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OAKLAND COUNTY COMPLIANCE OFFICE - PURCHASING DIVISION

PROFESSIONAL SERVICE CONTRACT NUMBER: 004287

Contract Expiration Date: 10/31/ 2017

Contract - NOT TO EXCEED AMOUNT $ 100.000.00

This "Contract" is made between the COUNTY OF OAKLAND, a Michigan Constitutional Corporation, hereinafter
called "County" and the "Contractor" as further described in the following Table. In this Contract, either Contractor or
the County may also be referred to individually as a "Party" or jointly as the "Parties".

This Contract is organized and divided into the following "Section" or "Sections" for the convenience of the Parties.

SECTION 1. CONTRACT PURPOSE

SECTION 2. CONTRACT DOCUMENTS AND DEFINITIONS

SECTIONS. CONTRACT EFFECTIVE DATE AND TERMINATION

SECTION 4. SCOPE OF CONTRACTOR'S SERVICES

SECTION 5. COUNTY PAYMENT OBLIGATION FOR CONTRACTOR'S SERVICES

SECTION 6. SOFTWARE LICENSE AND SUPPORT

SECTION 7. CONTRACTOR ASSURANCES AND WARRANTIES

SECTION 8. DATA SECURITY AND CONFIDENTIAL INFORMATION

SECTION 9. CONTRACTOR PROVIDED INSURANCE AND INDEMNIFICATION

SECTION 10. GENERAL TERMS AND CONDITIONS
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In consideration of the mutual promises, obligations, representations, and assurances in this Contract, the Parties agree to
the following:

§1. CONTRACT PURPOSE
1.1. After a competitive bidding and selection process by County, Contractor was chosen to provide services

and products, described more fuUy iu the Scope of Services Exhibits and Order Form
(Exhibit VI) to County. Contractor desires to extend the terms and conditions in this Contract to a PPB,
to enable it to make purchases from Contractor according to the terms herein. A model Agreement to be
used by Participating Public Bodies is provided in Exhibit VIII. Contractor may negotiate customized
terms with the PPB at its own discretion. Contractor is under no obligation to provide services described
in this Contract to a PPB if the parties are not able to agree on customized terms.

1.2. County shall not be a party to a contract between Contractor and a PPB. Coimty shall not have any
liability, of any sort, for any harm or action that may arise from purchases made by any PPB pursuant to
the terms of this Contract.

1.3. Participating Public Bodies must deal directly with Contractor for any transactions such as purchases,
invoices, price questions, disputes, etc. that relate to their individual agreement with Contractor.
Contractor must respond timely to PPB inquiries. Failure to do so may result in County removing the
Contract and Contractor's Information from the G2G Marketplace Website upon a thirty (30) day notice
to cure if such failure is not eured.

1.4. Coimty shall place this Contract and any amendments to it, on its G2G Marketplace Website. County
will provide the following information on its G2G Marketplace Website:

1.4.1. Identify Contractor on its G2G Marketplace Website, this Contract and amendments, if
applicable, and a summary of the services and products.

1.4.2. State that the Contract was the result of a competitive bidding process.

1.4.3. Provide Contractor's phone and email address for inquiries.

1.4.4. Acknowledge that County and the PPB will receive a benefit from purchases subject to this
Contract.

1.4.5. Provide a County contact to answer questions concerning the expiration date of the Contract, the
procedure for purchasing off the Contract, and the competitive bidding process followed by
County.

1.4.6. Contractor shall provide County with the following information and update it timely when
changed:

1.4.6.1. The names of two representatives to act as a primary and secondary point of contacts
for this Contract. Contractor shall timely notify County of any changes to its two
representatives.

1.4.6.2. A brief description of Contractor's services and products, telephone numbers and e-
mail addresses to use to receive information about this Contract and training
opportunities.

1.5. In recognition of the benefits to Contractor for County providing information to Participating Public
Bodies and potential participants, and the costs savings to Contractor for having this information
available. Contractor shall provide County the price reductions described in a later section. The Parties
agree that the services and products available under this Contract are available at the price outlined in
Exhibit VII. The prices outlined in the Exhibit VII may be subject to adjustments on an annual basis with
both parties consent.

§2. CONTRACT DOCUMENTS AND DEFINITIONS
The following words and expressions when printed with the first letter capitalized as shown herein, whether used
in the singular or plural, nominative or possessive case, and/or either with or without quotation marks, shall be
defined and interpreted as follows:
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2.1. "Claims" means any alleged losses, claims, complaints, demands for relief or damages, suits, causes of
action, proceedings, judgments, deficiencies, liability, penalties, litigation, costs, and expenses,
including, but not limited to, reimbursement for reasonable attorney fees, witness fees, court costs,
investigation expenses, litigation expenses, amounts paid in settlement, and/or other amounts or liabilities
of which are imposed on, incurred by, or asserted against the County from a third party, or for a third
party elaim against the County for which the County may become legally and/or contractually obligated
to pay or defend against, whether direct, indirect or consequential, whether based upon any alleged
violation of the federal or the state constitution, any federal or state statute, rule, regulation, or any
alleged violation of federal or state common law, whether any such claims are brought in law or equity,
tort, contract, or otherwise, and/or whether commenced or threatened.

2.2. "Confidential Information" means records that are exempt from disclosure under the Michigan Freedom
of Information Act, which provides an exemption for records specifically exempted from disclosure by
another statute, which includes records protected by federal intellectual property laws.

2.3. "Contract Documents" This Contract includes and fiilly incorporates herein all of the following
documents for the selected Scopes of Services:

2.3.1. Exhibit I: Contractor Insurance Requirements

2.3.2. Exhibit II: Selection of Scope of Contractor's Services to be Performed

2.3.3. Exhibit III: Scope of Contractor's Services #1 - Workforce Central Software as a
Service Terms

2.3.4. Exhibit IV: Scope of Contractor's Services #2 - Workforce Ready® Software as a
Service Terms

2.3.5. Exhibit V: Sample Contract Amendment Form

2.3.6. Exhibit VI: Order Forms

2.3.7. Exhibit VII: Pricing

2.3.8. Exhibit VIII: PPB Model Agreement

2.4. "Contractor Employee" means without limitation, any employees, officers, directors, members,
managers, trustees, volunteers, attorneys, and representatives of Contractor, and also includes any
Contractor licensees, concessionaires, contractors, subcontractors, independent contractors, contractor's
suppliers, subsidiaries, joint ventures or partners, and/or any such persons, successors or predecessors,
employees, (whether such persons act or acted in their personal, representative or official capacities),
and/or any and all persons acting by, though, under, or in concert with any of the above. "Contractor
Employee" shall also include any person who was a Contractor Employee at any time during the term of
this Contract but, for any reason, is no longer employed, appointed, or elected in that capacity.

2.5. "County" means the County of Oakland, a Municipal and Constitutional Corporation, its departments,
divisions, authorities, boards, committees, and "County Agent" as defmed below.

2.6. "County Agent" means all elected and appointed officials, directors, board members, council members,
commissioners, employees, volunteers, representatives, and/or any such persons' successors (whether
such person act or acted in their personal representative or official capacities), and/or any persons acting
by, through, under, or in concert with any of them. "County Agent" shall also include any person who
was a "County Agent" anytime during the term of this Contract but, for any reason, is no longer
employed, appointed, or elected and serving as an Agent.

2.7. "County Data" means any personally identifiable information such as names, e-mail addresses,
passwords, phone numbers, home or business addresses, subscription profile and any other information
that may identify a person as well as information provided by County for the operation of Contractor's
services described in the Exhibits. This includes Confidential Information.

2.8. "Day" means any calendar day, which shall begin at 12:00:00 a.m. and end at 11:59:59 p.m.
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2.9. "E-Verify" is an Internet based system operated by the Department of Homeland Security (DHS) in
partnership with the Social Security Administration (SSA) that allows participating employers to
electronically verily the employment eligibility of their new hired employees. Contractor may obtain
more information and register at https://e-verifV.uscis.gov/em"oll/.

2.10. "G2G Marketplace Website" means an Internet site used by County to provide information to
Participating Public Bodies about businesses providing services to County and agreements used by
County and available to Participating Public Bodies to procure services.

2.11. "Iran Linked Business" has the same meaning as "Iran Linked Business" defined inMCL 129.312 being
Section2 of2012P.A. 517.

2.12. "PPB" stands for Participating Public Body, which means an entity created by state or Federal law which
is primarily funded by or through a governmental authority and which registers to access County's G2G
Marketplace Website.

§3. CONTRACT EFFECTIVE DATE AND TERMINATION
3.1. The services and products provided herein shall not be provided to County until requested by County.

3.2. The expiration date of this Contract shall be as stated on the first page of this Contract, and rmless
otherwise terminated or canceled as provided below, it shall end at 11 ;59:59 p.m. at which time this
Contract expires without any further act or notice of either Party being required. The Parties may renew
the Contract for two successive one year terms. Notwithstanding the above, imder no circumstances shall
this Contract be effective and binding and no payments to the Contractor shall be due or owing for any
Contractor services until and unless.-

3.2.1. This Contract is signed by an officer of Contractor, legally authorized to bind the
Contractor.

3.2.2. Any and all Contractor Certificates of Insurance and any other conditions precedent to the
Contract have been submitted and accepted by the County.

3.2.3. This Contract is signed by an authorized agent of the Oakland Cormty Purchasing Division.

3.3. Under no eireumstances shall the County be obligated to pay the Contractor for any Services rendered or
products delivered which have not been invoieed, as required herein, within sixty (60) days of the date
such products were actually delivered to the County or Services were aetuaUy rendered pursuant to this
Contract.

3.4. The County may terminate and/or cancel this Contraet (or any part thereof) at any time during the term,
any renewal, or any extension of this Contract, upon ninety (90) days written notiee to the Contraetor, for
any reason, including convenience without ineurring obligation or penalty of any kind except for the
payment of the produets and services delivered and performed. The effective date for termination or
cancellation shall be clearly stated in the written notiee.

3.5. The County's sole obligation in the event of termination is for payment for actual services rendered by
the Contractor and products delivered before the effective date of tei-mination. Under no circumstanees
shall the County be liable for any future loss of ineome, profits, any consequential damages or any loss of
business opportunities, revenues, or any other economic benefit Contractor may have realized but for the
termination and/or eancellation of this Contract. The County shall not be obligated to pay Contraetor any
cancellation or termination fee if this Contract is cancelled or terminated as provided herein.

3.6. Contractor may terminate and/or cancel this Contract (or any part thereof) at any time thirty days (30)
days written notice to the County, if the County defaults in any obligation eontained herein, and within
the thirty (30) notice period the County has failed or has not attempted to eure any such default. The
effeetive date of termination and/or cancellation and the speeifie alleged default shall be clearly stated in
the written notice.

3.7. The tennination of this Conti'act shall have no effect with a signed PPB Agreement.

Final
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§4. SCOPE OF CONTRACTOR'S SERVICES
4.1. Contractor shall perform all services and products selected on Exhibit II, Selection of Scope of

Contractor's Services to be performed. An amendment to the Contract is required to add additional
Exhibits (and their associated services). A Sample Contract Amendment Form is provided in Exhibit V,
which may be used to add additional services after the Contract is executed.

§5. COUNTY PAYMENT OBLIGATIONS FOR CONTRACTOR'S SERVICES
5.1. Except as otherwise expressly provided for in this Contract, the County's sole financial obligation to the

Contractor for any Contractor services under this Contract shall be:

5.1.1. In no event, shall the County's amount due and owing the Contractor for any and all services
rendered exceed the amount identified as the "NOT TO EXCEED AMOUNT" on the fust
page of this Contract. In the event the Contractor can reasonably foresee the total billings for
its services will exceed this "NOT TO EXCEED AMOUNT", the Contractor shall provide
the County with notice of this contingency at least fifteen (15) Days before this event.

5.1.2. Contractor may not invoice County for services and products imtil County has ordered and
requested Contractor to begin providing those services and/or products. No more than once a
month, the Contractor shall submit an invoice to the County which shall itemize all amounts
due and/or owing by the County under this Contract, as the date of the invoice. The
invoices shall be submitted in the form consistent with the Agreement and in accordance
with the order. The County shall have no obligation to make payment an invoice which is
subject to a good faith dispute. If County chooses to pay on an annual basis. Contractor
shall provide one invoice, sixty days prior to the anniversary of the Contract Effective date.
Coimty shall provide evidence of its status as a tax exempt entity. Upon providing suitable
evidence to Contractor, County shall not be invoiced for such taxes.

5.1.3. County shall provide Contractor with evidence of its status as a tax exempt entity. Upon
presentation of the tax exemption certificate to Contractor, County will not be charged taxes
for which it is exempt.

5.1.4. From the second year of the Contract, Contractor will provide through issuance of an annual
credit valid for one year or other means an administrative fee to the County. The
administrative fee, will correspond to three percent (3%) of the revenue Contractor has
received from contracts it has entered into with PPBs who are receiving services from
Contractor based on the G2G Marketplace Contract. The administrative fee is solely
applicable if Contractor enters into G2G Marketplace contracts with PPBs and receives
payments from the PPB for the services rendered. In no event shall the total annual
administrative fee be greater than the annual total value of the services ordered by the
County.

Under no circumstances shall the County be responsible for any cost, fee, fme, penalty, or direct,
indirect, special, incidental or consequential damages incurred or suffered by Contractor in connection
with or resulting from the Contractor's providing any services under this Contract.

This Contract does not authorize any in-kind services by either Party, unless expressly provided for
herein.

5.4. During the term of the Contract, and provided that the County and the PPB remains in compliance with
the Marketplace Contract, the Contractor will maintain the pricing set forth in Exhibit VII. The Parties
may, based of different market considerations, renegotiate in good faith such pricing.

§6. SOFTWARE LICENSE AND SUPPORT
6.1. Contractor shall grant County a license to the software request by County and described in Exhibit II to

this Contract and subject to the applicable terms (Exhibit III or IV). Contractor shall also provide
support services as described in the Exhibits selected.

5.2.

5.3.

Final
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6.2. County acknowledges that the equipment and software provided by Contractor may be restricted by the
United States Government. County is a governmental entity and will not export any of the products or
serviced provided by Contractor.

§7. CONTRACTOR'S ASSURANCES AND WARRANTIES
7.1. Contractor certifies that all statements, assurances, records, and materials submitted to County in

connection with securing this Contract have been truthful, complete, and accurate in all respects.
Contractor agrees and understands that any material false statement, representation, or omission made in
connection with its seeking or obtaining this Contract may be grounds for canceling or terminating this
Contract and/or debarring the Contractor from future County contracts. The County's right to cancel this
Contract as provided herein shall be in addition to any other rights the County has to terminate or cancel
this Contract.

7.2. Service Warranty. Contractor warrants that all services performed hereunder will be performed in a
manner that complies with all applicable laws, statutes, regulations, ordinances, and professional
standards.

7.3. Business and Professional Licenses. The Contractor will obtain and maintain, at all times during the
term of this Contract, aU applicable business and professional licenses necessary to provide the
contracted services.

7.4. Equipment and Supplies. The Contractor is responsible for providing equipment ordered by the County.

7.5. Taxes. The Contractor shall pay its own local, state, and federal taxes, including without limitation,
social secmity taxes and rmemployment compensation taxes. The County shall not be liable to or
required to reimburse the Contractor for any federal, state and local taxes, or fees of any kind.

7.6. Contractor's Incidental Expenses. Except as otherwise expressly provided in this Contract, the
Contractor shall be solely responsible and liable for all costs and expenses incident to the performance of
all services for the County including, but not limited to, any professional dues, association fees, license
fees, fines, taxes based on revenue , and penalties.

7.7. E-Verifv.

7.7.1. In accordance with Miscellaneous Resolution No. 09116 (BOC Minutes, July 30,2009, pp.
37-38), unless otherwise exempted, aU service Contractors who wish to contract with the
County to provide services must first certify they have registered with, wiU participate in,
and continue to utilize, once registered, the E-Verify Program (or any successor program
implemented by the federal government or its departments or agencies) to verify the work
authorization status of all newly hired employees employed by the Contractors. Breach of
this term or conditions is considered a material breach of this Contract.

7.7.2. Contractor's execution of this Contract constitutes a certification that they are authorized to
certify on behalf of Contractor and do hereby certify on behalf of Contractor that the
Contractor has registered with, has and will participate in, and does and wiU continue to
utilize once registered and throughout the term of this Contract and any permissible
extension hereof, the E-Verify Program (or any suecessor program implemented by the
federal government or its departments or agencies) to verify the work authorization status of
all newly hired employees employed by the Contractor.

7.7.3. All newly hired Contractor Employees in the United States, unless otherwise excluded under
Misc. Resolution No. 09116 must undergo employment eligibility verification through the
E-Verify system. Failme to verify newly hired employees is a material breach of this
Contract. The Parties acknowledges that a subcontracting company used by Contractor will
be responsible for performing verification E-Verify on their employees. Contractor shall
make this a requirement in any contract it has with subcontractors to provide services on site
specifically xmder this Contract.

OAKLAND COUNTY COMPLIANCE OFFICE-PURCHASING DIVISION
PROFESSIONAL SERVICES CONTRACT NUMBER 004287
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7.8. Contractor Employees.

7.8.1. Contractor shall employ and assign qualified Contractor Employees as necessary and
appropriate to provide the services under this Contract. Contractor shall ensure all
Contractor Employees have all the necessary knowledge, skill, and qualifications necessary
to perform the required services and possess any necessary licenses, permits, certificates,
and governmental authorizations as may be required by law.

7.8.2. Contractor shall solely control, direct, and supervise all Contractor Employees with respect
to all Contractor obligations under this Contract. Contractor will be solely responsible for
and fully liable for the conduct and supervision of any Contractor Employee.

7.8.3. All Contractor Employees shall wear and display appropriate County-provided identification
at all times while working on County premises. Contractor shall return all County provided
identification upon completion of the last day of services provided under this Contract.

7.8.4. All Contractor Employees assigned to work at the County's site under this Contract may, at
the County's reasonable discretion, be subject to a security check and clearance by the
County. Contractor confnms that as part of its hiring process, new employees go through a
background check.

7.8.5. The County acknowledges that when a Contractor uses subcontractors for services under
this Contract, Contractor shall require its subcontractor to follow these provisions; however.
Contractor is responsible for the performance and compliance of its subcontractors.

7.9. Contractor Emplovee-Related Expenses. All Contractor Employees shall be employed at the
Contractor's sole expense (including employment-related taxes and insurance) and Contractor warrants
that all Contractor Employees shall fully comply with and adhere to all of the terms of this Contract.
Contractor shall be solely and completely liable for any and all applicable Contractor Employee federal,
state, or local payment withholdings or contributions and/or any and all Contractor Employee related
pension or welfare benefits plan contributions under federal or state law. Contractor shall indemnify and
hold the County harmless for all Claims against the County by any Contractor Employee, arising out of
any contract for hire or employer-employee relationship between the Contractor and any Contractor
Employee, including, but not limited to. Worker's Compensation, disability pay or other insurance of any
kind.

7.10. Full Knowledge of Service Expectations and Attendant Circumstances. Contractor acknowledges that
before submitting its Proposal and/or entering into this Contract, it had a full opportunity to review the
proposed services, and review all County requirements and/or expectations in the RFP documents. The
Contractor is responsible for being adequately and properly prepared to execute this Contract. Contractor
has satisfied itself in all material respects that it will be able to perform all obligations under the Contract
as specified herein.

7.11. The Contractor's Relationship To The Countv Is That Of An Independent Contractor. Nothing in this
Contract is intended to establish an employer-employee relationship between the County and either the
Contractor or any Contractor Employee. All Contractor Employees assigned to provide services under
this Contract by the Contractor shall, in all cases, be deemed employees of the Contractor and not
employees, agents, or sub-contractors of the County.

§8. DATA SECURITY AND CONFIDENTIAL INFORMATION
8.1. The Contractor and/or Contractor Employees shall not reproduce, provide, sell, disclose, or give access

to Confidential Information to any third paify, or to any Contractor Employee not having a legitimate
need to know such information, and shall not use the Confidential Information for any purpose other than
performing its services under this Contract. Notwithstanding the foregoing. Contractor may disclose
Confidential Information if required by law, statute or other legal process; provided that Contractor (i)
gives County prompt written notice of an impending disclosure, (ii) provides reasonable assistance to
County in opposing or limiting the disclosure, and (iii) makes only such disclosure as is compelled or

Final
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required. This does not apply to Confidential Information which Contractor can estabUsh was in the
possession of Contractor prior to its receipt from County, without an obligation to keep the information
confidential.

8.2. The Security of Data is subject to the applicable terms in Exhibit 111 or IV.

8.3. Contractor shall provide its services to County primarily from data centers in the United States and
incompliance with the applicable Exhibit. In the case of an emergency, Contractor may temporarily
provide services to County from a data center outside of the United States and shall provide County with
notice of this temporary move. Contractor shall not allow its Contractor Employees to store County Data
on portable devices, including personal computers, except for services that are provided and kept only for
the sole pmpose of this Contract. Contractor shall permit its Contractor Employees to access County
Data remotely, only as required, to provide technical support.

8.4. If County receives a Freedom of Information Act request ("FOIA"), Court Order or other legal request to
provide County Data held by Contractor, Contractor shall provide County Data in a useable format, to
County within the time frame required by law.

8.5. Upon expiration or termination of this Contract, Contractor shall implement an orderly return of County
Data in a mutually agreeable format or to provide for the secure disposal of County Data, if directed by
County. Such return will be in compliance with Exhibit 111 or IV as the case may be.

8.6. Each Party shall protect the Confidential Information of the other Party with at least the same degree of
care and confidentiality, but not less than a reasonable standard of care, which such Party utilizes for its
own information of similar character. Notwithstanding the foregoing, a Party may disclose Confidential
Information to the extent required: (a) to any subsidiary or affiliate of such Party, or (b) to any
consultants, contractors, and coxmsel who have a need to know in connection with the Contract or (c) by
law (including the applicable pubhc record laws and FOIA), or by a court or governmental agency, or if
necessary in any proceeding to establish rights or obligations under the Contract; provided, the receiving
Party shall, unless legally prohibited use best efforts to, provide the disclosing Party with reasonable
prior written notice sufficient to permit the disclosing Party an opportunity to contest such disclosure.

8.7. This Contract imposes no obhgation upon either party with respect to the other Party's Confidential
Information which the receiving Party can estabhsh by legally sufficient evidence: (a) was rightfiilly
possessed by the receiving Party without an obhgation to maintain its confidentiality prior to receipt from
the disclosing Party, (b) is generally known to the pubhc without violation of this Contract; (c) is obtained
by the receiving Party in good faith from a third party having the right to disclose it without an obhgation
with respect to confidentiality; (d) is independently developed by the receiving Party without use of the
disclosing Party's confidential information, which can be shown by tangible evidence.

§9. CONTRACTOR PROVIDED INSURANCE AND INDEMNIFICATION
9.1. Indemnification.

9.1.1. Contractor shah indemnify and hold the County harmless from any and all Claims which are
incuiTed by or asserted against the County by any person or entity, to the extent alleged to
have been caused or found to arise, from the negligent acts, performances, errors, or
omissions of Contractor or Contractor's Employees all Claims relating to injury or death of
any person or damage to any property.

9.1.2. The indemnification rights contained in this Contract are in excess and over and above any
valid and collectible insurance rights/policies.

9.1.3. Contractor shall have no rights against the County for any indemnification (e.g., confractual,
equitable, or by implication), contribution, subrogation, and/or any other right to be
reimbursed by the County except as expressly provided herein .

9.1.4. If Conttactor has Contractor Employees working on County's premises at any time and to
the extent not caused by the County or its employees, officials or contractual. Contractor
waives and releases all actions, liabilities, loss and damage including any subrogated rights

OAKLAND COUNTY COMPLIANCE OFFICE-PURCHASING DIVISION
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it may have against the Coimty based upon any Claim brought against the County suffered
by a Contractor Employee.

9.2. Contractor Provided Insuranee.

9.2.1. At all times during this Contract, Contractor shall obtain and maintain insurance according
to the specifications in Exhibit 1.

§10. GENERAL TERMS AND CONDITIONS

10.1. Access To Coimtv Facilities. While the Contractor retains the right to perform services at any time, the
Contractor must obtain prior permission by the County for access to County facilities after the County's
regular business hours.

10.2. Trademark/Servicemark License. Contractor grants County, a license to place Contractor's trademark,
servicemark, or logo in the colors, fonts and proportion provided to Coimty, on County's G2G
Marketplace Website. This license also extends to any printed materials County uses to promote its G2G
Marketplace. County does not possess any other rights to Contractor's marks or logos. Coimty grants to
Contractor a license to use its servicemark, in the same manner as shown here, on the website pages

Contractor uses for County end users to register for services under this Contract and to
couKTY «icHis3t update their preferences.

10.3. Cumulative Remedies. A Party's exercise of any remedy shall not preclude the exercise of any other
remedies, all of which shall be cumulative to the extent consistent with the terms of the Contract. A
Party shall have the right, in its sole discretion, to determine which remedies are to be exercised and in
which order.

10.4. Survival of Terms and Conditions. The following terms and conditions shall survive and continue in fiill
force beyond the termination and/or cancellation of this Contract (or any part thereof) until the terms and
conditions are fully satisfied or expire by their very nature:

"DATA SECURITY AND CONFIDENTIAL INFORMATION "
"CONTRACTOR'S ASSURANCES AND WARRANTIES";
"CONTRACTOR PROVIDED INSURANCE AND INDEMNIFICATION":
"Damage Clean Up To Countv Pronertv and/or Premises":

"Audit":

"Severability";

"Governing Law/Consent To Jurisdiction And Venue": and

"Survival of Terms And Conditions".

10.5. Countv Right to Suspend Services. Upon written notice, the Coimty may suspend performance of this
Contract if Contractor has failed to comply with applicable Federal, State, or Local laws, or any
requirements contained in this Contract. The right to suspend services is in addition to the County's right
to terminate and/or cancel this Contract. The County shall incur no penalty, expense, or liability to
Contractor if the County suspends services under this Section.

10.6. No Third Partv Beneficiaries. Except as provided for the benefit of the Parties, this Contract does not
and is not intended to create any obligation, duty, promise, contractual right or benefit, right to be
indemnified, right to be subrogated to the Parties' rights in this Contract, and/or any other right, in favor
of any other person or entity.

10.7. Compliance with Laws. Both parties shall comply with all federal, state, and local laws, statutes,
ordinances, regulations, insurance policy requirements, and requirements applicable to its activities under

this Contract.

10.8. Permits and Licenses. Contractor shall be responsible for obtaining and maintaining, throughout the term
of this Contract, all licenses, permits, certificates, and governmental authorizations necessary to perform
all of its obligations under this Contract and to conduct business under this Contract. Upon request by
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10.9.

10.10.

10.11.

10.12.

10.13.

10.14.

10.15.

the County, Contractor shall furnish copies of any permit, license, certificate or governmental
authorizations necessary to provide services under this Contract.

Discrimination. Contractor shall not discriminate against any employee or applicant for employment
because of sex, race, religion, color, national origin, or handicap in violation of State and Federal law.

10.9.1. Contractor shall promptly notify the County of any complaint or charge filed and/or
determination by any Court or administrative agency of illegal discrimination by Contractor.

10.9.2. The County, in its discretion, may consider any illegal discrimination described above as a
breach of this Contract and may terminate or cancel this Contract immediately with notice.

Reservation of Rights. This Contract does not, and is not intended to irhpair, divest, delegate, or
contravene any constitutional, statutory, and/or other legal right, privilege, power, obligation, duty, or
immunity of the County. Provided the County hereby acknowledges its obhgations under this Contract.

Force Majeure. Notwithstanding any other term or provision of this Contract, neither Party shall be
liable to the other for any failure of performance hereunder if such failure is due to any cause beyond the
reasonable control of that Party and that Party carmot reasonably accommodate or mitigate the effects of
any such cause. Such cause shall include, without limitation, acts of God, fire, explosion, vandalism, any
law, order, regulation, direction, action, or request of the United States government or of any other
government, national emergencies, insurrections, riots, wars, strikes, lockouts, work stoppages, or other
labor difficulties. Reasonable notice shaU be given to the affected Party of any such event.

Conflict of Interest. Pursuant to Public Act 317 and 318 of 1968, as amended (MCL 15.321, et seq.), no
contracts shall be entered into between the County, including all agencies and departments thereof, and
any County Agent. To avoid any real or perceived conflict of interest. Contractor shall identify, to the
best of its knowledge, any Contractor Employee or relative of Contractor's Employees who are presently
employed by the County. Contractor shall give the County notice if there are any County Agents or
relatives of County Agents who are presently employed by Contractor.

Iran I-inked Business. Contractor certifies that it is not an Iran Linked Business. Contractor further
certifies that it was not an Iran Linked Business at the time that it submitted its bid on a request for
proposal for this Contract.

10.13.1. Contractor must promptly notify the County if Contractor becomes an Iran Linked Business
at any time during the term of this Contract including renewals or extensions.

10.13.2. The County may consider any change in Contractor's status to an Iran Linked Business as a
breach of this Contract and may terminate or cancel this Contract immediately with notice.

Damage Clean-up to Countv Property and/or Premises. If Contractor has Contractor Employees on
County's premises. Contractor shall be responsible for any unexpected and/or unnecessary damage to
any County tangible property, its premises, or a County Agent that is caused by Contractor or
Contractor's Employees while performing services. If damage occurs. Contractor shall make necessary
repairs and/or replacements to the damaged tangible property to the satisfaction of the County. If the
clean-up cannot be completed to the County's satisfaction. Contractor shall reimburse the County the
actual cost for repairing or replacing the damaged tangible property. The Contractor shall he responsible
for assuring that all County and municipal sites are restored to their original condition in relation with
such damages to the County's tangible property .

Contractor Use of Countv Licensed Software. In order for the Contractor to perform its services under
this Contract, the County may permit Contractor or Contractor Employees to access certain Software
licensed to the County. Contractor or Contractor Employees shall not: transfer, remove, use, copy, or
otherwise provide or make available any such copyrighted Software or Documentation to any other
person or entity, for any purpose, without the prior written consent of the County and/or the licensor.
Furthermore, neither the Contractor nor Contractor Employee shall produce a source listing, decompile,
disassemble, or otherwise reverse engineer any Software. Neither the Contractor nor Contractor

OAKLAND COUNTY COMPLIANCE OFFICE-PURCHASING DIVISION
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Employee shall use any software contrary to the provisions of any applicable Software license agreement
or state or federal law.

10.16. Grant Compliance. If any part of this Contract is supported or paid for with any state or federal funds
granted to the County, the Contractor shall comply with all applicable grant requirements. County shall
provide Contmctor with a copy of the grant agreement in advance with the applicable additional terms
applicable to this Contract and also acknowledge its acceptance of such terms in writing. If the Parties
agree to the additional terms, this Contract will be amended with both Parties consent.

10.17. Project Managers. Unless otherwise agreed to by the Parties, each Party shall designate an employee or
agent to act as a Project Manager. The Project Managers shall serve as a contact point for all matters
related to the services to be performed under this Contract. The Contractor's Project Manager shall
coordinate with the County's Project Manager; the Contractor shall provide the name and qualifications
of its Project Manager and an alternate.

10.18. Contract Administrator. Each Party may designate an employee or agent to act as Contract
Administrator. The County's Contract Administrator shall be responsible for such activities as
monitoring deliverables and addressing the quality of services provided by the Contractor, reviewing
invoices, and submitting requests to the County's procurement authority for any contract modification in
accordance with Section 10.29 of this Contract.

10.19. Dispute Resolution. All disputes arising under or relating to the exeeution, interpretation, performance,
or nonperformance of this Contract involving or affecting the Parties may first be submitted to the
respective Project Managers and Contract Administrators for possible resolution. The Project Managers
and Contract Administrators may promptly meet and confer in an effort to resolve such dispute. If the
Project Managers cannot resolve the dispute in five (5) business days, the dispute may be submitted to
the signatories of this Contract or their successors in office. The signatories of this Contract may meet
promptly and confer in an effort to resolve such dispute.

10.20. Evaluation. Contractor agrees to the following for the WorkForce Ready and WorkForce Central in the
Contractor Private Cloud environments only: Contractor maintains hosting environments that undergo
examinations from independent auditors in accordance with the American Institute of Certified Public
Accounts SSAE 16 (i.e., SOC 1) and the AICPA Trust Services principles Section lOOa, Trust Services
for Security, Availability, Processing Integrity, Confidentiality and Privacy (i.e., SOC 2). The Contractor
cloud environments are evaluated for the principles of Security, Availability and Confidentiality be the
independent auditor. The Contractor cloud infrastructure reside in a data centers that undergo SSAE 16
examinations. Management access to Contractor cloud environments is limited to authorized Contractor
support staff and customer authorized integrations. The security architecture has been designated to
control appropriate logical access to the infrastructures to meet the Trust Services Principles of Security,
Availability and Confidentiality. The Applications provide the County with the ability to configure
applications security and logical access per the County's business processes.

10.21. Access and Records. Contractor will maintain accurate financial books and records in connection with
the services provided imder this Contract for thirty-six (36) months after end of this Contract, and
provide the County with reasonable access to such book and records during Contractor's regular business
hours and after Contractor has received reasonable advanced notice from County.

10.22. Audit. Contractor shall allow the County's Auditing Division, or an independent auditor hired by the
County, to perform contract compliance audits with the authority to access all pertinent financial records
and interview any Contractor Employee throughout the term of this Contract, and for a period of three
years after final payment. County shall provide thirty (30) days advance written notice of its intent to
audit and may not conduct an audit more than once a year. The access is solely limited in relation with
verification of the invoices sent in accordance with the Contract. In no event shall the right of Access and
Records stated above or right of Audit extend to any Contractor Employee or premises in relation with
Cloud facilities, engineering of the products, development of products or services or other customer's
information.
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Contractor shall explain any audit finding, questionable costs, or other Contract compliance deficiencies
to the County within thirty (30) business days of receiving the draft audit report or such longer period
agreed to by the Parties. Contractor's written response shall include all necessary documents and
information that refute the draft audit report, and an action plan to resolve the audit findings. A copy of
the Contractor's response will be included in the final report.

10.23. Delegation /Subcontract/Assignment. The County may not delegate or assign this Contract without
Contractor prior written consent, which consent shall not be unreasonably withheld. Contractor shall not
delegate, assign, or subcontract any obligations or rights under this Contract without the prior written
consent of the County.

10.23.1. The rights and obligations under this Contract shall not be diminished in any manner by
assignment, delegation, or subcontract.

10.23.2. Any assignment, delegation, or subcontract by Contractor and approved by the County, must
include a requirement that the assignee, delegee, or subcontractor will comply with the
rights and obligations contained in this Contract.

10.23.3. The Contractor shall remain primarily liable for all work performed by any subcontractors.
The Contractor shall remain liable to the County for any obligations under the Contract not
completely performed by any Contractor delegee or subcontractor.

10.23.4. Should a Subcontractor fail to provide the established level of service and response, the
Contractor shall contract with another agency for these services in a timely manner. Any
additional costs associated with securing a competent subcontractor shall be the sole
responsibility of the Contractor.

10.23.5. This Contract cannot be sold.

10.24. Non Exclusive Contract. No provision in this Contract limits or is intended to limit, in any way, the
Contractor's right to offer and provide its services to the general public, other business entities,
municipalities, or governmental agencies during or after the term of this Contract. Similarly, this
Contract is a non-exclusive agreement and the County may freely engage other persons to perform the
same work that the Contractor performs. Except as provided in this Contract, this Contract shall not be
construed to guarantee the Contractor or any Contractor Employee any number of fixed or certain
number or quantity of hours or services to be rendered to the County.

10.25. No Implied Waiver. Absent a written waiver, no act, failure, or delay by a Party to pursue or enforce any
right or remedy under this Contract shall constitute a waiver of those rights with regard to any existing or
subsequent breach of this Contract. No waiver of any term, condition, or provision of this Contract,
whether by conduct or otherwise, in one or more instances, shall be deemed or construed as a continumg
waiver of any term, condition, or provision of this Contract. No waiver by either Party shaU
subsequently affect its right to require strict performance of this Contract.

10.26. Severability. If a court of competent jurisdiction finds a term, condition, or provision of this Contract to
be illegal or invalid, then the term, condition, or provision shall be deemed severed from this Contract.
All other terms, conditions, and provisions of this Contract shall remain in full force and effect.

10.27. Captions. The section and subsection numbers, captions, and any index to such sections and subsections
contained in this Contract are intended for the convenience of the reader and are not intended to have any
substantive meaning and shall not be interpreted to limit or modify any substantive provisions of this
Conti'act. Any use of the singular or plural number, any reference to gender, and any use of the
nominative or possessive case in this Contract shall be deemed the appropriate plurality, gender, or
possession as the context requires.

10.28. Notices. Notices given under this Contract shall be in writing and shall either be personally delivered,
sent by express delivery service, certified mail, or first class U.S. mail postage prepaid, and to the person
listed below. Notice will be deemed given when one of the following occur: (1) the date of actual
receipt; (2) the next business day when notice is sent express delivery service or personal delivery; or (3)
three days after mailing first class or certified U.S. mail.
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10.29.

10.30.

10.31.

10.32.
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10.28.1. If notice is sent to the Contractor, it shall be addressed to the address stated on the fnst page
of this Contract.

10.28.2. If notice is sent to the County, it shall be addressed to the Contraet Administrator stated on
the signature page of this Contract.

10.28.3. Either Party may change the address to which notice is sent or identify a different individual
to receive notice by informing the other party in writing of the change.

Contract Modifications or Amendments. Any modifications, amendments, reseissions, waivers, or
releases to this Contract must be in writing and agreed to by both Parties. Unless otherwise agreed, the
modification, amendment, rescission, waiver, or release shall be signed by an expressly authorized
Contractor Employee and by the same person who signed the Contract for the County or other County
Agent as authorized by the Oakland County Board of Commissioners.

Precedence of Documents. In the event of a confiiet between the terms and conditions in any of the
doeuments comprising this Contract, the confiiet shall be resolved as follows:

10.30.1. The terms and conditions contained in this main Contract document shall prevail and take
precedenee over any allegedly conflicting

Governing Laws/Consent to Jurisdiction and Venue. ThiidHhfracf sMtl be' ^6^Slied,'l[ntej:f^ete , and
enforced by the laws of the State of Michigan. Except asmthefwise fyquife^ .by la^y^y^ any
action brought to enforce, interpret, or deeide any Claim Rising .under or related tp fhis Gpriwatdt hall be
brought in the Sixth Judicial Circuit Court of the State of Michigan, the SOthvDistrict Court of tb State of
Michigan, or the United States Distriet Court for the Eastern Distri" rn'Micliigan',' 2Suffie'S'15?vision, as
dictated by the applicable jurisdiction of the court. Except as otherwise required by law or court rule,
venue is proper in the courts set forth above. The choice of forum set forth above shall not be deemed to
preclude the enforcement of any judgment obtained in such forum or taking action under this Contract to
enforce such judgment in any appropriate jurisdiction. .

Entire Contract. This Contract represents the entire Contract and understanding between the Parties.
This Contract supersedes all other prior oral or written understandings, communications, agreements or
contracts between the Parties. The language of this Contract shall be construed as a whole according to
its fair meaning, and not eonstrued strictly for or against any Party.
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The undersigned execute this Contract on behalf of Contractor and the County, and by doing so legally obligate and bind
Contractor and the County to the terms and conditions of this Contract.

Contractor and acknowledged to me under oath that he/she has taken all actions and secured any and all necessary
approvals and authorizations and has the requisite authority from Contractor to fully and completely obligate and bind
Contractor to the terms and conditions of this Contract and any and aU other documents incorporated by reference and also
acknowledged to me under oath having been provided with copies and having read and reviewed all Contract documents
including all documents incorporated by reference.

FOR THE COUNTY:

BY: DATE:

Pamela L. Weipert, CPA, CIA, Compliance OfBcer
or
Scott N. Guzzy, CPPO, MBA, Purchasing Administrator

APPROVED AS TO SCOPE OF CONTRACTOR SERVICES:

BY: ,  DATE: /oj )^i
Edwin Poisson
Contract Administrator Information Technology

1200 North Telegraph Road
County Service Center - Pontine
Waterford MI 48341

aec
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EXHTRTT T

CONTRACTOR INSURANCE REOUIREMENTS

1. At all times during this Contract, including renewals or extensions, Contractor shall obtain and maintain
insurance according to the following specifications:

a. Commercial General Liability - with the following as minimum requirements:

$3,000,000 - Each Occurrence (Total Limit)
Occurrence Form Policy
Broad Form Property Damage
Premises/Operations
Independent Contractors
Products and Completed Operations
(Blanket) Broad Form Contractual
Personal Injury - Delete Contractual Exclusion
Additional Insured: The County of Oakland and County Agents (as defmed in this Contract);

b. Workers' Compensation - as required by law and $500,000 Employer's Liability;

c. Automobile Liability and Property Damage - $1,000,000 each occurrence, including coverage for all
owned, hired and non-owned vehicles including No Fault coverage as required by law;

d. Professional Liability/Errors & Omissions Insurance (as applicable) - with minimum limits of
$1,000,000 per claim and $1,000,000 dollars aggregate.

2. General Certificates of Insurance:

a. All Certificates of Insurance shall contain evidence of the following conditions and/or clauses and
shall be sent to: The County of Oakland and County Agents, Oakland Coimty Purchasing Division, 2100
Pontiac Lake Road, Bldg. 41W, Waterford, Ml 48328-0462 or fax 248-858-1677.

b. The County of Oakland and County Agents (as defmed in this Contract) shall be named as "General
Liability" Additional Insured with respect to work performed by the Contractor.

c. All Certificates are to provide 30 days written notice of material change, cancellation, or non-renewal.
Certificates of Insurance or insurance binders must be provided no less than ten (10) working days before
commencement of work to the Oakland County Purchasing Division. Insurance carriers are subject to
the approval of Oakland County.

Final

OAKLAND COUNTY COMPLIANCE OFFICE-PURCHASING DIVISION
PROFESSIONAL SERVICES CONTRACT NUMBER 004287

Page 15



==• L. BROOKS PATTERSON-COUNTY EXECUTIVE '11 OAKLAND COUNTY
COUNTY MICHIGAN PURCHASING DIVISION

EXfflBIT II

SELECTION OF SCOPE OF CONTRACTOR'S SERVICES TO BE PERFORMED

Contractor shall perform the following services that are ehecked in the boxes below:

M Exhibit III: Scope of Contractor's Services #1 Workforce Central - Software
as a Service

Exhibit IV: Seope of Contractor's Services # 2 Kronos Workforce Ready ® - Software as a Service

Final
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EXHIBIT III

KRONOS WORKFORCE CENTRAL - SOFTWARE AS A SERVICE (SAAS)
TERMS AND CONDITIONS

Customer and Kronos agree that the terms and conditions set forth in this Exhibit III shall apply to the Kronos supply of the comrnercially
available version of the Workforce Central SaaS Applications and related services and materials (Including applicable documentation) and
Equipment (If any) specified on an Order Form. The Applications described on the Order Form shall be delivered by means of Customer's
permitted access to the password protected customer area of a Kronos website.

"Application(s)" or "SaaS Application(s)" means those Kronos software application programs set forth on an Order Form which are
made accessible for Customer to use under the terms of this Exhibit III. Multltenant Applications shall be subject to the terms and conditions
of this Contract and those set forth at: http://www.kronos.com/products/cloud/muiti-tenant-description.aspx With respect to Multitenant
Appiications, the terms and conditions at the foregoing uri will supersede any conflicting terms in this Contract.

"Cloud Services" means those services reiated to Customer's cloud environment such as infrastructure, equipment, bandwidth, server
monitoring, backup services, storage area network (SAN) services, security services, system administration, connectivity services,
performance tuning, update installation and maintenance services related thereto. Unless otherwise set forth in a Statement of Work or in
an Order Form, Cioud Services are described as set forth at: http://www.kronos.com/products/smb-solutions/workforce-central-

saas/implementation-ouidlines.aspx

"Customer Content" means all content Customer, or others acting on behalf of or through Customer, posts or otherwise inputs Into the
Services.

"Documentation" means technical publications published by Kronos relating to the use of the Services or Applications.

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

"Implementation Services" means those professional and educational services provided by Kronos to set up the cloud environment and
configure the Services, including educational services and training. Unless otherwise set forth in a Statement of Work or in an Order Form,
Kronos will provide the fixed fee, fixed scope implementation Services described in the Services Implementation Detail set forth at:
www.kronos.com/products/workforce-central-saas/implementation-quldlines.aspx

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

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

"Minimum Contract Value" means the total of all Monthly Service Fees to be invoiced during the Initial Term.

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

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

"Personally identifiable Data" means information concerning individually identifiable employees or contractors of Customer that Is
protected against disclosure under applicable law or regulation.

"Services" means (i) accessibility to the commercially available version of the Applications by means of access to the password protected
customer area of a Kronos website, (ii) the Equipment purchased or rented hereunder, (lii) the Implementation Services and Cloud
Services, and (iv) such other services, items and offerings set forth on an Order Form.

"Start Date" means the date billing commences for the Services (excluding the Implementation Services) as indicated on the applicable
Order Form. For any Services ordered by Customer after the date of this Exhibit which are incremental to Customer's then-existing
Services, the Start Date shall be the date the applicable Order Form Is executed by Kronos and Customer.

"Statement of Work", "SOW", "Services Scope Statement" and "SSS" are Interchangeable terms referring to a written description of
the Implementation Services as mutually agreed upon by Kronos and Customer. An SOW supersedes any implementation guidelines or
descriptions on a web page referenced in this Exhibit.

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

1. DEFINITIONS
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"Term" means the Initial Term and any monthiy renewais thereafter, as further set forth in Section 2.1.

"Training Points" has the meaning ascribed to it in Section 7.6 beiow.
2. TERM
2.1 The Services shaii commence on the Start Date, and shail continue for the Initial Term of these Services or until terminated in
accordance writh the provisions of this Contract. At the expiration of the Initial Term, the Term shall automatically renew on a month to
month basis until terminated in accordance with the provisions hereof. For greater certain the parties acknowledge that the renewal of the
Term may only be renewed If the Contract is still valid.

2.2 At any time after the Initial Term: (i) Customer may terminate the Services for convenience upon thirty (30) days prior written notice,
and (ii) Kronos may terminate the Services for convenience upon ninety (90) days prior written notice.

2.3 Either party may suspend or terminate the Services upon a material breach of this Exhibit by the other party if such breach is not cured
within fifteen (15) days after receipt of written notice. Notwithstanding the foregoing, Kronos may suspend or terminate the Services
immediately upon notice in the event of any Customer breach of Sections 4 (Right to Use), 5 (Acceptable Use), or section 8 of the Contract
(Data Security and Confidential information).

2.4 in the event that either party becomes insolvent, makes a general assignment for the benefit of creditors, is adjudicated a bankrupt or
insolvent, commences a case under applicable bankruptcy laws, or files a petition seeking reorganization, the other party may request
adequate assurances of future performance. Failure to provide adequate assurances, in the requesting party's reasonable discretion, within
ten (10) days of delivery of the request shall entitle the requesting party to have its Customer Content returned immediately and may
terminate the Services immediately upon written notice to the other party.

2.5 if the Services are terminated for any reason:
2.5.1 Customer shall pay Kronos within thirty (30) days of such termination, all fees accrued for the Services prior to the date of
termination, provided that if Customer terminates for material breach of this Exhibit by Kronos, Kronos shaii be responsible to refund to
Customer unused pre-paid Implementation Service fees, if any;
2.5.2 Customer's right to access and use the Services shail be revoked and be of no further force or effect;
2.5.3 No more than fifteen (15) days after termination or upon Customer's written request at any time during the Term, Kronos will provide
to Customer, at no charge to Customer, the Customer Content. After such time period, Kronos shaii have no further obligation to store or make
available the Customer Content and may delete any or all Customer Content without liability.
2.5.4 Customer agrees to timely return all Kronos-provided materials related to the Services to Kronos at Customer's expense or,
alternatively, destroy such materials and provide Kronos with an officer's certification of the destruction thereof; and
2.5.5 AN provisions in this Exhibit, which by their nature are intended to survive termination, shall so survive.

3. FEES AND PAYMENT
3.1 In consideration of the delivery of the Services, Customer shall pay Kronos the Monthly Service Fees, the fees for the implementation
Services and any additional one time or recurring fees for Equipment, Training Points, KnowledgePass Education Subscription and such
other Kronos offerings, ail as set forth on the Order Form. If Customer and Kronos have signed a Statement of Work for the Implementation
Services, Implementation Services such services will be provided and payable in accordance with the Statement of Work. AN fees payable
for the Services shall be sent to the attention of Kronos as specified on the invoice. Unless otherwise indicated on an Order Form, payment
for aii items shaii be due 30 days following date of Invoice. Except as expressly set forth in this Exhibit, all amounts paid to Kronos are non-
refundabie. Customer acknowledges that fees may be charged to Customer by third parties for add-on features or functionaiity provided by
such third parties. Customer may be required to purchase additional Cloud Services to address infrastructure requirements as reieased by
Kronos for a new version of a particular Application.

3.2 if any amount owing under this or any other agreement for Services is thirty (30) or more days overdue, Kronos may, without iimiting
Kronos' rights or remedies, suspend Services until such amounts are paid in fuii. Kronos wiii provide at ieast seven (7) days' prior written
notice that Customer's account is overdue before suspending Services.

3.3 Deieted Intentionaily.

3.4 Customer agrees that except if Customer terminates for materiai breach of this Exhibit by Kronos, if Customer has not paid the
Minimum Contract Value to Kronos at the conclusion of the Initial Term or the earlier termination of the Services, whichever is earlier,
Kronos shaii bili, and Customer shail pay within thirty (30) days of the date of such invoice, the difference between the total Monthly Service
Fees then paid by the Customer and the Minimum Contract Vaiue, iess SLA Credits, if any that have any, that have been earned previously
by Customer but not yet credited.

4. RIGHTS TO USE
4.1 Subject to the terms and conditions of the Contract, Kronos hereby grants Customer a limited, revocable, non-exclusive, non¬
transferable, non-assignable right to use during the Term and for internal business purposes only: a) the Application(s) and related
services, including the Documentation; b) training materials and KnowledgePass Content; and, c) any embedded third party software,
libraries, or other components, which are inciuded In the Services, exciuding such Third Party software, libraries or other components as
are iicensed directly from such Third Parties. The Services contain proprietary trade secret technoiogy of Kronos and its Suppiiers.
Unauthorized use and/or copying of such technoiogy are prohibited by law, including United States and foreign copyright law. Customer

18



TOakiand^ OAKLAND COUNTY
PURCHASING DIVISION

L. BROOKS PATTERSON-COUNTY EXECUTIVE

COUNTY MICHIGAN

shall not reverse compile, disassemble or otherwise convert the Applications into uncompiled or unassembled code. Customer shall not
use any of the third party software programs (or the data models therein) included in the Services except soieiy as part of and in connection
with the Services. The JBoss® Enterprise Middieware components of the Service are subject to the end user ilcense agreement found at
httD://wvw.redhat.com/iicenses/iboss eula.html Customer acknowledges that execution of separate third party agreements may be
required in order for Customer to use certain add-on features or functionaiity, inciuding without iimitation tax filing services.

4.2 Customer acknowledges and agrees that the right to use the Appiications is iimited based upon the amount of the Monthly Service
Fees paid by Customer. Customer agrees to use only the modules and/or features for the number of employees and users as described on
the Order Form. Customer agrees not to use any other modules or features nor Increase the number of employees and users unless
Customer pays for such additional modules, features, employees or users, as the case may be. Customer may not Ilcense, relicense or
sublicense the Services, or otherwise permit use of the Services (inciuding timesharing or networking use) by any third party, except for
Customer's contractors with permitted access to the Services as set forth in the section below. Customer may not provide service bureau
or other data processing services that make use of the Services without the express prior written consent of Kronos. No license, right, or
interest in any Kronos trademark, trade name, or service mark, or those of Kronos' licensors or Suppliers, is granted hereunder.

4.3 Customer may authorize its third party contractors and consultants to access the Services on an as needed basis, provided Customer:
a) advises such third party about the obligations to protect Confidential Information as set forth in this Contract; b) ensure for all such third
party usage and compliance with the Contract; and c) does not provide knowingly such access to a competitor of Kronos who provides
workforce management services.

4.4 Customer acknowledges and agrees that, as between Customer and Kronos, Kronos retains ownership of all right, title and interest to
the Services, all of which are protected by copyright and other intellectual property rights, and that, other than the express rights granted
herein and under any other agreement in writing with Customer, Customer shall not obtain or claim any rights in or ownership interest to the
Services or Appiications or any associated intellectual property rights in any of the foregoing. Customer agrees to comply with all copyright
and other inteiiectuai property rights notices contained on or in any infomiation obtained or accessed by Customer through the Services.

4.5 When using and applying the information generated by the Services, Customer is responsible for ensuring that Customer complies with
the applicable requirements of federal and state law. If the Services include the Workforce Payroll Appiications or Workforce Absence
Management Applications: (i) Customer is soieiy responsible for the content and accuracy of ail reports and documents prepared in whole
or in part by using these Applications, (ii) using these Appiications does not release Customer of any professional obligation concerning the
preparation and review of any reports and documents, (ill) Customer does not rely upon Kronos, Best Software, inc. or these Applications
for any advice or guidance regarding compliance with federal and state laws or the appropriate tax treatment of items reflected on such
reports or documents, and (iv) Customer will review any calculations made by using these Appiications and satisfy itself that those
calculations are correct.

5. ACCEPTABLE USE
5.1 Customer shall take all reasonable steps to ensure that no unauthorized persons have access to the services, and to ensure that no
persons authorized to have such access shall take any action that would be in violation of this exhibit.

5.2 Customer represents and warrants to Kronos that Customer has the right to publish and disclose the Customer Content in the
Services. Customer represents and warrants to Kronos that the Customer Content: (a) does not infringe or violate any third-party right,
inciuding but not limited to intellectual property, privacy, or publicity rights, (b) is not abusive, profane, or offensive to a reasonable person,
or, (c) is hateful or threatening.

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

8. CONNECTIVITY AND ACCESS
Customer acknowledges that Customer shall (a) be responsible for securing, paying for, and maintaining connectivity to the Services
(inciuding any and ail related hardware, software, third party services and related equipment and components); and (b) provide Kronos
and Kronos' representatives with such physical or remote access to Customer's computer and network environment as Kronos and
Customer deems reasonably necessary in order for Kronos to perform its obligations under this Exhibit. For greater certainty, the parties
acknowledge access for avaiiabiiities issues and security reasons are included as reasonable reasons to provide access to Kronos.
Customer will make all necessary arrangements as may be required to provide access to Customer's computer and network environment
if necessary for Kronos to perform its obligations under this Exhibit. Customer agrees that Kronos may audit Customer's use of the
Services.

7. IMPLEMENTATION AND SUPPORT
7.1 implementation Services. Kronos will provide the implementation Services to Customer, implementation Services described in a
Statement of Work are provided on a time and materials basis, billed monthly as delivered. Implementation Services described in the
Services implementation Guideline are provided on a fixed fee basis. If Customer requests additional implementation Services beyond
those described in the Statement of Work, Kronos will create a change order for Customer's review and approval and any additional
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Implementation Services to be provided by Kronos in accordance with this Exhibit. Kronos' configuration of the Appiications wili be based
on information and work flows that Kronos obtains from Customer during the discovery portion of the implementation. Customer shall
provide Kronos with necessary configuration-related information in a timely manner to ensure that mutually agreed implementation
schedules are met.

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

7.3 Support. Kronos will provide 24x7 support for the cloud infrastructure, the availability to the cloud environment, and telephone support
for the logging of functional problems and user problems. Customer may log questions online via the Kronos Customer Portal. As part of
such support, Kronos will make updates to the Services available to Customer at no charge as such updates are released generally to
Kronos' customers. Customer agrees that Kronos may install such updates automatically as part of the Services. Kronos' then-current
Support Services Policies shall apply to all Equipment Support Services provided by Kronos and may be accessed at:
http://www.kronos.com/Support/SupDortServicesPolicies.htm ("Support Policies"). In the event of a conflict between the Support Policies and
this Addendum and the Contract, the terms of this Addendum, then the Contract shall prevail.

7.4 Support Services for Equipment. Provided Customer has purchased support services for the Equipment, the following terms shall
apply (support services for rented Equipment are included In the rental fees for such Equipment):
7.4.1 Customer may select, as Indicated on an Order Form, an Equipment Support Services option offered by the local Kronos entity
responsible for supporting the Equipment if and as such offerings are available within the Kronos territory corresponding to the Equipment's
location. Kronos shall provide each Equipment Support Services offering as specified herein.
7.4.2 Equipment Support Service
7.4.2.1 Depot Exchange and Depot Repair. If Customer has selected Depot Exchange or Depot Repair Equipment Support Services, the
following provisions shall apply:
Upon the failure of installed Equipment, Customer shall notify Kronos of such failure and Kronos will provide remote fault isolation at the
FRU (Field Replacement Unit) or subassembly level and attempt to resolve the problem. Those failures determined by Kronos to be
Equipment related shall be dispatched to a Kronos Depot Repair Center, and Customer wili be provided with a Return Material
Authorization Number (RMA) for the failed Equipment if Customer is to return the failed Equipment to Kronos, as reasonably determined by
Kronos. Customer must return the failed Equipment with the supplied RMA number. Hours of operation, locations and other information
related to Kronos' Depot Repair Centers are available upon request and are subject to change. Return and repair procedures for failed
Equipment shall be provided based on the Depot option - Depot Exchange or Depot Repair - 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 below)
are Included in both Depot Exchange and Depot Repair Support Services.

Depot Exchange-. Kronos will provide a replacement for the failed Equipment at the FRU or subassembly level on an "advanced
exchange" basis, utilizing a carrier of Kronos' choice. Replacement Equipment will be shipped the same day, for delivery to
Customer's location as further described in the Support Policies. REPLACEMENT EQUIPMENT MAY BE NEW OR
RECONDITIONED. Customer shall specify the address to which the Equipment is to be shipped. All shipments will Include the
Kronos provided RMA designating the applicable Kronos Depot Repair Center, as the recipient. Customer, upon receipt of the
replacement Equipment from Kronos, shall package the defective Equipment in the materials provided by Kronos, with the RMA
supplied and promptly return failed Equipment directly to Kronos.

Depot Repair. Upon failure of Installed Equipment, Customer shall install a Spare Product to replace the failed Equipment.
Customer shall then return the failed Equipment, with the required RMA, to the applicable Kronos Depot Repair Center. Customer
shall make reasonable efforts to return the failed Equipment using the same or substantially similar packing materials in which the
original Equipment was sent. Customer shall also specify the address to which the repaired Equipment should be return shipped.
Upon receipt of the failed Equipment, Kronos shall repair the failed Equipment and ship it, within ten (10) business days after
receipt, to Customer. Kronos shall ship the repaired Equipment by regular surface transportation to Customer.

7.4.2.2 Device Software Updates Oniv: If Customer has selected Device Software Equipment Support Services, Customer shall be entitled
to receive:
7.4.2.2.1 Service packs for the Equipment (which may contain system software updates, firmware updates, security updates, and feature
enhancements) available for download at Kronos' customer portal. Service packs for the Equipment are not installed by the Kronos Depot
Repair Center but are available for download at Kronos' customer portal, provided Customer is maintaining the Equipment under an annual
Equipment Support Services plan with Kronos.; and
7.4.2.2.2 Access to the Kronos Support Services Center for the logging of requests for assistance downloading service packs for the
Equipment.

7.4.3 Kronos warrants that all service packs and firmware updates provided under this Contract shall materially perform in accordance with
the Kronos published specifications for a period of ninety (90) days after download by Customer. In the event of a breach of this warranty.
Customer's exclusive remedy shall be Kronos' repair or replacement of the deficient service pack(s) or firmware update(s), at Kronos'
option, provided that Customer's use, installation and maintenance thereof have conformed to the specifications.

7.4.4 Responsibilities of Customer: It is Customer's responsibility to purchase and retain, at Customer's location and at Customer's sole
risk and expense, a sufficient number of spare products ("Spare Products") to allow Customer to replace failed Equipment at Customer's
locations in order for Customer to continue its operations while repairs are being performed and replacement Equipment is being shipped to
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Customer. For each of the Depot Exchange and Depot Repair Equipment Support Services options, Customer agrees that it shaii return
failed Equipment promptly as the failures occur and that It shall not hold failed Equipment and send failed Equipment to Kronos in "batches"
which shall result in a longer turnaround time to Customer. In addition, Customer agrees to:
7.4.4.1 Maintain the Equipment in an environment conforming to the Kronos published specifications for such Equipment;
7.4.4.2 Not perform self-repairs on the Equipment (i.e., replacing components) without prior written authorization from Kronos;
7.4.4.3 De-instali ail failed Equipment and install ail replacement Equipment in accordance with Kronos' written installation guidelines;
7.4.4.4 Ensure that the Equipment is returned to Kronos properly packaged; and
7.4.4.5 Obtain an RMA before returning any Equipment to Kronos and place the RMA clearly and conspicuously on the outside of the
shipping package. Customer may only return the specific Equipment authorized by Kronos when issuing the RMA.

7.4.5 Delivery. Ail domestic shipments within the United States are FOB Destination to/from Customer and Kronos with the shipping party
bearing ail costs and risks of loss, and with title passing upon delivery to the identified destination. All international shipments from Kronos
to Customer are DAP (Incoterms 2010) to the applicable Customer location, and are DDP (Incoterms 2010) to the applicable Kronos Depot
Repair Center when Customer is shipping to Kronos. Customer is responsible for all duties and taxes when sending Equipment to Kronos.

7.5 KnowledaePass Education Subscription. When KnowledgePass Education Subscription is listed on an Order Form, Kronos wili
provide Customer with the KnowledgePass Education Subscription. The KnowledgePass Education Subscription provides access to certain
educational offerings provided by Kronos (the "KnowledgePass Content"). Customer recognizes and agrees that the KnowledgePass
Content is copyrighted by Kronos. Customer is permitted to make copies of the KnowledgePass Content provided in *pdf form solely for
Customer's internal use. Customer may not disclose such KnowledgePass Content to any third party other than Customer's employees or,
subject to Section 4.3 above. Customer's authorized third party contractors and consultants working on behalf of Customer. Customer may
not edit, modify, revise, amend, change, alter, customize or vary the KnowledgePass Content without the written consent of Kronos,
provided that Customer may download and modify contents of training kits solely for Customer's internal use.

7.6 Training Points. "Training Points" which are purchased by Customer may be redeemed for an equivalent value of instructor-led training session:
offered by Kronos. Training Points may be redeemed only during the Term at any time no more than twelve (12) months after the date of the appllcabli
Order Form, after which time such Training Points shall expire and be of no value. Training Points may not be exchanged for other Kronos products o
services.

7.7 Training Courses. For each SaaS application module included in the Services purchased by Customer, Customer's employees shall be entitier
to attend, in the quantity indicated, the corresponding training courses set forth at: www.kronos.com/products/workforce-central-saas/training-
quidlines.aspx
Participation in such training courses is limited to the number of seats indicated for the courses corresponding to the modules forming a part of the
Services purchased by Customer.

7.8 Technical Account Manager. Customers purchasing a Kronos Technical Account Manager ("TAM") as indicated on the Order Form shaii receive
the services of a dedicated, but not exclusive, TAM for one production instance of the Software. Customer wili designate up to two primary and three
secondary backup technical contacts ("Technical Contacts") to be the sole contacts with the TAM. Upon request. Customer may designate additional
and/or backup Technical Contacts. Customer is required to place all primary Technical Contacts through Kronos training for the Applications covered
under this Agreement at Customer's expense.

8. CUSTOMER CONTENT
Customer shall own all Customer Content and posts or other inputs into the Services by Customer or others acting on behalf of or through
Customer. Kronos acknowledges that all of the Customer Content is deemed to be the Confidential Information of Customer. Kronos may,
but shall have no obligation to, monitor Customer Content from time to time to ensure compliance with this Exhibit and applicable law.

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

9.1 The following terms apply only to Equipment Customer rents from Kronos:
9.1.1 Rental Term and Warranty Period. The term of the Equipment rental and the 'Warranty Period" for such Equipment shaii run
conterminousiy with the Term of the other Services provided under this Exhibit.
9.1.2 Insurance. Customer shall insure the Equipment for an amount equal to the replacement value of the Equipment for loss or damage
by fire, theft, and ail normal extended coverage at all times. No loss, theft or damage after shipment of the Equipment to Customer shall
relieve Customer from Customer's obligations under this Exhibit.
9.1.3 Location/Replacement. Customer shall not make any alterations or remove the Equipment from the place of original installation
without Kronos' prior written consent. Kronos shall have the right to enter Customer's premises to inspect the Equipment during normal
business hours. Kronos reserves the right, at its sole discretion and at no additional cost to Customer, to replace any Equipment with newer
or alternative technology Equipment as long as the replacement Equipment at least provides the same level of functionality as that being
replaced.
9.1.4 Ownership. Ail Equipment shall remain the property of Kronos. All Equipment is, and at all times shall remain, separate items of
personal property, notwithstanding such Equipment's attachment to other equipment or real property. Customer shaii not sell or otherwise
encumber the Equipment. Customer shaii furnish any assurances, written or otherwise, reasonably requested by Kronos to give full effect
to the intent of terms of this paragraph.
9.1.5 Equipment Support. Kronos shall provide to Customer the Equipment support services described in Section 7.
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9.1.6 Return of Equipment. Upon tenmination of tfie Services, Customer agrees that Customer shail return the Equipment to Kronos within
thirty (30) days at Customer's expense. Equipment wili be returned to Kronos in the same condition as and when received, reasonable
wear and tear excepted. If Customer fails to return Equipment within this time period, upon receiving an invoice from Kronos, Customer
shall pay Kronos the then list price of the unreturned Equipment.

9.2 The following terms apply only to Equipment Customer purchases from Kronos:
9.2.1 Ownership and Warranty Period. Title to the Equipment shall pass to Customer upon delivery to the carrier. The 'Warranty Period"
for the Equipment shail be for a period of ninety (90) days from such delivery (unless otherwise required by law).
9.2.2 Equipment Support. Kronos shail provide to Customer the Equipment support services described herein if purchased separately by
Customer as indicated on the applicable Order Form. If purchased, Equipment support services shall commence upon expiration of the
Warranty Period.

10. SERVICE LEVEL AGREEMENT
KRONOS SHALL PROVIDE THE SERVICE LEVELS AND ASSOCIATED CREDITS. WHEN APPLICABLE. IN ACCORDANCE WITH THE
SERVICE LEVEL AGREEMENT WHICH FOLLOWS SECTION 17 OF THIS EXHIBIT. CUSTOMER'S SOLE AND EXCLUSIVE REMEDY
IN THE EVENT OF ANY SERVICE OUTAGE OR INTERRUPTION OF THE SERVICES OR FAILURE BY KRONOS TO MEET THE
TERMS OF THE APPLICABLE SERVICE LEVEL AGREEMENT. SHALL BE THE REMEDIES PROVIDED IN SECTION 17.

11. LIMITED WARRANTY: DISCLAIMERS OF WARRANTY
11.1 Kronos represents and warrants to Customer that the Applications, under normal operation as specified in the documentation and
when used as authorized herein, wili perform substantiaily in accordance with such documentation during the Term.

11.2 Kronos' sole obligation and Customer's sole and exclusive remedy for any breach of the foregoing warranty is limited to Kronos'
reasonabie commerciai efforts to correct 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' commerciaiiy reasonabie
efforts to do so. Customer shaii be entitied to terminate the then remaining Term of the Services for cause in accordance with Section 2
above as Customer's sole and exclusive remedy. Kronos' obiigations hereunder for breach of warranty are conditioned upon Customer
notifying Kronos of the material breach in writing, and providing Kronos with sufficient evidence of such non-conformity to enable Kronos to
reproduce or verify the same.

11.3 Kronos warrants to Customer that each item of Equipment shaii be free from defects in materials and workmanship during the Warranty
Period, in the event of a breach of this warranty. Customer's sole and exclusive remedy shail be Kronos' repair or repiacement of the
deficient Equipment, at Kronos' option, provided that Customer's use, installation and maintenance thereof have conformed to the
documentation for such Equipment. This warranty is extended to Customer only and shall not apply to any Equipment (or parts thereof) in
the event of:
11.3.1 damage, defects or malfunctions resulting from misuse, accident, neglect, tampering, (including without limitation modification or
repiacement of any Kronos components on any boards supplied with the Equipment), unusual physical or electrical stress or causes other
than normal and intended use;
11.3.2 failure of Customer to provide and maintain a suitable installation environment, as specified in the published specifications for such
Equipment; or
11.3.3 malfunctions resulting from the use of badges or supplies not approved by Kronos.

EXCEPT AS PROVIDED FOR IN THIS EXHIBIT, KRONOS HEREBY DISCLAIMS ALL WARRANTIES, CONDITIONS, GUARANTIES AND
REPRESENTATIONS RELATING TO THE SERVICES IN THIS EXHIBIT, EXPRESS OR IMPLIED, ORAL OR IN WRITING, INCLUDING
WITHOUt LIMITATION THE IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, TITLE, AND
WHETHER OR NOT ARISING THROUGH A COURSE OF DEALING. THE SERVICES ARE NOT GUARANTEED TO BE ERROR-FREE
OR UNINTERRUPTED. EXCEPT AS SPECIFICALLY PROVIDED IN THIS EXHIBIT OF THIS CONTRACT, KRONOS MAKES NO
WARRANTIES OR REPRESENTATIONS CONCERNING THE COMPATIBILITY OF THE SERVICES, THE SAAS APPLICATIONS OR
THE EQUIPMENT NOR ANY RESULTS TO BE ACHIEVED THEREFROM.

12. DATA SECURITY
12.1 As part of the Services, Kronos shaii provide those administrative, physicai, and technicai safeguards for protection of the security,
confidentiaiity and integrity of Customer data as described at: httD://www.kronos.com/products/workforce-centrai-cioud/cloud-
guidelines.aspx
Customer acknowledges that such safeguards endeavor to mitigate security incidents, but such incidents may not be mitigated entirely or
rendered harmless. Customer should consider any parficuiar Kronos suppiied security-reiated safeguard as just one tooi to be used as part
of Customer's overali security strategy and not a guarantee of security. Both parties agree to compiy with ali applicable privacy or data
protection statutes, ruies, or regulations governing the respective activities of the parties under this Exhibit.

12.2 As between Customer and Kronos, all Personally Identifiable Data is Customer's Confidential Information and wiii remain the property
of Customer. Customer represents that to the best of Customer's knowledge such Personally Identifiable Data supplied to Kronos is
accurate. Customer hereby consents to the use, processing or disciosure of Personaiiy identifiabie Data by Kronos and Kronos' Suppliers
wherever located only for the purposes described herein and only to the extent such use or processing is necessary for Kronos to carry out
Kronos' duties and responsibilities under this Exhibit or as required by law.
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12.3 Prior to initiation of the Services and on an ongoing basis thereafter, Customer agrees to provide notice to Kronos of any
extraordinary privacy or data protection statutes, rules, or regulations which are or become applicable to Customer's industry and which
could be imposed on Kronos as a result of provision of the Services. Customer will ensure that: (a) the transfer to Kronos and storage of
any Personally identifiable Data by Kronos or Kronos' Supplier's data center is permitted under applicable data protection laws and
regulations; and, (b) Customer will obtain consents from individuals for such transfer and storage to the extent required under applicable
laws and regulations.

13. INDEMNIFICATION ^
13.1 Kronos shall defend Customer and its respective directors, officers, and employees (collectively, the "Customer Indemnified Parties ),
from and against any and all notices, charges, claims, proceedings, actions, causes of action and suits, brought by a third party (each a
"Claim") alleging that the permitted uses of the Services infringe or misappropriate any United States or Canadian copyright or patent and
will indemnify and hold harmless the Customer Indemnified Parties against any liabilities, obligations, costs or expenses (including without
limitation reasonable attorneys' fees) actually awarded to a third party as a result of such Claim by a court of applicable jurisdiction or as a
result of Kronos' settlement of such a Claim, in the event that a final injunction is obtained against Customer's use of the Services by
reason of infringement or misappropriation of such copyright or patent, or if in Kronos' opinion, the Services are likely to become the subject
of a successful claim of such infringement or misappropriation, Kronos, at Kronos' option and expense, will use commercially reasonable
efforts to (a) procure for Customer the right to continue using the Services as provided in this Exhibit, (b) replace or modify the Services so
that the Services become non-infringing but remain substantively similar to the affected Services, and if neither (a) or (b) is commercially
feasible, to (c) terminate the Services and the rights granted hereunder after provision of a refund to Customer of the Monthly Service Fees
paid by Customer for the infringing elements of the Services covering the period of their unavailability.

13.2 Kronos shall have no liability to indemnify or defend Customer to the extent the alleged infringement is based on: (a) a modification of
the Services by anyone other than Kronos; (b) use of the Services other than in accordance with Kronos' documentation for such Service or
as authorized by this Exhibit; (c) use of the Services in conjunction with any data, equipment, service or software not provided by Kronos,
where the Services would not otherwise itself be infringing or the subject of the claim; or (d) use of the Services by Customer other than in
accordance with the terms of this Exhibit. Notwithstanding the foregoing, with regard to infringement claims based upon software created or
provided by a licensor to Kronos or Suppliers, Kronos' maximum liability will be to assign to Customer Kronos or Supplier's recovery rights
with respect to such infringement claims, provided that Kronos or Kronos' Supplier shall use commercially reasonable efforts at Customers
cost to assist Customer in seeking such recovery from such licensor.

13.3 Customer shall pay all costs of Customer ordered by a Court of competent jurisdiction, for judgments resulting from: (a) employment-
related claims arising out of Customer's configuration of the Services; (b) Customer's modification or combination of the Services with other
services, software or equipment not furnished by Kronos, provided that such Customer modification or combination is the cause of such
infringement and was not authorized by Kronos; or, (c) a claim that the Customer Content infringes in any manner any intellectual property
right of any third party, or any of the Customer Content contains any material or information that is obscene, defamatory, libelous, or
slanderous violates any person's right of publicity, privacy or personality, or has otherwise caused or resulted in any tort, injury, damage or
harm to any other person.

13.4 Customer shall provide written notice to Kronos promptly after receiving notice of such Claim. If the defense of such Claim is
materially prejudiced by a delay in providing such notice, Kronos shall be relieved from providing such indemnity to the extent of the delay's
impact on the defense. Kronos shall have sole control of the defense of any indemnified Claim and all negotiations for its settlement or
compromise, provided that Customer shall not enter into any settlement which imposes any obligations or restrictions on the Kronos s
without the prior written consent of the other party. Customer shall cooperate fully, at Kronos request and expense, in the defense,
settlement or compromise of any such action. Customer y may retain its own counsel at its own expense, subject to Kronos' rights above.

14 LIMITATION OF LIABILITY
14 1 EXCEPT AS SPECIFi^LLY PROVIDED IN THIS EXHIBIT. KRONOS AND ITS SUPPLIERS WILL NOT BE LIABLE FOR ANY
DAMAGES OR INJURIES CAUSED BY THE USE OF THE SERVICES OR BY ANY ERRORS. DELAYS, INTERRUPTIONS IN
TRANSMISSION. OR FAILURES OF THE SERVICES DESCRIBED IN THIS EXHIBIT.

14.2 EXCEPT FOR KRONOS' INDEMNIFICATION OBLIGATIONS SET FORTH IN SECTION 13 ABOVE, THE TOTAL AGGREGATE
LIABILITY OF KRONOS OR KRONOS' SUPPLIERS TO CUSTOMER AND/OR ANY THIRD PARTY IN CONNECTION WITH THIS
EXHIBIT SHALL BE LIMITED TO DIRECT DAMAGES PROVEN BY CUSTOMER. SUCH DIRECT DAMAGES NOT TO EXCEED AN
AMOUNT EQUAL TO THE TOTAL NET PAYMENTS RECEIVED BY KRONOS FOR THE SERVICES IN THE TWELVE (12) MONTH
PERIOD IMMEDIATELY PRECEDING THE DATE IN WHICH SUCH CLAIM ARISES.

14.3 EXCEPT FOR KRONOS' INDEMNIFICATION OBLIGATIONS SET FORTH ABOVE AND THE REQUIREMENT IN THE CONTRACT,
IN NO EVENT SHALL KRONOS OR KRONOS' SUPPLIERS. THEIR RESPECTIVE AFFILIATES, SERVICE PROVIDERS, OR AGENTS
BE LIABLE TO CUSTOMER OR ANY THIRD PARTY FOR ANY INCIDENTAL. SPECIAL. PUNITIVE, CONSEQUENTIAL OR OTHER
INDIRECT DAMAGES OR FOR ANY LOST OR IMPUTED PROFITS OR REVENUES. LOST DATA OR COST OF PROCUREMENT OF
SUBSTITUTE SERVICES RESULTING FROM DELAYS. NONDELIVERIES. MISDELIVERIES OR SERVICES INTERRUPTION,
HOWEVER CAUSED. ARISING FROM OR RELATED TO THE SERVICES, REGARDLESS OF THE LEGAL THEORY UNDER WHICH
SUCH LIABILITY IS ASSERTED. WHETHER BREACH OF WARRANTY. INDEMNIFICATION. NEGLIGENCE, STRICT LIABILITY OR
OTHERWISE. AND WHETHER LIABILITY IS ASSERTED IN CONTRACT, TORT OR OTHERWISE. AND REGARDLESS OF WHETHER
KRONOS OR SUPPLIER HAS BEEN ADVISED OF THE POSSIBILITY OF ANY SUCH LIABILITY, LOSS OR DAMAGE.
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14.4 EXCEPT WITH RESPECT TO LIABILITY ARISING FROM KRONOS' GROSS NEGLIGENCE OR WILLFUL MISCONDUCT .
KRONOS DISCLAIMS ANY AND ALL LIABILITY. INCLUDING WITHOUT LIMITATION LIABILITY RELATED TO A BREACH OF DATA
SECURITY AND CONFIDENTIALITY OBLIGATIONS. RESULTING FROM ANY EXTERNALLY INTRODUCED HARMFUL PROGRAM
(INCLUDING WITHOUT LIMITATION VIRUSES. TROJAN HORSES. AND WORMS). CUSTOMER'S CONTENT OR APPLICATIONS.
THIRD PARTY UNAUTHORIZED ACCESS OF EQUIPMENT. SAAS APPLICATIONS OR SYSTEMS. OR MACHINE ERROR.

15. EXPORT
Customer understands that any export of the Equipment may require an export license and Customer assumes full responsibility for
obtaining such license. Customer must obtain Kronos' prior written consent before exporting the Equipment.

16. GENERAL
16.1 Use, dupiication or disclosure by the United States Government is subject to restrictions as set forth in subparagraph (c)(1)(ii) of the
Rights in Technical Data and Computer Software clause at DEARS 252.227-7013, or subparagraph (c)(1)(2) of the Commercial Computer
Software Restricted Rights clause at FAR 52.227-19, as applicable. Manufacturer/distributor is Kronos Incorporated, 297 Billerica Road,
Chelmsford, MA.

16.2 Customer understands and acknowledges that while Kronos may disclose to Customer certain confidential information regarding
general product development direction, potential future products and/or product enhancements under consideration. Customer is not
entitied to any products or product enhancements other than those contained on the Order Form. Customer has not relied on the
availability of any future version of the Software or Equipment identified on an Order Form, nor any other future product in executing this
Contract.

17. TERMS OF THE SERVICE LEVEL AGREEMENT (SLA)

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

99.75% Application Availability

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

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

Actual Application Availability %
(as measured in a calendar month)

Service Credit to be applied to Customer's
monthly Invoice for the affected month

<99.75% to 98.75% 10%

<98.75% to 98.25% 15%

<98.25% to 97.75% 25%

<97.75 to 96.75% 35%

<96.75 50%

"Outage" means the accumulated time, measured in minutes, during which Customer is unable to access the Applications for reasons other
than an Excluded Event.

"Excluded Event" means any event that results in an Outage and is caused by (a) the acts or omissions of Customer, its employees,
customers, contractors or agents; (b) the failure or malfunction of equipment, applications or systems not owned or controlled by Kronos,
including without limitation Customer Content, failures or malfunctions resulting from circuits provided by Customer, any inconsistencies or
changes in Customer's source environment, including either intentional or accidental connections or disconnections to the environment; (c)
Force Majeure events; (d) scheduled or emergency maintenance, alteration or implementation provided during the Maintenance Period
defined below; (e) any suspension of the Services in accordance with the terms of the Contract to which this Exhibit A is attached; (f) the
unavailability of required Customer personnel, including as a result of failure to provide Kronos with accurate, current contact information; or
(g) using an Application in a manner inconsistent with the product documentation for such Application.

"Maintenance Period" means scheduled maintenance periods established by Kronos to maintain and update the Services, when
necessary. During these Maintenance Periods, the Services are available to Kronos to perform periodic maintenance services, which
include vital software updates. Kronos will use its commercially reasonable efforts during the Maintenance Period to make the Services
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available to Customer; tioiwever, some ctianges will require downtime. Kronos wiii provide notice for pianned downtime via an emaii notice
to the primary Customer contact at least one day in advance of any known downtime so pianning can be faciiitated by Customer.

Currentiy scheduied Maintenance Periods for the Services are:
Monday through Friday 04:00 am - 06:00 am (U.S. eastern time)
Saturday and Sunday 12:00 am - 06:00 am (U.S. eastern time)

Maintenance Periods include those maintenance periods mutuaily agreed upon by Customer and Kronos.

"Monthly Minutes (MM)" means the totai time, measured in minutes, of a caiendar month commencing at 12:00 am of the first day of such
caiendar month and ending at 11:59 pm of the iast day of such caiendar month.

"Total Minutes Not Available (TM)" means the total number of minutes during the calendar month that the Services are unavaiiabie as the
result of an Outage.

Limitations: Service Credits wiii not be provided if: (a) Customer is in breach or defauit under the Contract at the time the Outage
occurred; or (b) the Outage results from an Excluded Event. If Kronos does not provide the appropriate Service Credit as due hereunder.
Customer must request the Service Credit within sixty (60) caiendar days of the conciusion of the month in which the Service Credit
accrues. Customer waives any right to Service Credits not requested within this time period. Ail performance calculations and applicabie
Service Credits are based on Kronos records and data unless Customer can provide Kronos with ciear and convincing evidence to the
contrary.

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

Customer acknowledges that Kronos manages Its network traffic in part on the basis of Customer's utiiization of the Services and that
changes in such utiiization may impact Kronos' ability to manage network traffic. Therefore, notwithstanding anything eise to the contrary, if
Customer significantiy changes its utiiization of the Services than what is contracted with Kronos and such change creates a material and
adverse impact on the traffic balance of the Kronos network, as reasonably determined by Kronos, the parties agree to co-operate, in good
faith, to resolve the issue.
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EXHIBIT IV
KRONOS WORKFORCE READY® - SOFTWARE AS A SERVICE (SAAS)

TERMS AND CONDITIONS

Customer and Kronos agree that the terms and conditions set forth in this Exhibit shaii apply to the Kronos software application programs and
related services and materials (including applicable documentation) and equipment (if any) specified on an Order Form for Workforce
Ready (collectively, the "Services"). The Services described on an Order Form shall be delivered by means of Customer's permitted access
to the password protected customer area of a Kronos website.

1. TERM
1.1 The Services shall be deemed to start on the earlier of: a) ninety (90) days from Kronos' receipt of the relevant Order Form; or, b) the
date Customer is authorized to "go live" with the Services for production purposes, (the "Start Date"), and shall continue indefinitely on a
month-to-month basis until terminated or the Contract expires accordance with the terms of the Contract. Customer acknowledges that
execution of separate third party agreements may be required in order for Customer to "go live" with certain add-on features or functionality,
including tax filing services ("Add-on Features"), as identified by Kronos on the Order Form.

1.2 Customer may terminate the Services or the Contract for convenience upon thirty (30) days prior written notice.

1.3 Either party may suspend or terminate the Services or the Contract upon a material breach of the Contract by the other party if such
breach is not cured within fifteen (15) days after receipt of written notice. Notwithstanding the foregoing, Kronos may suspend or terminate
the Services or the Contract immediately upon notice in the event of any Customer breach of Sections 3 (License to Use), 4 (Acceptable
Use), or Section 8 of the Contract (Data Security and Confidential information), below.

1.4 In the event that either party becomes insolvent, makes a general assignment for the benefit of creditors, is adjudicated a bankrupt or
insolvent, commences a case under applicable bankruptcy laws, files a petition seeking reorganization, the other party may request
adequate assurances of future performance. Failure to comply with such request within ten (10) days of delivery of the request shall entitle
the requesting party to have its Customer Content returned and may terminate the Contract immediately upon written notice to the other.

1.5 if the Contract is terminated for any reason:
1.5.1 Customer shall pay Kronos within thirty (30) days all fees accrued for the Services prior to the date of termination, provided that if
Customer terminates Kronos for material breach of the Contract, Kronos shaii be responsible to refund to Customer unused pre-paid
service fees, if any;
1.5.2 Customer's right to access and use the Services shall be revoked and be of no further force or effect;
1.5.3 Within fifteen (15) days of termination Customer will retrieve Customer's historical data in accordance with previously established
system access procedures and applicable state and federal laws. After such time period, Kronos shall have no further obligation to store
and/or make available Customer's historical data and may delete same. If Customer requires additional data conversion services from
Kronos, these services may be contracted from Kronos at Kronos' then published rates.
1.5.4 Customer agrees to timely return all Kronos-provided materials related to the Services to Kronos at Customer's expense or,
alternatively, upon prior written approval of Kronos, provide Kronos with an officer's certification of the destruction thereof; and
1.5.5 All provisions in the Contract, which by their nature are intended to survive termination, shaii so survive.

2. FEES AND PAYMENT
2.1 In consideration of the delivery of the Services, Customer shall pay Kronos the Setup Fees, the Monthly Service Fees and any
additional one time, set-up or recurring fees, all as defined on the Order Form. Ail fees payable for the Services shall be sent to the address
specified on the Kronos invoice. Unless otherwise indicated on an Order Form, payment terms for ail items except the Setup Fees shall be
net upon receipt of invoice. Except as expressly set forth in this Exhibit, all amounts paid to Kronos are non-refundable.

2.2 The Setup Fees shall be invoiced upon execution of the Order and shall be due net 30 days following date of invoice. Customer
acknowledges that setup fees may be charged to Customer by third parties for Add-on Features. Monthly Service fees shall be based on
monthly periods that begin on the Start Date. Monthly Service Fees shaii include fees for Equipment rental, if any, as described in Section
8 below. Monthly Service Fees for Services added on or before the 1 s"" day of a given month will be charged for that full monthly period
and each monthly period of the Term thereafter; Monthly Service Fees for Services added after the 15"" day of a given month will begin to
accrue as of the T" day of the following 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 calendar month in which the Monthly Service Fees were accrued. Kronos will monitor
Customer's "Usage" of the Services (as defined below) in order to calculate the Usage portion of the Monthly Service Fees to be charged.
Usage of the Services, depending on applicable features, components, or services, shall be priced as identified on the Order Form either on
a: (a) per month basis; (b) per active employee (herein "Active Employee") per month usage basis; or, (c) per transaction basis (e.g.: pay
statement). For purposes of the Contract, an employee shall be deemed an Active Employee during any applicable billing period if
through the Services: (i) time has been entered for such employee; (ii) records have been included for such employee for the purpose of
processing payroll; (ill) records have been included for such employee within an import/export process; (iv) such employee has accessed
the Services, regardless of the purpose; (v) benefit time has been accrued for such employee; (vi) human resource reporting has been
performed for or on such employee; or, (vii) such employee has been marked as an "Active" status during the period.

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

2.4 If any amount owing under this or any other agreement for Services is 30 or more days overdue, Kronos may, without limiting its other
rights and remedies, accelerate unpaid fee obligations under such agreements so that all such obligations become immediately due and
payable, and suspend Services until such amounts are paid in full. Kronos will provide at least 7 days' prior notice that Customer's account
Is overdue before suspending Services.

2.5 Deleted Intentionally.

3. LICENSE TO USE
3.1 Subject to the terms and conditions of this Exhibit, Kronos hereby grants Customer during the Term a limited, revocable, non¬
exclusive, non-transferable, non-assignable license to use for internal business purposes only: a) the Kronos application(s) and related
services, including applicable Services description documentation and training materials (the "Documentation"); and, b) any embedded
third party software, libraries, or other components, which collectively comprise the Services. The Services contain proprietary trade secret
technology of Kronos. Unauthorized use and/or copying of such Services are prohibited by law, including United States and foreign
copyright law. Customer may use the software included in the Services in object code form only, and shall not reverse compile,
disassemble or otherwise convert such software into uncompiled or unassembled code. Customer acknowledges and agrees that the
license to use the Services is limited based upon authorized Usage and the amount of the Monthly Service Fees to be paid by Customer.
Customer agrees to use only the modules and/or features described on the Order Form. Customer agrees not to use any other modules or
features unless Customer has licensed such additional modules or features. Customer may not relicense or sublicense the Services, or
otherwise permit use of the Services (including timesharing or networking use) by any third party. Customer may not provide service
bureau or other data processing services that make use of the Services without the express prior written consent of Kronos. No license,
right, or interest in any Kronos trademark, trade name, or service mark, or those of Kronos' licensors or third party suppliers ("Suppliers"), is
granted hereunder.

3.2 Customer may authorize its third party contractors and consultants to access the Services on an as needed basis, provided Customer:
a) abides by its obligations to protect confidential Information: b) advises such third party about the requirements in this Exhibit IV; and c)
does not knowingly provide such access to a competitor of Kronos who provides workforce management services.

3.3 Customer agrees and acknowledges that Kronos retains ownership of all right, title and interest to the Services, ail of which are
protected by copyright and other intellectual property rights, and that, other than the express licenses granted herein. Customer shall not
obtain or ciaim any rights in or ownership interest to the Services or any associated inteiiectual property rights therein. Customer agrees to
comply with all copyright and other intellectual property rights notices contained on or in any information obtained or accessed by Customer
through the Services.

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

3.5 Kronos reserves the right to change or discontinue the Services, in whoie or in part, inciuding but not limited to, the Internet based
services, technical support options, and other Services-related policies. Customer's continued use of the Services after Kronos posts or
otherwise notifies Customer of any changes indicates Customer's agreement to those changes.

4. ACCEPTABLE USE
4.1 Customer shall take all reasonable steps to ensure that no unauthorized persons have access to the services, and to ensure that no
persons authorized to have such access shall take any action that would be in violation of this exhibit.

4.2 Customer represents and warrants to Kronos that Customer has the right to publish and disclose Customer's data and other content
("Customer Content") in connection with the Services. Customer represents and warrants to Kronos that the Customer Content will not: (a)
infringe or violate any third-party right, Inciuding (but not limited to) intellectual property, privacy, or publicity rights; (b) be abusive, profane,
or offensive to a reasonable person; or, (c) be hateful or threatening.

4.3 Customer will not (a) use, or allow the use of, the Services or Customer Content in contravention of any federai, state, local, foreign or
other applicable law, or rules or regulations of regulatory or administrative organizations; (b) introduce into the Services any virus or other
code or routine intended to disrupt or damage the Services, or alter, damage, delete, retrieve or record information about the Services or its
users; (c) excessively overload the Kronos systems used to provide the Services; (d) perform any security integrity review, penetration test,
load test, denial of service simulation or vulnerability scan; (e) use any tool designed to automatically emulate the actions of a human user
(e.g., robots); or, (d) otherwise act in a frauduient, malicious or negiigent manner when using the Services.
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5. CONNECTIVITY AND ACCESS
5.1 Customer acknowledges that It shall (a) be responsible for securing, paying for, and maintaining connectivity to the Services
(including any and all related hardware, software, third party services and related equipment and components); (b) provide Kronos and
Its representatives with such physical or remote access to Customer's computer and network environment as Kronos and Customer
deems reasonably necessary In order for Kronos to perform Its obligations under this Exhibit. For greater certainty, the parties
acknowledge access for availabilities Issues and security reasons are Included as reasonable reasons to provide access to Kronos.
Kronos is hereby (i) granted access to such Customer data to perform Its obligations under this Exhibit of this Contract and (II) authorized
to audit the number of Active Employee counts or other transactions that have occurred to measure Usage; (III) make all necessary
arrangements as may be required to provide such physical access to Customer's computer and network environment if necessary for
Kronos to perform Its obligations under this Exhibit of this Attachment.

5.2 Customer shall be fully responsible for all access requirements imposed by law, rule, regulation or contracfln order for Kronos to
deliver the Services pursuant to the terms of this Exhibit of this Contract. Customer shall provide 30 calendar days advance written
notice to Kronos of any change, modification, or reconfiguration of components or elements of the Customer's computer and network
environment which may. In any manner, affect Customer's access to the Services.

6.1 Implementation. Kronos will configure the Services utilizing scheduled remote resources. Software module configuration will be based
on information and work flows obtained from Customer during the discovery portion of the Implementation. Customer shall provide Kronos
with necessary configuration-related Information In a timely manner to ensure that mutually agreed Implementation schedules are met.
Kronos and Customer's Implementation responsibilities are described more specifically In the Services Implementation Guideline set forth
at: http://www.kronos.com/products/workforce-readv/implementation-quidlines.asDX. In the event of inconsistencies between the Services
Implementation Guideline and this Contract, the Contract shall prevail.
6.1.1 Depot Exchange Services for Equipment. As needed, Kronos will send a replacement for Equipment rented (In accordance with
Section 8 below) on an advance exchange basis by next-business-day delivery, when available. When Customer receives replacement
Equipment, Customer shall return the defective unit to Kronos for repair. Equipment support also Includes Customer access to Equipment
service packs via the Kronos Customer Portal.
6.1.2 Standard Support. Kronos will provide telephone support 8:00 a.m. to 5:00 p.m., local time, Monday - Friday. Customers also shall
be provided the capability to log questions online via the Kronos Customer Portal.
6.1.3 Educational Materials and Content. Customer will have access to certain educational materials and content (the "Educational
Content") within the Services. Customer recognizes and agrees that the Educational Content is copyrighted by Kronos. Customer is
permitted to make copies of the Educational Content provided In *pdf form solely for Customer's Internal training purposes and may not
disclose such Educational Content to any third party other than Customer's employees. Customer may not edit, modify, revise, amend,
change, alter, customize or vary the Educational Content without the written consent of Kronos, provided that Customer may download and
modify contents of Training Kits solely for Customer's internal use.

7. CUSTOMER CONTENT
Customer shall own all Customer Content and posts or other inputs into the Services by Customer or others acting on behalf of or through
Customer, including but not limited to information, data (such as payroll data, vacation time, and hours worked), logos, text, multimedia
Images (e.g. graphics, audio and video flies), compilations or any other content shared or processed through the Services. Kronos
acknowiedges that aii such Customer Content Is deemed to be the Confidential information of Customer. Notwithstanding the foregoing.
Customer grants Kronos permission to combine Customer's business data with that of other Customers In a manner that does not identify
the Customer or any Individual in order to evaluate and Improve the services Kronos offers to customers, in addition, Kronos may, but shall
have no obligation to, monitor Customer content from time to time to ensure compliance with this Exhibit and applicable law.

8. EQUIPMENT RENTAL
if Customer purchases or rents time clocks or other equipment from Kronos, a description of such Equipment (model and quantity) and the
applicable pricing shall be listed on the Order Form (the "Equipment"). Delivery terms for the Equipment are FOB shipping point, prepay and
add. Customer shall bear all risk of loss or damage while the Equipment Is In transit to Customer.

8.1 The following additional terms apply only If Customer rents Equipment from Kronos:
8.1.1 Rental Term and Warranty Period. The term of the Equipment rental and the 'Warranty Period" for such Equipment shall run
contermlnously with the Term of the other Services.
8.1.2 Insurance. Customer shall Insure the Equipment for an amount equal to the replacement value of the Equipment for loss or damage
by fire, theft, and all normal extended coverage at all times. No loss, theft or damage after shipment of the Equipment to Customer shall
relieve Customer from Its obligations under this Exhibit.
8.1.3 Location/Replacement. Customer shall not make any alterations or remove the Equipment from the place of original Installation
without Kronos' prior written consent. Kronos shall have the right to enter Customer's premises to Inspect the Equipment during normal
business hours. Kronos reserves the right, at its sole discretion and at no additional cost to Customer, to replace any Equipment with newer
or alternative technology Equipment as long as the replacement Equipment at least provides the same level of functionality as that being
replaced.
8.1.4 Ownership. All Equipment shall remain the property of Kronos. All Equipment Is, and at all times shall remain, separate Items of
personal property, notwithstanding their attachment to other equipment or real property. Customer shall not sell or othera/lse encumber the
Equipment. Customer shall furnish any assurances, written or otherwise, reasonably requested by Kronos to give full effect to the Intent of
terms of this paragraph 8.1.4.

6. SUPPORT
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8.1.5 Equipment Support. Kronos shall provide to Customer the Equipment support services described in Section 6 above. The cost of
such support service shall be included in the Monthly Services Fees.
8.1.6 Return Of Equipment. Upon termination of the Contract or the applicable Order Form, Customer agrees that Customer shall
disconnect, crate and return the Equipment to Kronos within thirty (30) days at Customer's expense. Equipment will be returned to Kronos
in the same condition as and when received, reasonable wear and tear excepted. If Customer fails to return Equipment within this time
period, Kronos shall invoice Customer for the then list price of the Equipment. Return Of Equipment. Upon termination of the Order Form,
Customer agrees that Customer shall disconnect, crate and return the Equipment to Kronos within thirty (30) days at Customer's expense.
Equipment will be returned to Kronos in the same condition as and when received, reasonable wear and tear excepted. If Customer fails to
return Equipment within this time period, Kronos shall invoice Customer for the then list price of the Equipment.

8.2 The following additional terms apply only if Customer purchases Equipment from Kronos:
8.2.1 Ownership and Warranty Period. Title to the Equipment shall pass to Customer upon delivery to the carrier (FOB - Shipping Point,
Prepay and Add). The 'Warranty Period" for the Equipment shall be for a period of ninety (90) days from such delivery.
8.2.2 Equipment Support. Kronos shall provide to Customer the Equipment support services described in Section 6 above if purchased
separately by Customer as indicated on the applicable Order Form. If purchased. Equipment support services shall commence upon
expiration of the Warranty Period.

9. SERVICE LEVEL AGREEMENT
Kronos shall: (a) provide basic support for the services at no additional charge, (b) use commercially reasonable efforts to make the
services available 24 hours a day, 7 days a week, except for: (i) planned downtime (when it shall give at least 8 hours' notice via the
services and shall schedule to the extent practicable during the weekend hours from 6:00 p.m. Friday to 3:00 a.m. Monday, eastern time),
or (ii) any unavailability caused by circumstances beyond kronos' reasonable control, including without limitation, acts of god, acts of
government, floods, fires, earthquakes, civil unrest, acts of terror, strikes or other labor problems (other than those involving kronos
employees), internet service provider failures or delays, or denial of service attacks, and (ill) provide services in accordance with applicable
laws and government regulations.

10. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY
10.1 Kronos represents and warrants that the Services, under normal operation as specified in the Documentation and when used as
authorized herein, will perform substantially in accordance with the Documentation during the Term.

10.2 Kronos' obligation and Customer's remedy for any breach of the above warranty is limited to Kronos' reasonable commercial efforts
to correct the non-conforming Services at no additional charge to Customer. In the event that Kronos is unable to correct deficiencies in the
Services, after using its commercially reasonable efforts to do so. Customer shall be entitled to terminate the then remaining term of the
Order Form for cause in accordance with Section 1 above as Customer's remedy. Kronos' obligations hereunder for breach of warranty are
conditioned upon Customer notifying Kronos of the material breach in writing, and providing Kronos with sufficient evidence of such non¬
conformity to enable Kronos to reproduce and/or verify the same.

10.3 Kronos warrants that all equipment shall be free from defects in materials and workmanship during the warranty period as described in
Section 8 above. In the event of a breach of this warranty, customer's exclusive remedy shall be kronos' repair or replacement of the
deficient equipment, at kronos' option, provided that customer's use, installation and maintenance thereof have conformed to the published
specifications for such equipment. This warranty is extended to customer only and shall not apply to any equipment (or parts thereof) in the
event of:
10.3.1 damage, defects or malfunctions resulting from misuse, accident, neglect, tampering, (including modification or replacement of any
Kronos components on any boards supplied with the Equipment), unusual physical or electrical stress or causes other than normal and
intended use;
10.3.2 failure of Customer to provide and maintain a suitable installation environment, as specified in the published specifications for such
Equipment; or
10.3.3 malfunctions resulting from the use of badges or supplies not approved by Kronos.

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

11. DATA SECURITY
11.1 As part of the Services, Kronos shall provide administrative, physical, and technical safeguards for protection of the security,
confidentiality and integrity of Customer data. Customer acknowledges that such safeguards endeavor to mitigate security incidents, but
such incidents may not be mitigated entirely or rendered harmless. Customer should consider any particular Kronos supplied security-
related safeguard as just one tool to be used as part of Customer's overall security strategy and not a guarantee of security. Both parties
agree to comply with ail applicable privacy or data protection statutes, rules, or regulations governing the respective activities of the parties
under this Exhibit.
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11.2 As between Customer and Kronos, all personally identifiable data contained In any applications or systems supplied by Kronos, or to
which Kronos has access to under this Exhibit ("Personally Identifiable Data") Is Customer's Confidential Information and will remain the
property of Customer. Customer represents that to the best of its knowledge such Personally Identifiable Data supplied to Kronos is
accurate. Customer hereby consents to the use, processing and/or disclosure of Personally Identifiable Data by Kronos and its Suppliers
wherever located only for the purposes described herein and only to the extent such use or processing is necessary for Kronos to carry out
its duties and responsibilities under this Exhibit or as required by law.

11.3 Prior to initiation of the Services and on an ongoing basis thereafter, Customer agrees to provide notice to Kronos of any
extraordinary privacy or data protection statutes, rules, or regulations which are or become applicable to Customer's industry and which
could be imposed on Kronos as a result of provision of the Services. Customer will ensure that: (a) the transfer to Kronos and storage of
any Personally Identifiable Data by Kronos or Its Supplier's data center. Is permitted under applicable data protection laws and regulations;
and, (b) Customer will obtain consents from Individuals for such transfer and storage to the extent required under applicable laws and
regulations.

11.4 Upon the cessation of the Services, Customer shail be afforded the opportunity to retrieve all Personally Identifiable Data In
accordance with Section 1.5 above.

12. RESPONSIBILITY OF CUSTOMER
12.1 If notified in writing of any action (and all prior related claims) brought against Customer based on a claim that the Services infringe or
misappropriate any United States or Canadian copyright or patent, Kronos will indemnify and hold Customer harmless and defend such
action at its sole cost and expense and pay all costs including reasonable attorney fees and damages resulting from such claim. Kronos will
have sole control of the defense of any such action and all negotiations for its settlement or compromise. Customer will cooperate fully at
Kronos' expense with Kronos In the defense, settlement or compromise of any such action. In the event that a final injunction is obtained
against Customer's use of the Services by reason of infringement or misappropriation of a United States or Canadian copyright or patent, or
if in Kronos' opinion, the Services are likely to become the subject of a successful claim of such Infringement or misappropriation, Kronos, at
Kronos' option and expense, wiil use commerciaily reasonable efforts to (a) procure for Customer the right to continue using the Services as
provided in the Contract, (b) replace or modify the Services so that they become non-infringing but remains substantively similar to the
affected Services, and if neither (a) or (b) is commercially feasible, to (c) terminate the Contract and the rights granted hereunder after
provision of a refund to Customer of the set-up fees and Monthly Service Fees paid by Customer for the infringing elements of the Services
covering the period of their unavailability.
12.2 Kronos shall have no liability to indemnify or defend Customer to the extent the alieged infringement is based on: (a) a modification of
the Services by anyone other than Kronos; (b) use of the Services other than in accordance with the Documentation or as authorized by the
Agreement; (c) use of the Services in conjunction with any data, equipment, service or software not provided by Kronos, where the Services
would not otherwise Itself be infringing or the subject of the claim; or (d) use of the Services by Customer other than in accordance with the
terms of the Agreement. Notwithstanding the foregoing, with regard to infringement claims based upon software created or provided by a
licensor to Kronos or Suppliers, Kronos' maximum liability will be to assign to Customer Kronos' or Supplier's recovery rights with respect to
such infringement claims, (provided that Kronos and/or its Suppiier shall use commercially reasonable efforts at Customer's cost to assist
Customer in seeking such recovery from such licensor).

12.3 Customer shall pay all costs ordered by a Court of competent jurisdiction for damages of Kronos or its Suppliers, if the action is arising
from or relating to: (a) employment-reiated claims arising out of Customer's configuration of the Services; (b) Customer's modification or
combination of the Services with other services, software or equipment not furnished by Kronos, provided that such Customer modification
and/or combination is the cause of such infringement and was not authorized by Kronos; or, (c) a ciaim that the Customer Content infringes in
any manner any intellectual property right of any third party, or any of the Customer Content contains any material or information that is
obscene, defamatory, libelous, or slanderous violates any person's right of pubiicity, privacy or personaiity, or has otherwise caused or
resulted in any tort, injury, damage or harm to any other person. Customer will have sole control of the defense of any such action and all
negotiations for its settlement or compromise. Kronos will cooperate fully at Customer's expense with Customer In the defense, settlement
or compromise of any such action.

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

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

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

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

AMENDMENT AND CHANGE ORDER
OF PROFESSIONAL SERVICE CONTRACT

NUMBER 00

AMENDMENT #

AMENDMENT DATE:

This Amendment # of Professional Service Contract number # (hereafter "Amendment") is made and entered
into by and between the Contractor identified below (hereafter the "Contractor"), and the County of Oakland, whose
address is 1200 N. Telegraph, Pontiac MI 48341 (hereafter "County").

CONTRACTOR ADDRESS
Kronos Sr. V.P. Sales, 297 BiUerica Road

Vendor: Chelmsford, MA 01824

County and Contractor (the "Parties") agrees that the purpose of this Amendment is to modify as
provided herein and otherwise continue the present relationship between the Parties described in
the eurrent Contract Number set forth above (the "Contract") Except as defined below all other
terms of the Contraet remain unehanged by this Amendment. The Parties agree to amend the
Contraet as follows:

The County wishes to purchase the following additional services 
at a cost of $ .

The Not to Exceed Amount of the Contract shall be inereased by $ ^to cover the
additional services.

For and in consideration of the mutual assurances, promises, acknowledgments, warrants,

representations and agreements set forth in the Contract and this Amendment, and for other good
and valuable consideration, the receipt and adequacy of which is hereby acknowledged, the
undersigned hereby execute this Amendment on behalf of the County and the Contractor and by
doing so legally obligate and bind the County and the Contractor to the terms and eonditions of
the Contract and this Amendment.

CONTRACT AMENDMENT # OF CONTRACT NUMBER
Page 32



EXHIBIT VI

^ KRONIOS"
Quote #:

Expires: 12/19/2014

Prepared By: Doug Plachta

Order Form - Workforce Central SaaS for SMB v3.2.i

Order Type: Standard US

Date: 8/19/2014

Bill To: Attn: Jim Taylor

Oakland County

1200 North Telegraph Rd, Bldg 49 West

Pontiac, MI 48341

Solution ID:

Currency: US

Customer PO #:

Initial Terms: Month to Month

Ship To: Attn: Jim Taylor

Oakland County

1200 North Telegraph Rd, Bldg 49 West

Pontiac, MI 48341

Email: exceDtion@.kronos.com

FOB: Shipping Point

Ship Method: FedEx Ground

Freight Terms: Prepay & Add

Notes:

Start Date: Earlier of go-live or 90 days from the date this Order Form is signed by the parties.

SOFTWARE
Item License/Qty PERM Monthly Price
Workforce Timekeeper v7 100 $13.75 $1,375.00
Workforce Employee v7 100 $0.00 Included
Workforce Managerv7 10 $0.00 Included
Workforce Integration Managerv7 100 $0.00 Included
Workforce Mobile Employee v7 100 $0.00 Included
Workforce Mobile Manager v7 10 $0.00 Included

1 MonthlyTotal: $1,375.00
CORE SMB PROFESSIONAL / EDUCATIONAL SERVICES
Item Duration Total Price
Implementation WFC SaaS SMB $2,000.00
Implementation WFC SaaS SMB A La Carte $0.00
KnowledgePass SaaS WFC SMB Included
Training Points WFC SaaS SMB 17,100 Included

1 Total Price | $2,000.00
SUMMARY
item Total Price
Monthly Software Fee $1,375.00
Monthly Hardware Fee $0.00
Monthly Add-On Hosting Fee $0.00

Total Monthly Service Fees: $1,375.00
Implementation WFC SaaS SMB $2,000.00
Implementation WFC SaaS SMB A La Carte $0.00
Equipment Purchase/Support and Accessories $0.00

Total One Time Fees: , . $2,000.00

Page 1 of 2
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^ KRONIOS
Order Form - Workforce Central SaaS for SMB v3.2.i

Quote If: 12
Expires: 12/19/2014
Prepared By: Doug Plachta

OrderType:
Date:

Standard US
5/28/2014

Bill To; Attn: Accounts Payable
Oakland County Faclllttes Management
One Public Works Drive - 95 West
Waterford,MI 48328

Solution ID:
Currency; US
Customer POtt:

Ship To: Attn: GinaBohn
Oakland County Facilities Management
One Public Works Drive - 95 West
Waterford, Ml 48328

Email: exceptlon@kronos.com
FOB: Shipping Point

Ship Method: FedEx Ground
Freight Terms; Prepay & Add

initial Terms; Month to Month

Notes:

Start Date: Earlier of go-live or 90 days from the date this Order Form is signed by the parties.

SOFTWARE

Workforce Timekeeper v7 100 $13.75 $1,375.00
Workforce Employee v7 100 $0.00 Included
Workforce Managerv7 10 $0.00 Included
Workforce Integration Managerv7 100 $0.00 Included
Workforce Mobile Employee v7 100 $0.00 Included
Workforce Mobile Managerv7 10 $0.00 Included

1 MonthlyTotal:, $1,375.00
EQUIPMENT-PURCHASED
Item Qiy Unit Price Total Price
Kronos InTouch 9000 H3, Standard, KR B/C 10 $2,157.00 $21,570.00
Touch ID Option for H3 InTouch 10 $720.00 $7,200.00

1 Total Price: $28,770.00
EQUIPMENT - PURCHASED SUPPORT
Item Duration Total Price
1 DEPOT EXCHANGE SUPPORT SERVICE |1 lYR 1 $4,050.00

1 Total Price: $4,050.00
ACCESSORIES
Item Qty Unit Price Total Price
NORTH AMERICA POWER KIT FOR EXTERNAL OUTLET 10 $0.00 Included
BADGE,B/C,EMPLOYEE,ENCODE 100 $2.20 $220.00

1 Total Price: $220.00
CORE SMB PROFESSIONAL / EDUCATIONAL SERVICES
Item Duration Total Price
Implementation WFC SaaS SMB $2,000.00
Implementation WFC SaaS SMB A La Carte $0.00
KnowledgePass SaaS WFC SM B Included
Training Points WFC SaaS SMB 17,100 Included

1 Total Price | $2,000.00
SUMMARY
Item Total Price
Monthly Software Fee $1,375.00
Monthly Hardware Fee $0.00
Monthly Add-On Hosting Fee $0.00

Total Monthly Service Fees: $1,375.00
Implementation WFC SaaS SMB $2,000.00
Implementation WFC SaaS SMB A La Carte $0.00
Equipment Purchase/Support and Accessories $33,040.00

Total One Time Fees: $35,040.00
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Exhibit VII
Pricing

;Perpetual/SaaS_

' Discount is based on quantities purchased at onetime, not cummulative
Public Sector Pricebook -G2G   

I *ee referenced below is an abbreviation for employee (i.e. 1-lOOee is 1 to 100 etnployees)

Hardware

Hardware *Discounts are based on /f of Terminals per transaction

KRONOSINTOUCH H2Standard Enclosure, with Bar Code Badge Reader
Hardware
Hardware
! Hardware
1 Hardware
j Hardware
I Hardware
Hardware
Hardware
Hardware
i Hardware
IHardware
Hardware
;Hardware
Hardware

jServlces
iSaas/aoud_
jSaas/Cloud
Saas/Cloud
Saas/aoud
Saas/CIoud
iSaas/Ooud
iSa as/Cloud
:Saas/Cloud
Saas/Qoud

KRONOS INTOUCH 90TOJI2,CTANDARD,M[FARESMART CARD
KRONOS imbuoTgoob H2,^
KRONOS iNTOUCH 9000 H2^ANDARD,ICUSS SMART
KRONOSrt^buCHgbwHi"^ANDARD,Hip PROX   
iwoNosntrnjucH 9000 H23UM/MIFAR£ SMART CARD
KRONOS INTOUCH 90(KI H2,SUM,MAG
KRONOSTNTOUOI 9000 H2^LIM,iaASS SMART CARD
KRONOS INTOUCH SKMMJ H2^UM,HID PROX
a500,FUa,NUM,PRQX,S<PM^ORY 
^»OO,'FLrLL^UM,MAG,0CP MEMORY
A500,FULL,NUM,B/C,EXP MEMORY
4500,FULUVN,PROX,EXP MEMORY .

Sen/Ices
Services
Sen/Ices
Services
Services
Services

Saas/CIoud
Saas/Qoud
jSaas/Qoud

Training
Training

Services
Services
Services
servTces
Services

4500,FULL,A/N,MAG,EXP MEMORY
4500,FUa,A/N.^C.EXP MEMORY

WorWorce Reacfy Setup FeeTlmekeeplngll-lOOOee} Price Is Per Employee
Workforce Ready Setup Fee Timekeeping (1001-2500ee} Price Is Per Employee
Wo'rirfo7« Rea^ySetup Fee Accruals (1-ioooee} Price is Per ^ployee
Workforce ReadySetup Fee Accruals (lboi-2500ee) Price Is Per Employee
Workforce ReadySetup Fee Leave (l-lOOOee) Price Is Per Employee
WorirfoFce^ady^etup Fee Leave {io5i-25iMBe) Price is Per Employee
Workforce Ready Setup Fee Payroll (l-lQOOee) Price is Per Empjoyee
Wori^rw ReadyVetup Fee Payroll {lobi-isobee} Price is Per Employee
Workforce Ready Setup Fee HR(l-lo6oee] Price is Per Employee
Workforce Ready Setup Fee HR (10Qi-2SO0ee} Price Is Per Employee
WorkfrTrce Ready'setup Fee ACA Tier 1 Price is Per Employee
Workforce ReadyTax FlIlngAdrnin_Setup Fee-per Admin
Worirforce Ready Tax Filing One time Setup Fee

Training Points
Knov/I^ge Pass O-lSOee

Training
Training
Training
Training
Training
Training
jTrainlng
Training

Knowledge Passl5l-299ee
Knowledge Pass 300-349_ee
Knowledge Pass35i>339ee_
knowiedge Pass4b6-i500ee
Knowledge Pass i50^2500ee_
knowledge Pass
Knowledge Pass5001-20000ee
Knowledge Pass 20boo-'-ee

$ 9.20
$ 1S.40
s 9.20
s 1S.40
s 9.20
$ 18.40
$ 9.20
$ 18.40
$ 9.20
s 18.40
$ 9.20
$ Z7SO.OO
$ 460.00

$ 032
S 483.00
$ 869.40
$ 1,449.00
$ 1,702.00
s 1,93Z00
s 3,864.00
s 7,245.00
$ 9,177X)0
$ 20,240.00

$ 2,516.50
$ 3,076.50
S 2,621.50

IS 3,076.50
$ 3,006JO

1 ^ 3,076.50
$ ^621^0
s 3,006J0
s 3,006JO
$ 2,796JO
s 2,411J0
$ 2,306JO
s 2,796.50
s 2.411.50

2,306J0

S 2,372.70
S 2,900.70
S 2,471-70
S 2,900.70
S 2,834.70
$ 2,900.70
S 2,471.70
s 2,834.70
s 2,834.70
s ^635.70
s 2,273.70
s 2,174.70
s 2,636.70
s 2,273.70
s 2,174.70



Exhibit VIII

PROFESSIONAL SERVICE CONTRACT NUMBER: XXXXXX

Contract Expiration Date:

Contract - NOT TO EXCEED AMOUNT $ XX.XXX.XX

This "Contract" is made between the , hereinafter called "PPB" and the "Contractor" as further described in the
following Table. In this Contract, either Contractor or the PPB may also be refen'ed to individually as a "Party" or jointly
as the "Parties".

PPB KRONOS INCORPORATED
Senior Vice President Sales

(herein, the "PPB") 297 Billerica Road

Chehnsford, MA 01824

Vendor 1. D. No. xxxx

(herein the "Contractor")

This Contract is organized and divided into the following "Section" or "Sections" for the convenience of the Parties.

SECTION 1. CONTRACT PURPOSE

SECTION 2. CONTRACT DOCUMENTS AND DEFINITIONS

SECTIONS. CONTRACT EFFECTIVE DATE AND TERMINATION

SECTION 4. SCOPE OF CONTRACTOR'S SERVICES

SECTION 5. PPB PAYMENT OBLIGATION FOR CONTRACTOR'S SERVICES

SECTION 6. SOFTWARE LICENSE AND SUPPORT

SECTION 7. CONTRACTOR ASSURANCES AND WARRANTIES

SECTION 8. DATA SECURITY AND CONFIDENTIAL INFORMATION

SECTION 9. CONTRACTOR PROVIDED INSURANCE AND INDEMNIFICATION

SECTION 10. GENERAL TERMS AND CONDITIONS

PPB
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In consideration of the mutual promises, obligations, representations, and assurances in this Contraet, the Parties agree to
the following:

§11. CONTRACT PURPOSE
11.1. After a competitive bidding and selection process by Oakland County, Contractor was chosen to provide

services and products, described more fully in the Scope of Services Exhibits, to Oakland County.
Contractor desires to extend the terms and conditions in this Contract to a PPB, to enable it to make
purchases from Contractor according to the terms herein.

11.2. Oakland County shall not be a party to a contract between Contraetor and a PPB. Oakland County shall *
not have any liability, of any sort, for any harm or action that may arise from purchases made by any
PPB pursuant to the terms of this Contract.

11.3. PPB must deal directly with Contractor for any transactions such as purchases, invoiees, priee questions,
disputes, etc. that relate to their individual agreement with Contractor. Contractor must respond timely to
PPB inquiries.

§12. CONTRACT DOCUMENTS AND DEFINITIONS
The following words and expressions when printed with the first letter capitalized as shown herein, whether used
in the singular or plural, nominative or possessive case, and/or either with or without quotation marks, shall be
defined and interpreted as follows:

12.1. "Claims" means any alleged losses, claims, complaints, demands for relief or damages, suits, causes of
action, proceedings, judgments, deficiencies, liability, penalties, litigation, costs, and expenses,
including, but not limited to, reimbursement for reasonable attorney fees, witness fees, court costs,
investigation expenses, litigation expenses, amounts paid in settlement, and/or other amounts or liabilities
of any kind which are imposed on, incurred by, or asserted against the PPB from a third party, or for a
third party claim against the PPB for which the PPB may become legally and/or contractually obligated
to pay or defend against, whether direct, indirect or consequential, whether based upon any alleged
violation of the federal or the state constitution, any federal or state statute, rule, regulation, or any
alleged violation of federal or state common law, whether any such claims are brought in law or equity,
tort, contraet, or otherwise, and/or whether commenced or threatened.

12.2. "Confidential Information" means public records that are exempt from disclosure under the Freedom of
Information/ Public Records Act of the state where the PPB is loeated.

12.3. "Contract Documents" This Contract includes and fully incorporates herein all of the following
documents for the selected Scopes of Services:

12.3.1. Exhibit I: Contractor Insurance Requirements

12.3.2. Exhibit II: Selection of Scope of Contractor's Services to be Performed

12.3.3. Exhibit III: Scope of Contractor's Services #1 - Workforce Central Soflware as a Service
Terms

12.3.4. Exhibit IV: Scope of Contractor's Services #2 - Workforce Ready® Software as a Service
Terms

12.3.5. Exhibit V: Sample Contract Amendment Form

12.3.6. Exhibit VI: Order Form (s)

12.4. "Day" means any calendar day, which shall begin at 12:00:00 a.m. and end at II:59:59 p.m.

12.5. "G2G Marketplace Website" means an Internet site used by Oakland County to provide information to
PPBs about businesses providing serviees to County and agreements used by Oakland County and
available to Participating Public Bodies to proeure services.

12.6. "Iran Linked Business" has the same meaning as "Iran Linked Business" defmed in MCL 129.312 being
Section 2 of 2012 P.A. 517. This applies only the Michigan PPBs.

12.7. "Oakland County" means the County of Oakland, a Municipal and Constitutional Corporation, its
departments, divisions, authorities, boards, committees.

12.8. "PPB" stands for Participating Public Body, which means an entity created by state or Federal law which
is primarily funded by or through a governmental authority and which registers to aceess Oakland
County's G2G MarketPlaee Website.

PPB

PPB - PROFESSIONAL SERVICES CONTRACT
Page 37



12.9. "PPB Agent" means all elected and appointed officials, directors, board members, council members,
commissioners, employees, volunteers, representatives, and/or any such persons' successors (whether
such person act or acted in their personal representative or official capacities), and/or any persons acting
by, through, under, or in concert with any of them. "PPB Agent" shall also include any person who was
a "PPB Agent" anjdime during the term of this Contract hut, for any reason, is no longer employed,
appointed, or elected and serving as an Agent.

12.10. "PPB Data" means any personally identifiable information such as names, e-mail addresses, passwords,
phone numbers, home or business addresses, subscription profile and any other information that may
identity a person as well as infonnation provided by PPB for the operation of Contractor's services
described in the Exhibits. This includes Confidential Information.

§13. CONTRACT EFFECTIVE DATE AND TERMINATION
13.1. The expiration date of this Contract shall he as stated on the first page of this Contract, and unless

otherwise terminated or canceled as provided below, it shall end at 11:59:59 p.m. on the "Contract
Expiration Date" shown on the first page of this Contract, at which time this Contract expires without any
further act or notice of either Party being required. The Parties may renew the Contract for two
successive one year terms. Notwithstanding the above, under no circumstances shall this Contract he
effective and binding and no payments to the Contractor shall he due or owing for any Contractor
services until and unless.-

13.1.1. This Contract is signed by a Contractor Employee, legally authorized to hind the Contractor.

13.1.2. Any and all Contractor Certificates of Insurance and any other conditions precedent to the
Contract have been submitted and accepted by the PPB.

13.1.3. This Contract is signed by an authorized agent of the Oakland PPB Purchasing Division.

13.2. Under no circumstances shall the PPB he obligated to pay the Contractor for any Services rendered or
Goods delivered which have not been invoiced, as required herein, within sixty (60) days of the date such
Goods were actually delivered to the PPB or Services were actually rendered pursuant to this Contract.

13.3. The PPB may terminate and/or cancel this Contract (or any part thereof) at any time during the term, any
renewal, or any extension of this Contract, upon ninety (90) days written notice to the Contractor, for any
reason, including convenience without incurring obligation or penalty of any kind except for the payment
of the products and services delivered and performed. The effective date for termination or cancellation
shall he clearly stated in the written notice.

13.4. The PPB's sole obligation in the event of termination is for payment for actual services rendered by the
Contractor and products delivered before the effective date of termination. Under no circumstances shall
the PPB be liable for any future loss of income, profits, any consequential damages or any loss of
business opportunities, revenues, or any other economic benefit Contractor may have realized but for the
termination and/or cancellation of this Contract. The PPB shall not be obligated to pay Contractor any
cancellation or termination fee if this Contract is cancelled or terminated as provided herein.

13.5. Contractor may terminate and/or cancel this Contract (or any part thereof at any time with thirty days
(30) days written notice to the PPB, if the PPB defaults in any obligation contained herein, and within the
thirty (30) notice period the PPB has failed or has not attempted to cure any such default. The effective
date of termination and/or cancellation and the specific alleged default shall be clearly stated in the
written notice.

§14. SCOPE OF CONTRACTOR'S SERVICES
14.1. Contractor shall perform all services and products selected on Exhibit II, Selection of Scope of

Contractor's Services to be Performed. An amendment to the Contract is required to add additional
Exhibits (and their associated services). A Sample Contract Amendment Form is provided in Exhibit V,
which may be used to add additional services after the Contract is executed.

§15. PPB PAYMENT OBLIGATIONS FOR CONTRACTOR'S SERVICES
15.1. Except as otherwise expressly provided for in this Conti-act, the PPB's sole financial obligation to the

Contractor for any Contractor services under this Contract shall be:

15.1.1. In no event, shall the PPB's amount due and owing the Contractor for any and all services
rendered exceed the amount identified as the "NOT TO EXCEED AMOUNT" on the first page
of this Contract. In the event the Contractor can reasonably foresee the total billings for its

PPB
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services will exceed this "NOT TO EXCEED AMOUNT", the Contractor shall provide the PPB
with notice of this contingency at least fifteen (15) Days before this event.

15.1.2. No more than once a month, the Contractor shall submit an invoice to the PPB which shall
itemize all amounts due and/or owing by the PPB under this Contract, as the date of the invoice.
The invoices shall be submitted in the form requested by the PPB. The PPB shall have no
obligation to make payment until a proper invoice of service is submitted. If PPB chooses to
pay on an annual basis. Contractor shall provide one invoice, sixty days prior to the anniversary
of the Contract Effective date. PPB shall provide evidence of its status as a tax exempt entity.
Upon providing suitable evidence to Contractor, PPB shall not be invoiced for taxes.

15.1.3. PPB shall provide Contractor with evidence of its status as a tax exempt entity. Upon
presentation of the tax exemption certificate to Kronos, PPB will not he charged taxes for which
it is exempt.

15.2. Under no circumstances shall the PPB be responsible for any cost, fee, fine, penalty, or direct, indirect,
special, incidental or consequential damages incurred or suffered by Contractor in connection with or
resulting from the Contractor's providing any services under this Contract.

15.3. This Contract does not authorize any in-kind services by either Party, unless expressly provided for
herein.

§16. SOFTWARE LICENSE AND SUPPORT
16.1. Contractor shall grant PPB a license to the software request by PPB and described in the Exhibit or

Exhibits to this Contract. Contractor shall also provide support services as described in the Exhibits
selected.

16.2. PPB acknowledges that the equipment and software provided by Contractor may be restricted by the
United States Government. PPB is a governmental entity and will not export any of the products or
serviced provided by Contractor.

§17. CONTRACTOR'S ASSURANCES AND WARRANTIES
17.1. Contractor certifies that all statements, assurances, records, and materials submitted to PPB in connection

with securing this Contract have been truthful, complete, and accurate in all respects. Contractor agrees
and understands that any material false statement, representation, or omission made in cormection with
its seeking or obtaining this Contract may be grounds for canceling or terminating this Contract and/or
debarring the Contractor from future PPB contracts. The PPB's right to cancel this Contract as provided
herein shall be in addition to any other rights the PPB has to terminate or cancel this Contract.

17.2. Service Warranty. Contractor warrants that all services performed hereunder will he performed in a
manner that complies with all applicable laws, statutes, regulations, ordinances, and professional
standards.

17.3. Business and Professional Licenses. The Contractor will obtain and maintain, at all times during the
term of this Contract, all applicable business and professional licenses necessary to provide the
contracted services.

17.4. Equipment and Supplies. The Contractor is responsible for providing equipment and supplies not
expressly required to be provided by the PPB.

17.5. Taxes. The Contractor shall pay its own local, state, and federal taxes, including without limitation,
social security taxes and imemployment compensation taxes. The PPB shall not be liable to or required
to reimburse the Contractor for any federal, state and local taxes, or fees of any kind.

17.6. Contractor's Incidental Expenses. Except as otherwise expressly provided in this Contract, the
Contractor shall be solely responsible and liable for all costs and expenses incident to the performance of
all services for the PPB including, but not limited to, any professional dues, association fees, license fees,
fines, taxes, and penalties.

17.7. Contractor Employees.

17.7.1. Contractor shall employ and assign qualified Contractor Employees as necessary and
appropriate to provide the services under this Contract. Contractor shall ensure all Contractor
Employees have all the necessary knowledge, skill, and qualifications necessary to perform the
required services and possess any necessary licenses, permits, certificates, and governmental
authorizations as may be required by law.
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17.7.2. Contractor shall solely control, direct, and supervise all Contractor Employees with respect to
all Contractor obligations imder this Contract. Contractor will be solely responsible for and
fully liable for the conduct and supervision of any Contractor Employee.

17.7.3. All Contractor Employees shall wear and display appropriate PPB provided identification at all
times while working on PPB premises. Contractor shall return all PPB provided identification
upon completion of the last day of services provided under this Contract.

17.7.4. All Contractor Employees assigned to work at the PPB's site imder this Contract may, at the
PPB's reasonable discretion, be subject to a security check and clearance by the PPB.
Contractor confums that as part of its hiring process, new employees go through a background
check.

17.7.5. The PPB acknowledges that when a Contractor uses subcontractors for services under this
Contract, Contractor shall require its subcontractor to follow these provisions; however.
Contractor is responsible for the performance and compliance of its subcontractors.

17.8. Contractor Emplovee-Related Expenses. All Contractor Employees shall be employed at the
Contractor's sole expense (including employment-related taxes and insurance) and Contractor warrants
that all Conti-actor Employees shall fully comply with and adhere to all of the terms of this Contract.
Contractor shall be solely and completely liable for any and all applicable Contractor Employee federal,
state, or local payment withholdings or contributions and/or any and all Contractor Employee related
pension or weffare benefits plan contributions under federal or state law. Contractor shall indenmify and
hold the PPB harmless for all Claims against the PPB by any Contractor Employee, arising out of any
contract for hire or employer-employee relationship between the Contractor and any Contractor
Employee, including, but not limited to. Worker's Compensation, disability pay or other insurance of any
kind.

17.9. Full Knowledge of Service Expectations and Attendant Circumstances. The Contractor is responsible for
being adequately and properly prepared to execute this Contract. Contractor has satisfied itself in all
material respects that it will be able to perform all obligations under the Contract as specified herein.

17.10. The Contractor's Relationshin To The PPB Is That Of An Independent Contractor. Nothing in this
Contract is intended to establish an employer-employee relationship between the PPB and either the
Contractor or any Contractor Employee. All Contractor Employees assigned to provide services under
this Contract by the Contractor shall, in all cases, be deemed employees of the Contractor and not
employees, agents, or sub-contractors of the PPB.

§18. DATA SECURITY AND CONFIDENTIAL INFORMATION
18.1. The Contractor and/or Contractor Employees shall not reproduce, provide, sell, disclose, or give access

to Confidential Information to any third party, or to any Contractor Employee not having a legitimate
need to know such information, and shall not use the Confidential Information for any purpose other than
performing its services under this Contract. Notwithstanding the foregoing. Contractor may disclose
Confidential Information if required by law, statute or other legal process; provided that Contractor (i)
gives PPB prompt written notice of an impending disclosure, (ii) provides reasonable assistance to PPB
in opposing or limiting the disclosure, and (iii) makes only such disclosure as is compelled or required.
This does not apply to Confidential Information which Contractor can establish was in the possession of
Contractor prior to its receipt from PPB, without an obligation to keep the information confidential.

18.2. The Security of Data is subject to the applicable terms in Exhibit HI or IV.

18.3. Contractor shall provide its services to PPB primarily from data centers in the United States and in
compliance with the applicable Exhibit. In case of an emergency, Contractor may temporarily provide
services to PPB from a data center outside of the United States and shall provide PPB with notice of this
temporary move. Contractor shall not allow its Contractor Employees to store PPB Data on portable
devices, including personal computers, except for services that are provided and kept only for the sole
pmpose of this Contr act. Contractor shall permit its Contractor Employees to access PPB Data remotely,
only as required, to provide technical support.

18.4. If PPB receives a Freedom of Information Act request ("FOIA"), Court Order or other legal request to
provide PPB Data held by Contractor, Contractor shall provide PPB Data in a useable format, to PPB
within the time fr'ame required by law.
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18.5. Upon expiration or termination of this Contract, Contractor shall implement an orderly return of PPB
Data in a mutually agreeable format or to provide for the secure disposal of PPB Data, if directed by
PPB. Such return will be in compliance with Exhibit III or IV as the case may be.

18.6. Each Party shall protect the Confidential Information of the other Party with at least the same degree of
care and confidentiality, but not less than a reasonable standard of care, which such Party utilizes for its
own information of similar character. Notwithstanding the foregoing, a Party may disclose Confidential
Information to the extent required: (a) to any subsidiary or affiliate of such Party, or (b) to any
consultants, contractors, and counsel who have a need to know in connection with the Contract or (c) by
law (including the applicable public record laws and FOIA), or by a court or governmental agency, or if
necessary in any proceeding to establish rights or obligations under the Contract; provided, the receiving
Party shall, unless legally prohibited, use best efforts to, provide the disclosing Party with reasonable
prior written notice sufficient to permit the disclosing Party an opportunity to contest such disclosure.

18.7. This Contract imposes no obligation upon either Party with respect to the other Party's Confidential
Information which the receiving Party can establish by legally sufficient evidence: (a) was rightfully
possessed by the receiving Party without an obligation to maintain its confidentiality prior to receipt from
the disclosing Party, (b) is generally known to the public without violation of this Contract; (c) is obtained
by the receiving Party in good faith from a third party having the right to disclose it without an obligation
with respect to confidentiality; (d) is independently developed by the receiving Party without use of the
disclosing Party's confidential information, which can be shown by tangible evidence.

§19. CONTRACTOR PROVIDED INSURANCE AND INDEMNIFICATION
19.1. Indemnification.

19.1.1. Contractor shall indemnify and hold the PPB harmless from any and all Claims which are
incurred by or asserted against the PPB by any person or entity, to the extent alleged to have
been caused or found to arise, from the negligent acts, performances, errors, or omissions of
Contractor or Contractor's Employees, all Claims relating to injury or death of any person or
damage to any property.

19.1.2. The indemnification rights contained in this Contract are in excess and over and above any valid
and collectible insurance rights/policies.

19.1.3. Contractor shall have no rights against the PPB for any indemnification (e.g., contractual,
equitable, or by implication), contribution, subrogation, and/or any other right to be reimbursed
by the PPB except as expressly provided herein.

19.1.4. If Contractor has Contractor Employees working on PPB's premises at any time and to the
extent not caused by the PPB or its employees, officials or contractual. Contractor waives and
releases all actions, liabilities, loss and damage including any subrogated rights it may have
against the PPB based upon any Claim brought against the PPB suffered by a Contractor
Employee.

19.2. Contractor Provided Insurance.

19.2.1. At all times during this Contract, Contractor shall obtain and maintain insurance according to
the specifications in Exhibit I.

§20. GENERAL TERMS AND CONDITIONS

20.1. Access To PPB Facilities. While the Contractor retains the right to perform services at any time, the
Contractor must obtain prior permission by the PPB for access to PPB facilities after the PPB's regular
business hours.

20.2. Cumulative Remedies. A Party's exercise of any remedy shall not preclude the exercise of any other
remedies, all of which shall be cumulative. A Party shall have the right, in its sole discretion, to
determine which remedies are to be exercised and in which order.

20.3. Survival of Terms and Conditions. The following terms and conditions shall survive and continue in fiill
force beyond the termination and/or cancellation of this Contract (or any part thereof) until the terms and
conditions are fiilly satisfied or expire by their very nature:

"DATA SECURITY AND CONFIDENTIAL INFORMATION "
"CONTRACTOR'S ASSURANCES AND WARRANTIES":
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"CONTRACTOR PROVIDED INSURANCE AND INDEMNIFICATION":
"Damage Clean Up To PPB Property and/or Premises":

"Audit":

"Severability":

"Governing Law/Consent To Jurisdiction And Venue": and

"Survival of Terms And Conditions".

20.4. PPB Right to Suspend Services. Upon vwitten notice, the PPB may suspend performance of this Contract
if Contractor has failed to comply with Federal, State, or Local laws, or any requirements contained in
this Contract. The right to suspend services is in addition to the PPB's right to terminate and/or cancel
this Contract. The PPB shall incur no penalty, expense, or hability to Contractor if the PPB suspends
services under this Section.

20.5. No Third Party Beneficiaries. Except as provided for the benefit of the Parties, this Contract does not
and is not intended to create any obligation, duty, promise, contractual right or benefit, right to be
indenmified, right to be subrogated to the Parties' rights in this Contract, and/or any other right, in favor
of any other person or entity.

20.6. Compliance with Laws. Contractor shall comply with all federal, state, and local laws, statutes,
ordinances, regulations, insurance policy requirements, and requirements applicable to its activities under
this Contract.

20.7. Permits and Licenses. Contractor shall be responsible for obtaining and maintaining, throughout the term
of this Contract, all licenses, permits, certificates, and governmental authorizations necessary to perform
all of its obligations under this Contract and to conduct business under this Contract. Upon request by
the PPB, Contractor shall furnish copies of any permit, license, certificate or governmental authorizations
necessary to provide services under this Contract.

20.8. Discrimination. Contractor shall not discriminate against any employee or appHcant for employment
because of sex, race, religion, eolor, national origin, or handicap in violation of State and Federal law.

20.8.1. Contractor shall promptly notify the PPB of any complaint or charge filed and/or determination
by any Court or administrative agency of illegal discrimination by Contractor.

20.8.2. The PPB, in its discretion, may consider any illegal discrimination described above as a breach
of this Contract and may terminate or cancel this Contract immediately with notice.

20.9. Reservation of Rights. This Contract does not, and is not intended to impair, divest, delegate, or
contravene any constitutional, statutory, and/or other legal right, privilege, power, obligation, duty, or
immunity of the PPB.

20.10. Force Majeure. Notwithstanding any other term or provision of this Contract, neither Party shall be
liable to the other for any failure of performance hereunder if such failure is due to any cause beyond the
reasonable eontrol of that Party and that Party cannot reasonably accommodate or mitigate the effects of
any such cause. Such cause shall include, without limitation, acts of God, fire, explosion, vandalism, any
law, order, regulation, direction, action, or request of the United States govermnent or of any other
government, national emergencies, insurrections, riots, wars, strikes, lockouts, work stoppages, or other
labor difficulties. Reasonable notice shall be given to the affected Party of any such event.

20.11. Conflict of Interest. Pursuant to Public Act 317 and 318 of 1968, as amended (MCL 15.321, et seq.), no
contracts shall be entered into between the PPB, including all agencies and departments thereof, and any
PPB Agent. To avoid any real or perceived conflict of interest. Contractor shall identiiy, to the best of its
knowledge, any Contractor Employee or relative of Contractor's Employees who are presently employed
by the PPB. Contractor shall give the PPB notice if there are any PPB Agents or relatives of PPB Agents
who are presently employed by Contractor.

20.12. Iran Linked Business. Contractor certifies that it is not an Iran Linked Business. Contractor further
certifies that it was not an Iran Linked Business at the time that it submitted its bid on a request for
proposal for this Contract. This requirement applies only to Michigan PPBs.

20.12.1. Contractor must promptly notify the PPB if Contractor becomes an Iran Linked Business at
any time during the term of this Contract including renewals or extensions.
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20.12.2. The PPB may consider any change in Contractor's status to an Iran Linked Business as a
breach of this Contract and may terminate or cancel this Contract inunediateiy with notice.

20.13. Damage Clean-up to PPB Property and/or Premises. If Contractor has Contractor Employees on PPB's
premises, Contractor shall be responsible for any unexpected and/or unnecessary damage to any PPB
tangible property, its premises, or a PPB Agent that is caused by Contractor or Contractor's Employees
while performing services. If damage occurs, Contractor shall make necessary repairs and/or
replacements to the damaged property to the satisfaction of the PPB. If the clean-up cannot be completed
to the PPB's satisfaction. Contractor shall reimburse the PPB the actual cost for repairing or replacing the
damaged property. The Contractor shall be responsible for assuring that all PPB and municipal sites are
restored to their original condition in relation with such damages to the County's tangible property.

20.14. Contractor Use of PPB Licensed Software. In order for the Contractor to perform its services under this
Contract, the PPB may permit Contractor or Contractor Employees to access certain Software licensed to
the PPB. Contractor or Contractor Employees shall not: transfer, remove, use, copy, or otherwise
provide or make available any such copyrighted Software or Documentation to any other person or
entity, for any purpose, without the prior written consent of the PPB and/or the licensor. Furthermore,
neither the Contractor nor Contractor Employee shall produce a source listing, decompile, disassemble,
or otherwise reverse engineer any Software. Neither the Contractor nor Contractor Employee shall use
any software contrary to the provisions of any applicable Software license agreement or state or federal
law.

20.15. Grant Compliance. If any part of this Contract is supported or paid for with any state or federal funds
granted to the PPB, the Contractor shall comply with all applicable grant requirements. PPB shall provide
Contractor with a copy of the grant agreement in advance with the applicable additional terms applicable
to this Contract and also acknowledge its acceptance of such terms in writing. If the Parties agree to the
additional terms, this Contract will be amended with both Parties consent.

20.16. Project Managers. Unless otherwise agreed to by the Parties, each Party shall designate an employee or
agent to act as a Project Manager. The Project Managers shall serve as a contact point for all matters
related to the services to be performed under this Contract. The Contractor's Project Manager shall
coordinate with the PPB's Project Manager; the Contractor shall provide the name and qualifications of
its Project Manager and an alternate.

20.17. Contract Administrator. Each Party may designate an employee or agent to act as Contract
Administrator. The PPB's Contract Administrator shall be responsible for such activities as monitoring
deliverables and addressing the quality of services provided by the Contractor, reviewing invoices, and
submitting requests to the PPB's procurement authority for any contract modification in accordance with
Section 10.28 of this Contract.

20.18. Dispute Resolution. All disputes arising under or relating to the execution, interpretation, performance,
or nonperformance of this Contract involving or affecting the Parties may first be submitted to the
respective Project Managers and Contract Administrators for possible resolution. The Project Managers
and Contract Administrators may promptly meet and confer in an effort to resolve such dispute. If the
Project Managers cannot resolve the dispute in five (5) business days, the dispute may be submitted to
the signatories of this Contract or their successors in office. The signatories of this Contract may meet
promptly and confer in an effort to resolve such dispute.

20.19. Evaluation. Contractor agrees to the following for the WorkForce Ready and WorkForce Central in the
Contractor Private Cloud environments only: Contractor maintains hosting environments that undergo
examinations from independent auditors in accordance with the American Institute of Certified Public
Accounts SSAE 16 (i.e., SOC 1) and the AICPA Trust Services principles Section 100a, Trust Services
for Security, Availability, Processing Integrity, Confidentiality and Privacy (i.e., SOC 2). The Contractor
cloud environments are evaluated for the principles of Security, availability and confidentiality by the
independent auditor. The Contractor cloud infrastructure reside in a data centers that undergo SSAE 16
examinations. Management access to Contractor cloud environments is limited to authorized Contractor
support staff and customer authorized integrations. The security architecture has been designated to
control appropriate logical access to the infrastructures to meet the Trust Services Principles of Security,
Availability and Confidentiality. The Applications provide the PPB with the ability to configure
applications security and logical access per the PPB's business processes.

20.20. Access and Records. Contractor will maintain accurate books and records in connection with the
services provided under this Contract for thirty-six (36) months after the end of this Contract, and
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provide the PPB with reasonable access to such book and records during Contractor's regular business
hours and after Contractor has received reasonable advanced notice from PPB.

20.21. Audit. Contractor shall allow the PPB's Auditing Division, or an independent auditor hired by the PPB,
to perform contract compliance audits with the authority to access all pertinent records and interview any
Contraetor Employee throughout the term of this Contract, and for a period of three years after final
payment. PPB shall provide thirty (30) days advance written notice of its intent to audit and may not
conduct an audit more than once a year. The access is solely limited in relation with verification of the
invoices sent in accordance with the Contract. In no event shall the right of Access and Records stated
above or right of Audit extend to any Contractor Employee or premises in relation with Cloud facilities,
engineering of the products, development of products or services or other customer's information.

Contractor shall explain any audit finding, questionable costs, or other Contract compliance deficiencies
to the PPB within thirty (30) business days of receiving the draft audit report or such longer period
agreed to by the Parties. Contractor's written response shall include all necessary documents and
information that refute the draft audit report, and an action plan to resolve the audit findings. A copy of
the Contractor's response will be included in the final report.

20.22. Delegation /Subcontract/Assipnment. Contractor shall not delegate, assign, or subcontract any
obligations or rights rmder this Contract without the prior written consent of the PPB.

20.22.1. The rights and obligations under this Contract shall not be diminished in any manner by
assignment, delegation, or subcontract.

20.22.2. Any assignment, delegation, or subcontract by Contractor and approved by the PPB, must
include a requirement that the assignee, delegee, or subcontractor will comply with the rights
and obligations contained in this Contract.

20.22.3. The Contractor shall remain primarily liable for all work performed by any subcontractors. The
Contractor shall remain liable to the PPB for any obligations under the Contract not completely
performed by any Contractor delegee or subcontractor.

20.22.4. Should a Subcontractor fail to provide the established level of service and response, the
Contractor shall contract with another agency for these services in a timely manner. Any
additional costs associated with securing a competent subcontractor shall be the sole
responsibility of the Contractor.

20.22.5. This Contract cannot be sold.

20.23. Non Exclusive Contract. No provision in this Contract limits or is intended to limit, in any way, the
Contractor's right to offer and provide its services to the general public, other business entities,
municipalities, or governmental agencies dming or after the term of this Contract. Similarly, this
Contract is a non-exclusive agreement and the PPB may freely engage other persons to perform the same
work that the Contractor performs. Except as provided in this Contract, this Contract shall not be
construed to guarantee the Contractor or any Contractor Employee any number of fixed or certain
number or quantity of hours or services to be rendered to the PPB.

20.24. No Implied Waiver. Absent a written waiver, no act, failure, or delay by a Party to pursue or enforce any
right or remedy under this Contract shall constitute a waiver of those rights with regard to any existing or
subsequent breach of this Contract. No waiver of any term, condition, or provision of this Contract,
whether by conduct or otherwise, in one or more instances, shall be deemed or construed as a continuing
waiver of any term, condition, or provision of this Contract. No waiver by either Party shall
subsequently affect its right to require strict performance of this Contract.

20.25. Severability. If a court of competent jurisdiction finds a term, condition, or provision of this Contract to
be illegal or invalid, then the term, condition, or provision shall be deemed severed from this Contract.
All other terms, conditions, and provisions of this Contract shall remain in full force and effect.

20.26. Cautions. The section and subsection numbers, captions, and any index to such sections and subsections
contained in this Contract are intended for the convenience of the reader and are not intended to have any
substantive meaning and shall not be interpreted to limit or modify any substantive provisions of this
Conttact. Any use of the singular or plural number, any reference to gender, and any use of the
nominative or possessive case in this Contract shall be deemed the appropriate plurality, gender, or
possession as the context requires.
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20.27. Notices. Notices given under this Contract shall be in writing and shall either be personally delivered,
sent by express delivery service, certified mail, or first class U.S. mail postage prepaid, and to the person
listed below. Notice will be deemed given when one of the following occur; (1) the date of actual
receipt; (2) the next business day when notice is sent express delivery service or personal delivery; or (3)
three days after mailing first class or certified U.S. mail.

20.27.1. If notice is sent to the Contractor, it shall be addressed to the address stated on the first page of
this Contract.

20.27.2. If notice is sent to the PPB, it shall be addressed to the Contract Administrator stated on the
signature page of this Contract.

20.27.3. Either Party may change the address to which notice is sent or identify a different individual to
receive notice by informing the other party in writing of the change.

20.28. Contract Modifications or Amendments. Any modifications, amendments, rescissions, waivers, or
releases to this Contract must be in writing and agreed to by both Parties. Unless otherwise agreed, the
modification, amendment, rescission, waiver, or release shall be signed by an expressly authorized
Contractor Employee and by the same person who signed the Contract for the PPB or other PPB Agent
as authorized by the Oakland PPB Board of Commissioners.

20.29. Precedence of Documents. In the event of a conflict between the terms and conditions in any of the
documents comprising this Contract, the conflict shall be resolved as follows:

20.29.1. The terms and conditions contained in this main Contract document shall prevail and take
precedence over any allegedly conflicting provisions in all other Exhibits or documents.

20.30. Governing Laws/Consent to Jurisdiction and Venue. This Contract shall be governed, interpreted, and
enforced by the laws of the state of the PPB. Except as otherwise required by law or court rule, any
action brought to enforce, interpret, or decide any Claim arising under or related to this Contract shall be
brought in the United States Court of the state of the PPB, as dictated by the applicable jurisdiction of the
coiuf. Except as otherwise required by law or court rule, venue is proper in the courts set forth above.
The choice of forum set forth above shall not be deemed to preclude the enforcement of any judgment
obtained in such forum or taking action under this Contract to enforce such judgment in any appropriate
jurisdiction.

20.31. Entire Contract. This Contract represents the entire Contract and understanding between the Parties.
This Contract supersedes all other prior oral or written understandings, communications, agreements or
Contracts between the Parties. The language of this Contract shall be construed as a whole according to
its fair meaning, and not construed strictly for or against any Party.
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The undersigned execute this Contract on behalf of Contractor and the PPB, and by doing so legally obligate and bind
Contractor and the PPB to the terms and conditions of this Contract.

FOR THE CONTRACTOR:

BY:  DATE: 

appeared in person before me this day and executed this Contract on behalf of
Contractor and acknowledged to me under oath that has taken all actions and secured
any and all necessary approvals and authorizations and has the requisite authority from Contractor to fully and completely
obligate and bind Contractor to the terms and conditions of this Contract and any and all other documents incorporated by
reference and also acknowledged to me under oath having been provided with copies and having read and reviewed all
Contract documents including all documents incorporated by reference.

Subscribed and sworn to before me on this day of , 20 .

Notary Public, State of 
County

My Commission Expires: 
Acting in the County of 

FOR THE PPB:

BY:   DATE: 

APPROVED AS TO SCOPE OF CONTRACTOR SERVICES:

BY:   DATE:
Contract Administrator, Department
Street Address
City, State Zip
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EXfflBIT I

CONTRACTOR INSURANCE REQUIREMENTS

1. At all times during this Contract, including renewals or extensions, Contractor shall obtain and maintain insurance
according to the following specifications:

a. Commercial General Liability - with the following as minimum requirements:

$3,000,000 - Each Occurrence (Total Limit)
Occurrence Form Policy
Broad Form Property Damage
Premises/Operations
Independent Contractors
Products and Completed Operations
(Blanket) Broad Form Contractual
Personal Injury - Delete Contractual Exclusion
Additional Insured: The PPB and PPB Agents (as defmed in this Contract);

b. Workers' Compensation - as required by law and $500,000 Employer's Liability;

c. Automobile Liability and Property Damage - $1,000,000 each occurrence, including coverage for all owned, hired
and non-owned vehicles including No Fault coverage as required by law;

d. Professional Liability/Errors & Omissions Insurance (as applicable) - with minimum limits of $1,000,000 per claim
and $1,000,000 dollars aggregate.

2. General Certificates of Insurance:

a. All Certificates of Insurance shall contain evidence Of the following conditions and/or clauses and shall be sent to:
ThePPB.

b. The PPB and PPB Agents (as defmed in this Contract) shall be named as "General Liability" Additional Insured
with respect to work performed by the Contractor.

c. All Certificates are to provide 30 days written notice of material change, cancellation, or non-renewal. Certificates
of Insurance or insurance binders must be provided no less than ten (10) working days before commencement of work
to the PPB. Insurance carriers are subject to the approval of the PPB.
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EXfflBIT n

SELECTION OF SCOPE OF CONTRACTOR'S SERVICES TO BE PERFORMED

Contractor shall perform the following services that are ehecked in the hoxes below:

Exhibit III: Scope of Contractor's Services #1- Workforce Central Software as a
Service Terms

Exhibit IV: Scope of Contractor's Services #2 - Workforee Ready® Software as
a Service
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