment. There is

not a traditional acceptance process for Cloud Services. Cloud Services are

considered * accepted“ once Customer has access to the SaaS Applications and

hasted: environment in which such SaaS Applications are instalied. However,
Cloud Services are expected to be:petform it accordance with or otherwise meet.
or exceed the terms, conditions, and requirements of this Agreement. Additionally,

Cloud Semces are expected fo. meet or exceed applicable service level guarantees

apphcable to the: particular service offering (generally attached to and part of the
Special Terms and Conditions applicableto. the particular service offering).

Reserved..

Administration of Agreement. The Office or ﬁCus‘tom_er_shaIl monitor and review

Contractor’s performance under this Agreement-to ensure Contractor’s compliance’ with
this Agreement. Such review and monitoring shall include the Customer’s assessment
of invoices and repotts furnished by Contractor pursuant 1o this Agreement.

Page 20.07 86



Reserved.

Representations, Warranties, and Covenants. In addition to any represéntations, warranties, or
covenants set forth or made in any product-specific terms and conditions attached hereto as Special
Terms and Conditions; or otherwise required or agreed to undér or as patt of the OMNIA Contract,
‘Vendor makes the following additional Representations, Warranties, and Covenants as set forth in
this Section.

7.1.

72.

7.3.

Compliance with Law. Vendor répresents, warrants, coverniants, and promises that Vendor
has complied with, arid-shall continué to comply with all applicablé federal, state, foreign,
and logal laws, rules, regulations, codes, standards, ordinances, and orders applicable to
Vendor’s. business as a technology suppher both generally and in connection with: the
performance of this Agreement, including the following:.

7.1.1.  Those prohibiting discriminatory employment practices or related to equal
opportunity in employmeént or affirmative action under federal or state law, rules,
regulations, or orders, including lowa Code chaptér 216 and section 19B.7 and the
rules of the fowa Department of Administrative Services and the Jowa Civil Ri ghts
Commtssmn Vendor shall have on file a copy of its affirmative action program,
containing goals and time specifications as required by lowa Adininistrative Code
¢chapter 11--121.

7.1.2.  Those pertaining to any permitting'and licensure reguirements in carrymg out'the
work performed under this Agreement,

7.13.  Those relating to preva_iling_ wages, occupational .safety and health standards,

payment of taxes, gift laws, and lobbying laws.

7.14. Vendor agrees to work tooperatively with OCIO or. applicable Governmental
Entities in responding to or addressing any issues that may arise concerning
Section 508 compliance, or.other similar issues. of ot relating to the acoessibility
of information technology, as it relates to any Software. or Saa$ Appllcatlons
licensed hereunder, including, upon request, undergoing; at Vendor’s sole expense,
a voluntary product accessibility assessment.

7.1.5. Reserved.

Vendor shall take such steps as necessary to ensure. Vendor Contractors. praviding
Professional Services and Vendor Personnel dre bound by -the terms and conditioris:
contained in this Section. Notwithstanding anything in this Agreement to- the contrary,
Vendor, Vendor Contractors providing Professional Services, and Vendor Pessonnel’s
failure to-fulfill any requirement set forth in this Section shall be regarded as a material
breach of this Agreementand OCIQ may cancel, terminate, or suspend, in-whole or in part,
this Agreement, and any Governmental Entity may cancel, terminate, or suspend, in whole
or it part; any Purchasing Instrument. In'addition, OCIO may declare Vender ineligible for
future State contrdcts in accordance with authorized procedures or Vendor imay be subject
to other sanctions ag provided by law-or rule '

Deliverable- Spec1ﬁc Representations and Warranties. Except as otherwise set forth -or
identified herein, representations and warranties applicable to Deliverables sold hereunder
shall beas set forth in the applicable product-specific Special Terms and Conditions or,
where ‘applicable, related cloud guidelines applicable t6 the corresponding Delwerables'
-purchased hereunder, and shall be deemed a contractual obligation of Vendor's hereunder.
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8. indemnification.

8.1.  Generally. Vendor and its successors and permitted assigns shall indemnify and hold
harmless the applicable Governmental Entity and their employees, officérs, board
members, agents, representatives, and officials (“Indemnitees”) from and against any
third party claims, actions, suits, [iabilities, damages, losses, settlements, demands,
deficienciés, judgments, fines, penalties, taxes, costs and any other expenses (inctuding the
reasonable value of time of the Attotney General’s Office and the costs; expetises and
attorney fees of other counsel retained by any Indemnitee) resulting from, or arising out of:

8.1.1. Any intentional or willfal misconduct, or unlawful -acts of Vendor, Vendor
Contractors, or Vendor Personnel; or

8.1.2. -Any failure by Vendor-or Vendor Contractors to make all reports, payments,
withholdings, or provide any insurance required by federdl and state law,
mcludmg with respect to Social Security, workers compensation, employee
income, the. Affordable Care Act, and . other taxes, fees, or costs required by
Vendor-or Vendor Contractors te. conduct: business in the State; or

8.1.3.  Any claim involving any-personal injury.or damage to tangibie property, caused,
‘in whole or in part, by Vendor, Vendor Contractors, or Vendor Personnel; or

8.1.4.  Any claim for wages, benefits, compensation, insurance, discrimination, or other
similar claims asserted against any Governmental Ent_ity mzking purchases
~hereunder by any Vendor Personnel, or any claim, penalties, or fines made,
levied, assessed, or imposed. by another Governmental Entity or any Vendor
Personnél against a Governmental Entity making purchases hereunder in any
way related to or involving the misclassification .of employees as independernt
contractors or any allegations or findings of the existence of a joint-employment
relationship invelving-any Vendor Personnel; or

8.1.5. Any claim relating to any claim of misappropriation of a trade secret
or infringement or violation of any intellectual property rights, proprietary rights
of any Third Party, inclading any claim that any. Deliverable(s) or any use thereof
(or the exercise of any rights with. respect thereto) infringes, violates or
misappropriates any patefit, copyright, trade secret, trademark, trade dress, mask
work, utility design, or ‘other proprietary right of any Third Party, provided
that: 1) Vendor is given prompt writtén noticé of any such claim, and, ii)
Customer- provides  Vendor  with  all  nonconfidential  and
nonprivileged information: in Customer’s possession related to such claim and
any further assistance as reasonably réquested by Vendor. Vendor will have no
obli gation to indemnify. Customer to the extent any such cldim is based ot the
use of any Deliverable(s) with Software or equipment that is not (a) supplied by
‘Vendor or (b) identified by Vendor as compatible with such Deliverable(s).
‘Should any or all of the Deliverable(s) as delivered and_mal_ntamed_ by Venda_r_
become, or in Vendor’ reasonablé opinion be likely to become, the subject of
any stch claim, Vendor may at ifs option: i) procure for Customer the right to
continue to use the affécted Deliverable(s) as contemplatéd hereunder; ii) teplace .
or modify the affected Deliverabie(s) to miake its use non-infringing; or iii)
should such options not be available ‘at reasonable expense, terminate. the
applicable Purchasing Instrument upon thirty (30) days prior wiitten notice to
Customer, In such event of termination, Customer shall be entitled to a pro-rata
refund of ail fees paid to Vendor for the affected Delwerable(s) which refund,
to the extent applicable, shall be calculated -using a five-year straight-line -
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8.2,

depreciation ‘method commencing with the date of the reélevant Purchasiig
Tnstiument.
Vendor’s duties as set forth inthis Section shall survive terinination of this Agreement and
shall apply to all acts or omissions taken or made in connection with Vendor’s, Vendor
Contractor’s; or Vendor Personnel’s performance of this Agreement regardless of the date
any potential claim is made or discovered by a Governmental Entity or any other
Indemriitee.

9,  Default and Termination.

9.1,

Termination for Cause by QCIO or Govérnmental Entities. OCIO thay terthinate this

Agreemert and the applicable Governmental Entity may terminate a Purchasing Instrument
upon written notice of Vendor’s breach of any material term, condition or. provision of this.
Agreement or the applicable Purchasing Instrument; if such breach is not cured within
thirty (30) days, provided that cure is feasible. Any time allowed for cure of a default shall
not-eliminate or reduce any liability Vendor may have for any liquidated damages, if any.
In addition; OCIO may terminate this Agreement and the applicable Governmental Entity
may terminate -a’ Purchasing Instrument effective. ‘immediately without penalty or legal
liability and without advance notice or opportunity to cure for any of the fol]owmg reasons:

9:1.1.  Contractor thakes any représentation, warranty or certification in connection
with this Agreement or any written propesal that is false, deceptive, or materiaily
incorrect or incemplete;

9.1.2.  Any of Contractor’s officers, directors, or upper management has committed or
engaged in fraud, misappropriation, embezzlement, malfeasance, misfeasance,
or bad faith;

9.1.3.  Contractor or any of Contractor’s officers, directors, employees, agents,
subsidiaries, affifiates, contractors, or subcontractors has: committed or engaged
in fraud, mlsappropr_la_tl_on_ embezzlement, malfeasance, wmisfeasance, or
bad faith, which adversely impacts the services or prodicts provided by
Contracior to the Office under this Agreement;

9.1.4. _Dissq]__ution_of Contraptor or any parent. or affiliate of Contractor owning a
controlling interest in Contractor;

9.1.5.  Contractor 1) -'_terminat_es. its business, or 2)."suspe_nd$=.'its business.in a manner
that adversely impacts the services or products provided by Contractor to the
Office under this Agreément;

9.1.6.  Contractor’s authorization to engage in business either in Iowa or where
organized is suspended, terminated, revoked or forfeited;

9.1.7.  Contractor has failed to comply with any applicable international, federal, state,
or lpcal laws, Tules, ordinances, regulations. or orders when performing within
the scope of this Agreement, and which failure creates adverse impacts on the
Services provided by Contractor under this.Agreement;

'9.1,8.  The Office in goad faith determines or believes the Contractor has engaged in
conduct that has or may éxpose the-Office, any Customer or the State to material
liability;

9.1.9.  Contractor infringes or allegedly infringes or violates any patent, trademark,

copyright, trade dress orany other intellectual property right or proprietary right,
‘or Contractor misappropriates or allegedly misappropriates a trade secret which
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9.2,

9.3.

relates in any manner to the services-or products provided under this Agreement;
or

9.1.10.  Any of the following has been engaged in by or occurred with respect to

Contractor or any corporatlon majority shareholder or entity having or owning
a controiling interest in Contractor;

9.1.10.},  Commencing or permitting a filing against it which isn’t
discharged within ninety (90) days, of a case or other proceeding
seeking liquidation, reorganization, or-other relief with respect to
itself or its debts under any bankruptcy, insolvency, orother simiiar
law now or hereafter il effect; or filing an answer adniitting the
material allégations of 4 petition filed against it in any involuntary
case or other proceeding commenced against it seeking l_iqui'dat'i_on;.
reorganization, orother relief under any bankruptcy, insolvency, or
other similar law now or hereafter in effect with respect to it orits
debts; or cansenting to any such relief or to the-appointment of or
taking possession by any such official in any voluntary case: or
other proceeding commenced against it seeking liquidation,
reorganization, or other relief under any bankruptcy, insolvency, or
other similar law now or hereafter in efféct with respect to it ar its
debts;

9.1.10.2.  Seeking or- suffering. the appotntment of a trustee, receiver,
liquidator, custodian or other similar official of it or any suibstantial
part of its assets;

9.1.10.3.  Making an assignment for the benefit of creditors;

9.1.10.4.  Failing, being unable, or admitting in writing the inabiiity generally
to. pay its debis or obligations as they become due-or failing to
maintain a positive net worth and such addltlonal ¢apital and
hquldity as is reasonably adequate or necessary in connection with
Contractor’s performance of its obligations under this Agreement;
or

9.1.10.5.  Taking any action to authorize any of the foregoing.

The Office’s right to terminate this Agreement or any Purchasing. Instrument shall be
in-addition to and not exclusive of other remedies available to the Office, and the Office
shall be erititled to exercise any other rights and pursue any remedies, in law, at equity, or
otherwise. The Office and any Customer agrees that, unless the Office or any Customer
élects to pay Contractor- pursuant to the terms of this Agreement, the Office or any
‘Customer shall return any Equipment or Software:delivered by Contractor and not yet paid
for by the.Office or any Customer up to and including the effective date of a termination.
undér this Sectiont 9,1 (Default and Termination).

Termination for Cause by Vendor. Vendor may only terminate an applicable Purchasing
Instrument upori written notice of the breach by the applicable Governmental Entity-of any
material term, condition, or provision of'this Agreement, if such breach is not cured within
thirty (30) days of the applicable Governmental Entity’s receipt of Vendor’s written notice
of breach,

Termination for_Convenience. Following siXt_y (60) days written nofice, OCIO may
terminate this Agreefient in Wwhole or in part and the applicable Governmental Entity may
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4.

9.5.

terntinate a Purchasifig Instrument in whole or in pait for convenience without the payinent
of any penalty or incutring any further obligation or liability to Vendor. Termination for
convenience can be for any reason or no reason at all.

Termistation Due to Lack of Funds or Change in Law. Notwithstanding anything in this
Agreement to the contrary, OCIO shall, upon written notice, have the right to terminate
this Agreemetit and the: -applicable- Govemmental Entity shall, upon written notice, have
the right to terminate a Purchasing Instrument without penalty or fability and without any
advance notice as a result of any of'the following:

94.1. The leglslature governor; or other applicable governing bedy fail in the sole
opinion of QCIO or the. appllcable Governmental Entity to appropriate funds.
sufficient to allow OCIO or the app]lcable Governmental Entity to- either meet
its obligations under this Agreement or the applicable Purchasing Instrument or
to operate as required and to fulfill its obligations undér this Agreement or the
applicable Purchasing Instrument; or

9.4.2.  If funds are de-appropriated, reduced, not allocated, or receipt of funds is
delayed, or if any funds or revenues needed by OCIO or the applicable
Governmental Entity to make any payment hereunder are insufﬁc'ient_ or
unavailable for any other feason as determined by OCIOQ or the -applicable
Governméntal Entity in its sole discietion; or

9:43.  If OCIO’s or the applicable Governmental Entity’s authorization to conduct its
business or engage in activities or operations related to the subject matter of this
Agreement is withdrawn or materiaily altered or modified such that it may not
‘meetany of its obligations under this Agréement; or

9.4.4. Ithereis adecision of any court, administrative law judge oran arbitration panel
or any law; rule, regulation, -or-order is enacted, promulgated. or issued that
materially or adversely affects OCIO’s or the applicable Governmental Entity’s
ability to fulfill any of its obligations under this Agréement or the applicable
Purchasing Instrument.

Limitation of Payment Obligations. In the event of a termination of this Agreement or &
Purchasing Instrument for any reason (except for termination by QCIO or a Governmental
Entity pursuant to Section 9.1), the applicable Governmental Entity shall pay only those
amounts, if any, due and owing to Vendor for Deliverables, including Goods and Products
up to and including the date of termination.of this Agreemetit or the applicable Purchasing
Instrument and for which the Governmental Entity is obligated to pay pursuant to this
Agreement; provided however, that the applicable Governmental Entity’s obligation to pay
Vendor such amounts and other compensation shall be limited by, and subject o, legally
avaitable funds. Payment will be made only upon submission of invoices and proper proof
of Vetidoi’s claim. Notwithstanding the. foregoing, this Sectiofl in no way limits the: rights
or remedies available to the applicable Governmental Entity and shall not be construed to.
require the Governmental Entity to pay any compensation of other atounts hereunder in
the event of Vendor’s breach of this Agreement ot any amounts otherwise withheld by the
Governmental Entity in accordance with- the terms of this Agresment. Notwithstanding
anything in this Agreement orany related agreement to the contrary, a Governmental Entity
shall not be liable, under any circumstances, for any of the followirig:

9.5.1.  The payment of unemployment compensation.to Vendor Personnel;
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to entér into such a-miitually agreed upon Purchasing Instrument for Transition Services
and, to-the extent the Parties are able to enter into.such a Purcha.smg Instrument, Vendor
will use its commercially reasonable efforts fo effect a smooth and timely transition and to
ensure there is no- mterrupt:on of any Deliverables. Vendor agrees that it will perform all
transition services in good faith and in a. professional and businesslike manner. Vendor
shall be relieved of all obligations related to Transition Services and continuing to license
any Saa$S Applications and related Cloud Services if the Custamer does riot continue to. -pay
for same.

9.8.  Survival, Expiration or termination of this Agreement or aﬂPurchasing_Instrumen't for any
reason will not release either Party from any. liabilities or obligations set forth in this
Agreemerit which:

9.8.1.  The Parties have expressly agreed in writing survive any such expiration or
termination, including the follawing Sections:
9.8.1.1. 4 (Compénsation and Additiorial Rights and Remiedies);
98.1.2. 7 (Represent_a‘tions, Warranties, and Covenants};
9.8.1.3. 8 (Indemnification);
9.8.1.4. 9 (Default and Terinination);
9:8.1.5. 10 (Confidentiality);
9.8.1.6. 11 (Security/Privacy, Business Continuity, and Disaster Recovery):
and
9.8.1.7. 12 (General Provisions).
9.8.2.  Remain to be performed or by their nature would be intended to be -applicable
following any such expiration or termination,
Confidentiality.
10.1.  Vendor’s Treatment of Confidential Information, Contractor, Vendor Contractors, and

Vendor Personnel may have access to Confidential Information, data, software, hardware,

programs or other information or property posséssed by, owned by, maintained by, of;

belonging to, or originating with the Governmenital Entities, a Customer(s), the State of
lowa, or other Governmeéntal Entities in connection with thls Agreement (“Customer
Property™) to the extent necessary to carry out its responsibilities under the' Agreement.

Such Customer Property shall at all times remain the property of the applicable
Governmental Entity of Customer. Contractor shall preserve the confidentiality of
Customer Property disclosed or furnished by Customers or Governmental Entities in
coniection with this Agreement and shall maintain reasonable and appropriate procedures
for safeguarding such property. Contractor shall accept responsibility for providing
adequate supervision and training to Vendor Contractors and Vendor Personnel to ensure.
compliance with the terms of this Agreement. Contractor and Vendor Centractots and
Vendor Personnel may be required by a Customer or applicable Gavernmental Entities to
execute confidentiality or non-disclosure agreemenits to obtain access to ceffain Customier-
Property. Contractor, Vendor Contractors, and Vendor Personnel shall not disclose,

-publish,. reproduce; disseminate or otherwise use any Customer Property received,

‘collected, maintained, or used in the course of performance of the Agreement except as
permitted by the applicable ‘Customer or appropriate Governmental Entity to enable.
Contractor to perform ifs obligations under this Apreement and except as required by
applicable laws, tules or regulations, either durmg_the terth of thi§ Agreefrent or
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10:2,

10.3.

thereafter. Contractor agrees to return any and all Customer Property réceived, collected,

accessed, mamtamed created, or used in the course of the performance of the Agreement
in whatever form it is mamtamed promptly (but-in‘no event later than ten (10) business
days froth the date of the applicable Governmental Entity*s or any Customer’s written
request) at the request of the applicable Goverrimental Eritity or any Customer. Iii the
event that Contractor receives a request for-access to any Customer Property, Contractor
shall iimmediatély comniusicate such request to the appropriate Governmental and the
-applicable Customer for consideration and handling.

Compelled Disclosures. To the extent requiréd by applicable law or by lawful order or
requirement of a court or governmental authority of competent jurisdiction over Vendor,

Vendor may only disclose Customer Property to a Third Party in accordance with such
law, order; or requirement, subject to the following conditions:

10,2.1.  As soon as becoming aware of such law, order, or requirement, and no-less-
than “five (5) business days prior-to disclosing Customer Property pursuant
thiereto, Vendor will notify the applicable Governmental Entity in writing,
specifying the nature of and circumstances surrounding the contemplated
disclosure, and forward any appllcable process, inciuding a subpoena, to the
appropriate Govemmenta[ Entity for its review.

10:2.2.  Vendor will consult with the applicable Governmental Entity on the
advisability of .t_';_l_king legally-available steps to resist or-narrow any required
_responge-or disclosure.

10.2.3.  Vendor will use reasonable efforts not to release Customer Property pending
the outcome of any measures taken by the appllcab{e Governmental Entity to
contest, oppose, or otherwise seek to limit such disclosure: by vendor.

10.2.4.  Solely to the extent Vendor is required to disclose Customer Data to a Third
Party, Vendor will furnish only such portion of Customer Data as it is required
to disclose.

NotWithstandmg any such compelled disclosure by Vendor, such competled disclosure will
not otherwise affect Vendor’s obligations hereunder with respect to Customer Property 50
disclosed as it pertains to other Third Parties to which such information is not disclosed as

required by such law, order, or requirement.

Treatment of Vendor’s Confidential Information.

10.3.1.  Safeguarding Obligation. Except as provided- or contemplated bherein, and
subject to applicable state, federal, and/or international laws, rules,
regiiations, or orders (including lowa Code Chapter 22 and any correspondmg
implementing fules, regulations, or orders), Governmental Entities shali not
intentionatly disclose Vendor’s Confidential Information to ‘'a Third Paity
(excluding other Governmental Entifies and Authorized Contiactots) without
the prior written consent of Vendor,

10.3.2.  Destiuction or Return of Vendor’s Confidential Infor#iation. On termination
.or expiration of this Agieement or the applicable Purchasihg Tnstrument, the
applicable Governmiental Entity shall, except to. the extent otherwise required
by applicable laws, rules, procedures, or record retention
schedules/requirements, return or destroy, at Vendor’s-gption, all of Vendor’s
Confidential Information {excluding items subject to any continuing licenses
inuring to the benefit of the applicable Governmental Entity hereunder or that
aré réguired for use of any Deliverablés and Goods. or Products).
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11.3.

11.4.

11.5.

11.6.

To the éxtent reasonably possible, such a notification will include, at a minimum (i) a
description of the Security. Breach, (ii) the information that may have been obtained as a
result of the Security Breach, and (iii). the. corrective action Kronos is takmg in response
to the Security Breach. Such notification must be in writing and given in the most
expedient time possible and without unreasonable delay, and in fio circurnstaiices in less

than forty-eight (48) hours of discovery or notificatior: of the actual or suspected Security

Breach. For purposes of this Section 11.2, a. suspected Security Breach shall not include
routing unsuccessful security incidents such as pings on a firewall, port scans, or denial-
of-service attacks that do .not result in the unauthorized access, use, disclosure,
modification, or destruction of information or systems operations in an electronic
information system.

Investigations in Response to Actual Breach. Vendor agrees, at its sole expense, to take
all reasonable steps necessary ta promptly remedy any actual Security Breach and to
reasonably cooperate with the applicable Governmental Entity and OCIO in investigating
sich actual Security Breach, including reviewing and assisting in reviewing application
access logs, conducting forensic audits of relevant. systems if necessary, and making

personnel available to answer reasonable inquiries concerning the § investigation. Onmnotice

of any actual Security Breach, Vendor will immediately institute appropriate controls to
maintain and preserve all electronic evidence relating to such actial Security Breach in
accordance with industry standard practices. Vendor agrees that it will not report the
Security Breach to any reguilatory authority or notify any adversely affected consumers
relating to.any actyal Security Breach unless and until the applicable Governmental Entity

:spemﬁcaily requests. Vendor do so in wrltmg orif réquired by applicable law.

Encryption ar Rest. All Customer Data stored, processed, transmifted; ‘or -otherwise
possessed by Vendor shali be encrypted at rest with controlled access and the- Application
Services and related Cloud Services shall-use TLS 1.2 orhi gher as determined by the level
of encryption supported by the Custorner’s browser. Unless otherwise expressly provided
herein of otherwise agreed to by the Parties in‘writing; Vendor, Vendor Coniractors, and
‘Vendor Personnel are responsible for encryption of Customer Data in their. possession.
Additionally, Vendor shall ensure hard drive encryption consistent with validated
cryptography standards for all Customer. Data at rest using AES-256 bit enctyption, unless
the State approves in writing the storage of Custofnet Data on & portable device that does
not'satisfy these standards.

Physical and Remote Access to State-hosted/managed. Systems. Vendor's, Vendor
Contractor’s, or Vendor Personnel’s physical or remote access to State facilitates or State-
hosted/managed systems shall be subject to the State of Iowa’s standard security
procedures and protocols governing such access, including but not limited to, in the ¢ase
of remote access to State-hosted/managed -systems, active monitoring of Vendor’s,
Vendor Coniractor’s, or Vendor Personnel’s remote access:to the same.

Additionial Hosting Terms. In addition to other terms hereitt (including Section 10 and all'
of this Section 11} that would be applicable to hosting, infrastructure, other “as a service”
delivery models, or other similar Services, and soiely to the extent Vendor stores,
processes, transmits, retains, or otherwise:maintains Customer Data on a Governmental
Entity’s behalf, the following shall apply:

11.6.1.  Import and Export of Data, Tothe ext(:nt_.Cu_stomer- Data is stored, retained, or
otherwise maintained in electronic format in connection with any hosting,
infrastiucture, or other similar Services, the applicable Goverrinmiental Entity
or'its Authorized Contractors shall have the ability to import or export data or
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11.7.1.  Background Checks.

11.7.1.1.

11.7.1.2.

11L.7.1.3:

Additional Screening. Governmental Entitiés reserve the right to
subject Verdor Personnel who will be providing Professional
Services to additional background checks at any time prior to or
during any engageinent; provided such Vendor Personnel consent
to such additional background checks. Such background checks
may include a work history, financial review, request for criminal
history data, ‘or focal or state criminal history check, national
criminal histoiy check- through the Federal Bureau of
Investigation (“FBI”), or other background check requirement
imposed by law, rule, regulation, order, or policy. Such Vendor
Personnel may be required to authorize the release of the results
of'criminal history checks, including those through the FBI, 1d one
or more Goveinmental Entities, including OCIO,  Such
background checks may be conducted by the -applicable
Governmental Entity  or -its Authorized Contractor. A
Governshental Entity may also requite Vendor to conduct a work
history or fibancial review of Vendor Personnel who will -be
providing Professional Services. If applicable, Véndor shall
provide. Governmental Entities with these background check
results_in a mutually agreeable form and manner prior to the
commencement of any engagement by Vendor Personnel.

Vendor shall be responsible for payment of all costs associated
with any and all Vendor initiated background checks ta which
Vendor Personnel are subjected.

‘Vendor shall additionally be responsible for payment of all costs
associated with any and all background checks to which Vendor
Personnel are subjected by a Governmental Entity or its
authorized Contractor in any amount up to.and including $500,00
per Vendor Personriel. In the event the cost of a Governmental
Entity or Authorized Coritractor backgrotind check exceeds the
$500.00 per Vendor Personnel threshold, the Governmental Entity
or Au_tho_n,zed.antracto: shafi be respons;bi_e for payment of any
such excess ¢osts.

11.7.2.  Right to Remove. Individuals.

11.7.2.1,

11.7.2.2.

Professional Services. As' it relates to any Professional Services
provided hereunder, should a Governmental Entity be dissatisfied with
the performance, competence, responsiveness, capabilities,
cooperativeness, or fitness for a particular task of any Vendor
Personne!, the Governmerital Entity may request the replacément of
such Vendor Persorinel (“Replacemént Request”). The Replacement

‘Request shall be in writing arid upen receipt of the reguest, Vendor
shall make reasonable efforts to furnish a qualified and acceptable

replacement within fifteen (15) business days:

-All Deliverables. As it relates to all Deliverables. (including SaaS

Applications and related Cloud Services), should a Governmental
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Entity defermine an individual Vendor Personnel poses a potential
security risk based on a specific identified incident, the Governmental
Entity may request the replacement of such Vendor Personnel
(“Replacement Request”). Vendor shall immediately remove such
individual; any replacement furnished by Vendor in connection with
such a réquest may not perform -or provide Deliverables 1o the
applicable Governmenial Entity. unless and until the applicable
Governmentzl Entity gives its consent to. Vendor’s use of such
replacement. The Replacement Request shall be in writing and. upon
receipt of the réquest, Vendor shall make reasonable efforts to furnish
a qualified and acceptable réplacement within fifteen (15) business
_days.

11.7.3.  Security Awareness Training. Vendor shall promote and maintdin-an awareness of
the importance. of securing Customer Property; including Customer Data, among,
Vendor Personnel.

11.7.4.  Separation of Job Dufies. Vendor shall diligently monitor and enforce separation
of job duties, require all ‘Vendor Contractors and Vender Personnel to execute non-
disclosure agreements or enforce obligations of confidentiality, and limit access to
and knowledge of Customer Property to those Vendor Pérsonnel to which such
access and knowledge is absolutely fiecessary to provide Deliverables hereunder.

11.8.  Business Continuity/Disaster Recovery, Vendor maintains a formal program that requires
business continuity and disaster recovery plans to be in place for critical operations and
technology, which may bé updated by Vendor from time to time. Details of such business
continuity and disaster recovery program is as described in Vendor’s currenit due diligence
packages for.the applicable offerings. These due diligence packages are available upon
request by, and at no cost to, ‘the appllcable Governmiental Entity -and are considered
Vendor Confidential Information under this Agreement. Vendor represents {o having and
maintaining an indusiry standdrd business continuity plan as describied in the due diligenice
packages. Vendor reserves the right to modify the business continuity plan as needed,
however Vendor shall not materially diminish the business continuity plan provided to
Customer as of the Effective Date .of this Agreement. Governmental Entities _makm_g
purchases hereunder may include specific or additional obligations of Vendor as it relates
to business continuity or disaster recovery where necessary as may be. stated and provided
for in an -applicable Purchasing Instrument.

12,  General Provisions.
12.1.  Ancillary Agreements.

12.1.1.  Ancillary Agreements and. Non-Disclosure Agreements. In order to proceed
with a Purchasmg Instrument, Governmental Entities making purchases
hereunder may require Vendor to execute ancillary-agreements to address any
compliance, legal, confidentiality, or privacy concerns that may be-unique to
an applicable Governmental Entity making purchases hereurider, such as a
Business. Associate Agreement (“BAA”) or Criminal Justice Information
System (“CJIIS”) Security Addendum, or any other non-disclosure or
confidentiality -agreements in connection with this Agreement or any related
agreement deemed necessary by the applicable Governmental Entity
(“Ancillary Agreement(s)”). Such Ancillary Agreements shall be attached as
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12.2.

12.3.

12.4.

Special Terms and Conditions hereto and incorporated by reference as if fully
set forth herein. Vendor may decline to execute such Ancillary Agreements
and acknowledges that the Governmental Enfity may not be able to proceed
witly a Purchasing Instrument as aresult,

12.1.2.  To'the extent a portion.of the funding used to pay forthe Deliverables is being
'-prowded through-a grant from the Federal Government, the requirements. set
forth at Title 2 CFR, Chapter. 1I, OMB Guidance Part 200, Uniform
Administrative Cost Reéquirements, Cost Principles, and Audit Requiremerits.
for Federal Awards (“Super Circular”) may apply. To the extent the Super
Circular requires any language or requireinents be included in any agreement,
such requirements and language are incorporated by reference as if fully set
forth herein. In addition, in order to proceed with a Purchasing Instrument,
Governmenta! Entities making purchases heréunider may require Vendor o
execute ancillary agreements to address any additional requiremerits that may
accompany the specific. funding source used to pay for the Deliverables-
hereunder (“Anclllary Agreement(s)”). Such Ancﬂlary Agreemerits may be
attached as Special Terms and Conditions: to the applicable Purchasing
Instrument and, if so attached, shall apply to-and govern the purchasé, delivery,
or provisioning of the applicable Déliverables. Vendor may decline to execute
such Ancillary Agreements and acknowledges that the ‘Governmental Entity
may not be able to.proceed with a Purchasing Instrument as a result.

Immigration Status. Vendor and Vendor Contractors are responsible for ensuring Vendor.

Persorinel possess and maintain valid Visas for any Vendor Personnel for whom a Visa is.
requlred Governmental Entjties may require Vendor to.conduct E-Verify employmeit-
eligibility verifications of Vendor Personnel performing duties within the State of Iowa
or where otherwise required by applicable law, rule, of regulanon Veéndor shall be
respon51b]e for all costs associated with the E-Verify process, and shall provide written
confirmation that such E-Verify verifications have occurred with respect fo individual
personnel where requested by a Custo_m_er including in advance of any engagement
hereunder..

No Publicity. During the Term of this Agréemeént and at all fimes after the termination or
expiration of this Agreement, Vendor, Vendor Contractors, and Vendor Personnel shall
not make any media release or other publlc announcement relating to or referring to this
Agreement or a Purchasing Instrument without OCI(’s or the applicable Governméntal.
Entity’s prior wriften consent. Vendor, Vendor Contractors, and Vendor Personnel shall
acquire no right to use, and shall not use, without OCIO’s or the applicable Governmental
Entity’s written consent, the terms or existence of this Agreement or any Purchasing
Instrument, the names, trade names, trademarks, service marks, artwork, designs, or
copyrighted materials of the State of lowa or-any Governmental Entity, its related entities,
employees, assigns, successors or licensees: (a) in any'advertising, publicity, press release,
customer list, presentation or promotion; (b) to express or to imply any endorsement of

“Vendor or Vendor s Deliverables by the State of Towa or-any Governmental Entity; or (c)

in any manner other than expressly in.accordance with this Agreement,

Independent Contractor. Vendor is ‘an independent contractor performing services for

‘Governmental Entities.

12.4.1.  Vendor, Vendor Contracters, and Vendor Personnel shall not hold itself out as
an employee or agent of the any Governmental Entities.
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12.5.

12.6.

12.4.2.

12.4.3.

12.4.4,

12.4:5.

12.4.6.

12.4.7.

12.4.8.

Except as otherwise provided herein or in a Purchasing Instrument, Vendor or
Vendor Contractors shall be responsible for maintaining and furnishing aplace
of wark;.and any tools, sipplies, apparel, facilities, equipment, and appropriate
communications devices and. services' required for- Vendor Personnel to
perform:and provide Deliverables hereunder.

Vendor Personnel are not eligible for and. Vendor shall ensur¢ Vendor
Personnel never-claim they aré €ligible for or otherwise entitled to any-State
employee benefits, including retirement benefits, insufance coverage, or the
like.

Vendor Personnél shall not be considered employees of any Governmerntal
Entity for any purpose, inc'ludi_n_g for federal or State tax purposes.
Governmental Entities shall not withhold taxes on behalf of Vendor: Vendor
shall be responsible for payment of all taxes in coimection with any income
earned from performing this Agreement.

Governinental Entities shall have no sight ot authority to direct or control
Vendor Personnel with respect to the performance or provisioning. of
Deliverables under this Agreement;.or with fespect fo any other matter; except
as otherwise provided by this Agreement or ‘a Purchasing Instrument,
Governmental Enﬁt_i_es are interested only in the results to be achieved by
Vendor under this Agreement; the manner and method of performing and
providing all Deliverables under this Agreement shall be under the exclusive:
contral of Vendor, in accordance with the terms of this Agreement.

During any engagement under this Agreement, Vendor Personnel may
perform work on behalf of, and provide Deliverables to, Third Parties, and
may market. and advertise their services to Third Parties, so loeng as such
activities do not: (a) violate any terms' or conditions of this Agreefient; (b)
create an actual or potential conflict of interest; or (c) violate any iniellectual
property rights or interests of any Governmental Entity making purchases
hereunder. '

The Parties acknowledge and agree that Governmental Enti_ties will not have
the authority to hire, fire, supervise, control, or manage any Vendor Personnel.

Vendor Petsonnel shall not receive performance reviews, vocational training,
or business cards from any_G'overnment_al'__Entity;-s‘hal] clearly state in any and
all communications related to the performance-or provisioning of Deliverables
hereunder that they-are employees of Vendor or Vendor Contractor, and riot-
employees of the applicable Gevernmerital Entity; and shall not be subject to
the Governmental Entity’s standard disciplinary practices and procedures.

Amendments. This: Agreement-may be amended; modified, or replaced from time to time
by mutual consent-of OCIO and Vendor, Beth Partiés must executé all amendments to
this Agreement in writing,

No Third-Party Beneficiaries. There are no third-party beneficiaries o this Agreement.

This Agreemment is intended only to benefit the OCIO, Vendor, other Govérnimental
Entities making purchases heréunder, and their respective successors: and. permitted

assigns.
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12.7.

12.8.

Choicé of Law and Forum. This Agreement shall be governed in all respects by, and

construed in accordance with, the laws of the State of lowa, without giving effect to the
choice. of law principles thereof’ Any and all litigation or aétions commienced in
connection with this Agreement, including after expiration or termination of this

Agreement, shall be brought in Des Moines, lowa; in Polk County District Court for the

State of Towa, if jusisdiction is proper. However, if jurisdiction is not proper in the Towa
District Court fot Polk County, but is.proper otily in a United States District Couirt, the

matter shall be commenced in the United States District Courr for the Southern Dlstrlct of

lowa, Central Division. Vendor irrevocably: (i) consents and agrees that any legal or
equitable action or proceeding arising under, in connection with. or arising out of this
Agreement shall be brought and maintained exclusively in the aforesaid ‘courts;
(i) submits to and accepts, with respect to any such action or proceeding, for it and i in

respect of its properties and assets regardless of the physical or legal situs thereof'

generally and unconditionally, the jurisdiction of the aforesaid courts; and (iii) waives any
objection to such juri isdiction based on forum non ¢conveniens or otherwise: This provision

shall not be construed as waiving any-immunity to suit or liabitity, in state orfederal court,

which may be available to any Governimental Entity, including sovereign immunity,

governmental immunity, immunity based on the:Eleventh Amendment to the Constitution

of the United States or otherwise, Vendor irrevocably consents to service of process by
certifted or registered mail addressed to Vendor’s designated agent. Vendor has ¢urrently
appointed C T Corporation System, 400 East Court Avenue; Suite 110, Des Moines, lowa
50309 as its agent to receive service of process. If for any reason Vendor's agent for
service is unable to act as such er the address of the agent changes, Vendor shall
immediately appoint. a new agent and provide OCIQ and any Governmental Entities
making purchases hereunder with written notice of the change in-agent or address. Any
change in the appointment 6fthe agent or address will be effective only upon actual receipt
by-OCIO and the applicable Governmental Entity. Nothing ir this provision will alter the
right of OCIO or any other Governmental Entity to serve process in any other manner
permitted by law. This Section shall survive termination of this Agreement.

Assignment and Delegation. This Agreement may not be assigned, transferred, or
conveyed in whole or in part without the. ptior written consent of the other Party, except
that OCIO may assign, {ransfer, or convey this Agreement, in whole or in part, to any
Governmental Entity that succeeds OCIO’s duties hereunder or otherwise ASEUMES.
responsibility for functions or duties currently assumed by QOCIO: Likewise, individual
Purchasing Instruments may not be assigned, transferred or conveyed in whole or in part
without the ‘prior written consent of the othier Party, except that the applicable
Governmental Entily may assign, transfer, or convey the applicable Purchasing
Instrument, in whole or in part, to any Governmental Entity that succeeds the. appllcable
Governmental Entity’s duties thereunder or otherwise assumes “responsibiiity for
functions or duties currently -assumed by that Goverrimerital Ertity to which the
Deliverables relate. For purposes of construirig, this clause; a transfer of a controlling
interest in Vendor, a merger, sale or consolidation of Vendor, or a sale of substantiatly all
of Vendor’s assets shall be considered an assignment. Vendor agrees that it shall provide
QOCIO and any Governmental Entities making purchases hereunder with the earliest
possible advance notice of any proposed sale or transfer or any coritrolling interest in or
substantial assets of Vendor-and of any proposed merger, saleor consolidation of Vendor.
Vendor agrees that it shall not use this-Aggreement, or any portion thereof, for collateral or
to oflierwise secure any financial obligation of Vendor or any affiliate thereof without the
prior written consent of OCIOQ or the applicable Governmerital Entity Vendor further:
agrees that it may not assign, pledge. as collateral, grant a security interest in, create a lien
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12,9,

against, ot otherwise encumber any payments-that may or will be made to Vendor under
this Agtéement.

Use of Third Parties. None of the Deliverables to be provided by Vendor pursuant to this
Agreement shall be subcontracted or delegated to any Third Party, including Vendor
Contractors, without the prior written consent of the applicable. Governimental Entity.
Such consent shall not be deemed in anly way to provide for the incurrence of any
additional obligation of a Governmental Entity, whether financial or otherwise. Any

subeontract to which a Governmental Entity has consented shall be in writing and shall in
mo'way alter the terms and conditions of this Agreement. All subcontracts shall be subject

to thie terms and conditions of this Agreement and to any conditions of approval that the
applicable Governmental Entity may deem necessary. Véndor is:solely Jiable for any and

-all payments that may be dug to Vendor Contractors pursuant to-any subcontract. Vendor

shall fndemnify and hold harmless the State, OCIO, and any Governmental Entity and

their officers, directors, employees, officials, and agents from and against any and all

claims; démands, liabilities, suits, actions, damages, losses, taxes, pénalties, costs and

‘expenses of gvery kind and nature whatsoever arising out of, resulting from, or in any way

related to Vendor’s breach of any subcontract into which it enters,. mcludmg Vendor’s

failure to pay-any and all amounts due to any Vendor Contractor. In addition, the State;

OCIO, and any Governmental Entity is not responsible for any failure: of any Vendor
Contractors to pay any amounts that may be due Vendor, and Vendor may not refuse fo

perform its obligations under this Agreement for any such failure. If Vendor- fails,

negledts, or refuses. fo" pay promptly, as due; anhy claiin for labor or services furnished to

“Vendor or.any subcontractor by. any person in conriection with Deliverables performed or

provided under this Agreement, the applicable Governmental Entlty may pay such claim
and charge the ampunt of the payment against funds dug or to become due Vendor under
this Agreemiant. The payment of a claim- in such:manner shall not relieve: Vendor or its
surety “from any obligation with respect to any unpaid claims: All subconiracts shall
contain provisions which allow Governmental Entities making purchases hereunder to
access the subcontractor’s books, documents, and records and for inspections of work, as
requlred of Vendor herein. No subcontract or delegation of work shall refieve or discharge
Vendor from any obllgatlon, provision, or-liability under this Agreement. Vendor shall
remain resp0n51ble for such performance and shall be fully responsible and table for-all
acts or omissions of any Vendor Confractors. Any action of a Vendor Contractor, which,

if done by Vendor, would constitute a breach of this Agreement, shall be deemed a breach
by Vendor and have the same legal effect. The term “Vendor” as used in this Agreement
‘shall, unless the context clearly requires to the contrary, be-deemed to include Veador

Contractors and Vendor Personnel. In furtherance of the foregoing, the State, OCIO, and

‘each Goverrimerital Entity entering into.a Purchasing Instrument hereunder hereby agrees

that Kronos may: use sub-processors to fulfill its contractual obligations under the

Agreement in order to deliver the Saa$ Applications and Cloud Services, and hereby

authorizes the engagement as sub-processors of all such entities. The State, OCIO, and
each Governmental Entity entering into a Purchasmg Tnstrument further generally
authorizes the engagement as sub:processors of any other Third Parties engaged by
Kronos for such purposes. The foregoing authorizations will constitute prior written
consent tothe subcontractmg by Krorios of the processing of Customer Data or Customer
Content. When engaging any sub-processor: (a) Kronos will enter into & written
agreement with the sub-processor; () Kronos will ensure that the subprocessor provides.

sufficient guarantees fo implement appropriate: techmcal and organizational measures 1o
‘meet the requirements of applicable data protection laws and this Agreement; and, (c)

Kronos will remain fully responsible for the performance of the sub-processor's data.
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‘protection obligations pursuant to such written ‘agreement, the requirements of applicable
-data protection laws, and in accordance with the terms and-conditions of this Agreement,

12.10.  Integration and Order of Priority.

12.10.1.

12.10.2,

Integration. This Apgreement represents the entire. agreement between the
Parties concerning the subject matier hereof, and neither Party is relying on
any representation that may have been made which is not included in this
Agreement, No Governinental Entity shall be bound by arny “shrink-Wrap”
agreement, “click-wrap” agreement, “browser-wrap” agreement, or
““sneakwrap” agreement, or any. other: smniar agreement unless agreed to in
the Kronos Marketplace for either the Workforce Dimensions or Workforce
Ready offerings. Vendor acknowledges that it has thoroughly fead this
Agreement and all related Special Terms and Conditions, Andillary
Agreements, schedules, exhibits, and other like decuments and has had the
opportunity to receive competent advice and counsel necessary for it to form
a complete Lmderstandlng of all rights and obligations herein and to accept
the same freely and without coercion of any kind. Accordingly, this
Agreement shall not be construed or interpreted against any Governmental
Entity on the basis of draftsmanship or preparation thereof. '

Order of Pri iorify. In the case of any conflict or inconsistency between the.
specific provisions of this Umibrella Agreement, any and all attachmenits to this
Umbrella Agreemenit, such conflict or inconsistency shall be resolved in the.
order -as stated on the CD&E. In. addition, notw:thst_a_rldmg anything in this
Agreement to the contrary, any pre-printed legal terms or conditions included
on or set forth in any Purchasing Instrument, whether expressed or referenced,
shall be void and unenforceable; this includes any terms or conditions that
conflict with or .are inconsistent with the terms, conditions, obligations,.
requirements, or liabilities set forth in this Agréement, 1nclud1ng any Special

Terms: or Conditions: or the Omnia Contract, In addition, notwithstanding
anything i in this Agreement to the contrary (mcluding as:may be stated in any

Special Terms or Conditions, the Omria Contract, or any Purchasing
Instrument, or any other related agreement ‘or terms and conditions} the
following Sections of this Umbrella Agreement may not be superseded,
modified, supplemented, or otherwise altered:

12.10.2.1.  Section 7.1 (Compliance with Law) of this Umbrella
Agreement;

12.10.2.:2.  Section 8 (Indemnification) of this Umbrella Agreement,
12.10.2.3.  Section 9 (Term and Termination).of this Umbrella Agreement;
12.102.4.  Section 10 {(Confidentiality) of this Umbrella Agreement;
12.10.2.5.  Section 12 (General Provisions) of this Umbiella Agréement,

12.10.2,6,  Section 13 (Limitation of Liability) of this Umbrella
Agreement.

12.10.2.7..  Section 13A (Secutity Bréach SuperCap) of this Umbrella
Agreement.
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12.11.

12,12,

12.13;

Supersedes Former Agreements. This Agreement supersedes all prior Agreements
between the State of Jowa and Kronos for the Deliverables provided hereunder. For the
avoidance of doubt, to the éxtent Kronos is performing or providing Deliverables under
active' Orders or Statements of Work, or other like ordering documents,.under any prior,
former, or similar agreement between.the State of fowa and Kronos, Kironos’s
performance of provisioning of such Deliverables under such instruments shall proceed
and be transitioned under the terms and conditions of this Agreement.

Waiver, Except as specifically provided for in a waiver signed by duly -authorized
representatives of the applicable Governmental Entity and Vendor, failure by a
Governmental Entity or Vendor at.any time to require performance by the other Party or
to claim a breach of any ‘provision of this Agreement shall not be construed. as.affscting
any subsequent breach or the right to require performance with réspect thereto ‘or'to claim
“a breach with respect thereto. No term or condition of this Agreement shail be held fo be
-watived, modified, or de]eted ‘except by an instrument, in writing, signed by the Parties
hereto.

Notices. Notices under this. Agreement shall be in writing and deiivered to the
representative of the Party to recéive notice: (identified below) at the address.of the Party
‘to receive notice as it appears below or as otherwise provided for by proper notice
hereunder. The effective date for afty notice under this Agreement shall be the date of
delivery of such notice (riot the date of mailing) which may be. affected by certified U.S.
Mail return receipt requested with postage prepaid thereon or by recognized overnight
delivery service, such as Federal Express or UPS;

If to the State:

Attn: Business Servicés Division Administrator

lowa Office of the Chief Information Officer

Hoover State Office Building; Level B

Des Moines, IA 50319

T to Vendor:

Kronos Incorporated (or Kronos SaaShr, Inc.) as appropriate.

Attn: Legal Department

900 Chelmsford Street

Lowell, MA 01851

If to another Governmental Enfitv: the individual/address. specified in the applicable
Purchasing Instrument.

Any notice of communication sent by certified: U.S. Mail under this Agreement shall be

deemed given upon receipt as evidenced by the U.S. Postal Service return receipt.card, or
if sent by overnight delivery service, upon receiptas ‘evidenced. by the signature attairied.

Page 40 of 86




12.14,

12,15

12.16.

12.17.

12.18..

12.19.

12.20.

by the carrier. From time to time, the Parties may change thie name and addreéss of a party
desighated to receive notice. Such charige of the designated person shall bé in writing to
the other party and as provided hérein.

Cumulative Rights. The various ri ghts powers, options, elections, and remedies of OCIO,

the State; and Governmental Entities provided for in this-A vgreement shall be construed as
comulative and no one of them is exclusive of the others-or exclusive of any rights,
remedies or priorities allowed by law, and shall in ho way affect or impair the right-of
OCIO, the State, and Governmental Entities to pursue any other contractual, equitable, or
legal remedy to which they ‘may be entitled. The election by OCIO, the State, or any
Governmental Entity of any one or more remedies shall not constitute a waiver of the right
to pursue other available remedies,

Severability. If any provision of this Agreement is detérmined by .a court of compétent
jurisdiction fo be invalid or unenforceable, such determination shall not affect the validity
or enforceability of any other part or provision of this Agreement.

Time is of the Essence. Solely to the extent indicated in a Purchasing Instrument, time is
of the essence with respect to Vendor’s performance of its obligations under -this
Agreement Vendor shall ensure that all Vendor Contractors and Vendor Personnel
providing Deliverables hereunder are responsive to the applicable Governinental Entity’s
requirements and requests in-all respects.

Authorization, Vendor represents and warrants that it has the right, power, and authority
to enter into and perform its obligations under this Agreement and that it hias taken all
requisite action (corporate, statutory, or otherwise) to approve execution, delivery, and
performance of this Agreement; and this Agreement constitutes a legal, valid, and bindirig
obligation of Véndor, enforceable in accotdance with its terms,

Successors in Interest. All the terms, provisions, and conditions of the Agieement shall be
binding upon and inure to the benefit of the Parties.hereto and their respective successors,
assigns, and legal representatives.

Records Retention and Access. Vendor shall mairitain books, documents and fecords that
sufficiently and properly document Vendor’s performance under this Agreement,
including records that document all fees and ottier amounts charged during the term of
this Agreement, for a period of at feast five (5) years following the tater-of the date of final
payment, termination-or expiration of this Agreement, or the completion of any required
audit. Vendor shall permit the Auditor of the State of lowa .or any ‘authorized
representative of the. State, the auditor of any Governmental Entity making purchases
hereunder of any authorized representativé thereof, and where federal funds are involved,
the Comiptroller General of the United States or any other:authqrized representative of the
United States government, at no charge, to access and examine,. audit, excerpt and
transcribe any pertinent books, -documernts; electtonic or optrcal]y stored and created
records or other records of Vendor relatmg directly or indirectly to Vendor’s: ‘performance
under this Aigreement. Vendor shall not impose. a charge or seek payment for any fee,

charge, or expense associated with any audit or examination of such books, docimients
and records. Vendor shall require Vendor Contractors to agreeto the same provisions of
this section.

Headings or Captions and Terrns. The section headirigs or captioris are for identification
purposes only and donot lirhit or construe the contents of the sections, Unless the context
of this Agreement otherwise clearly requires, references to the plural include the singular,
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12.21.

12.22.

12.23.

12.24.

12.25.

references to the singilar include the plural, and the word “or* has the inclusive meaning

represented by the phrase “and/or.” The words “include” and “mcludlng” shall be deemed

to be followed by the phrase “without limitation.” The words “thereof;” “herein,”

“hereunder,” and similar terms in this. Agreement refer o this Agreement as a whole and

not to any particular provision of'this Agreement.

Multiple Counterparts. This .Agreement, individual Purchasing Instruments, Special

_Te_rms and COndifions_,__ or other like documents that are executed or may be. executed

hereunder or in connection berewith, including any amendments to any of the foregoing,
-may be executed in several counterparts, all of which when takén together shall constitute

one contract binding on all Parties, notwithstanding that all Parties are not signatories to
the same counterpart. Each copy of such documents so executed shall constitute -an.
original. Signatures on such documents executed, scanned and transmitted
electronically and électronic signatures shall be deemed original signatures, with such

scanned and electronic signatures having the same Jegal effect as original

signatures. Such documents may be accepted, executed, or agreed to through the use of
an electronic signature in accordance with the Electronic. Signatures: in Global and

National Commerce Act (“E-Sign Act”), Title 15, United States Code, Sections. 7001 et
sed., the Uniform Electronic Transaction Act, codified at lowa Code chapter 554D

(“UETA”™), orany other applicable state law, rule, policy, standatd, directive, or order.
Any document accepted, executed,.or agreed to in conformity with such laws, rules,
policies, standards, directives, or orders will be binding on the signing Party as if it were

‘physieally executed All Parties acknowledge and agree that they will not contest the
-validity or enforceability of any such document(s), including under any applicable statute.

of frauds, because they ‘were accépted, signed, or transmitted in &lectronic form. All

‘Parties further acknowledge and agree that they will not contest the validity or

enforceability of a signed scanned or facsimile copy of any such documeni(s) on the basis
that-it Tacks:an original handwritten signature, or-on the basis that the Pariies were. not
signatories to the same counterpart..

Not a Joint Venture. Nothing in this Agreement shall be construed as creating or

.constituting the relationship of the partnership, joint venture (or other association of any

kind or agent/ptincipal relationship) between- the Parties hereto. No Party, unless
otherwise specifically provided for herein, has the authority to enter into any agreement.
or create an obligation or liability on behalf of, in the.name of; or binding upon; another
Party to this Agreement.

Attachiments. The Parties agree ‘that if an -A‘ddendum, Attachment; Ri'der-, Schedule,

-Appendix, or Exhibit is attached herefo by thé Parties, and referred to hérein, then the

Ssame shal] be deemed i_ncor_p_orated._herei'n- hy reference.

Further Assurances and Corrective Instruments. The Parties agree that they will; from
time to time, execute, acknowledge, and deliver, or cause to be executed, acknowledged
and delivered, such supplements hereto and such further instroments as may reasonably

‘be required for carrying out the expressed intention of this Agreement.
‘Reserved.

‘Force Majeure. Neither Party shall be in defaylt under this Agréement if performance is

prevented, delayed or made impossible to the extent that such preve_ntior_l, delay, or
impossibility is caused by a “force majeure.” The term “force majeure” as used in this
Agreement includes an event that no human foresight could anticipate or which if
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12.32.

12.33.

12.34.

12,35,

12,36,

Award of Related Agreements. Governmental Entities making purchases hereunder may:
undertake or award supplemental or successor agreements for work related to this
Agreement. Vendor shall coopérate reasonably with Authorized Contractors who may be
engaged by a Governmeéntal Entity in connection with this Agreément. Any reference
herein to a Governmental Entity’s designee or other like reference shall be deemed to

Jinclude ifs Authorized Contraciors. Vendor will ensure that any Vendor Contractors or
Vendor Personnel will abide by this provision.

Sovereign Immunity. No Governmental Entity waives sovereign immunity or any other

Jmmunity available to it by entering info this Agreement and specifically retains and
reserves the. defense of sovereign immunity and all defenses-available under- State and
federal laws, rules, and regulations. for any claim arising out of or related to this

Agreement.

Reserved.

Conflicts of Interest. Vendor represents, warrants, and covenants that no relationship
exists or will exist during the term of the Agreement between Vendor -and any
Governmental Entities making Purchases hereunder that is or. may constitute a conflict of
intetest or appearance of impropriety. To the extent applicable, the provisions of Towa
Code Chapter 68B shail apply to this Agteement and any Purchasing Instruments executed
hereunder, and Vendor shall nat engage in any conduct that would violatethat chapter.

Use of this Agreement required. for Participating Agencies/Compliance with State LT,

Standards, Policies. anid Procedures..

12.36.1.  Pursiant to lowa Code sections 8B.21(1){a) and 8B.24(3), which,
respectwely, authorize OCIO to “[alpprov(e] information technology for use
by agencies and other governmental entities,” and to-“develop policies and
procedures that apply to. all information technology geods. and serv1ces
acquisitions, and . . . ensure the compliance of all participatihg agencies,”
absent .a waiver granted pursuant to fowa Code section 8B.21(5) and
corresponding implemienting rules, untess otherwise. directed by ‘the OCIO,
Participating Agencies are required to usethis Agreement for the purchase of
the Deliverables purchased from this-Vendor.

12.36.2.  Failure of a Participating' Agency to follow the above requirement or any
other 1.T. Goveérnance Document(s), in addition to any other remedies
available under applicable law, rule, or regulation, may be barred from
utilizing this Agreement or other agreements made available to Governriental
Entities by OCIO. Upona determmatlon by OCIO that a Participating Agency
has failed to comiply with the requirements of this Section, or any other
applicable LT. Governan¢e Document(s), OCIQ may: notify Vendor that the
Participating Agency is barred from execiting any new Purchasing
Instruments hereunder, and Vendor shall not execute any new Purchasing
Instruments- with the Participating Agency through this or atiy other
agreement unless or until Vendor receives authorization from OCIO to do so.

1236.3.  Notwithstanding the foregoing, this provision shall riot apply to the following.
énitities, which may; to the extent permitted by applicable law, rule,
regulation, or order, enter info separate or competing contracts for the-
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13.

purchase of the Deliverables-available or described hereunder or other like-or
similar Deliverables and Goods or Products:

12.36.3.1.  Any Governmental Entity, other:than a Participating Agency;

12.36.3.2. The office of the governor or the office of an elective
constitutional or statutory officer

12.36.3.3.  The general assembly, or any office ‘or unit under its
administrative authority;

12.36.3.4.  The judicial branch, as provided in lowa Code section
602.1102;

12:36:3.5.  Thé state board of regents and institutions operated under jts
authority.

Limitation of Liability. Except as otherwise set forth herein, and solely to the extentnot prohibited
by applicable. laws, rules, regu]atlons, orders, or policies: (a) the maximum liability-of any- Party
under this Agreement shall be one (1) time the Contract Value- (“Contract Value” is defined ds
the aggregate total comperisatior to be paid by the applicable Governmental Entity to Vendor under
the applicable Purchasing Instrument executed by the individual Governmental Entity hereunder,

including all renewals and extensions or other like continuation, thereof); and (b) no Party shall be
liable to the other for consequential, incidental, indirect, special, or punitive damages; provided,

however, uncler no circumstances shall the foregomg limitations: apply to. any losses, damages,

expenses, costs, settlement amounts,.legal fees, judgments,- actions, claims, or any other liability
arising out of or relating to:

13.1.  Intentional torts, criminal acts, fraudulent conduct, intentional or willful misconduct, or
the gross negligence, or bad. faith of Vendor, Vendor Coritractors, or . any Vendor
‘Personnet;

13.2.  Death, bodily injury, or damage to real or personal property;

133, Any contractual obligations of Vendor or Vendor Contractors pertaining to
‘indemnification; intellectual property; liquidated damages; or compllance with applicable
laws, rules, or regulations;

13.4.  Any contractual obli gatlons of Vendor pertaining to. confidential information, or any
Security Breach caused, in whole or in-part, by a breach by Vendor, Vendor Contractor;
or Vendor Personnel of the duities or obligations i Section 11 (Security/Privacy, Business’
C0nt1nulty, and Disaster Recovery) above (Vendor’s liability for which shall be separately
subject to Section 13A (Security Breach Super Cap) below);

13.5.  Any claims arising under provisions of the Agreement calling for indemnification of any
Governmerital Entity, including the State of lowa, ot any Indemnitee for third-patty claims
dgainst any Governmental Entity, including the State of Iowa; or any Indemnitee for
bodily injury to persons or for damage to real or tangible personal property caused by the.
Vendor's negligence or willful conduct.

Nothing in this Agreement, includinig Section 13 (Limitation of Liability), shall: (i) be construed

‘as-an adm'isSion, assumption or representation by any Governmental Entity, including the State of

Jowa, that any limitation on Vendor’s liability specified in this Section 13 (Limitation of Liability)
is enforceable against the applicable Governmental Entity, mcludmg the State of lowa, under
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13A.

applicable. faw or that any Governmental Entity, including the State of Towd, has the authority to
agree to the Timitation on Vendor’s liability specified in this Section 13 (Limitation of Liability);
(ii) prevent any Governmental Entity, including the State of lowa, from challenging the
enforceability or validity-of this Section 13 (Limitation-of Liablllty), or (iii) be construed to waive
any clause regarding the avazlablhty or appropriation of funds, sovereign imniunity, or any other

‘immunity, restriction, or limitation on recovery provided by law. to. any Governmental Entity,

mclu_dmg_ the State of lowa:

Security-' Breach Super Cap. In the event of any Security Breach caused, in whole: or part, by a

breach by Vendor, Vendor Contracter, or Vendor Personnel of the duties or-obligations in Section

I1 (Security/Privacy, Business Continuity, and Disaster Recovery) above, the maximum liability

of Vendor under this Agreement shall be two (2} times the Contract. Value. In addition, and

notwithstanding the foregoing, in such event, Vendor shall be liable for paying for the following
costs and expenses to rémediate, any such Security Breach:

13A.1. The réasonable cost of providing notice of the breach to‘individuals affected by such breach

s required by applicable taw, including prepatation, printing, mailing, and delivery of such notices.
‘The applicable Governmental Entity shall determing, in its sole discretion, the content and means

of delivery of any such notifications. The Parties acknowledge that express courier service. is not

‘reasonable in this context.

13.A2; The reasonable cost. of reéporting any such Security Breach to applicable government

agencies, credit bureaus, and/or other required eritities.as required by applicable law.

13.A3. The cost of providing individuals affected by any such Security Breach with credit
protection services. designed o prevent fraud associated with 1dent1ty theft crimes for a specific
period not to exceed twelve (12) months, to the extent the misuse-or disclosure of the affected
individual’s personally identifiable data or personal data could lead to a compromise of the data
subject’s credif or credit standing; and

13.A4 Any- other services required by applicable law.

In each case; to the extent the Security Breach is caused in-part by the Governmental Entity, the
damages descrlbe:d above will be apportioned between Vendor and the Governmental Entity on a
comparative fault basis. The Governmental Entity will have contributed to such Security Breach
if the Governmental Entity fails to only provide Vendor with the personaily identifiable data
mlmmally required to accomplish tasks for which the Governmental Entity is using the Software
or Services; by way of example, use of Social Security Numbers as employee id’s, inclusion of
Protected Health Information, or inclusion of Federal Tax Inforination would not comport with the
“minimally required” coricept. Nothing in this Agreement, including Section 13A (Security Breach
Super Cap), shall: (i)be construed as ap admission, assumption: or representation by -any
Governmental Entity, includinig the State of lowa, that any limitation-on Vendor’s liability specified
in this Section 13A: (Security Breach Super Cap) is enforceable against the applicable.
Governmental Entity, including the ‘State of Tows, under applicable law or that any Governmental
Entity, including the State of Iowa, has the authority to agree to the limitation o Vendor’s liability
specified in this Section 13A (Security Breach Super Cap); (ii} prevent any. Governmental Enity,

including the State of lowa, from: challengmg the enforceability or validity . of this Section 13A
(Security Breach Super Cap); or (iii)y be construed to waive any clause regarding the availability or
approptiation of funds, 'sovereign imimunity, or any other immunity, restriction, or limitation on
recovery provided by law to any Governmental Entity, including the State of lowa.
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Special Terms and Conditions #061
Insitrrance

The following Special Terms ‘and Conditions-are part of and incorporated into the State of lowa

Kronos Warkforce Management Systems and Related Products, Services and Solutions Umbrella
Agreement, Contract No. 2019 BUS 0503, (“Agreement”) betWeen the State of Iowa, dcting by and
through the Office of the Chief Information Officer (“OCI0”), and Kronos, Inic., a corporation organized
under the laws of Massachusetts (“Vendor”). Capitalized terms used but not defined herein are as defined
in the Agreement.

1.

Insurarice Requirements. Vendor shall, at its sole expense, maintain in full force and effect, with
insurance companies admitted to do business in the State of lowa, insurance covering its work of
the type and in amounts required by this attachment. Vendor’s insurance shall, among other things,
insure. against any loss or damage resulting from or related to Vendor’s perfonﬁance of the
Agreement regardléss of the date the claitn is filed or expiration of the policy. All insurance policies:
required by this Exhibit shall: (a) remain in full force and effect for the entire Term of the
Agreement; and (b) not be reduced, changed (to the detriment of the State of lowa or'any
Governmenital Entities), or canceled (without being simultanecusly replaced by another policy

‘meeting the requirements of this Exhibit). The State of Iowa shall be named as additional insureds.

on all such policies, and all such policies shall inciude the. followmg endorsement: “Itis hereby
agreed and understood that the State of Iowa is named as additional insured.” Notwithstanding the
foregomg, the requirement that the State of lowa be named as additional insureds on all policies of
insurance shall not apply to Vendor’s Workers Compensation Insurarice. The State of lowa will:
accept a combined Techriology Errors and Omissions and Cyber Lidbility policy or a- separate
Technology errors and Omissions and separate Cyber Liability policy. Such insurance shall, (a)
cover the liability of Vendor by reason of any actual or alleged error, omission, neghgent act or
wrongful act of Vendor commitied.in rendering or failing-to render any products or services, and

-shall speclﬁcally include coverage for liabilities caused by a security breach, breach of privacy, or’

a breach of privacy regulations, including unauthorized disclosure of information; unauthorized
access, or failure to protect a network security breach; liabilities resulting from the’ unauthorized
release transmission or publication of private or techmcal information in your possession under
the scope of the Agreement; (b) including the mdemmﬁcaﬁon of the State of fowa. for any costs
and expenses, including the State of lowa’s notification expenses, incurred by the State of Towa
arising out of a-security breach, privacy breach,or breach of privacy regulatlons with an.occurrence
or per claim limit and annual aggregate limit. of not less-than $5,000,000 gach claim/$5,000,000
annual aggregate; and (¢) if underwritten on a claims made insuring agreerment, be maintained for
a period of ot 1ess than two (2).years after the expiration of the Agreement. In the event Vendor
fails to secure-and contmuously maintain the insurance coverage required under this attachment,
the State of lowa may charge Vendor, and Vendor shall pay the State of lowa, (&) the State of
Jowa’s actual expenses. incurred in purchasing similar protection and (b) the value or amount of
any claims, actions, damages, liabilities, costs, and expenses paid by the State of Towa which would
not have been paid by the State of lowa if Vendor had complied with the requiremerits- of this
Exhibit.

Insurance Policies. Unless otherwise requested by the State'of Iowa, Vendorshall cause to be issued

insurance policies-with the coverages set forth below:
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| Type of Insurance Limit Amount
General Liability (including contractual | General Aggregate $5 million
1iébility}w'ritte11' On an occurrence basis Products —
' Comp/Op Aggregate. -$5 million
Pérsonal injury $5 million
Each Occurrence $5 million
Excess Liabitity, umbrella form Each Occurrence 55 million
Aggregate $5 million
Technology Efrors and Omissions Insurance | Each Oceurrence $5 million
Aggregate $5 million
Workers: Compensation and Employer | As Required by lowa law: $2 million
Liability
Cyber Liability / Network Security Each Occurrence $5 million
Aggregate $5 million

3. Claims Provision. All insurance pollmes requlred by this Exhibit, with the exceptlon of the pollcy
for Errors and Omissions Insurance, must provide coverage on an “occurtence basis” for all claims
arising from activities occurring during the term of the policy regardless of the date the claim is
filed or explratlon of the policy. The policy for Errors and Omissions insurance will provide
coverage ona’ “claims made” bass, prowded however, that such-policy includes extended reporting-
period or-tail-coverage acteptable to the State of Iowa.

4, Certificates of Coverage. At the time of execution of the Agreement, Vendor shall deliver to the
State of Iowa certificates of insurance certifying the types.and thé-amourits of coverage; certifying
that said insurance is in force before the Vendor starts work, certifying that said insurance applies
to, among other things, the: work, activities, products and liability of the Vendor related to the
Agreement, certlfymg that the State of Towa is named as an additional insured on the policies of
insurance by endorsément as required herein, and certifying should dny of the above described.
policies be cancelled before the expiration date thereof, notice will be delivered in-accordance with
policy provisions. Vendors® certificate(s) must also include all Vendor Contractors as additional
insureds under its policiss, or Vendor must furnish te the State separate certificates for each Vendor
Contractor. All coverage for Vendor Contractors are subject to the minimum requirements
identified above, All certificates of insurance shall be'subject to approval by the State of lewa. The
Vendorshall deliver the certificates 1o the State of Towa,

5. Liability of Vendor. Acceptance of the insurance certificates by the State of Iowa shall not act.to
relieve Vendor of any obligation under this Agreement, It shal} be the responsibility of Vendor to
keep the respective insurance. policies and coverages current and in force during the life of this
Agreement, Vendor shall be responsibie for all prémiums, deductibles and for ahy inadequacy,
absence or limitation of coverage, and the Vendor shall have.ne claini or other recourse-against the
State of lowa for any costs or loss attributable to any of the foregoing, all of which shail be borne
solely by the Vendor. Vendor shall not be held responsible in the event of gross negligence-
committed by the Governmental entity. Notwithstanding any other provision of the Agreement,
‘Vendor shail be fully responsible and lable for meetirig and fulﬂlhng all of its obligations under
‘thi§ attachment and the Agreement.

6. Waiver of Subrogation Rights, Vendor shall obtain a waivet of any subrogation rights that any of
its insurance carriers might have against the Stafe of lowa. The waiver of subrogation rights shall
be indicated.on the-certificates of insurance coverage supplied to the State of Jowa for all policies,
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7.

Filing of Claims. In the event the State of lowa suffers-a loss and is uniable t6 file.a claim under any
policy of insurance required under this Agreement, the Vendor shall, at the State of lowa’s request,

ilmmedlately file a proper claim under such policy. Vendor will provide the State-of Iowa with proof

of filing of any such claim and keep the State of Iowa fully informed about the status of the clairn.
In addition, Vendor agrees to use iis commercially reasonable efforts to pursue any such-claim, to
provide information-and documentation requested by any insurer providing insurance reqmred
hereunder and to .cooperate with the State of lowa. Vendor shall pay to the State of Iowa any
insurance proceeds or payments it receives in connection with arty such claim immediately upon

-Vendor s receipt.of such proceeds or payments.
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Special Terms and Conditions #002
_ _ Kronos, Inc. Section B: _
Terms and Conditions for Software Licensees, Software and Equipment Support Services,
And Educational and Professional Services '

The following Special Tefms and Conditions:are part'of and incorpordted into the State of lowa. Kronos Workforce’ Managemem
Systems and Related Products; Services and Solutions Umbrelia Agréement, Contract No. 2019 BUS 0503, {“Agreément”) between
the State-of lowa, acting by and-through the: Office of the Chief (nfarmatton Officer {"OCI0"), and Kronos Incorporated, a corporation
organizéd under the laws of Massachusetts (“Vendor}. Capitalized téfms used but not defined herein are as defined in the Umbrelia
Agreement. These Special Terms &nd Gonditions, sometimes teférred to within these Special Terms and Conditions as “Section B,”
apply to Software: licensed on a perpetual basis for installation on Customer's systems (i.e.,, not in Kronos' cloud environment),
Equipment purchased In connection thereto, related siipport servicgs for such Software and Equipment, and ‘educational. and
Professional Services, when such iters are identified on the Purchasmg instrument {which may also be referred to as-af "Order,”
"Order Form," or “Statement of Work" In this Section B) -and which purchases are:subject to the Umbrella Agreement. (and any-
.applicable teimns and conditions set forth thérein or ctherwise applicable thereby) and these ‘Special Terms and Conditions.

1. PAYMENT AND DELIVERY
All payment, Invoicing, and delivery terms and conditions are as set forth In Section 4 (Compensation and Addrtmnal Rights and Remedies)
of the Umbrella Agreerrient,

2. GENERAL LICENSE TERMS

Kronos hereby grants to the applicable Governmental. Entity issuing & Purchasing Instrument subjel::t to these Special Terms and
Conditians (heréinafter reférred-to as. "Customar“} a nonexclusive, irevacable (except as otherwise provided in‘the Agreement),
perpetual, fully paid tip (except if the product is-licensed-on an-annual basis or is a subscription-type preduct), royalty-free, world wide
‘rightand license to: {a} use, install. access, execute, host;: maintain, support, configure, and test the Sofiware, based onthe Software,
in all media now known of hereafter éreated; (b) grant any or all -of thie rights set fortifgrantéd herein to Customer's Authorzed
Contractors, provided the Authorized Conractor is using or accessing the Software only for the beriefit of the Customer; {c} combine
.and use the Software with other software, firmware, and hardware; (dj grant to users rights to access and use the Software and its
functions: ' ' o

Al Software subject to this Agreement may be installed, used and or hosted on: (i) any one or more of the:State's, Office’s; -or any
Custormier’s servers; (i} with any Authorized Coritractor's ¢omputers, data center locations, nigtworks; electronic- sforage devicds,
“servers o other systems (“Third Party Hosting Providers”), Notwithstanding the foregoing, Contractor may provide the Office with a
list, attached as Exhibit A of this Section B, naming Third Party Hosting Providers that the Contractor deems competitors. Contractor
may arend that Exhibit A, frof time toime, provided that any such.amendment shall be in writing and duly executed by botty Parfies.
If Coniractor identifies a Third-Party Hosting Provider in Exhibit B, the State, the Office, or any Customer shall be réquired to obitain
Contractor's prior written consent, which shali not be- unreascnab!y ‘withhald, before the State, the Office. or any Customer.uses a
Hosting Provider namied in the mast climent Exhibit B If-Contracter refuses to give its consent; the State orthe Office may terminate
this Agreement, or any Customer may termninate any applicable Statement’ of Wark or Order Form, in-either case without any pénalfy-
ar liability to Contractor,

Subjéct to'the terms of the: Umbrella Agreement and except as olherwise éxpressly provided herein, the Softwaré and Software:
documentation-are confidential and may not be disclesed to a Third Party without Kranos' written consent. The Software. contains
proprietary trade secret technology. Unauthorized use and copying of such Sefiware is prohibitéd by law, including Urited States and
foreigh copyright law.

3. FEE BASED LIMITATIHONS

Customer recognizes and -agrees that the license o lse the Softare is limited, based upon the amount of the license fee paid by
-Customer, Limitations, which are set forth an the Order. Form, may include the number of employaes, simultaneous or-active users,

SBoftwale. product miodules, Software features, computer model and-sefial number and partition;, and/or-the number-of teléphone lines
or terminals to which the Software is permitted to-be cohnected. Customer agrees to: i) use the Softwarz only for the number of
‘employees, simultaneous or active users, computer model, partition-and serial number, and/or terminals permitted by the applicable
license fee; fi) use only the product modules and/or features pémitted by the applicablé license fees; and iil) use the Software only in
suppoit of Customer's own business- or for Customer's governmental purposes of activities. Customer agrees. not to incresse the.
number of employees, simuttaneous or active' users, partitions, terminals, products modules, features, or to upgrade the model, as
applicable, unfess and Until Customer pays the applicable fee for such increasefupgrade. Clstomer may not relicense or sublicense
the Software to, or otherwise. permit use: of the' Software {including timesharing or netiworking use) by any Third Party, with the
.exception of Autharized Contractors; provided that in the case of the restructuring or consolidation of any Customer, Including
becoming or being |ntegrated into & néw or different Goverrimental. Entity, Customier may assign its rights and: obliganons in or to such
Software fo any successor Governmental Enfity. Gustomer may not. provide: service: bureau or. other data’ processing services thaf
make. use of ithe Software without the express prior written consént of Kronos: provided that where Customer is a centralized
administrative agency, subunit, .or division of a'larger Governmental Entity, Customer may provide data processing services or
othérwisé make thé.use of the Software to fulfill its duties and-responsibilities on behalf of the' Jarger Governmantal Entity without the
pnor written consert of Kronos.

4. OBJECT CODE ONLY

Customer may use the computer programs inclided in the Scftware (the “Programis”} in-objeét code form only; and shall not reversé
compile, disassemble or.otherwise convert the- Programs; into uncompited or unassembled cade. The Programs include components
awned by Third Parties. ‘Such third-party compdnents are deemed to be Software sdbject to this Section B. Customer shall riot use
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10.9 WARRANTY | |
In addition to-any other warranties setforth herein, Krenos warrants that all support.services shall be performedin 4 proféssionat and
competent manner. . r

11. EQUIPMENT SUPPORT SERVICES _ _ -

The following terms &nd conditions shall govern the equipment: Suppert services provided by Krohos to Gustomer. Kronos and
Customer hereby agree- that Kronos shail provide depot equipment repair support- services. ("Depot Suppért Services™) for
Customer's Kronos Equipment ("Product{s)") specified on an Order Form t6 and-from locations within the United States and Puerto
Rico.pursuant to-the following terms and conditions:

11.1 TERM

Equipment Suppert Services for the. Product(s) have a term of one (1) yearcommenting upon the expiration of the applicable warranty
period, as specified in this. Section B.. Equipment Support Services can.be extended for additional one-year terms on the anniversary
of its commencement date ("Renewal Date”) by mutual wiitten agreement of the Parties or by Kronos sending Customer an Invoice
for the appiicable reneéwal term and Customer paying such invoice prior the commencement of such renewal tarm. For the Inittal fwo
{2) renewal years the annual support fee, for the same products and service type, wili not increase by more than 4% over the prior
year's annugl support fee-to the extent consistent with the pricing set forth under the Agreement. '

11.2 PAYMENT )
All payment, invoicing, and delivery terms and conditions are as set forth in Section 4 (Cempensation and Additional Rights and Remedies)
of the Umbrella Agreement.

11.3 DEPOT SUPPORT SERVICE DESCRIPTION _

Upon thie fallure of installed Equipment, Gustomer shall notify Kronos of such failure and Kronos will provide remote fault isolation at
the FRU (Field Replacément-Unit) or subassembiy lavel and attempt to resolve the problem. Those failures determined by Krongs to
be Equipment related shall be dispatctied to & Kronos Depot Repair Center, and Custamer will be provided with a Retum Material
Authorization Number (RMA) for the failed: Equipment if Customier is to retum the. failed Equipment to Kronos; as reasonably
determined by Kionas. Custorer rust return the-failed Equipment with the supplied RMA number, Hours of operalion, locations and
other information refated fo Kronog' Dapot Repair Centers are -availablg upon request and -can be found
athttps:/icustemer kronos.com/contacticontact-phone.aspx.and are subject to change. Retumn ‘and repal procedures for failed
Equipment shall be provided based on the Depot option.- Depot Exghiange or Depot Repait - selected by Customer-on the applicable
Order Form and as specified herein and in Kronos' then-current-Support Services Policies. Service packs for the Equipment (as
described in subsection (b} below) are included in both Depet Exchange and Depot Repair Support Services.

{i) Depot Exchange: Kronos will provide a replacement for the failed Equipment at tha FRU or sibassembly level on an "advanced
exchange" basis, utilizing a.carrier of Kronos' choice. Replacement Equipment will be shipped the same day, for delivery to Customar's
iocation as further destribed in the Support Policies. REPLACEMENT EQUIPMENT MAY BE NEW CR RECONEITIONED. Customer’
shall specify the address to which the Equipment is to be shipped. All shipments will include the Kronos. previded RMA designating
the .applicable Kronos Depot Repair Ceriter, as the regipient, Customer, upen receipt of the replacerment Equipment from Kronbs,
shall package the defeciive Equipment in the materials provided by Krones, with the RMA supplied and promplly retumn falled:

Equipment dirsctly to Kronos.

(i) Depot Repair, Upoan failure. of nstalled Equipment,. Customer shall install a Spare -Praduct to- réplace the failed Equipmiént.
Customer shall then return the fafled Equipment, with the required RMA, to the.applicable.Kronos Depot Repair Center, Customer
shalt make reasonable efforts to:return the failed Equipment using the same or substantially similar packing materials in which the
original Equipment was sent. Gustomer shall alsc specify the addfess 16 which the répaired Equibment should be’return shipped,
Upon receipt of the-failed Equipment, Krorios shal repair the failed Equipment and ship it, within ten (10} business days aftér receipt,
to Custerner. Krenios shalk ship the répalred Equipment by regular surface transpartation to Customer. '

Kronos warrants that all-repairs performed. under the Agreemenit shall be performed in a professional énd cémpetent mannet. In the
event of a breach of this warranty. in addition to-any. other remedies avaifable heréunder, at law, in equity, or otherwise; Kranas shall
replace the repaired Equipment.

11.4 EQUIPMENT SERVIGE PACK SUPPORT SERVICE DESCRIPTION. o _
if Customer purchases the Equipment service pack support éifering for Krenos manufactured terminals specified on an Qrder; Customer
shali'be.entitied to receive; _ '
(i) Bervice packs for the Equipment (which may cortain system software updates, fimwaré updates, security updates, and featurs
enharicements) available for download. at Kronos® customer portal; and _
(i) Access-to the Kronps Suppart Services Center for the logging of requests.for assistance downloading service packs for the:
Equipment. _ L . _ L o
Service packs for. the Equipment are not. instalied by the Kronos Depot Repair Center but are available for download at Kronos'.
gustomer-portal, provided Customer is maintalning the Equipment under an annual Equipment Suppert Services plan withi Kranos.
Kronos warrants that all sérvice packs and firmware updates provided under this Agreement shall materially‘pérformi in accordance
with the Kronos published spécificatians for a period of rithety (S0) days after download by Customer: In the event of 2 hieach-of this-
wafranty. Kronos shall repair of replace the Deficient service pack(s) or firmware update(s) provided that Customer's use, installation
and maintenance thereof have conformed fo the specifications. ’ '

11.5 RESPONSIBILITIES OF CUSTOMER

Page 53 of 86






Wehinars

Term of Subscription: The apnual KnowledgePass Education: Subscription-shall fun co-termintusly with Customer’s Software Suppart,
and shall renew for additional one.(1) year terms provided Customer réhews its KnowledgePass Education Subscription as provided
below. o '

Payment: Customer shall pay the annual subscription ‘charge for the initial térm of the KnowledgePass Education Subscripiian in
-accortiance with the payment.terms on the Ortler Farm. Krones will send Customer a renewal inveice forrenewal of the KnowledgsPass
Education Subscription at least forty-five (45) days prior to expiration of the then current term. KnowledgePass Education Subscription
shall renew for.an additional one (1) year term if Gustomer pays.such invoice before the end of the inifial term ‘or any renewal ferm,

The KriowlédgePass Subscription is avaitable when the' Customer subscribe on annual basis..

Limitations: Customer. recognizes and agrees. that the KnowledgePass Conient is capyrighted by Kronos. Custemer is permitied to
make capies of and distribute the KnowledgePass Content provided in *pdf form salely: 1).for Customer's Intemnal use; and 2} to the
extent required by any applicable State or federal faw or regulation, including lowa Code Chapter 22 (Examiinatior of Public
Records/Open Records), or to the extent permitied by lowa Code Chapter 22 (Examination of Public- Records/Open Records),
Customer may not.otherwise disclose such KnowledgePass Confent to any Third Pary other than ‘Customer's employees or
Authorized Contractors. Customer may not edit, modify, revise, amend, change, alter, custornize or vary the KhowledgePass Content
without' the written cansent. of Krones, provided that Customer may downicad and modify contents of Training Kits solely for
Customer's Intemal use. .

Train-the-Trainer Program (TTT). Certification under'the Train-the-Trainer Program is valid.only for the-point release of the Software
for-which the TTT Program is taken, and covers only the Customer employee who completes the TTT Program..
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Exhibit A of Section B
Third-Party Hosting Providers Kronos Identifies as Competitors

ADP _
Apex Time Solutions
Ceridian

Emerald City Software
Empower Epicor
Executime _
‘Frontline Technologies
High Line Corporation
infor

IntelliTime

inTime

JDA Software
NetSuite
NOVAtime

OnShift.

‘Oracle

Paychex

-PayChoice

Paycoin

Paycor

Sage

SAP

Silvér

‘Brodk
Systems

SumToial

Sungard

TimeClock Plus
Tyler Téchnologies
Ultimate Software
Workday

‘Workforce Software -
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“Services” means {i} the Cloud Services, and (li) accessibility to the commercially avallable version of the Appilications by means of
-access 10-the password protected. custorier-arga of a Krones website, and. all such services, itéms and offerings accessed by
Customer therein.

“Statemant of Work", *SOW", “Sarvices.Scops Statement” and *SSS8" are interchangeable tems refemring to a Statement of Work
-as defined in the Umbralla Agreement, which in this context generally refers to a written description of implementation Services related
to the. implementation and configuration of the. Applications and undedying Cloud Services as mutually agreed upon by Kranos and
Customer and set forth as“bill as you-go" services on the Order Form.

“Supplier” means any contractor, subcontractar-or icensor-of Kronos providing software, equipment and/or services to, Kronos which
‘are incorporated:into orothenvise related o the Servicés.

“Term” means the Initial Term and any Renewal Terms-the_rea’ﬂer.
“Training Points” has the meaning aseribed to it in'Saction 7.5 below,

2. TERM.

2.1 Billing for the Services commences on the Billing Start Date, and-continues for the Initial. Term. or untif terminated, extended, or
renewed in accordance with the provisions hereof. At the expiration of the initial Term and each Renewal Term as applicable, the
Servicés may be renewed for ari additionial Reriewal Term by written nétice from the Customer at least thirty (30} days piiorto the
-expiration of any upcoming expiring Initial Tafm of Renewal Term, whichever ig applicable. Kronos will notify Customer at least sixty
{60) days but'no longer than ninety- (90) days prior to the e_xpirali'a_n of any upcoming expiring Iniial Term.cr Renewal Term that such
Initiat Term or Renevial Terin, as applicable, is about to expire.

2.2 1n-addition to any other termination rights sets-forth in the Umbreila Agreement, Customer may. teminate the Services for
convenience upoh sixty (80} days prior: written notfice: subject to Customers payment for services performed Krongs may terminate .
‘the Services and this Agreement to be-effectivé at the expiration of the then current Term upon nc less thah sixty (80) days. prior
writien nolice.

23

2.3A Kronos may suspend or terminate the Services upon notice in thé event of any undisputed breach by Customer of this Section
D if such breach is not cured after the Parties have engaged in Good faith attempt to resolve the dispute. Such good faith attempt shall
include, at a minimum cutlinmg in'writing the Partigs' respective positioris conceming such fee dispute, providing such wiitten: position
1o the other Party, and escalating the dispute to the appropriate level of management for appropriate resolution. This abligation to.
engage in good-faith efforts to resolve a disputé. prior to suspending or fgrminating any Service shall not preclude the Farties from
pursuing other remedies that may be otherwise-available under this Agreement, at law, or In equity:

2.3B In addition to any-other termination rights sets forth in the Umbrelia Agreement, Customer may terminate the Services by written.
.notice at any time during the Term if Kronos materially bréaches any provision of this Section B, &nd such default is not cured within
thirty (30) days after receipt of written notice.from Custemer,

2,8 Ifthe Services are terminaled as provided in these Speual Terms and Conditions!

(a) Customer shall pay Kronos all fees then due and-owing for the Services prior to the date of termination fallowing submission of
invoices and-proper proaf of Krenos’ iclaim and in -accordance with the payment terms set forth. in Section 4 (Payment terms and
Additional Rights and Remedies) of the Umbrella Agreement. If Customer has prepaid any fees, Kronos.shall refund Customer any
'pre—pald fees for Services not delivereéd by Kronos;

(b} Subject to and except as is ngcessary (o effectuate subsection (c) and Sections 9.7 (Vendor- Cooperation/Tr ransition Services),
10:4 {Cpen Records and Electronic. Discovery Recuests and Records Retention), and 11.4.1 {Retention of Customer Data) of the
Umbrelta-Agreement, Custemer’s right to. access aid use the Applications shall be révoked and be of na further force or effect;

(c) Subject to-and excepl as is necessary to effectuate Sections 9.7 (Mendor Cooperation/Transition Services), 10.4 {Open Records:
and Eiectronlc Discovery Requests and Records Retention), and 11.4.1 (Retention of Custamer Data) of the tUmbrella Agreement, for
“nio more than thirty {30) days after termination, Kronos will make available'to' Customer, :at fic chiarge to Customer, the Gustorner Content.
After such time period. Kronos shall have no further ghligation tor siore of make-available the Customer Conteit. and will securely delete
any or all Customer Content without liability;

{d) Customer agrees. to timely refum all Kronos-provided materials related t6 the Services:ta' Kronos at Customer's expanse or,
alternaﬂveiy, deslroy such materials and provide Kronos with an officér's certification of the destruction thereof: and

{&) Al provisions in the Agreement, which by their nature are intended to survive termination, shall so survive.

2.6 Consistent with and in addition o any rights, duties, orobligations set forth in Section 11.41 {Inipért and Export of Data) of the
Umbrella Agreement, Customer or-its Authorized Contractors shall have the ability to import or export Custemer Content te or from
the Cloud: Services during the Term- at rio charge, without- interférence from Confrdctor: Customer Confent shall be available to
Customer to rétrieve at any time and at no addltlonal charge throughout the. Term-and foras long as mutually agreed to'by the. Parties
after expiration or termination of the Agreement for any reason (including as may be agreed to in the Umbrella- Agreemenl)

3. FEES AND PAYMENT .
-3.1. Customer will pay Kronos for the Services i in accordance with Section'4 {Compensation and Additiorial Rights and Remedies) of
the Umbrelia. Agreément,

3.2 if any undisputed -amount owing under this of any ofher agreement between the Parties is thirty (30) or more days overdue,

Kronos may, without limiting Kronos* rights or remedies, suspend Services until such.undisputed amounts are paid in full. Krenos will.
nrovide at least fourteen {14) days’ prior wiitten natice that Customer's dccount is overdua before suspending Services,
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Krorigs shall provide thie service:levels and assdciated credits, when applicablé, in accordance with the Service Level. Agreemenl
-attached heréto‘as Exhibit D-1 and which is hereby incorporated heréin by reference, Notwithstanding the foregoing, nething in this
section shali be-construed to -prohibit,. or otherwige: limit, any remedies available to Custorer at law, in equity censistent with. the
Agregment, or by operation of this Agreement.-

1. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY
11.1  Kronos represents. and warrants to Customer that the Applications, under narmal operation as specified in the Documantation
and when used as avthorized herein, will perform substantially if accordanice with such Documentation during the Term.

11.2  [n-addition to any other remedles available hereunder, at law, i equﬂy, or otherwise, Kronos:shall undertake reasonable
commercial effdrts to comect the non- conforming Sérvices at no additional charge to Customer. In the gvent that Kronos is. unabie to
carrect matetial Deficiencies in the Services, after using Kronos' commercially réasonabte efforts to.da so, in addition to any other
femedies available herelnder, at law, in:equity, or otherwise, Customer shall be anfitied to terminate the thensremaining Tem.of the
Order. Kronbs' obligations hereunder for breach of waranty are conitioned. upon Gustomer notifyitig Kronos of thie material breach
In writing and praviding Krones with sufficient evidence of such non- conformﬂy o enabie Kronos to.reproduce or verify the same.

11.3 Kronos wamants- to Customer that each item of Equipment shall- be freé from defects in materials and workriianship-during the
Warranty Period. In the-event of a breach of this.wamranty; in addition to any other remedies available heretunder, at-law; i equity, or
othenwise, Kronos shall repair or replace of the Deficient Equipment, at Krarios’ option, provided that Gustemer’s use, installation and.
mairtenance thereofhas conformed to the Docimentation forsuch Equipment, This. warranty i$ extended to Customer only’and shall
not apply to any Equipment {or. parts.thereof) in the event of:

aj damage, defects or malfunctions resuliing from misuse, accident, neglect, tampering, (including. without fimitation
modification. or replacément of any Krenes components on any boards’ supplied with the Equlpment) unusual physical or electrical
sfress or causes otherthan nomal and fntended use;

)] faillure of Customer to-provide and malntain a suitable Installation environment; as specn' ied in the pubhshed spacifications -
for such-Equipment: or;
) malfunctions resulting from the use of badges or supplies not approved by Krongs,

Except as provided-for In this Section 41, Kronos héreby disclaims all warranties, conditions; guaranties and representations relating
to the Services, express or implied, oral orin writing, including. without limitation the implied warranties of merchaniability; fitness for
a particular purpose, title and non-infringement, -and whether or not arising. {hrough a course of dealing. The Services. are not
-guaranteéd to be error-fiee -or unirderiupted. Except as specaf‘ cally provided in this Agreement, Kronos makes .no warranties or
representations conceriing the compatibility of the Semces {he Saa$. Appllcatlons orthe Equipment nor any résults to be achieved
therefrom.
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EXHIBIT D1 OF SECTION D
.SERVICE LEVEL AGREEMENT (SLA)

Sarvice Lovel Agreement; The Services, in a production. environment, are provided with the service levels described in this Exhibit’
A. 8LAs are only applicable to producttcn environments. SLAs will be avallable upen Customer's signature of Kronos' Go Live
Acceptance Form.for Customer's production environmient,

99.75% Application Avaliability

Actual Applicatlon Availability % = (Monthly Minutes (MM) minus Total Minutes Not Avallable (T M)) muitiplied by 100) and divided-
by Monthly Minutes (MM}, bul netinciuding Excluded Events

Service Gradit Caleulatlon; An Qutage will be deemed o commence whef the Applications are unavailable to. Customer in
Customers production environment hosted by Kronos and erid wheri Kronos has restored availability of the Applications. Failure to:
meet the 99,75% Application Availability SLA, othér than for réasons due to an Exclided Event, will entitle Customierto a credit as
follows:

Actual Appllcation Availability % Sorvice Credit. to be applied to Customer's|
(as meastured In a calendar month) monthly inveice for the alffacted month

<30.75% 10 98.75% 10%

<98:75% 1o 98.25% 15%

<98,25% 10 97.75% 25%

<87.75 t0 96.75% 35%

<06.75 50%

"Outaga“ means the accumulated time; measured in minutes, durmg which Customer is unable to access the Applications for réasons:
othier than an Excluded Event.

“Excluded Evant” means any event that sesulfs in an Outage and i eaused by {g) the acts or omissions of Customer, its employees,
customers, contraciors or agents; (b} the failure of malfunction of equipment, applications or systems not owneéd.or controlied by
Kranos, including without limitation Custemer Content, failures or malfunctions resulfing from circuits provided by Customer, any
inconsistencies orchanges in Customer's source environment, including either intentional or accidental connections or disconnections.
to the environment; (c) Force: Majeure ‘évents; (d) expected dowritime. during the Mainteriance” Periods described below; (e} any
suspension of: thia- Servicss in dceordance with the terms of the Agreement to.which this Exhibit-A is attached; {f). the unavaﬂabilrty of
required Customer personnel, including as a result of failure to-provide Kronos with accurate, current cantact information; or{g) using
“an Application in a manneér inconsistent'with the Documéntation for such Application.

"Maintenance Pericd” maans scheduled maintenance periods established by Kroncs to maintain and update the Services, when
downtime may be necessary, as firther described. below.  The Maintenance Perled is used for plrposes of the Service Credit
Caleulation; Kronos contiriuously maintains the production environment on a 24x7 basis to reduce disfuptions.

Customer Specific: Mainte_nance_ Perlod

1:  Customier will choose one of the following time zones for thefr Mainteénance Period:
a.  United States Eastern Standard Time,
b, GMT/UTC, S
‘6. Céntral Eurgpean Time (CET).or
d.  Australian Eastern Standard Time (AEST).

2. Customer wili choosé one of the following ‘daysof the week for their Maintenance Period: Saturday, Sunday, Wednesday
ar Thursday

3. Krorios.will use up fo six (8) hours in any two (2) consecutive rollihg manths (specifically: January.arid February; March and
April; May and June; July and August; September and October; November ‘and December) to perform Customer Specific
Maintenance, excluding any-custémer requested Application updates. Downtime in excess of these six (8} hours will be
deemied to be an Cutage.

4. Customer Spedific Maintenance wilt occur between 12am-Sam during Cusfdmg_r’s_ selected time zone.

5. -Excluding any Customer requested Application updatés, Kronas will provide notice for planned dowritimé via an email notice:
to-the primary Customer contact at least seven {7} days in advance of any known downtime so planning can be faciiitated
by Customer,

8. Custoier Specific Maintenance Windows also include additional maintenance windows. mutually agreed upon by Customer.
and Kronos.
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7. In absence of instruction from. Cistomer, Kronos wilt By defaulf perform Maintenance ini'the. time zone where the Data
Centeris located.

Non-Customer Specific Maintenance Period

‘Kronos:gnticipates. non-Customer Specific Maintehance to-be ‘performed with no or'little (less than three hours per manth}
Customer downtime, If for any réasen-non-Customer Sp’ecnf ¢ Maintenancé requires dovintime, Kronoswilt provide as much
notice &s reasonaply posstble of the expected window in which this will occur. Downtime - |n axcess- of three (3) hours per
month for Non-Gustomer Specific Maintenance will be deemed 1o be an Qutage.

“Monthly Minutes (MM}" means the total timie, measured in minutes, of:a calendar month-commenging at 12:00 am of the first day of
such calendar month and ending. at 13:59 pm of the last day of such calendar monih:

“Total Minutes Not Avallakile (TM) means the fatal number of minutes durlng the calendar month that the Services are unavaiiable
as the result of-an Cutage.

Reporting and Claims Process: Service Credits will not be provided if: (a}- Customer is in breach or defau}t under the Agreement at
the time the Outage occurred; or (b) thé Outage results from an Excluded Event.

Kronos will provide Customer with an Apglication Avallability repert on a monthly basis for-each prer calendar month. Within surly
(80} days of receipt of such report, Customer must request the applicatile Service Credit by wriften notite to Krorios. Customer waives
any. right to. Service Credits not requested within this- time period: Al performance. calculations ‘and applicable Service:Credits are
based on Kronos records and data unless Customer can provide Krones with clear and convincing evidence 1o the contrary.

The Service Level Agresments in this. Exhibit, and the rélated Service: Credits; apply on 'a per production envirénment basis. For the
avoidance of doubt, Qutages in one production environment may not-be added to Outages in any other production environmenit for
purposes of caleulating Service Credits.

Gustomer acknowledges that Kronos manages its netwark fraffic in part orrthe basis of Customer's ulilization of the Services and that
changes in such utilization may impact Kronos' ability to manage network traffic. Therefore, notwithstanding anything else to the
contrary, if Customér-slgnificantly changes its utilization of the Services than what is cohtracted with Kronos and such change créates
amaterial and adverse Impact-on the traffic balance of the Kronos network, as reasonably detérmined by Kronog, the Parties agree
te co:operate, in good faith, to resalve the issue.
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Exhibit D-2 of Section D
Entities Kronos Identifies as Competitors

ADP

Apex Time Solutiens
Ceridian

Emerald City Software
Empower Epicor
Executime

Frontline Technologies
High Litie Corporation
infor

IntelfiTime

inTime

IDA Software
NetSuite

NOVAtime

OnShift

Oracle

Paythex

PayChoice

Paycom

Paycor

Sage

SAP

Silver:

Brook

Systems

SurhTotal

Sungard

TimeClock Plus
Tyler Technologies
Ultimate Software
Workday

Workfoice Software
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“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 restilts for the Service Agreement.
Aggregated Data will riot include any Personally 1dentifiable Information.

“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 or governmental functions er activities.

“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)” or “SaaS ‘Application(s)" means those Kronos Workforce Dimensions
soft_wa_re.'-appl_ication' 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 K-E, which the Customer and Customer's
Authorized Users have the rightto access through the Service.

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

"Cl:;l_im‘(s) " means-any and all notices, charges, claims, proceedings, actions, causes of action
and suits, brought by a Third 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. 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” shall be as defined in the Umbrella Agreement, which in this context
generally refers to 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 othér data elements ‘associated ‘with an Authorized User), text,
multimedia images (e.g. graphics, audio and.video files), or compilations.
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“Customer Success Plan(s)” means the services provided by Kronos to support and
maintain the Service as deseribed in Exhibit K-C, including but not limited to the Support
Plans and the Customer Success Programs.

“Customer Indemnified Party(ies)” means Customer and Customer’s respective directors,
officers, and employees.
“Customer Users” means the employees or Authorized Contractor(s) of any Customer

utilized by any Customer, directly or indirectly, to use, maintain, configure, support, or
othelwise assist a Customer with the Ap_p_llcanons_ or underlying Cloud Services.

“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, ddta 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” shall be as defined in the Umbrella Agreement, which in this context
generally refers to the published specifications for the applicable Appllcatlons -and
Equipment, such as user manuals and administrator guides."E¢uipment” 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 professionaland educational services provided by
Kronos to set up thé cloud eénvironment and to setup the Configurations within the
Applications, as set forth. in an SOw.

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

“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 he provided by Kronos and
the Fees to.be paid by Customer.

“Party(ies)” means Kronos or Customer; or both of them, as the context dictates.
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“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 individuals that is protected against disclesure or subject to safeguarding
requirements under Applicable Data Protection Law. For the avoidance of doubt, Personally”
Identifiable Data shall include any data or information covered under orprotected by lowa

Code chapter 715C.

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

“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 commenice until the end on'the
last day of the month in which they expire;and (jii) will be effective automatically each year
during the Term, subject to termination and non-renewal as provided in the Agreement.

“Security Breach” means the unauthorized acquisition of or access to Customer Data, the
Services or Applications installed or running thereon by an unauthorized person that
compromises the security, confidentiality, or integrity of Customer Data, the Services or
Applications, including instances in which internal personnel access systems in excess of-
thelr user rights or use systems inappropriately where such access or use adversely affects
Customer Data. “Security Breach” shall also be deemed to include any breach of security,

confidentiality, or privacy as defined by any applicable Data Protection Law(s) that affects
Customer Data.

“Service” means the Kronos supply of the commercially available version of the Workforce
Dimensions Saa$ Applications in Kronos' hosted environment and the services described in
the section related thereto.

“SLA(s)” means a service level agreement: offered by Kronos for the Services and attached to
this Section K as Attachment A-1 which contains key service level standards and
commitments that apply to the Services.

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

“Statement of Work” and “SOW” shall be as defined in the Umbrella Agreement, are
interchangeable terms, and in this context generally refer to a written description of the
Implementation Services.

“Technology” means the intellectital 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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1. Order Forms
1.1 Subject to the payment terms and conditions set forth in Section 4 {Compensation and
Additional Rights and Remedies) of the Umbrella Agreement, 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
b. Billing Start Date (i.e., the date the billing of the PEPM Fees COMIMENCES)
¢. Initial Term (i.e., the initial billing term of the Service cammencing on the BllIlng Start
Date)
d. Renewal Term (i.e., the renewal billing term of the Service)
e. Billing Frequency (i.e., the frequency for the invoicing of the PEPM Fees as stated on
the applicable Order Form, such as Annual in Advarice or Monthly in Arrears)
i. “Annmnal in Advance” means payment is due on an annual basis with the invoice’
bemg issued upon execution of the Order Form.
ii. “Monthly in Arrears” means payment is due on a monthly basis ‘with the
invoice being issued at the end of the month in which the Service was delivered.
f. Payment Terms (i.e., the amount of days in which Customer must pay a Kronos invoice)
g. Shipping Terms (i.e, FOB ~ Shipping Point, Prepay and Add)

1.2 Thefollowing Fees may appear on-an Order Form;
a. PEPM Fees for use of the Service, including PEPM Fees for Seasonal Licenses
b. Customer Success Fees for Premium.and Premium Plus Plans
c. Implementation Services Fees (The Order Form will note if Implementation Services:
Fees are included in PEPM Fees.)
d. Equipment Purchase Fees '

1.3 Kronos may also sell 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. '

2. Billing
2.1 Customer will pay Kronos for the Services in accordance ‘with Section 4 (Compensation
and Additional Rights and Remedies) of the Umbrella Agreement.

2.2 At the expiration of ‘the Initial Term, and at the expiration of each Renewal Term,
Customer may, to the extent any additional Renewal Terms are available under ar. applicable
Order, renewthe then upcoming expiring term by written notice from the Customer atleast.
thirty (30] days prior to the expiration of the upcoming expiring Initial Term or Renewal
Term, as applicable. Kronos will notify Customer at least sixty (60) days but no longer than
ninety (90} days prior to the expiration of any Initial Term or Renewal Term. For each
Renewal Term, Kronosmay increase the PEPM Fees by no more than four percent (4%) over
the previous year’s PEPM Fees, for the samie Applications and the same licensed quantity.
Krongs will reflect these increased PEPM fees in the applicable invoice for each Renewal
Ternt.
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3 Conflguratlons 3.1 While Customer may €onfigure the Applications itself, as
part of the Implerentation Services as described in an SOW, Kronos may also configure the
Applications. Kronos will configure the Applications based on Customer®s instructions and
direction. To the extent the Service permits a Custemer to configure the Services for its
‘specific governmental activities and needs, Customer is solely responsible for ensuring that
the Configurations comply with Applicable Law.

3.2 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 Palicies and this Séction K, the terms ofthis Section K shall prevail.

4. Service Level Agreement

Kronos offers the Service Level Agreement and associated SLA Credits as described in
Attachment A-3. In addition to any other remedies available hereunder, at law, in equity, or
otherwise, Kronos remains obligated to provide the Service as otherwise described in this
Section K.

5. Data, Confidentiality, Security and Privacy

Section 5.1 Data |

51.1 Customer owns Customer Data. Customer is solely responsible for ensuring that
Customer Data complies with the Acceptable Use Policy and Applicable Law. Customer is
'solely responsiblé for ensuring that: (a) the delivery to Kronos and the storage, processing,
and transmittal of Customer Data, as permitted herein, complies with all applicable laws; (b)
Customer has all rights necessary, or obtained any required consents, to deliver the
Customer Data hereunder for use as specified herein; (¢} Customer Data complies with any
applicable Tertis and Conditions of this Agreement.

5.1.2 Kronos owns the Aggregated Data. Nothing in this Agreement will prohibit Kronos
from utlhzmg 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.

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
réasonable commercial efforts to correct the nen-conforming Service at ro additional
charge, and if Kronos is unable to do so within a reasonable period of time, Customer may
ternlinate the then remaining Term. 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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7. License

Section7.1 Technology License

7.11 As part of the. Service, Kronos will provide Customer access to and use of the
Technology, including the Applications within and running on the Service. -Subject to. the
terms and conditions of this Section K and the Agreement, Contractor grarts to Customer,
Customer Users, and Customer’s Authorized Contractors for Customer's governmental or
business aétivities and purposes, including for the provisioning of information and services
to Customer Users, during the Term a limited, revocable (subject to the terms .of the.
Agreement), non-exclusive licensé. to: (i) access, use; execute, configure, and test the
Applications and Service, including any embedded Third Party software, libraries, or other
components, which form a part of the Service; and (ii) access; use, reproduce, and internally
distribute (i.e., subject to obligations of confidentiality) any related Documentation,
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
thie Applications only for the number of employees or Authorized Contractors stated on the
total of all Order Forms for the applicable Applications. Customer agrees not to useany other
Application nor increase the number of employees or Authorized Contractors using an
Application unless Customer enters into an additional Order Form that will permit the
Customer to have additional Authorized Users.

7.1.2 Krones owns all title or possesses all inteliectual property rights in and to the
Technology used in delivering the Service. Customer has a right to access, use, and configure
this. Techinology and to receive the Service subject to this Section K. 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 Techniology. Customer cannot contact Kronas' data center provider; integration
development tool provider, nor any Third Party licensor of an. embedded component of the
Service for directsupport. No license; right, or interest in any Krones trademark, trade name,
or service mark, or those of any: Third Party supplying Technology as part of the Service, is
granted hereundér. Customer may not license, relicense or sublicense the Services, or
otherwise permit use ofthe Services (including timesharing or networking use) by-any Third
Party, with the exception of Authorized Contractors; providéd that in the case of the
restructuring or consolidation of any Customer, including becoming or being integrated into
a new or different Governmental Entity, Customer may assign its rights and obligations in or
to such software to.any successor Governmental Entity. C'ustomer.may- not provide service
bureau or other data processing services that make use of the Services without the express
prior written consent of Kromos; provided that where Customer is 'a centralized
administrative agency, subunit, or division of a larger Governmental Entity, Customer may
provide data processing services or otherwise make the use of the Software to fulfill -its
duties and responsibilities on behalf of the larger Governmental Entity without the prier
written consent of Kronos.

8. Scope and Authority
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8.1 Authorized Users may access the Service on Custerner’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 Section K. Unless Kronos
bieaches its obligations under this-Section K or the Agreement or has otherwise acted with
gross negligence or willful misconduct, 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 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.

9. Suspension

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

9.2 Customer is responsible for .complying with the AUP. Kronos and its Third Party ¢loud
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 miust 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 discusshow 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’tnotify Customer or suspend the Service, Customer remains
responsible for dny such AUP violation. Kronos will restore: the Service once the AUP
violation is cured or as both Parties may agree.

10. Termination
Section 10.1. Types of Termination.

In addition to any other termination rights sets forth in the Agreement:
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10.1.1 For Convenienice. Customer may términate the Service and this Section K for
convenierice upon ninety (90) days prior written notice. Customer may terminate Seasonal
Licenses.upon at least sixty (60) days prior written notice’beforé the start of a Renewal Term.

10.1.2 Non-renewal. Either Party may terminate thie Service upon at least sixty (60) days
prior written notice before the start of the Renewal Term,

10.1.3 For-Cause. Either Party may terminate the Services governed by this Section K if the
other Party fails to perform any material obligation under this Section K, 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 siich default.

Section 10.2 Effects of Termination If the Service is terminated as provided in these
Special Terms and Conditions:

(a) Customer shall pay Kronos all fees:then due and owing for the Service prior to the date
of termination following submission of invoices and proper proof of Kronos' claim and in
accordance with the payment terms set forth'in Section 4 {Payment terms and Additional
nghts and Remedies) of the Unbrella Agreement. If Customer has prepaid any fees, Kronos
shall refund Customer any pre-paid fees for Service not delivered by Kronos;

(b) Subjectto and exceptas is: necessary to effectuate subsection (c) and Sections 9.7 {Vendor
Cooperation/Transition Services), 10.4 (Open Records and Electronic Discovery Requests
and Records Retention), and 11.4.1 (Retention of Customer Data} of the Umbrella
Agreement, Customer’s right to access and use the Service shall be revoked and be of no
further force or effect;

(c) Subject to and except as is necessary to. effectuate Sections 9.7 (Vendor
Cooperation/Transition Services), 10.4 (Open Records and Electronic Discovery Requests
-and Records Retention), and 11.4.1 {Retention of Customer Data) of the Umbrella
Agreement, for no more than thirty (30) days after termination, Kronos will make available
to Customer, at no.charge to Customer, the Customer Data. After such time period, Kronos shall
have no further obligation to store or make available the Customer Data and will securely
delete any or all Customer'Data_without-liab’ility;

(d] Customer agrees to timely return all Kronos-provided materials related to the Service to
Kronos at Customer’s expense or, alternatively, destroy such materials-and provide Kronos
‘with an officer’s certification of the destruction thereof; and

(e) All provisions in the Agreement, which by their nature are iniended to survive

termination, shall so survive.

2.6 Consistent with and in addition to any rights, duties, or obligations set forth in Section
'11.4.1 (Irhport and Export of Data) of the Unibrella Agreement, Customer or its Authorized
Contractors shall have the ability to import or export Customer Data to-or from the Service
diiring the Term at ho charge, without interference from Kronos. Customer Data shall be
available to Customer to retrieve at-any time and at no additional charge throughout the
Term and for as long as ‘mutuaily agreed to by the Parties after expiration or termination of
the Agreement.for any reason.
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Exhibit K-C: Customer Success

Section 1. Success Plans
1.1 Kronos offers the following. Success Plans for Workforce Dimensions:
a. Community Success (included in Customer’s PEPM Fee)
b. Guided Success (available for an- additional Fee)
c. Signature Success (available for an additional Fee with minimum annual spend in
PEPM)

1.2 As part of the Corhmunity Success Plan, Kronos will provide:
a. Local Time Zone Support: 8am - - 8pm Menday to Friday, with two-hour response
time to support cases.
b. 27 / 7 Mission Critical Support: Immedlate and on-going support for a critical issue
with no available workaround, where the system ora module may be down,
experiencing major system degradation, or other related factors.
c. 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. '
e. KnowledgeMap™ Live may be purchased for an additional Fee.
f. A Technical 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.

1.3 As part of the Guided Success Plan, Kronos will provide:
a. All of the services under Community Suécess, including the option to purchase
KnowledgeMap™ Live or a TAM.
b. Proactive Support: Monitoring of your environment and usage with proactive
notification and resolution of potential issues.
c. Named Success Manager: Dedicated, industry-specific advisor.
d. Live Check-In Meetings: Regular meetings'with your named success manager.
e. Personalized Success Path: Tailored guidance based on your business goals.
f. Success Reporting: Personalized reporting providing insight into your key
performance indicators on‘an annual basis-(i.e., _user-:addpt_ion, compliance,
productivity, efficiency.)
g. Executive Business Review: Strategic review of roadmap, realized value,
engagement, relationship, and future direction. _
h. Optimization Assessment: Assistance with optimizing the use of Workforce
Dintensions based on your current usage patterns.

1.4. As part-of the Signature Succeéss Plan, Kronos will provide:
a. All of the services under Guided Success. Additionally, KnowledgeMap™ Live and a
TAM are inclided as part of the Signature Success Plan for no additional Fee.
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_Exhibit K F: 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, the Agreement shall control.

Customer agrees thatthe 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 envirenment in which the Add-In(s) are
installed.

TheService Level Agreement and associated SLAS (Attachment A-3) and the Workforce
Dimensions Cloud Guidelines (Exhibit B} in the Agreement do not apply tothe Add-In{s)
hecause the Add-In does not reside in Kronos' hosting environment.

Implementation. Configuration and deployment of the Add-In{s) may be performed by
Customeér 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 :tha't-'the.Adcl'-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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Special Terms and Conditions #006
Kronos SAAShr, Inc; Section B: _
Kronos Workforce Ready — Software As A Services (SAAS) Terms and Conditions

The following Special Terms and Conditions-are part of and incorporated into the ‘State of lowa Kronos Warkforca. Management
Systems-and Related Products, Services and Solutions YUmbrella Agreement, Contract No, 2018 BUS 0503, (“Agreement”) between
the State of lowa, acting by and through the Office of the Chlef Information Officer (*OCIG"), and: Kronus Saashr, In¢:;a ¢orporation
organized under the laws of Delaware (“Vendor”). Capitalized terms used but not -defined hereln are as defined in the Umbrella
Agreement,. Custorer and Kronos :agree. that-the terms and conditions set forth in these Special Terms. and Conditions' sometimes.
referred to within these Special Terms and Conditions as “Section B, shall apply to the Kronos supply of the commarcially available
version of the Warkforce Ready® SaaS App]lcatuons -and the services relatéd thereto, -and the sale of Equipment {if any). The
Applications described on the applicable- Purchasing Instrument {which may also be’ referred to.as an "Ordar,” “Order Form,” or
*Staterment of Work” in this Section 8) shall be delivered by means of Customer's permitted access to the infrastrutture’ hosting
stich Applications:

1. DEFINITIONS .
“Agreement” means the Umbrella Agreement and these terms and conditions and the Qrder Forrn(s).

“Applieation{)” of “SaaS Application{s)” means those Kronos Workforce Ready software application programs sét forth on an
Qrder Form which are made accessible for Customer to use under the terms. of this Agreement,

“Billing Start Date” meahs the date the billing of the Monthly Service Féeés comimiences as indicated on'the applicalile Order Form,
which shall be no earlierthan the date Customer is able fo access or use the Services. The Billing Start Date of the Monthly Service
Fees for any-Senvices ordered by Custormer after the date of this Agreeément which are incremental to Clistomer's then-existing
Services shall be the date the applicable Order Form Is executed by Kronos and Gustomer,

“Customer Content” means all content Custemer, or others acting on behalf-of or through. Customer including Custemer's
Autharized Contractors, posts or otherwise Inputs into the Senvices, including Customer Bata.

4Customer Users™ means the employees or Authorized Cuntractor(s) of any Gustomer utilized by any Gustomer, directly or indirectly,
to usg; malntain, configuig, support, modify, 'or otherwise assist & Customer with the Apptlcahuns ar underlylng Cloud Services.

“Documentation” shall be as defined in the Umbrella Agreement, which inthis' dontext generally refers fo technical publicatlons
published by-Kronos relating to the use of the Sérvices.

“Educational Contant” has the maanings ascribed in Section 7. 3,
fInitial Térm” means thig'initial term of the Services as indicated-on the. Order Form.

“Monthly Service Fea{s)” means the monthly fees described in.an Order Form. Monthly Service Fees- inciude fees for usage of
the Applications and the Services. Billing of the Monthly Service Fee(s) commiences on the Billing Start Date.

“Order Form"” or “Order” means an order form mutually agreed upon by Kronos and Customer setting forth the items ordered by
Customer and to.be provided by Kronos and the fees to be.paid by Customer.

“Parsonally tdentifiable Data™ means information concemning individually identiffable. individuals that is protected against disciosure-
or subject to safeguarding requirements under applicable law or regulation. For the.avoidance of doubt, Personally. Identifiable Data
shall include.any data or information ¢overed urider or protected by lowa Codé chapter 715C. -

“Renewal Term" means the.renewal term of the Senvices as indicated on the Order Farm.

“Sarvices” means. accessibility to the-commerclally available version of the Applications by means of access to the password
protected customer area of a Kronos website, and-all such services, items and offerings accessed by Customerthereln

“Supplier” means any contractor, subcontractar or icensor of Kronos: prowdmg software, equipment and/or services o Krorios
which are incorporated into or otherwise related to the Services.

“Tarm” means the.Inifial Term and. any Renewal Terms thereafter.

2, TERM

2.1 The Services shall carnmeénce on the Biling Start Date, and shall cohtinue for the Initidl Term or until terminated, extended, or
renewed in accordance with thé provisions hereof. At the expiration of the: Iniial Term and each Renewal Term as applicable, the.
Services may be renewed for an additional Renewa) Term by written notice from the Customer at least thirty (30) days prior to the
eéxpiration of any upcoming expiring Initial Term or Renewal Term, whichever is apphcable Kranos will notify: Customer at least sixty’
(60) days but no longer than ninety (90} days prior o the expiration. of any upearning expiring-Initial Term or Renewal Term that such-
Initial Term or Renewal Term, as applicable, is about to expire.
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22 In addmon to any other termination rights set forth in the Agreement, Customer may terminate the Sewices for convenighce upon
nirety (90) days prior written nofice subject to Customer's payment of the. Services performed and Equment delivered prior to the
effective date-of termination. Kranos may terminate the Services.and thls Agreement o be eﬁective atthe-expiration of the then currerit.
Term’ upon no less than sixty (80) days prior written notice,

2.2 in'addition to.any other termination tights Setfarth in the Agreement, Kronos miay suspend or terminate the Services upon notice
in the event of any breach by Customer of these Special Terms 'and Conditions if :such breach is not cured after the Parties have
engaged in-good faith attempt to reselve the dispute, Such good faith attempt shall include, at a minimum ‘outlining in witing. the
Parties' respactive positions conceming such fee’ dispute, providing such written position ta the otter Party, and escalating the dispute.
to the appropriate level of management for appropriate resolution. This cbligaticn tor engage in goed faith. efforts. to resoive & dispute:
prior to suspénding or terminating any Service shall net preclude the Parties from pursuing other remedies that may be otherwise
-gvailablé under this Agreement, at law; ot in equity.

Notwithstanding the foregoing, Kronos may suspend the Services immediately upon notice In-the.event of any Gustomer breach of
Sections 4 (Rights to.Use), 5 (Acceptable Use); or Section B.4 (Confidential Information); provided that any-such suspension shalt be-
limited to the amount of time reasonably necessary to resoive, remediate, or cure-any such Hreach,

2.4 In"addition to any ‘other termintion rights set forth-in the Agréement, Cistemiar may terminate the. Services by written notfice at
any time during the Term if Kronos materially breaches any provision of these Spemat Temns and Conditions, and such default is not
cusred within thirty (30) days after receipt of written niotice from Customear,

2.8 Ifthe Services are.terminated as provided in these Special Terms and C'ondm_ons:

(a} Customear shall-pay Kronos:all fees {hen due and owing for the Sefvices prior to the date of termination following submission of
‘Invoices.and proper proof. «of Kronos' claim and in accardance with the payment terms. set forth in Section 4 {Paymerit terms ahd
Additianal Rights and Remedies} of- the Umbralla Agreement. if Customer has prepaid any fees, Kronos shall refund Customer any
pre-paid fees for Services not delivered by Kronos;

(b} Sub}ecl to-and except as is nacassary to effectuate subsection {(c) and Sections 9.7 {Vendor Cooperation/Transition: servicas),
10.4 (Cpen Records and Electiohic Discovery Requests and Records Retention), and 11.4.1 (Retenlion of Ciistomer Data) of the -
Umbrella Agreement, Customers right to-access and use the Applications shall bé revoked and be of no-further force or effect;

{c) Subjact to and except ds is necessary to effectuate Sections 9.7 (Vendor Cooperation/Transition Seérvices), 10.4 (Opén Records
“and Eieetranic Discovery Requests and Records Retention), and 11.4.1 (Retention of Customer Data) of the Umbrella. Agreement, for
no mora than thirty (30} days aftertermination; Kronos will make available to Customer, at no charge to Customer, the Custamer Content.
After siich time pericd, Kronos shall hiave no further ebligatlon to store or make availablé the Custorner Content.arid will securély défete .

any or all Custorner Content without liatility;

(d) Customer agrees to timely return all Kronos:provided malerials related to the Services to Kronos at Customer’s expense or,
eltematwely, destroy such matertals and provide Kronos with an officer’s certification of the' desiruction therecf; and-

{(e). AR provisions-in the. Agreement which by their natufe are inténded to survive termination, shall so survive,

2,6 Consisient with and in addition:to any rights: duties, or obligations set forth in Section 11:4. 4 (lmport and Export of Data) of the_
Umbrella Agresiment, Customeraf its-Authofized Contractors shall have the ability to inport or expert Customer Content to or from
the Cloud Services during the Term at no charge, without interference from Contractor. ‘Customer- Content shall be availabie to
Customer_ to refrieve at.any time and 8t no additional charge throughout the Tem and for as long as n'l_utl_.lally agreed to by the Parties
after expiration.or termination of the Agreement for any reason (including as:may be agreed to-inthe Umbrella Agreement).

3. FEES AND PAYMENT

-3.4 Custorner shall pay Kronos the Setup Fees, the Monthly Service Fees and any additional onie time, $et-up o1 recurting fegs, all
as defined on the Order'Form, and as is otherwise.in accordance with Section 4.(Compensafion and Additiorial Righs and Remedies)
of the Umbrelia Agreement, Billing will commance on the Billing Start Date with the Monthly Service Fees to be billed onthe frequency
set forth orvthe Order Form {*Bifling Frequancy®.

3.2 Subjectto the terms and conditions of the Umbrella Agreement, the Setup Feas shall be inveiced in accardance with the applicable.
Purchasing Instrument, Customer acknowlédges that setup fées may be charged to Customer by Third Parties for Add-on Features.

Third Party setup and monthly fees shall be set forih on an Ofder. Forim. Subject to thé terms and conditions.of the Umbrella Agreemént;

Monthly Service fees shall be based on menthly periods that begin on the Billing Start Date. Monthly Service Fees for Services added
on or befere the 15" day of & given month will be charged far that full monthiy- period-and éach- monthly periad of the Term thereafter,

Monthly Service Fees for Services added after the 15" day of a given month will bedin to accrue as of the' 1% day of the follomng
month and will be charged for each-monthly period of the Term thereafter. Monthly Service Fees shall be invoiced promptly following
the ‘end of the caléndar month in'which the Monthly Service Fees were accrued. Kronos will monitor Customar's *Usage” of the-
"Services-{gs defined below) in order to calcuiaté the Usagé partion of ihe Monthly Service Fées fo be charged. Usage of the: Services,
dapanding on applicable features, components, of services, shall be-priced as identified.on thé Order Form:either gna: (aj per month
basis; (b)-per active employee (heérein “Activa Employes”) per month usage basis; () per transaction basis (e.g . pay statement); or,
(d) per access point. For purposes of the Agreement; an employee shall be. deemed an Active. E_r'_nployee during ‘any applicable-
hilling period if through the: Services: (i) time has been entered for such empleyee; (il) records have bean included for such employee
for the purpose of processing payral; i) records have been included for such employee within an iImportfexport process; (v} stch
employee has accessed the Services, regardless of the purpose; (v) benefit time-has been accrued for such employee; or (v} such
employee has-been marked by Customeér as having &n “Active” statuis during the period. .

3.3 In consideration of Kronos' delivery of the Services-on a vanab]e fee basis, Customer agrees.to pay Kronos each month during.

the Term in which charges acérue o less than the minimurn monthly fees (“Minimum Monthly Fees”} which shall be caloulated by
Krenos based an the:amounts identified on all OrderForms for Customer's Usage of the Services. Irithé event that Customer does-
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riot reach the anticipated Usage upon which the Minimum Monthly Fees was based for any given month dufing the Term, Gustomér
shall remain responsible for paying the Minimurm-Monthly Feés for that menth. ¥ an Order Fofm-or the Agreement is suspended by
Kronos- for non-payment or otherwise terminated by Kronos for cause, Customer shall remain liable to pay the applicable Minimum
Monihly Fees up to and including the last day of the month in which the effective date-of términation occurs '

3.4 [f'any undisputed amount owing between the parties is thirly (80} or more days-overdue, Kronos -may, without limiting Kronos'
rights or remedies, suspend Services until such undisputed. amounts are paid in full, Kronos will provide at Teast fourteen (14) days®
prior written notice that Customer's account I8 overdue before suspending Services.

3.5 At the latest of (i) one (1) year after the effective date of this Agresment, or {ii) expiration of the Initial Tenm, and at-each annual
anniversary of that date thereafter, Kronos may increase the Monthly Service Fee rates in an amount not te exceed four percent (4%).
The increased Manthly Service Fees will be reflected In the monthly invoice falicwing the effective date of such. increase without
additional notice.

4. RIGHTS TO USE _ o _
4.1 Subject fo the terms and conditions of these Spécial Terins and Conditions and the Agreement; Kronas hereby grants
Customer, Custormer Users, and Customer's Authorized Contragtors for Custemer's governmental and bysiness activities and.
purposes, including for the provisioning of information and services to Customer Users, during the Term a iimited, revocable, non-
exclusive license to: (i) access, use, execute; configure and test the Applicaticons and related Services including any embedded Third
Party software, libraries, or ather components, which form a part of the Services; and (i) access, Use, reproduce, and intermally
distribute {i.e.. subject to cbligations of confidéntiality) any related Documentation. The Services contain proprietary trade secret
technology of Krenos.and its Suppliers. Unauthorized use andfor copying of such technalogy are prohibited by law, including United
States and foréign copyright faw. Cusiomer shall not reverse-compile, disassemble or otherwise corvert the Applicatiohs or other
software- comprising the Services into uncompiled or unassembled code.. Customer acknowledges and agrees that the right to use
the' Services is limited based upon authorized Usage and the.amount of the Monthly Service Fees to be paid by Gusfomer. Customer
agrees to use only the modules-andfor features described on the: Qrder Form, Customer agrees not {o usé any othier modules or
features unless Customer has licenSed such additidnal matules or features. Customer may not relicense or sublicense the Services,
-or otherwise permit use of the Senvices (including timesharing or networking use) by any Third Party, with the-exception of Authorized
Contractors; pravided that in the. case of the restructuring of consolidation of any Custorher, inclidirig becoming or belng intégrated
into 2 pew dr different Govemmental Entity, Customer may assign its rights and obligations in or to such software tc any successor
Governmental Entity.. Customer may not provide sefiice bureau or other data processing services that make use of the Services
~withaut the express prior written consent of Kronos: provided that where Customer Is a centralized administrative agency, subunit, of”
division of a.larger Governmental Entity, Customer may provide data processing services ar‘otherwise make the use of the. Software:
to fulfill its duties and responsibifities on behalf of the larger Governmental Entity without the prior written consent of Kronos. N
licenss, right, or interest in any Kronos trademark, trade name, or service mark, or'those of Kronos' licensors or Suppliers; is granted
“hereunder. When using and applying the infarmation generatéd by the Services, Customer is responsible for ensufing that Gustomer
“complies with applicable laws and regulatfons. '

4.2 Customer may authorize its Third Party coniractors, consuliants, and Authorized Contractors to access the Services through
Customer's adrninistrative access privileges on -an a8 needed basis; provided Custorier: a) abides by its ohligations to protect
‘Confidential information as-set forth in this Agregment; b) remains responsible for all such- Third Party usage and compliance with the
Agreement; and ¢ does not provide such access to a competitor of Kronos who provides workfarce management services, which
competitor has been identified in Exhibit B 1. of these Special Térms and Conditions.

4.3 Customer acknowledges and agrees that, as between Customer and Krones, Kronos retains ownership of all right, title ‘and
interest to the Services, all of which-are protected by copyright and other inteliectual property rights, and that, othér thén the express.
rightsgranted herein-and urider ary other agreement in wiiting with Custemer, Customer shall not abtain or claim any rights in or-
ownership interest ta the-Services or any asscciated intellectual propery rights in-any of the foregoing. Customer agrees ta comply
with all copyright and other inteéliectual property rights notices cantained on or in any informiation obtained or accessed by Customar
through the Services.

4.4 Kronos will tmake updates and upgrades to the Services (fools, utifiies, improvements, Third Party applications, general
‘enhancements) available ta Customer at ne charge as they are released generally to its customers as. part of the Services.. Customier
-agrées to receive those updates automatically as part.of the Services. I the event of such-updates, the new version of the Services
shall continue fo comply with ali of the requirements of the Agreement. If any updatés result in material adverse effects on functionality
ar-operation of the Services, including, but nat limited fo, a failure to comply with the requirements of this Agreement, or compatibility
with Customer's business, governmental, legal, funding or regulatory requirements, then-Gustomer may In its sole discretion terminate
ihe applicable Purchasing instrument immediately upon notice and without penalty or liability. Kronas also may offer new produsts
and/or services to Customer at an additional charge. Customer shali have the opfidn of purchasing such new products-and/or services
unider a separate Qrder Form.

4.5 . Kranas reserves the right to change the Services, in whole or in part, Including but not limited to, the Internet based sérvices,

technicat support optians, and other Servises-related policies; provided that, in the event of such ¢hanges, the new vérsion of the

“Bervices shall continue to comply with afl of the requirements of the Agreement. If any updates result in material adverse effects on

functionality or aperation of the Services, including, but not limited to, a failire to comply with the: requirgménts of this Agreement, of
compatibility with. Custorner’s business, governimenital, legal, fuiding or regulatory requiraments, then Customer may in its sole

discretion terminate the applicable Purchasing Istrument immediately upon notice and withoul penalty or liability.” Custemer's

continued use of the Services after Kranas posts or otherwise natifies Customer of any changes indicates Cuslomer's agreement to-
those changes, ' '
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5, ACCEPTABLE USE
5.1 Customer shall take all reasonable steps to ansure that rio unaisthorized persons have acpess to the Services, ahd to ensure
‘that no persons authorized to have such access shall take any action that would be-in viclation of this Agreemant.

5.2 Customer represents and warrants to Kronos that Gustomer hds the right fo publish and disclose the Customer Content in
connecllcn with the Senviées. Customer represents and warrants to Kronas tiat the Customer Gontent:.(a) does not infringe or viclate
-any third-party right, including but not limited to Inteliectual property, privacy, or publicity rights, (b) is not abusive, profane, or offensive
to-a reasonable person, of, (€} is not hateful or threatening.

5.3 Customer will nol (a).use, or allow the.use of, the Services In contravention of any federal, state, local, fareign or other applicable
law, orrules or regulat:ons of regulatory or administrative organizations; {b) introduce into the Services any virus -or other code or
routing intended-to disrupt or damage the Services, ©r alter, damagg, defete, retrieve of record infarmation about the Services or its
users; {c} excessively overload the Kronos systems used to provide the Services; {d) perform any secunity integrity review, penetration
‘tast, load test, dental of service simulation or vulnerability scan; (e) use any tool designed to automatically emulate the actions of a
human user (e.g.. robots); ot, (f) otherwise. act n:a fraudulent, maligious of negligent manner when using the Services,

‘6. CONNECTIVITY AND ACCESS

Customer acknowledges that Customer shall (a) be résponsible for securing,-paying for, and maintaining connectivity to the. Services
{including any and all retated hardware; sdftware; Third Party services and related equipfent and components). and subject to
Section 115 of the Umbrella Agreement, (b) prowde Kronos and Kronos' representatives with such physical or remote access
fo Customer's computer and network éhvironment as Kronos deems redsonably necessary in order for Kronos to perform its
obligations under the: Agreement. Customer will make all necessary amangement$ as may be required to provide access 16
Customer's computer and nefwork environment if necessary for Kronos to- perform its obligations under the Agreement. Kronog'is
‘Thereby (i) granted acoess to such Cistomer data te perform its obligations under the Agreement. and (i)} authorized to audit the
nimber of Active Employee counts or oiher transactions that have occurred'ic measure Usage.

7. IMPLEMENTATION AND SUPPORT
7.1 Reserved.

7.2 Standard Support. Kronos will provide telephone support 8:00 a.m. to 5:00-p:m., local time, Monday — Friday, Gustomers also-
shall be'provided the capability to log questions online viz the Krorios Customer Portal,

7.3 Eqguipment Suppod. i Equipment Support Services are purchased for Equipment purchased in accordance with Section 8.2
below, Kronos will provide the following Depot Exchange Supporl Services to Cusiomer;

{a) Upon the failure of instalied Equipment, Customer shill notify Kronos of such failure and ‘Kronos will provide remote fault isolation
atthe FRU {Field Replacement Unit) or subassembly level and attempt to resolve the problem. Those failures determined by Kronos
16 be Equipient related shali be dispatched to a Kronos Depot Repair Center, and Customer will be provided with a Return-Material
Authorization Number {RMA} for the failed” Equipment if Gustomer is fo return the failed Equipment to- Krongs, as reasonably
determined by Kronos. Customer must retumn the failed Equipment with the supplied’ ‘RMA number, Hours of operation, jocations.and
‘other information related to Kronos! Depot Repaii Centers are available upon request and are subject to change. Retumn and repait
procedures for falled Equipment shali be. provided based on'the Depot opfien - Depof Exéhange or Depot Repair - selacied by
Gustomer on the applicable Qrder Form and as specified herein and i Kronos’ then-current Support Services Policies,

() Kronas wili provide a replacement: for the failed Equipment at the FRU or.subasseimbly level on an "advanced. exchange” basis,
utilizing a carrier of Kronos' choice. Replacement Equipment will be: shippedd the same day, for dellvery to Customer’s location as -
further descrived in the Support Policies. REPLACEMENT EQUIPMENT MAY BE NEW OR RECONDITIONED. Gustomer shall
specify the address to which the Equrpment is to be:shipped. All shipments will include the Kronos provided’ RMA designating the
‘applicabie Kronos Depdt Repair Center, as the recipient: Customer, upon receipt of the replacerient Equipment from Kronos, shall
package the defective Equnpment in the matenals provided by Kronos, with the RIMA Supplled and- promptly refurn falled Equ:pment
directly to Kronds,

-_(c) Equipment suriport also includes Gustomer adcess té Equipmenit service packs via the Kronos Customer Portal.

7.4 Educetional Materials-and Content.. Cusiomer-will have access o certaln educational materials and content (the. “Educational
Content?) within the Services. Customier recognizes and agrees that the Educational Caontent is copyrighted by Kronos. Custemeris
pemitted to make-capies of the Educational Cantent provided in *pdf form solely for Gustomer's Intemal fraining purposes and may
not-disclose such Educationat Content to any Third Party other than Customer's employees or Atithorized Contractors. Customer may
not &dit, medify. révise, amend, change, aiter, custanize or vary the Educational Content without the wriiten consent of- Kronos,
provided that Customer may download and madify contents of Training Kits. solely for Customer’s intemal- use

8. CUSTONER CONTENT

Customer shall own all Custormer Content. Krohos acknowledges that all of the Custamier Content is deemed to be the Confideritial
Information. of Cusfomer. Notwithstanding the foregaing, Cuslomer grants Krencs permission to combine. Gustomer's business data
with that of other customers in 8 manner that does not ldentlfy the Customer or any individual in order to evaluate and improve the
-senvices Kronos offers to customers. In.addition, Kronos may, but shall have no obligation to, meénitor Custumer Content from time to
time fo:énsure compliance With the Agréement and applicable:law,

8. EQUIPMENT
If Gustomer purchases Equipment from Krenes, a description. of such Equipiient (model and quantity), the apphcab]e pricing, and
delivery terms shall be listed-on the Order Form.

9.1 Purchased Equipment. The following, terms apply only to Equipment Customer purchases from Kronos:
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&)  Ownership and Warranty Pericd. Title to thé. Equipment shall pass to. Customer upon defiveryto the carier. The “Warranty

. Parlod" for.the Equipment shall be-for a period of ningty (90 days from such delivery (unless otherwise raquired by. law).

b} Eguipment Support. Krones shall provide to Customer the Equipment support services described in this Agreement if
purchased separately by Customer as indicated on the applicable Order Form. _If purchased, Equipment support services:
have-a term of one {1} year commencing upon explration of the Warranty Period. Eguipmént support. services may be
renewed for additional one-year tefms ofi the anniversary of its commencerment date ("Renewal Date") by wrilten riotice
from:the Customer at least thirty (30) days prior to the-expiration.of.any upcoming expiring support-service term, Kronos-will
notify Customer. at least sixty {60) days but no longer than riinety {80} days prior to the axplration. of any upcoming expiring
support-service term. Kronos may change the annual support charges for Equipmient support services effective at the end
of the initial cne (1) year term or effective- on the Renewal Date, by giving Customer at teast thirty (30} days- prior written
notification, i '

10. SERVICE LEVEL AGREEMENT )

-Kronos shalk (a) provide basic stipport for the Sefvices at ne additional ¢harge, (b) use commercially reasenable efforis to. make the
Sefvices available 24 hours a day, 7 days-a- week, except for; (i planned downtime (when it shall give at feast 8 hours’ notite via the
Services and shali schedule. to'the extent practicable during the weekend hours from 6:00 fi.m. Friday to 3:00 a.m. Monday, Eastern
Timie), or {ii) any unavallability caused by circumstances beyond Kronos’ reasonable control, including without limitation, acis of nature,
acts of government, floods, fires, earthquakes, civil unrest, acts of terror, sirikes o other labior problems (other than those invalving
'Kronos. employees), internét service provider failures or delays, or denial of service attacks, and (iii} provide Services in accordance

with applicable laws and government regulations. .

11. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY _ _
1.1 Kronos represents and warrants to Customer that the Service's, under normal operation as specified in the: Documentation and
when used as-authorized herein, will perform substantially in accordance with such. Documentation during the Term.

1.2 Kronos. will use reasonable commercial efforts to comrect the non-conforming Services at-no additional charge to Customer. In
the event that Kronos is unable to correct material Deficiencies in the Services arising during the Warranty Period, after using Kronos'
commerciglly reascnable efforts to de so, Customer shall be entitied to terminate the then remaining Term. Kronos' obligations
hergunder:for breach ‘of warranty are conditioned upori Customer notifying Kronos of the material breach in writing, and providing
Kronos-with sufficient evidence of such. non-conformity. to enable Kronos 16 reproduice or-verify the same. '

143 Krongs warrants to Customer that édch item ¢f Equipmient shall be fiee from defects in materials and workmanship during the

Walranty Period. In the event of a breach of this warranty, Krones shall repair or replacement of the Deficient Equipment, at Kronos’

option, provided that:Gustomer's use, installation ani maintenance therecf have confarmed to the Documentation far such Equipmerit, -

This warranty ig.extended to.Custdmer only and shall net apply to any Equipment (or paris thereof} in the event of;

a} damage, defects or malfunctions resulting from misuse, accident, neglect, tampering, (including without lim#tation modification-or

~ replacement of any Kronos components on-any boards supplied with the Equipment), unusual physical or glectrical stress or-
causes other than normal and intended use;

by failure of Customer to.provide and maintain a suitable installation environment, as specified in the publ'is_h_e_d specifications
for such Equipment; or ' '
)] malfunclions resulting from the use.of badges-or supplies fiot approved by Kronas.

‘Excepl as provided for in this'Section 11, Krones hereby disclaims all warranties, conditions, guaranties, and representations relating
to the Services, express or implied, orat or in writing, IRcluding without fimitation the implied warfanties of merchantability, finess for
a particular purpose, title ‘and noninfringement, and whether or nét. arising through a .course- of dealing. The Services .are not
-guaranteed to be error-free or Uninterfupted. Except.as specifically provided in this_Agreement, Kronos makes no. warranties:or
representations concerning the compatibility of the' Services, the. Saa$ Applications. or the equipment nor any résults to be achieved
fherefrom.
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ADP

Apex Time Solutions
Ceridian

Emerald City Software.
Empower Epicor
Executime _
Frontline: Technologies
High Line Corporation
Infer

IntelliTime

inTime

DA Software
NetSuite

NOVAtime

OnShift

Oracle

Paychex

PayChoice

Paycom

Paycor

Sage

‘SAP

Silver

Brook.

Systems

-SumTetal

Sungard

TimeClock Plus:
Tyler Technologies
Ultimate Software
Workday

Workforce Software

Exhibit B-1 of Section B

‘Lntities Krounos Identifies as Competifors
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