
RESOLUTION NO. RS2020 - 221 

A resolution approving amendment one to a contract between The 
Metropolitan Government of Nashville and Davidson County and Kronos, Inc. 
to provide time and attendance and advanced scheduling software hosting, 
equipment and technical support. 

WHEREAS, The Metropolitan Government of Nashville and Davidson County previously 
entered into a contract with Kronos, Inc., approved by RS2018-I352; and, 

WHEREAS, the parties wish to amend the contract to add an Exhibit E - Workforce Central 
SaaS Application Agreement, a copy of which amendment one is attached hereto and 
incorporated herein as Exhibit I ; and, 

WHEREAS, approval of the Contract will benefit the citizens of Davidson County by providing 
time and attendance and advanced scheduling software hosting, equipment and technical support. 

NOW THEREFORE, BE IT RESOLVED BY THE COUNCIL OF THE METROPOLITAN 
GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY: 

Section I : That amendment one to the contract between The Metropolitan Government of 
Nashville and Davidson County and Kronos, Inc., attached hereto and incorporated herein, is 
hereby approved, and the Metropolitan Mayor is authorized to execute the same. 

Section 2: That this Resolution shall take effect from and after its adoption, the welfare of The 
Metropolitan Government of Nashville and Davidson County requiring it. 

APPROVED AS TO AVAILABILITY 
OF FUNDS: 

Kevin Crumbo, Director 
Department of Finance 

(N0329623.1) 

D-20-09190 
I 

TRODUCED BY: 



APPROVED AS TO FORM AND 
LEGALITY: 

{N0329623. l} 

D-20-09190 
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... 

Electronic Signature Page 

(Attach to Legislation Pursuant to Rule 8 of the Council Rules of Procedure) 

Bob Mendes 

Councilmember At-Large 



• 

• 

Electronic Signature Page 

(Attach to Legislation Pursuant to Rule 8 of the Council Rules of Procedure) 

Mary Carolyn Roberts 

Councilmember, District 20 



• Electronic Signature Page 

(Attach to Legislation Pursuant to Rule 8 of the Council Rules of.Procedure) 

I 

Joy Styles 

Council Member, District 32 

• 
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Contract Amendment Abstract A Matter #:A-41271 

Contract Amendment Information 

Contract Title: ~oftware lkense .. ren~~al, support, ma.intenance a~d hosti-~g-services.l 

Amendment Summary: ~dd~ Exhibit E - Workforce Central SaaS-Application Agreement as part of the) 

~ontract-Terms -a~ame~ds-cla~se 1.1 H-eading t~-include reie.rence to Exhibit E-Workforce.Centra}J 
,- . - . - - . - - -- --·- - · · --- -1 
~aaS Application Agreement as part of the Contract Terms;1 

Contract Number: ~287Dol Amendment Number: [I Solicitation Number: !N/~ 
Type of Contract: !Muifi:Year Contract) Requires Council Legislation: (Yes] 
High Risk Contract (Per Finance Department Contract Risk Management Policy): I!§] 
Sexual Harassment Training Required (per BL201a-12s1): lt§J 
Contract Start Date: [9/28/20laj Contract Expiration Date: ~i27/202] Contract Term: !60 -months) 

Previous Estimated Contract Life Value: ~10,000,000·.ool 

Amendment Value: ~o.oof Fund: ~i137) 
New Estimated Contract Life Value: )$10,000~000.00) BU: !14ill014j 
Payment Terms: iNet 3·01 Selection Method: iSole Sourcel 
Procurement Staff: !Terri Rayl BAO Staff: !Christopher Wood) 

Procuring Department: j1T~ Department(s) Served: !Metro Wid~ 

Contractor Information 

Contracting Firm: !Kro~~~co~~r~tedl 

Address: [goo Chelmsford Streeij City: 1Lowel~ State: lMAI 
Contractor is (Check Applicable): SBE Q SDV O MBE O WBE 0 

ISN#: 1239621 

21p:p1ss1I 

Company Contact: /oa-vfd He~~ Email Address: Fci.Hemdcm@Kro;os,;;r3 Phone#: [01:746~8643) 
Contractor Signatory: !Kimberly Tha~ Email Address: ~lmberly.ThawOKronos.coml 

Subcontractor Information 
Small Business and Service Disabled Veteran Business Program: 

!No SBE/SOV participation! Amount: IN/aj Percent, if applicable: IN/Al 
Equal Business Opportunity (EBO) Program: 

1No M/WBE Participation! Amount:~ Percent, if applicable: IN/Aj 
Federal Disadvantaged Business Enterprise: 

!§1 Amount: IN/A] Percent, if applicable: /NIAi 
• Amounts and/or percentages are not exclusive 

EXHIBIT 
Metro . 

Pronirt·ment . Revised 04/09/2018 

j I 
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AMENDMENT NUMBER 1 TO CONTRACT NUMBER 428700 
BETWEEN 

THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY 
AND KRONOS INCORPORATED 

This Amendment is entered into on the day this document is filed with the Metropolitan Clerk's Office, 
by and between THE METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (METRO} 
and KRONOS INCORPORATED located in Lowell, MA. 

WITNESSETH 

WHEREAS, the parties desire to modify the terms and conditions and to add or delete certain other 
terms and conditions to their original agreement dated August 8, 2018, Metro Contract numbered 
428700, hereinafter the "CONTRACT", the parties hereby agree: 

This amendment effects the following changes to the contract. 

1. Add Exhibit E - Workforce Central Saas Application Agreement as part of the Contract Terms 
and Conditions. 

2. Amend clause 1.1 Heading to read as follows: 

"This contract is initiated by and between The Metropolitan Government of Nashville and 
Davidson County ("METRO"} and Kronos Incorporated ("CONTRACTOR") located at 900 Chelmsford 
St, Lowell, MA 01851 resulting from an approved sole source justification form signed by the 
Purchasing Agent. This Contract consists of the following documents: 

• Any properly executed contract amendment (most recent with first priority), 
• This document, including exhibits, 

o Exhibit A - Products, Support Services and Professional Services Pricing 
o Exhibit B - Scope of Services, 
o Exhibit C - Kronos Application Hosting Addendum Supplemental Terms and 

Conditions, 
o Exhibit D - Workforce Telestaff IVR Addendum, 
o Exhibit E -Workforce Central Saas Application Agreement 

• Purchase Orders (and PO Changes), 

In the event of conflicting provisions, all terms and conditions shall be construed in the order 
listed above. 

This amendment shall not be binding upon the parties until it has been signed by the CONTRACTOR and 
authorized representatives of the Metropolitan Government and filed in the office of the Metropolitan 
Clerk. 

Page 1 of 1 CONTRACT #428700 AMENDMENT #1 
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MetropoLitan Allomey 

THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY 

APPROVED AS TO PROJECT SCOPE: 

Contract Number 
428700 

Amendment Number ---'#_1 ___ _ 

CONTRACTOR 

Dept. / Agency I Comm. Head or Boan! Cl~;fr. 

__ (}-ttJ I g;;:~}J;;;;;; 
Dept.Fin. _ 

APPROVED AS TO COMPLIANCE WITH 
PROCUREMENT CODE: 

Purchasing Agent Purcha.~111g 

APPROVED AS TO AVAILABILITY OF FUNDS: 

Di~~r of Finance 0MB BA 

APPROVED AS TO FORM AND LEGALITY: 

~~· ~ ~~----Metropolitan Atto 

' 
Insurance 

Metropolitlill Mayor coo 

ATTESTED: 

Metropolitan Clerk Date 

I N.uit- v~&~ 
Signature of Company's Contracting Officer 

Nicole Dandurant 

Officer's Name 

order Processing Analyst 

Officer's Title 

Contract Amendment Signature Page 
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EXHIBIT E- WORKFORCE CENTRAL SAAS APPLICATION AGREEMENT 

WORKFORCE CENTRAL- SOFTWARE AS A SERVICE 
TERMS AND CONDITIONS 

Customer and Kronos Incorporated ("Kronos") agree that the terms and conditions set forth below shall apply 
to the Kronos supply of the commercially available version of the Workforce Central SaaS Applications in 
Kronos' hosting environment, the services related thereto, and the sale or rental of Equipment (if any) 
specified on a Kronos Order Form. This Agreement is hereby inco1porated into the Contract by and between 
Kronos Incorporated and The Metropolitan Government of Nashville and Davidson County ("METRO" or 
"Customer") dated August 8, 2018 (the "Contract"), as Exhibit E. The Applications described on the Order 
Form shall be delivered by means of Customer's permitted access to the Kronos infrastructure hosting such 
Applications. 

Kronos and Customer hereby further agree that Kronos and/or its direct and indirect majority owned 
subsidiaries may enter into orders with Customer and/or its direct and indirect majority owned subsidiaries 
subject to the terms and conditions of this Agreement. By signing and entering into an Order Form that 
expressly references this Agreement, each such subsidiary of Kronos and/or Customer will be deemed to 
have agreed to be bound by the terms and conditions of this Agreement and all references in this Agreement 
to "Kronos" shall be references to the applicable Kronos entity entering into the order, and all references in 
this Agreement to "Customer" shall be references to the applicable Customer entity entering into the order. 

I. DEF1NIT10NS 
"Acceptable Use Policy" means the Kronos policy describing prohibited uses of the Services as further 
described at: !llips://www.kronos.comlpolicics/acccptable-use 
"Agreement" means these terms and conditions and the Order Form(s). 

"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 Agreement. 
"Billing Start Date" means the date the billing of the Monthly Service Fees begin to accrue as indicated on 
the applicable Order Form. Notwithstanding, Implementation Services provided on a time and material basis 
are billed monthly as delivered. The Billing Start Date of the Monthly Service Fees for any Services ordered 
by Customer after the date of this Agreement which are incremental to Customer's then-existing Services 
shall be the date the applicable Order Form is executed by Kronos and Customer. 
"Cloud Services" means those services related to Customer's cloud environment as further described at: 
http://www.kronos.co_mlmoducts/workforcc-ccntral-cloudlcloud-guidelines.11s.1lx 
"Confidential Information" means any non-public information of a party or its Suppliers relating to such 

entity's business activities, financial affairs, technology, marketing or sales plans that is disclosed pursuant 
to this Agreement and reasonably should have been understood by the receiving party, because of(i) legends 
or other markings, (ii) the circumstances of disclosure or (iii) the nature of the information itself, to be 
proprietary or confidential to the disclosing party or its Suppliers. 
"Customer Content" means all content Customer, or others acting on behalf of or through Customer, posts 
or otherwise inputs into the Services. 
"Documentation" means user manuals published by Kronos relating to the features and functionality of the 
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 Applications. Unless otherwise set forth on an Order Form as 
"a la carte" services (supplemental fixed fee, fixed scope services) or "bill as you go" services (time and 
material services described in a Statement of Work), Kronos will provide, as part of the Monthly Service Fee 
for the Applications, the fixed fee, fixed scope Implementation Services described in the Services 
Jmplcmentation Detail set forth at: https://www.krnnos.com/wfc-saas-implementation-guideline-details­
flat-fee 
"Initial Term" means the initial billing term of the Services as indicated on the Order Form. The Initial 

Tenn conunences on the Billing Start Date. Customer may have access to the Services prior to the 
commencement of the Initial Tenn. 
"KnowledgePass Content"/"KnowledgePass Education Subscription" have the meanings ascribed in 
Section 7.5. 

{N03219l5 I) 
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"Monthly Service Fec(s)" means the monthly fees described in an Order Form. Monthly Servii.:e Fees 
include fees for usage of the Applications and the Services, Cloud Services as applicable, and Equipment 
rental, if any. Billing of the Monthly Service Fee(s) commences on the Billing Start Date. 
"Order Form" means an order form mutually agreed upon by Kronos and Customer setting fonh the items 
ordered by Customer and to be provided by K.ronos, induding without limitation the prices and fees to be 
paid by Customer. 
"Personally Identifiable Data" means information concerning individually identifiable employees of 
Customer that is protected against disclosure under applicable Jaw or regulation. 
"Renewal Term" means the renewal billing term of the Services as indicated on the Order Form. 
"Services" means (i) the Cloud Services, (ii) accessibility to the commercially available version of the 
Applications by means of access to the password protected customer area of a Kronos website, and all such 
se1vices, items and offerings accessed by Customer therein, and (ii) the Equipment rented hereunder, if any. 
"Statement of Work", "SOW", "Services Scope Statement" and "SSS" arc interchangeable terms 
referring to a written description of the Jmplementarion Services mutually agreed upon by K.ronos and 
Customer and set forth as "bill as you go" services on the Order Form. 
"Supplier" means any contractor, subcontractor or licensor ofK.ronos providing software, equipment and/or 
services to Kronos which are incorporated into or otherwise related to the Services. K.ronos may at its sole 
discretion replace a Supplier, provided that a change to Supplier will not have a materially adverse effect on 
the Services delivered by Kronos under this Agreement. 
"Term" means the Initial Term and any Renewal Terms thereafier. 
"Training Points" has the meaning ascribed to it in Section 7.6 below. 

2. TERM 
2.1 Billing for the Services commences on the Billing Start Date, and continues for the Initial Term or until 
terminated in accordance with the provisions hereof. At the expiration of the Initial Tetm and each Renewal 
Te1m as appl icable, the Services shall automatically renew each year for an additional Renewal Tenn until 
the Master Agreement expires. 
2.2 Either party may terminate the Services and this Agreement to be effective at the expiration of the then 
current Tenn upon no less than sixty (60) days prior written notice. 
2.3 Either patty may terminate the Services and the Agreement upon a material breach of the A!:,,reement 
by the other party if such breach is not cured within thirty (30) <lays after receipt of written notice. 
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 fun,re performance. Failure to 
provide adequate assurances, in the requesting party's reasonable discretion, within ten ( l 0) days of delivery 
of the request shall entitle the requesting party to terminate the Agreement immediately upon written notice 
to tl1e other party. 
2.5 If the Agreement is terminated for any reason: 
(a) Customer shall pay Kronos within thirty (30) days of such termination, all fees accrued and unpaid under 

this Agreement prior to the effective date of such te1mination, provided however, if Customer terminates 
for material breach of the Agreement by Kronos, Kronos shall refund Customer any pre-paid fees for 
Services not delivered by Kronos; 

(b) Customer's right to access and use the Applications shall be revoked and be ofno further force or effect 
and return rented Equipment as provided in Section 9.1 below; 

(c) 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 K.ronos with an officer's 
certification of the destruction thereof; and 

(d) All provisions in the Agreement, which by their nature are intended to survive termination, shall so 
survive. 

2.6 Customer Content shall be available to Customer to retrieve at any time and at no additional charge 
throughout the Term and for no more than thi1ty (30) days after expiration or termination of the Agreement 
for any reason. After such time period, Kronos shall have no further obligation to store or make available 
the Customer Content. Kronos will delete Customer Content after Customer's rights to access the Services 
and retrieve Customer Content have ended. 

3. FEES AND PAYMENT 
3. J 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 , KnowlcdgePass Education Subscription 
and such other Kronos offerings, all as set forth on the Order Fonn. The Monthly Service Fees will be 

{NOJ21915 I} 
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invoiced on the frequency set forth on the Order Form ("Billing Frequency"). If Customer and Kronos 
have signed a Statement of Work for the Implementation Services, Implementation Services will be invoiced 
monthly as delivered unless otherwise indicated on the Order Fo1m. If Kronos is providing Implementation 
Services in accordance with the Services Implementation Guideline or as "a la carte" services on the Order 
Fo1m, Kronos will invoice Customer for Implementation Services in advance of providing such 
Implementation Services unless otherwise indicated on the Order Form. All other Kronos offerings will be 
invoiced upon execution of the applicable Order Form by Kronos and Customer. Unless otherwise indicated 
on an Order Fonn, payment for all items shall he due 30 days following date of invoice. All payments shall 
be sent to the attention ofKronos as specified on the invoice. Except as expressly set forth in 1his Agreement, 
all amounts paid to Kronos are non-refundable. 
3.2 If any amount owing under this or any other agreement between the parties is thirty (30) days or more 
overdue, Kronos may, without limiting Kronos' rights or remedies, suspend Services until such amounts are 
paid in full. Kronos will provide at least seven (7) days prior written notice that Customer's account is 
overdue before suspending Services.At the later of(i) one (l) year after the effective date of this Agreement, 
or (ii) expiration of the Initial Term, and at each annual anniversary of that date thereafter, Kronos may 
increase the Monthly Service Fee rates in an amount not to exceed four percent (4%). The increased Monthly 
Service Fees will he reflected in the monthly invoice following the effective date of such increase without 
additional notice. For renewals based on the Annual in Advance Billing Frequency, Kronos will provide 
Customer with the renewal invoice prior to commencement of the Renewal Term and payment will be made 
by Customer in accordance with the payment terms agreed upon with Customer for the Initial Term. 

4. RIGHTS TO lJSE 
4.1 Subject to the terms and conditions of the Agreement, Kronos hereby grants Customer a limited, 
revocable, non-exclusive, non-transferable, non-assignable right to use during the Tem1 and for mtemal 
business purposes only: a) the Applications and related services, including the Documentation; b) training 
materials and KnowledgePass Content; and, c) any embedded third party software, libraries, or other 
components, which form a part of the Services. The Services contain proprietary trade secret technology of 
Kronos and its Suppliers. Unauthorized use and/or copying of such technology are prohibited by law, 
including United States and foreign copyright law. Customer shall not reverse compile, disassemble or 
otherwise convert the Applications or other software comprising the Services 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 solely as part of and in connection with the Services. The JBoss® 
Enterprise Middleware components of the Service are subject to the end user license agreement found at 
http://www.rcdhat.com/liccnscs/jboss 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 functionality, 
including without limitation tax filing services. 
4.2 Customer acknowledges and agrees that the right to use the Applications is limited based upon the 
amount of the Monthly Service Fees paid by Customer. Customer agrees 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 license, relicense 
or sub license 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' Iicensors or Suppliers, is granted 
hereunder. 
4.3 Customer may authorize its third party contractors and consultants to access the Services through 
Customer's administrative access privileges on an as needed basis, provided Customer: a) abides by its 
obligations to protect Confidential Information as set forth in this Agreement; b) remains responsible for all 
such third party usage and compliance with the Agreement; and c) docs not provide such access to a 
competitor of Kronos who provides workforce management services. 
4.4 Customer acknowledges and agrees that, as between Customer and Kronos, Kronos retains ownership 
of all right, title and interest lo 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 
Applications or any associated intellectual property rights in any of the foregoing. Customer agrees to 
comply with all copyright and other intellech1al property rights notices contained on or in any information 
obtained or accessed by Customer through the Services. 

{N0321~1 ~ I} 
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4.5 When using and applying the information generated by the Services, Customer is responsible for ensuring 
that Customer complies with applicable laws and regulations. ff the Services include the Workforce Payroll 
Applications or Workforce Absence Management Applications: (i) Customer is solely responsible for the 
content and accuracy of all reports and documents prepared in whole or in part by using these Applications, 
(ii) using these Applications does 1101 release Customer of any professional obligation concerning the 
preparation and review of any reports and documents, (iii) 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 Applications and satisfy itself that those calculations are correct. 

5. ACCEPT ABLE 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 Agreement. Customer is responsible for all activities undertaken under the auspices of its 
passwords and other login credentials to use the Services. 
5.2 Customer represents and warrants to Kronos that Customer has the right to publish and disclose the 
Customer Contem in connection with the Services. Customer represents and warrants to Kronos that the 
Customer Content will comply with the Acceptable Use Policy. 
5.3 Customer will not (a) use, or allow the use of, the Services in contravention of the Acceptable Use Policy. 
5.4 Kronos may suspend the Sc:rvices immediately upon written notice in the event of any security risk, 
negative impact on infrastructure or Acceptable Use Policy violation. 

6. CONNECTIVITY AND ACCESS 
Customer acknowledges that Customer shall (a) be responsible for securing, paying for, and maintaining 
connectivity to the Services (including any and all related hardware, software, networking, internet access, 
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 deems reasonably necessary in order for Kronos to perform its obligations under the Agreement. 
Customer will make all necessa1y an-angcments as may be required to provide access to Customer's 
computer and network environment if necessary for Kronos to perfonn its obligations under the Agreement. 

7. IMPLEMENTATION AND SUPPORT 
7.1 Implementation Services. Kronos will provide the Implementation Services to Customer. 
Implementation Services described in an SOW are provided on a time and materials basis, billed monthly as 
delivered unless otherwise indicated on the Order Form. Implementation Services described in the Services 
Implementation Guideline are provided on a flat fee basis. If Customer requests additional Implementation 
Services beyond those described in the Services Implementation Guideline, Kronos will create a change order 
for Customer's review and approval and any additional Implementation Services to be provided by Kronos 
will be billed as delivered at the then-current Kronos professional services rates. Kronos' configuration of 
the Applications will be based on information and work flows that Kronos obtains from Customer during the 
discovery portion of the implementation. Customer shall provide Kronos with all necessary and accurate 
configuration-related information in a timely manner to ensure that mutually agreed implementation 
schedules are met. Kronos' then-current Professional/Educational Services Policies shall apply to all 
Implementation Services provided by Kronos and may be accessed at: 
Lillfl://w::,yw.kronos.corn/S11p111>r1/r.J:9fcssionalScrvicc~.En_g,1gcmcntPolicics.ht111 ("Professional Services 
Policies"). In the event of a conflict between the Professional Services Policies and this Agreement, the 
terms of this Agreement shall prevail. 
1.2 Additional Services. Customer may engage Kronos to provide other services which may be fixed by 
activity ("a la carte") or provided on a time and materials basis ("bill as you go") as indicated on the applicable 
Order Form. 
1.3 Support. Kronos will provide 24x7 support for the cloud infrastructure, the availability to the cloud 
envirorunent, and telephone support for the logging of functional problems and user problem~. 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 critical security patches and infrastructure updates 
automatically as part of the Services. Kronos' then-current Support Services Policies shall apply to all 
Support Services provided by Kronos and may be accessed at: 
http://www.k.ronos.com/Sup[>ort/S1u1portScrvice~Policics.lJtm ("Support Policies"). In the event of a conflict 
between the Support Policies and this Agreement, the terms of this Agreement shall prevail. 
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7.4 Support Services/or Equipment. Provided Customer has purchased support services for the Equipment, 
the following terms shall apply (Depot Exchange support services for rented Equipment are included in the 
rental fees for such Equipment) : 
(a) Customer may select, as indicated on an Order Form, an Equipment Support Services option offered by 
the local Kronos entity responsible for suppm1ing 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. 

(i) .!2.~11<1!_f~~hangc and Dcmu_R.£rn.1i!:. 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 will 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 in subsection (ii) 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 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 Krunos, shall package the 
defective Equipment in the materials provided by Kronos, with the RMA supplied and promptly 
return failed Equipment directly to K.ronos. 
Depot Repair: Upon failure of installed Equipment, Customer shall install a Spare Product (as 
defined below) 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 retw11 shipped. Upon receipt of the failed Equipment, Kronos 
shall repair the failed Equipment and ship it, within ten ( I 0) business days after receipt , to Customer. 
Kronos shall ship the repaired Equipment by regular surface transportation to Customer. 
(ii) Device Solhv:irc J) ndates Only. If Customer has selected Device Software Equipment Support 

Services, Customer shall be entitled to receive: 
(A) 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. Se1vice 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 
(B) Access to the Kronos Suppott Services Center for the logging of requests for assistance 
downloading service packs for the Equipment. 

(b) Warranty. Kronos warrants that all service packs and firmware updates provided under this Agreement 
shall perform in accordance with the Kronos published specifications in all material respects for a period of 
ninety (90) days afler down load 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. 
(c) 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 Customer. For 
each of the Depot Exchange and Depot Repair Equipment Suppot1 Services options, C ustomer agrees that it 
shall return failed Equipment promptly as the failures occur and that it shall not hold fail ed Equipment and 
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send failed Equipment to Kronos in "batches" which shall result in a longer turnaround time to Customer. In 
addition, Customer agrees to: 

(i) Maintain the Equipment in an environment conforming to the Kronos published specifications 
for such Equipment; 
(ii) Not perfom, self-repairs on the Equipment (i.e., replacing components) without prior written 
aulhorization from Kronos; 
(iii) De-install all failed Equipment and install all replacement Equipment in accordance with 
Kronos' written installation guidelines; 
(iv) Ensure that the Equipment is returned to Kronos properly packaged; and 
(v) 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. 

7.5 (d) Delivery. Will be as set forth in Section 2.2 of the Contract. KnowledgePass Education 
Subscription. When KnowledgePass Education Subscription is purchased on an Order Form (i.e., not 
indicated as "Included" in the Monthly Service Fees), Kronos will provide Customer with the KnowledgePass 
Education Subscription for a period of one (I) year from execution of the Order Fonn. Kronos will send 
Customer a renewal invoice for renewal of the KnowledgePass Education Subscription, and the 
KnowledgePass Education Subscription shall renew for an additional one (1) year term if Customer pays 
such invoice before the end of the then-current term for the KnowledgePass Education Subscription. The 
KnowledgePass Education Subscription provides access to certain educational offerings provided by Kronos 
(the "KnowlcdgePass Content"). Customer recognizes and agrees that the KnowledgcPass 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. 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" are points which are purchased by Customer that may be redeemed 
for an equivalent value of instructor-led training sessions offered by Kronos. Training Points may be redeemed 
only during the Term but only prior to the date which is no more than twelve (12) months atler the date of the 
Order Form pursuant to which the Training Points were acquired, after which time such Training Points shall 
expire and be ofno value. Training Points may not be exchanged for other Kronos products or services. 
7. 7 Training Courses. When Training Points or training sessions are set forth in an SSS, the SSS applies. 
When Training Points or training sessions are not set forth in an SSS, as part of the Services, for each SaaS 
application module included in the Services purchased by Customer, Customer's employees shall be entitled 
to attend, in the quantity indicated, the corresponding training courses set forth at: 
www.kronos.l·om/products/w9rk(orcc-central-saas/training-guidlines.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 shall receive the services of a dedicated, but not exclusive, TAM for one 
production instance of the Software. Customer will 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 a reasonable number of additional and/or bad.'11p 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. Kronos acknowledges that all of the Customer Content is deemed 
to be the Confidential Information of Customer. Customer wil I ensure that all Customer Content conforms 
with the terms of this Agreement and applicable law. Kronos and its Suppliers may, but shall have no 
obligation to, access and monitor Customer Content from time to time to provide the Services and to ensure 
compliance with this Agreement and applicable law. Customer is solely responsible for any claims related 
to Customer Content and for properly handling and processing notices that are sent to Customer regarding 
Customer Content. 

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. 
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9.1 Rented Equipment. The following terms apply only to Equipment Customer rents from Krnnos: 
(a) RL·nlal T~1111 and W11rrnn1y Period. The term of the Equipment rental and the "Warranty Period" for 
such Equipment shall nm coterminously with the Term of the other Services provided under the Agreement. 
(b) ln~ur_:1!..1_<;.g. 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 limes. No loss, theft 
or damage after shipment of the Equipment to Customer shall relieve Customer rrom Customer's obligations 
under the Agreement. 
(c) l.ocation/Rcplaccmcnl. 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. 
(d) Q~~~1ershiR. All Equipment shall remain the property ofKronos. 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 shall not sell or otherwise encumber the Equipment. Customer ~hall 
ti.lrnish any assurances, written or otherwise, reasonably requested by Kronos to give ti.Ill effect to the intent 
of terms of this paragraph (d). 
(e) Equin.ment Su.,rQort. Kronos shall provide to Customer the Equipment support services described 
in Section 7. 
(f) Return of Equipment. Upon termination of the Agreement or the applicable Order Form, Customer 
shall return, within thirty (30) days of the effective date of termination and at Customer's expense, the 
Equipment subject to !his Section 9.1. Equipment will be returned to Kronos in the same condition as and 
when received, reasonable wear and tear excepted. lfCustomer fails to return Equipment within this time 
period, upon receiving an invoice from Kronos, Customer shall pay Kronos lhe then list price of the 
unreturned Equipment. 
9.2 Purchased Equipment. The following terms apply only to Equipment Customer purchases from Kronos: 
(a) Title and Warranty Pe1jpJ}. When the Order Form indicates FOB - Shipping Point, title to the 
Equipment passes to Customer upon delivery to the carrier; for all other shipping terms, title passes upon 
delivery to Customer. The "Warranty Period" for the Equipment shall be for a period of 90 days from 
such delivery (unless otherwise required by Jaw). 
(b) Kronos shall provide to Cuslomer the Equipment support services described in this Agreement if 
purchased separately by Customer as indicated on the applicable Order Fmm. If purchased, Equipment 
support services have a tetm of one (I) year commencing upon expiration of the Warranty Period. 
Equipment support services will be automatically extended for additional one (I) year terms on the 
anniversa,y of its commencement date ("Renewal Date"), unless either party has given the other thirty (30) 
days written noti ficalion of ils intent not to renew. Kronos may change the annual support charges for 
Equipment support services effective at the end of the initial one (I) year term or effective on the Renewal 
Date, by giving Customer at least thirty (30) days prior written notification. 
9.3 Equipment with Finger Scan Sensor Technology. The following terms apply only to any Equipment with 
finger scan sensor technology purchased by Customer from Kronos or a Kronos reseller ("Finger Scan 
Equipment"): 
(a) To the extent that any biomctiic privacy laws may apply to Customer's use of the Finger Scan Equipment, 
Customer wa1Tants that they will comply with any such laws prior to commencing use of the Finger Scan 
Equipment and will remain in compliance at all times. Customer further wa1rnnts that, if required by law, 
prior to such use it will (i) obtain signed releases from employees consenting to the use of the Finger Scan 
Equipment for employee timekeeping purposes and (ii) issue policies made available to their employees and 
the public regarding its retention and destruction of the Finger Scan data. Customer fu1ther warrants that it 
will ensure that any releases, consents, or policies, as required by applicable law, will by their terms expressly 
apply to Kronos and its authorized subcontractors. 

10. SERVICE LEVEL AGREEMENT 
Kronos shall provide the service levels and associated credits, when applicable, in accordance with the 
Service Level Agreement attached hereto as Exhibit A and which is hereby incorporated herein by reference. 
CUSTOMER'S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF ANY SERVICE OUT AGE 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 
EXHIBIT A. 
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I 1. LIMITED WARRANTY; DISCLAIMERS OF WARRANTY 
11.1 Kronos represents and wanants to Customer that the Applications, under normal operation as specified 
in the Documentation and when used as authorized herein, will perform substantially in accordance with such 
Documt:ntation 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' reasonable commercial efforts to correct the non-conforming Applications at 
no additional charge to Customer. In the event that Kronos is unable to conect material deficiencies in the 
Services arising during the Warranty Period, after using Kronos' commercially reasonable efforts to do so, 
Customer shall be entitled to terminate the then remaining Term of the Agreement as Customer's sole and 
exclusive 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 or verify the same. 
11.3 Kronos warrants to Customer that each item of Equipment shall be tree from defects in materials and 
workmanship during the Warranty Period. ln the event of a breach of this warranty, Customer's sole and 
exclusive remedy shall be Kronos' repair or replacement of the deficient Equipment, at Kronos' option, 
provided that Customer's use, installation and maintenance thereof have conformed to the Documentation 
for such Equipment. This wa,i-anty is extended to Customer only and shall not apply to any Equipment (or 
parts thereof) in the event of: 
(a) damage, defects or malfunctions resulting from misuse, accident, neglect, tampering, (including 
without limitation modification or replacement of any Kronos components on any boards supplied with the 
Equipment), unusual physical or electrical stress or causes other than normal and intended use; 
(b) failure of Customer to provide and maintain a suitable installation environment, as specified in the 
published specifications for such Equipment; or 
(c) malfunctions resulting from the use of badges or supplies not approved by Kronos. 

EXCEPT AS PROVIDED FOR IN THIS SECTION 11, KRONOS HEREBY DISCLAIMS ALL 
WARRANTIES, CONDITIONS, GUARANTIES AND REPRESENTATIONS RELATING TO THE 
SERVICES, EXPRESS OR IMPLIED, ORAL OR IN WRITING, INCLUDING WITHOUT LIMITATION 
THE IMPLIED WARRANTIES OF MERCHANT ABILITY, FITNESS FOR A PARTICULAR PURPOSE, 
TITLE AND NON-INFRINGEMENT, AND WHETHER OR NOT ARISING THROUGH A COURSE OF 
DEALING, INCLUDING, WITHOUT LIMITATION, ANY WARRANTY THAT MAY OTHERWISE 
ARJSE PURSUANT TO ANY STATUTE, CODE, COMMON LAW OR JUDICIAL DECISION. THE 
SERVICES ARE NOT GUARANTEED TO BE ERROR-FREE OR UNINTERRUPTED. EXCEPT AS 
SPECIFICALLY PROVTDED IN THIS AGREEMENT, KRONOS MAKES NO WARRANTIES OR 
REPRESENTATIONS CONCERNING THE COMPATIBILITY OF THE SERVICES, THE SAAS 
APPLICATIONS OR THE EQUIPMENT NOR ANY RESULTS TO BE ACHIEVED THEREFROM. 

12. DATA SECURITY AND PRIVACY 
12.l As part of the Services, Kronos shall provide those administrative, physical, and technical safeguards 
for protection of the security, confidentiality and integrity of Customer data as described at: 
http://www.kr9n0E,.£QP!/.r.roducts/workforcc-eentral-cloud/clou<1-guidclincs.aspx 
12.2 As between Customer and Kronos, all Personally Identifiable Data is Customer's Confidential 
Information and will remain the property of Customer. Customer represents that to the best of Customer's 
knowledge such Personally Identifiable Data supplied to Kronos is accurate. Customer hereby consents to 
the use, processing or disclosure of Personally Identifiable Data by Kronos and Kronos' Suppliers 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 the Agreement or as required by law. 
I 2.3 Prior to initiation of the Services under the Agreement 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 pennitted 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. 
12.4 See Section 8.12 of the Contract.12.5 Customer agrees that Kronos may use sub-processors to fulfill 
its contractual obligations under the Agreement. The list of sub-processors that are engaged by Kronos to 
carry out processing activities on Customer Content on behalf of Customer can be found at: 
https://www.kwnos.com/workforcc-c<;n!rn.!:.cJillld/subproccssors 
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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 Kronos 
will indemnify and hold harmless the Customer Indemnified Parties against any liabilities, obligations, costs 
or expenses (including without limitation reasonable attorneys' fees) actually awarded to a third party as a 
result of such Claim by a court of applicable jurisdiction or as a result of Kronos' settlement of such a Claim. 
ln 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 lo continue 
using the Services as provided in the Agreement, (b) replace or modify the Services so thal 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 Agreement and the rights granted hereunder after provision ofa 
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 ddend 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 Applications other 
than in accordance with the Documentation for such Service or as authorized by the Agreement; (c) use of 
the Services in conjunction with any data, equipment, service or software not provided by Krunos, 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 tenns of the Agreement. 

14. LIMITATION OF LIABILITY 
See Section 8.27 of the Contract. 

15. CONFIDENTIAL INFORMATION 
See Section 8.10 of the Contract. 

16. 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 
expo1ting the Equipment. 

17. GENERAL 
17.1 The invalidity or illegality of any provision of the Agreement shall not affect the validity of any other 
provision. The parties intend for the remaining unaffected provisions to remain in full force and effect. 
17.2 Neither Party shall be responsible for any failure to perfom1 or delay in performing any of its obligations 
under this Agreement (other than a failure to comply with payment obligations) where and to the extent that 
such failure or delay results from an unforeseeable event beyond a party's reasonable control, including but 
not limited lo, acts of war; acts of nature; earthquake; flood; embargo; riot; sabotage; labor shortage or 
dispute; changes in government codes, ordinances, laws, rules, regulations or restrictions; failure of the 
Internet; terrorist acts; failure of data, products or services controlled by any third party, including the 
providers of communications or network services; utility power failure; material shortages or unavailability 
or other delay in delivery not resulting from the responsible party's failure to timely place orders therefor, or 
lack of or delay in transpo11ation (each a "Force Majeure Event"). 
17.3 All notices given w1dcr the Agreement shall be in writing and sent postage pre-paid, ifto Kronos, to the 
Kronos address on the Order Form, or ifto Customer, to the billing address on the Order Form. 
17.4 The section headings herein are provided for convenience only and have no substantive effect on the 
construction of the Agreement. 
17.5 This Agreement may be amended only in writing signed by authorized representatives of both parties. 
Customer understands and acknowledges that while K.ronos may disclose to customers certain confidential 
information regarding general Service or product development direction, potential future Services, producL~ or 
product enhancements under consideration, Customer is not entitled to any Services, products or product 
enhancements other than those contained on the Order Form. Customer has not relied on the availability of any 
futw·e version of the Services (including Saas Applications or equipment) identified on an Order Form, nor any 
other future product in executing the Agreement. 
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CUSTOMER AGREES TO THESE TERMS AND CONDITIONS FOR ALL ORDER FORMS FOR THE 
SERVICES. THE INDIVIDUAL ACCEPTING THESE TERMS AND CONDITIONS ON BEHALF OF 
CUSTOMER REPRESENTS THAT HE/SHE HAS THE AUTHORITY TO CONTRACTUALLY BIND 
CUSTOMER. 

Customer 

Dated: 

BJ.:..... 

Name: 
-- -------------

Title: 

fNOJ2 l 'i1Y I J 
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Kronos Incorporated 

Dated: 

..?Y~ - ------ ----- - ----------! 

Name: 

Title: 
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EXHIBIT A 

SERVICE LEVEL AGREEMENT (SLA) 

Service Level Agreement: The Services, in a production environment, 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 ofKronos' 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 l 00) and divided by Monthly Minutes (MM), but not including Excluded Events 

Service Credit Calculation: 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 Applications. 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% Service Credit to be applied to Customer's 
(as measured in a calendar month) 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) expected downtime during the Maintenance Periods described 
below; (e) any suspension of the Services in accordance with the terms ofthe Agreement to which this Exhibit 
A is attached; (f) the unavailability of required Customer personnd, including as a result of failure to provide 
Kronos with accurate, cuJTcnt contact information; or (g) using an Application in a manner inconsistent with 
the Documentation for such Application. 

"Maintenance Period" means scheduled maintenance periods established by Kronos to maintain and update 
the Services, when downtime may be necessary, as further described below. Tht: Maintenance Period is used 
for purposes of the Service Credit Calculation; Kronos continuously maintains the production environment 
on a 24x7 basis to reduce disruptions. 

Customer Specific Maintenance Period 

I. Customer will choose one of the following time zones for their Maintenance Period: 
a. United States Eastern Standard Time, 
b. GMT/UTC, 
c. Central European Time (CET) or 
d. Australian Eastern Standard Time (AEST). 

2. Customer will choose one of the following days of the week for their Maintenance Period: 

(NU321915 I} 
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Saturday, Sunday, Wednesday or Thursday. 

3. Kronos will use up to six (6) hours in any two (2) consecutive rolling months (specifically: 
January and February; March and April; May and June; July and Au1=,rust; September and October; 
November and December) lo perfo1m Customer Specific Maintenance, excluding any customer 
requested Application updates. Downtime in excess of these six (6) hours will be deemed to be an 
Outage. 

4. Customer Specific Maintenance will occur between l 2am-6am during Customer's selected time 
zone. 

5. Excluding any customer requested Application updates, Kronos will provide notice for planned 
downtime via an email notice to the primary Customer contact at least seven (7) days in advance 
of any known downtime so planning can be facilitated by Customer. 

6. Customer Specific Maintenance Windows also include additional maintenance windows mutually 
agreed upon by Customer and K.ronos. 

7. In absence of instruction from Customer, Kronos will by default perform Maintenance in the time 
zone where the Data Center is located. 

Non-Customer Specific Maintenance Period 

K.ronos anticipates non-Customer Specific Maintenance to be performed with no or little (less than 
three hours per month) Customer downtime. If for any reason non-Customer Specific 
Maintenance requires downtime, K.ronos will provide as much notice as reasonably possible of the 
expected window in which this will occur. Downtime in excess of three (3) hours per month for 
Non-Customer Specific Maintenance will be deemed to be an Outage. 

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

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

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

Kronos will provide Customer with an Application Availability report on a monthly basis for each prior 
calendar month. Within sixty (60) days of receipt of such report, Customer must request the applicable 
Service Credit by written notice to K.ronos. Customer waives any right to Service Credits not requested 
within this time period. All performance calculations and applicable Service Credits are based on Kronos 
records and data unless Customer can provide Kronos with clear and convincing evidence to the contrary. 

The Service Level Agreements in this Exhibit, and the related Service Credits, arply 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 utilization 
of the Services and that changes in such utilization may impact Kronos' ability to manage network traffic. 
Therefore, notwithstanding anything else to the contrary, if Customer significantly changes its utilization of 
the Services than what is contracted with Kronos and such change creates a material and adverse impact on 
the traffic balance of the Kronos network, as reasonably determined by K.ronos, the parties agree to co­
operate, in good faith, to resolve the issue. 
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~ KRONINC-01 ,, .. -· ·--
JII..Rtl" vw 11 Jftl 

ACORD" CERTIFICATE OF LIABILITY INSURANCE I CATE (MM-'lD/YYYY) 

~ 1/15/2020 

THIS CERTIFICATE IS ISSUED AS A MA TIER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS 
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BYTHEPOLICIES 
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED 
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. ---
IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the pollcy(les) must have ADDITIONAL INSURED provisions or be endorsed. 
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on 
this certificate does not confer riahts to the certificate holder In lieu of such endorsement(&). 

PRODUCER Ucen541 ii 1780862 W:cT Kim Newton 

HUB International New England PHONE 
1r~.No): 300 Ballardvale Street (AIC, No, Ext): 

Wilmington, MA 01887 
1 
~ffllksa, klm.newton@hublntematlonal.com 

NAICI INSURER(&) AFFORDING COVERAGE 

- - - -
1 

INSURER ... : Charter Oak Fire Insurance Company )5615 I 1Ns1JRER B : Travelers Property Casualty Company of Ame!lca _ 2567 4 IN&UREI> 

Kronos Incorporated I INsuRER c: Axis Insurance Company 37273 
900 Chelmsford Street j INSURERD: 
Lowell, MA 01851 . 

; INSURERE: 
' 

. INSURERF : ·----·· --
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER: 

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD 
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS 
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, 
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. 

'rt: ' TYPE OF INSURANCE ~.\>~:~ : POLICY NUMBER l POLICY EFF ! POLICY EXP I LIMITS 

A X ; COMMERCIAL GENERAL LIABILITY I I EACH OCCURRENCE . $ 

! , CLAIMS-MADE I X j OCCUR X H6300F198831COF19 1011/2020 I ~~itJ?~~~) . a 
; , _ ! · MEO EXP (flny one peqon) • $ 

i 
1011/2019 j 

I 

i _ _ i l PERSOtiAL ~ ADV ~JURY T $ • 

I ; GEN'L AGGREGATE LIMIT"':~& PER: I GEN~ AGGREGA TI; ~ $ 

i X POI.ICY I WBr LJ LOC ,. PRQDUCTS - COMP/OP AGG l $ 

OTHER: Abuse '. s 
i 

I I 

8 AUTOMOBILE LIABILITY 

XI /IJflr'AUTO 
OWNED ' 
AUTOS ONLY 

I ~IMPsoNLY 

! 

i 
X 

SCHEDULED 
i AUTOS 
1 ~Bft,~vtiWf~ 

IBA3L0540671913G 

I 
i 

i ' 
' I 

! 

1011/2019 

! &~=SINGLE LIMIT I $ 

10/1/2020 ! BODILYINJURY(P..-peraon) • S 

, BOOIL Y l"IJURY (P..- ,Clddl!llt} : I 

! ~z.8AMAGE 
1 

$ 

1,000,000 

1,000,000 

10,000 

1,000,000 

2,000,000 
-

2,000,000 

1,000,000 

1,000,000 

I 
-~-,..-----~------- ------------------------- ____ __j _______ -=-=-1 

8 : X UMBRELLA L1AB : X , OCCUR ! , EACH OCCURRENCE ; $ 2,000,000 
EXCESSUAB I CU\IMs-MADE : i 'CUP5K7049841913 10/1/2019 10/1/2020 AGGREGATE ; S 2,000,000 

; OED ! XI RETENTIONS I i s 
WORKERS COMPENSATION : I j PER I ; 0TH, l I AND EMPLOYERS' LIABILITY If i I . _ STATUTf ' LER 

I I 's Atf'f PROPRIETOR/PARTNER/EXECUTIVE (L: ' I i i 
I 

I E.L EACH ACCIDE!'IT 
,~='i~l'FREXCLUOEO? _, N/A '. I I 

I I E.L DISEASE. EA E~O~ $ -
1 grssc~= ~igPERATIONs h........ I i I I E L. DISEASE - POLICY LIMIT S 

C 
1
Tech E & 0 Cyber I I 

IP00100021961901 : 10(1(2019 1 10/1/2020 1,000,000 

A Property 

I 
H6300F198831COF19 [ 10/1/2019 

1 

1011/2020 (" Risk I 
I i 

DE&CIUPTION Of OPERATIONS/ LOCATIONS/ VEHICLES (ACORD 101, Addltlonat Remarks s-, may bt alladled If moro 1paeo .. requir.d) 
Metropolitan Government of Nashville and Davidson County, Its officials, officers, employees, and volunteers are named as additional insureds per General 
Llablllty Insured endorsement and automobile llabillty additional Insured endorsement 8li required par written contract with Insured executed prior to loss or 
claim. 

------------------- --· -------------------·- ------
CERTIFICATE HOLDER 

Purchasing Agent, Metropolitan Government 
of Nashville and Davidson County, 
Metro Courthouse, 
Nashville, TN 37201 

ACORD 25 (2016(03) 

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFOM 
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IC 
ACCORDANCE WITH THE POLICY PROVISIONS. 

AUTHORIZED REPRESENTATIVE 

:Jfl?1·rif 
© 1988-2015 ACORD CORPORATION. All rights reserved. 

The ACORD name and logo are registered marks of ACORD 



DocuSign Envelope ID: DBE98765-DAB6-42B9-859D-BB3448513FC4 

~ 
ACORD 

AGENCY CUSTOMER 10: KRONINC-01 
LOC #: 1 

~ ADDITIONAL REMARKS SCHEDULE 

tA~;~;_t_~r~atl~nal New England 
License # 1780862j NAMED INSURED 

POLICY NUMBER 

EE PAGE 1 

Kronos Incorporated 
900 Chelmsford Street 
Lowell, MA 01851 

EE PAGE 1 
~ - - - --- ---. -·-··---- -- I 

NAIC CODE 

- - - - SEE P_1 _ _ EFFECTIVEDATE: SEE PAGE 1 
ADDITIONAL REMARKS 

r-· 
THIS ADDITIONAL REMARKS FORM rs A SCHEDULE TO ACORD FORM, 

FORM NUMBER: ACORD 25 FORM TITLE: Certificate_ of Liability Insurance 

19.20 we 
19-20 Employers Liability (cont'd): 

Travelers Indemnity Company 

------- - - - -·--------- -

Policy# UBOP45458A1913G- All States (except CA, MN, MO, NY and monopolistic) 
Effective 10/01/19 to 10/01/20 
Limits of Liability: 

Bodily Injury by Accident $1,000,000 each accident 
Bodily Injury by Disease $1,000,000 policy limit 
Bodily Injury by Disease $1,000,000 each employee 

Travelers Property Casualty Company of America 
Policy# UBOP45458A1913G • CA, MN, MO, NY 
Effective 10/01/19 to 10/01/20 
Limits of Liability: 

Bodily Injury by Accident $1,000,000 each accident 
Bodily Injury by Disease $1,000,000 policy limit 
Bodily Injury by Disease $1,000,000 each employee 

KNEWTON 

Page 1 of 1 
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