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UKG Kronos Systems, LLC

Workforce Management and Telestaff Software
Upgrade and Migration 

AGREEMENT FOR SERVICES #8922
 
THIS AGREEMENT, made and entered into by and between the County of El Dorado, a 
political subdivision of the State of California (hereinafter referred to as "Customer"), and 
UKG Kronos Systems, LLC, a Massachusetts limited liability company duly qualified to 
conduct business in the State of California, whose principal place of business is 900 
Chelmsford Street, Lowell, Massachusetts 01851 (hereinafter referred to as "UKG"). 

R E C I T A L S 

WHEREAS, Customer has determined that it is necessary to obtain a contractor to 
provide a workforce management and telestaff software upgrade and migration; 
 
WHEREAS, UKG has represented to Customer that it is specially trained, experienced, 
is an expert, and competent to perform the special Services described in ARTICLE III 
Scope of Work; that it is an independent and bona fide business operation, advertises 
and holds itself as such, is in possession of a valid business license, and is customarily 
engaged in an independently established business that provides similar Services to 
others; and Customer relies upon those representations; 
 
WHEREAS, it is the intent of the parties hereto that such Services be in conformity with 
all applicable state and local laws; 
 
WHEREAS, Customer has determined that the provision of such Services provided by 
UKG are in the public's best interest and that there are specialty skills, qualifications, and 
equipment not expressly identified in Customer classifications involved in the 
performance of the work in accordance with El Dorado County Ordinance Code, Chapter 
3.13.030(b), El Dorado County Charter, section 210(b)(6), and/or Government Code 
section 31000;

WHEREAS, Customer issued a competitive Request for Proposals (RFP) 24-961-015 for 
a time and attendance management system and formally selected UKG on March 5, 
2024; 

NOW, THEREFORE, Customer and UKG mutually agree as follows:

ARTICLE I  
Definitions: 
 
A. “Affiliates” means, as to UKG, those entities that are directly or indirectly controlled 

by UKG Inc.; and as to Customer, those Customer entities that directly or indirectly 
control, are controlled by, or are under common control with Customer. “Control” (in 
this context) means the possession, directly or indirectly, of the power to direct or 
cause the direction of the management and operating policies of the entity in respect 
of which the determination is being made through the ownership of the majority of its 
voting or equity securities, contract, or otherwise. 
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B. “Applicable Law(s)” means all laws, codes, legislative acts, regulations, 
ordinances, administrative rules, rules of court, and court orders applicable to a 
Party’s respective business. 

 
C. “Claim(s)” means any and all notices, charges, claims, proceedings, actions, causes 

of action and suits. 
 
D. “Customer Data” means all content, information, and data Customer inputs into the 

Subscription Services, including but not limited to Personal Data. 
 
E. “Documentation” means the written specifications for the Subscription Services or 

published online by UKG on its community pages accessible at 
https://www.ukg.com/support and https://library.ukg.com/, such as user manuals and 
administrator guides, as well as the Services Descriptions. 

F. “DPA” means UKG’s Data Processing Agreement located at 
https://www.ukg.com/ukg-unified-dpa.

G. “Order” means an order form agreed by both Parties, which is subject to this 
Agreement or otherwise references this Agreement, setting out, among other things, 
the type and quantity of employees that may be managed in the Subscription 
Services, the term of the Order, price and payment terms of the Services to be 
provided by UKG, and the fees to be paid by Customer.  

H. “Party” or “Parties” means UKG or Customer, or both, as the context dictates.
 
I.  “Personal Data” means data related to a natural person or particular individual as 

defined under Applicable Laws, including “personal data” as defined under the EU 
General Data Protection Regulation (“GDPR”), “personal information” as defined 
under the California Consumer Privacy Act (“CCPA”); and any similar terms, such as 
“personally identifiable information” defined under applicable privacy laws.

J. “Professional Services” means the deployment, launch, configuration, 
implementation, integration, delivery, consulting, managed, and other similar 
services provided hereunder. 

 
K. “Services” means the (a) Subscription Services; (b) Support Services; (c) 

Professional Services; (d) Training Services; and (e) other services or offerings as 
set forth in an Order. 

 
L. “Services Description” means the supplemental terms applicable to a Subscription 

Service or other offerings located at https://www.ukg.com/services-descriptions. 

M. “Statement of Work” or “SOW” means a document executed by both Parties, which 
is subject to this Agreement and the applicable Order or otherwise references this 
Agreement, detailing the scope of Professional Services or Training Services, the 
associated fees, and other applicable terms. 
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N. “Subscription Services” means those UKG software-as-a-service (“SaaS”) 
applications set forth on the Order, including the UKG data accessible therein, and 
made available to Customer via a hosted multi-tenant environment to use on a 
subscription basis. 

 
O. “Support Services” means support and maintenance services provided by UKG for 

the Subscription Services, as described in this Agreement. 
 
P. “Training Services” means in person and virtual instructor- ed training and courses, 

including online, on-demand, in-product, and on-site courses provided by UKG. 
 
ARTICLE II
Services:

A. Subscription Services: The Subscription Services will be identified in the Order. 
During the Initial Term and all applicable Renewal Terms defined in the Order, UKG
will provide the Subscription Services to Customer and Customer may use such 
Subscription Services solely for its internal business purposes to manage the type 
and number of employees (including those of its Affiliates) listed in the Order, subject 
to and conditioned on compliance with this Agreement, the Services Descriptions, 
the Documentation, and the Order. 

 
B. Support Services: UKG shall maintain a trained and knowledgeable staff capable 

of providing support for the Subscription Services. UKG will use commercially 
reasonable diligence to correct reproducible errors when reported to UKG and 
provide phone, email, or online support 24 hours a day / 7 days a week as set forth 
in the UKG Support Policy located at https://www.ukg.com/saas-support-policies-
and-services. UKG will also provide periodic enhancements and modifications to the 
Subscription Services, including bug fixes, to correct reproducible errors reported to 
UKG. 

 
C. Professional Services: UKG will provide the Professional Services listed in the 

Order, in accordance with the applicable Statement of Work. If Customer requests 
additional Services that were not previously identified on an Order or Statement of 
Work, then the Parties may need to execute additional Orders or Statements of Work.

D. Training Services: In connection with a Subscription Service, UKG will provide (a) 
live virtual training facilitated by a knowledgeable instructor and delivered remotely 
via a published schedule intended for (i) the core team to help key functional and 
technical users make informed solution design and configuration decisions and to 
provide fundamental product knowledge, and (ii) an application and system 
administrator to prepare functional and technical super users to perform their most 
common tasks in the solution; and (b) self-paced product training. Training services 
outside the scope of this section shall be provided by UKG as described in the Order.

ARTICLE III  
Scope of Work:  UKG will provide the Services, including those Services and tasks that 
are identified in Exhibit A, marked “Scope of Work,” incorporated herein and made by 
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reference a part hereof, or as identified in individual Orders to be issued in accordance 
with this Agreement, and those Services and tasks that are reasonably necessary for the 
completion of the work identified in the Scope of Work or Order. 

UKG agrees to furnish, at UKG’s own cost and expense, all personnel, Subcontractors,
tools, vehicles, equipment, materials, software, and services necessary to perform the 
Services and tasks ordered under this Agreement, including those Services and tasks 
that are identified in Exhibit A, and those Services and tasks that are reasonably 
necessary for the completion of the work identified in the Scope of Work. For the purposes 
of this Agreement, the term “Subcontractor(s)” means a third party specifically and 
exclusively engaged for the provision of relevant Implementation Services to the 
Customer pursuant to this Agreement. For the avoidance of doubt, UKG’s use of third 
parties to supply software, services, or infrastructure to run its Subscription Services in 
general and not solely for providing services under this Agreement for the Customer is 
not a subcontracting arrangement. UKG shall complete those Services and tasks in 
accordance with Exhibit A, Section 7, marked “Scope of Work, Milestone Invoice 
Schedule,” incorporated herein and made by reference a part hereof. 
 
The Agreement documents consist of: This Agreement and any exhibits thereto; and any 
Amendments to the Agreement.  
 
UKG warrants that provided Customer is current on its obligations under the Agreement, 
the Subscription Services listed on the Order Form Quote #Q-193593 will, under normal 
operation as specified in the Documentation and when used as authorized herein, 
substantially meet the applicable functionality requirements identified in Attachment B, 
Functional Requirements Matrix of RFP #24-961-015 (the "RFP"), as clarified in UKG's 
Response to the RFP, and attached hereto and incorporated herein by reference as 
Exhibit B. Customer's first remedy for breach of the foregoing warranty is for UKG to repair 
or replace the Subscription Services listed in the applicable Order Form or termination of 
the Agreement on a prospective basis with no liability to either party.  
 
The following Exhibits of the Agreement are included: 
 

 Services Description for UKG’s provision of the commercially available version of 
the UKG Pro WFM software as a service application, UKG’s hosting environment, 
and related services, available at https://www.ukg.com/services-descriptions, 
which the current version is marked “UKG Pro Workforce Management Services 
Description” and is attached as Exhibit C for reference, incorporated herein and 
made by reference a part hereof. 
 

 UKG’s Software-as-a-Service (SaaS) Support Policies and Services available at 
https://www.ukg.com/saas-support-policies-and-services, which the current 
version is marked “UKG SaaS Support Policies and Services” and is attached as 
Exhibit D for reference, incorporated herein and made by reference a part hereof. 

 UKG’s Acceptable Use Policy available at https://www.ukg.com/acceptable-use-
policy, which the current version is marked “UKG Acceptable Use Policy” and is 
attached as Exhibit E for reference, incorporated herein and made by reference a 
part hereof. 
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UKG’s Data Processing Addendum available at https://www.ukg.com/ukg-unified-
dpa, which the current version is marked “UKG Data Processing Addendum” and 
is attached as Exhibit F for reference, incorporated herein and made by reference 
a part hereof. Any amendment to Exhibit F by UKG will become part of the 
Agreement and effective on the posting of an updated version at www.ukg.com. 
No further amendment to the Agreement shall be necessary between the Parties. 

 
In the event that there is a discrepancy or contradiction between the language of the 
Agreement and those contained in an Order, SOW, or Services Description, the following 
order of precedence shall apply: (1) this Agreement, (2), the Order (3) Services 
Description, and (4) the SOW.  
 
Deliverables outlined in the SOW included in the Scope of Work in Exhibit A shall be 
submitted via electronic file and UKG shall produce the file using Smartsheet.  Signed 
reports shall be submitted in Adobe portable document format (PDF).  All deliverables 
shall be submitted in the language, format and design that are compatible with and 
completely transferable to Customer’s computer, and that are acceptable to Customer’s 
Contract Administrator.  Newer versions of software may be used, and other types of 
software used for analytical purposes may be authorized if approved in advance of the 
submittal by Customer’s Contract Administrator. UKG shall submit all deliverables to 
Customer’s Contract Administrator in accordance with completion time schedules 
identified in the individual Service Requests issued pursuant to this Agreement.    
 
At the specified milestones described the SOW included in Exhibit A, Section 7, UKG 
shall deliver completed project service deliverables for review and approval. Service 
deliverables shall be accepted or rejected within ten (10) consecutive business days 
from the time of submittal for acceptance. Service deliverables shall be deemed 
accepted in the absence of review or response of acceptance within this specified 
time. The use or partial use of any service deliverable, except for the go live 
milestone, constitutes acceptance of that service deliverable.  Feedback supplied 
after the review period will be evaluated as a potential change of scope. 
 
The Service Deliverable Acceptance Process is described below:

Submission of Service deliverables
The UKG’s Project Manager, or designee, shall prepare a Service Deliverable 
Acceptance Form and forward with the respective service deliverable to Customer’s 
Contract Administrator, or Customer designee, for consideration. 

Assessment of Service Deliverables 
The Customer’s Contract Administrator will determine whether the service deliverable 
meets the requirements as defined in the scope of work of the Agreement, and that 
the service deliverable is complete. Additional work on, or changes to, an accepted 
service deliverable or correction of out-of-scope changes that are requested by the 
Customer (“Contingency Work”) shall be managed through the Service Request 
(Work Orders) Process in Exhibit A, Scope of Work. 
 
Acceptance I Rejection 
After reviewing, the Customer will either accept the service deliverable (by signing and
dating the Service Deliverable Acceptance Form) or will provide a written reason for
rejecting it and will return the Service Deliverable Acceptance Form to the UKG’s team.  
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If feedback from multiple Customer representatives is received, then the Customer’s 
Contract Administrator, or Customer designee, will consolidate that feedback before 
delivering it to the UKG’s team. 
 
Correction of Service Deliverables 
UKG shall correct in-scope problems found with the service deliverable. UKG shall submit 
a schedule for making changes to the service deliverable within two (2) business days of 
receiving a rejected Service Deliverable Acceptance Form.  Once UKG corrects all 
mutually agreed upon in-scope problems, the service deliverable will be accepted by 
Customer. 
 
Monitoring and Reporting 
The UKG’s project team shall track service deliverable acceptance. Updates on service 
deliverable acceptance shall be included in the status report and discussed in the status 
meeting.  Service deliverable acceptance issues that cannot be resolved will be elevated 
to the Project Steering Committee. 
 
Unless otherwise indicated, receipt of the fully executed Agreement is UKG’s Notice to 
Proceed with the work specified herein, not including Contingency Work.  No payment 
will be made for any work performed prior to the effective date of the Agreement. 
 
UKG shall perform the Services and tasks required under this Agreement in a safe, 
professional, skillful, and workmanlike manner. UKG is responsible for ensuring that its 
employees, as well as any Subcontractor if applicable, perform the Services and tasks 
required under this Agreement accordingly. All of the Services included in the Scope of 
Work, or in the individual Service Requests issued pursuant to this Agreement, are the 
responsibility of UKG unless specifically described as a task or item of work to be provided 
by Customer. UKG shall be responsible for the supervision, administration, and work 
performed by any Subcontractor for Services rendered under this Agreement.  Customer
shall have no right of control over the manner in which work is to be done and shall, 
therefore, not be charged with responsibility of preventing risk to UKG or its employees, 
agents, associates, representatives, or Subcontractors.  

ARTICLE IV  
Acknowledgements 

A. Reservation of Rights: The Subscription Services are provided with a limited right 
to use and are not sold, and UKG reserves and retains all rights not expressly granted 
in this Agreement. UKG has and shall maintain sole and exclusive ownership of all 
rights, title, and interests in the Services and Documentation, and all modifications 
and enhancements thereof (including ownership of all trade secrets, copyrights, 
trademarks, brands, and other intellectual property rights pertaining thereto). There 
will be no “work for hire” created as part of the Services or any deliverables owned 
by Customer, and all works, customizations, models, and developments created by 
UKG shall be considered a part of the Services. 

 
B. Use Restrictions: Except as expressly provided in this Agreement, no other use of 

the Subscription Services is permitted. Customer may not, and may not cause or 
permit others to: (a) reverse engineer, disassemble, adapt, translate, or decompile 
the Subscription Services, including, without limitation, any third party components, 
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or otherwise attempt to derive source code, trade secrets, or knowhow from the 
Subscription Services; (b) license, sell, transfer, assign, distribute, or outsource use 
of the Subscription Services or Documentation, or provide service bureau, data 
processing, or time sharing access to the Subscription Services, or otherwise use the 
Subscription Services to provide payroll or human resource record keeping for third 
parties, other than Affiliates; (c) create Internet "links" to the Subscription Services or 
"frame" or "mirror" the Subscription Services on any other server, or wireless or 
Internet-based device; (d) access or use the Subscription Services or Documentation 
to build or support, directly or indirectly, products or services competitive to UKG; (e) 
interfere with or disrupt the integrity or performance of any Subscription Services or 
any data contained therein; (f) attempt to gain unauthorized access to any 
Subscription Services or its related data, systems, or networks; or (g) remove or alter 
any proprietary notices or marks on the Subscription Services or Documentation. 

 
C. Customer Feedback: Customer has no obligation to provide UKG with any 

suggestion, enhancement request, recommendation, evaluation, correction, or other 
feedback about the Services (“Feedback”), but if it does, Customer grants to UKG
and its Affiliates a worldwide, perpetual, irrevocable, royalty-free license to use, copy, 
modify, distribute, disclose, create derivative works, and make and incorporate such 
Feedback into its Services for any purpose. UKG has no obligation to incorporate or 
apply any Feedback to the Services. 

 
D. Consent to Subcontract: Customer hereby consents to UKG subcontracting 

Services to persons or companies qualified by UKG to provide Services on UKG’s 
behalf. UKG may also fulfill its obligations related to certain Services through its 
Affiliates. UKG shall be responsible for the actions of its subcontractors and Affiliates.

 
E. Compliance with Laws: UKG shall comply with Applicable Laws in performing its 

obligations hereunder. Customer shall comply with Applicable Laws when using the 
Services and remains solely responsible for its compliance with Applicable Laws, 
including, but not limited to, with respect to the configuration and use of the Services 
and regardless of whether UKG provides assistance with Customer compliance 
matters. Customer acknowledges that the specific record retention requirements 
established under Applicable Laws relating to Customer are the responsibility of 
Customer and not UKG.

F. Upgrades: The Subscription Services may be upgraded or changed at any time as 
required by normal business conditions, provided that such changes will not 
materially diminish the functionality of the Subscription Services. Any changes to the 
Subscription Services will be applicable to all UKG customers of the Subscription 
Services and material changes will be deployed with reasonable advance notice.

G. Acceptable Use: Customer will use the Subscription Services in full compliance with 
the Acceptable Use Policy located at https://www.ukg.com/acceptable-use-policy 
which the current version is attached hereto as Exhibit E for reference, (“Acceptable 
Use Policy”), which requires Customer not to (a) use, or encourage, promote, 
facilitate or instruct others to use, the Services for any illegal, harmful or offensive 
use, or to transmit, store, display, distribute or otherwise make available content that 
is illegal, harmful, or offensive, (b) use the Services to violate the security or integrity 
of any network, computer or communications system, software application, or 
network or computing device, (c) interfere with or fail to cooperate with any UKG
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investigation of a security incident involving any UKG system, infrastructure or 
customer data, (d) make network connections to any users, hosts, or networks unless 
Customer has permission to communicate with them, and (e) use the Service to 
distribute, publish, send, or facilitate the sending of unsolicited mass e-mails or other 
messages.

H. Access Credentials: Except as otherwise provided herein, Customer will not provide 
any third party with access credentials to the Subscription Services and will safeguard 
and compel all users to safeguard the access credentials. Customer will be 
responsible for all acts and omissions of its users. Customer will notify UKG promptly 
if it learns of any unauthorized use of any access credentials or any other known or 
suspected breach of security. If Customer allows use of the Subscription Services by 
any of its Affiliates without requiring such Affiliate to execute a separate Order with 
UKG to establish its own tenant environment, then Customer will be fully responsible 
and liable for all use and misuse of the Subscription Services by such Affiliate, and 
will fully cooperate with UKG in enforcing all of its rights to, interests in, and protection 
of the Services, including in seeking equitable remedies against any Affiliate that 
breaches this Agreement. Customer may also allow use of the Subscription Services 
by its legally bound contractors, provided such use is solely on Customer’s behalf, is 
strictly in compliance with the terms and conditions of this Agreement, Customer at 
all times remains in control of and retains management over the Subscription 
Services, and Customer is liable for all breaches of this Agreement by such 
contractor. Customer authorizes UKG to provide such Customer contractors with 
access to the Subscription Services. 

 
I. Connectivity: Customer is responsible for securing, paying for, and maintaining 

connectivity to the Subscription Services from Customer’s location(s) via the internet, 
including any and all related hardware, software, third party services, and related 
equipment and components for such connectivity. Customer agrees that UKG will 
have no liability for such connectivity and Customer will not be excused from any of 
its obligations under the Agreement due to the quality, speed, or interruption of the 
communication lines from the Customer’s location(s) to the internet. 

  
ARTICLE V 
Term:  
This Agreement shall become effective upon final execution by both parties hereto and 
shall continue for an initial period of sixty (60) months (“Initial Term”).  At the end of the 
Initial Term, this Agreement shall be renewed automatically for consecutive renewal terms 
of twelve (12) months (each, a “Renewal Term”), unless terminated by either party 
(effective as of the end of the then-current term) by providing the other party sixty (60) 
days written notice.  All terms and conditions of this Agreement shall apply during each 
Renewal Term. 
 
ARTICLE VI 
Compensation for Services: 

A. Fees: Customer will pay the fees on the payment terms and in the currency indicated 
in the Order. For each Order, the billing period of the fees will start on the Billing Start 
Date as set forth in the Order and will continue for the time period indicated as the 
Initial Term and all Renewal Terms, each as defined in the Order. Customer is 
responsible to pay for the Services for the entire Initial Term and each Renewal Term. 



UKG Kronos Systems, LLC  Page 9 of 25 #8922 
   

UKG may increase the fees as set forth in the Order. The increased fees will be set 
forth in the applicable invoice. Except as otherwise specified in the Order and this 
Agreement (a) subscription fees are based on Subscription Services purchased and 
not time of actual usage; (b) minimum quantities purchased cannot be decreased 
during the then current Initial Term or Renewal Term; (c) additional quantities may 
be purchased; and (d) payment obligations are non-cancelable, and fees paid are 
non-refundable. 

 
B. Taxes: The fees exclude, and Customer will be responsible for, all sales, use, excise, 

withholding, VAT, and any other similar taxes, duties and charges of any kind 
imposed by any governmental entity in connection with the Services (excluding taxes 
based solely on UKG's income). 

 
C. Late Payment: Any invoices not reasonably disputed in writing within thirty (30) days 

from the date of receipt will be deemed undisputed and due. All undisputed invoices 
not paid within thirty (30) days after the date such amounts are due and payable may 
accrue interest at a rate up to the maximum allowable by applicable law. If Customer 
is more than thirty (30) days overdue in its payment of an undisputed amount due, 
then UKG reserves the right to suspend the Services provided under the applicable 
Order, but only until such payment is made to UKG and provided that UKG gives 
Customer at least ten (10) business days prior written notice of the overdue amount 
before UKG suspends the Services. Upon payment in full of all overdue amounts, 
UKG will restore the Services. 

 
D. For the purposes of budgeting the Phases in Exhibit A, the billing amounts for each 

Phase are identified in the SOW included in Exhibit A, Section 7, marked “Scope of 
Work, Milestone Invoice Schedule,” 

 
1. For the purposes hereof, Subscription Services shall be in accordance with 

Quote Q-193593 attached with the Scope of Work and include the following: 
 

Subscription Services Quantity 
Per Employee 

per Month 
(PEPM) 

Monthly 
Price

UKG Pro Timekeeping Hourly 2,050 $5.40 $11,070.00
UKG Pro Activities 2,050 $1.35 $2,767.50
UKG Pro Accruals 2,050 $0.54 $1,107.00
UKG Pro WFM Integration to UKG 
Telestaff 

400 $0.00 $0.00

UKG Telestaff Cloud 400 $6.25 $2,500.00
Total Price $17,444.50
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2. Historical Reporting shall be in accordance with Quote Q-280805 attached with 
the Scope of Work and include the following:

Historical Access Licenses Quantity 
Per Admin 

License
One-Time 

Cost
ON PREMISE HISTORICAL 
REPORTING - MANAGERS FOR 
WORKFORCE CENTRAL - PER 
MANAGER

5 $1,000.00 $5,000.00

Total Price $5,000.00

3. For the purposes hereof, the billing rates for Contingency Work during the Initial 
Term of the applicable Order for additional professional services shall be in 
accordance with the following:

 
Classification Hourly Rate 

Project Manager $200.00 
Solution Consultant $250.00
Integration Consultant $200.00 
Technology Consultant $200.00 
Analytics Consultant $200.00 
Telestaff Consultant $150.00 

4. New licenses may be added during the Initial Term of the Agreement by 
issuance of an UKG quote, approved by Customer’s Contract Administrator.  
License counts may be trued up annually, as needed to add or delete users. 

 
5. The total amount of this Agreement for the Initial Term shall not exceed 

$1,227,950. 

Total  
Implementation (From Milestone Invoice Schedule in Exhibit A) $97,950.00
Contingency Work $30,000.00
Subscription Services listed on the initial Order access Costs for 
Years One (1) – Five (5) *

$1,100,000.00

Total NTE Amount $1,227,950.00
*Includes Telestaff, Historical Access to Workforce Central On-Prem, Monthly User Costs, Buffer for 
Increases. 
 
All Contingency Work for time and material additional Professional Services shall be 
completed during standard business hours which are defined as 8:00 a.m. to 5:00 p.m., 
(Pacific Time) Monday through Friday (excluding Customer-recognized Holidays).
 
Invoices shall reference this Agreement number on their faces.  Copies of documentation 
attached to invoices shall reflect UKG’s charges for the specific Services billed on those 
invoices.  Invoices shall be sent via Email and mailed to Customer at the following 
address: 
 
 
 
 



UKG Kronos Systems, LLC  Page 11 of 25 #8922 
   

County of El Dorado
Information Technologies Department
360 Fair Lane
Placerville, California 95667 

Attn: Accounts Payable
Email address: cao.fiscal@edcgov.us 
or to such other location as Customer directs. 

 
ARTICLE VII 
Taxes: UKG certifies that as of today’s date, it is not in default on any unsecured property 
taxes or other taxes or fees owed by UKG to Customer.  

ARTICLE VIII 
A. Ownership of Customer Data: Customer shall retain ownership of all rights, title, 

and interests in and to Customer Data. No ownership rights in Customer Data will 
transfer to UKG. UKG will maintain backup copies of Customer Data as required to 
maintain and provide the Services, but Customer is responsible for maintaining 
backup copies of all data and information that Customer inputs into the Services or 
otherwise provides to UKG. 

 
B. Use of Customer Data: Consistent with common Software as a Service (SaaS) 

industry practices and in accordance with Applicable Laws, UKG collects Customer 
Data to keep Services regularly up to date with appropriate market standards and 
security. All Customer Data collected is used solely for the purpose of providing and 
improving the Services and enhancing the customer experience with new 
functionalities. 

 
C. Collection of Personal Data: Services may employ applications and tools that 

collect and process Personal Data that may be required by UKG to provide the 
requested Services or functionality included in or related to those Services. If 
Customer wishes to stop the collection and processing of Personal Data, Customer
may need to uninstall or discontinue using certain Services.

 
D. Data Privacy and Security: Each Party agrees to comply with Applicable Laws in its 

processing of Personal Data. UKG and its subprocessors will process Personal Data 
in accordance with UKG’s DPA. All Customer Data will be secured and protected as 
set forth in the Technical and Organizational Measures of UKG’s DPA. 

 
ARTICLE IX 
Changes to Agreement: This Agreement may be amended by mutual consent of the 
parties hereto.  Said amendments shall become effective only when in writing and fully 
executed by duly authorized officers of the parties hereto.  There shall be no addition in 
Subcontractors, without prior written approval by Customer’s Contract Administrator.

ARTICLE X 
UKG to Customer:  It is understood that the services provided under this Agreement 
shall be prepared in and with cooperation from Customer and its staff.  It is further 
understood that this Agreement does not create an exclusive relationship between 
Customer and UKG, and UKG may perform similar work or services for others. However, 
and except as otherwise permitted under this Agreement, UKG shall not enter into any 
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agreement with any other party or provide any information in any manner to any other 
party, that would conflict with UKG’s responsibilities or hinder UKG’s performance of 
services hereunder, unless Customer’s Contract Administrator, in writing, authorizes that 
agreement or sharing of information.

ARTICLE XI
Confidentiality:   

A. Definition: “Confidential Information” is any non-public information relating to a 
Party that is disclosed pursuant to any Order or this Agreement, and which 
reasonably should be understood by the recipient of such information to be 
confidential because of (a) legends or other markings; (b) the circumstances of the 
disclosure; or (c) the nature of the information itself. 

 
B. Exceptions: Information will not be considered Confidential Information if the 

information was (a) in the public domain without any breach of this Agreement; (b) 
disclosed to the receiving Party on a non-confidential basis from a source lawfully in 
possession of such Confidential Information and, to the knowledge of the receiving 
Party, is not prohibited from disclosing such Confidential Information to receiving 
Party; (c) released in writing from confidential treatment by disclosing Party; or (d) is 
independently developed by the receiving Party without use of or reference to the 
Confidential Information. 

 
C. Nondisclosure: Except as expressly permitted in this section, neither Party will 

disclose the other Party’s Confidential Information to any third party. 
 
D. Protection: Each Party will secure and protect the Confidential Information of the 

other Party with a reasonable standard of care commensurate with the sensitivity of 
such Confidential Information and using precautions that are at least as stringent as 
it takes to protect its own Confidential Information of like nature, but no less than 
reasonable precautions. 

 
E. Use: Each Party will only use the Confidential Information of the other Party as 

expressly permitted by or as required to exercise their rights, duties, and obligations 
under this Agreement. 

 
F. Disclosure Exceptions: Confidential Information may be shared with and disclosed 

(1) to any Affiliate, subcontractor, or other third party who has a need to know to 
enable the receiving Party to exercise its rights or perform its obligations in 
connection with this Agreement and have non-disclosure obligations at least as 
stringent as the confidentiality provisions of this Agreement that apply to the 
Confidential Information;  (2) as required by Applicable Law or to any court or 
governmental agency of competent jurisdiction, pursuant to a subpoena, order, civil 
investigative demand or similar process with which the receiving Party is legally 
obligated to comply, and of which the receiving Party notifies disclosing Party as 
required by a legal process, including in connection with any proceeding to establish 
a Party’s rights or obligations under this Agreement (provided however that, when 
permitted by Applicable Law, a Party will give the other reasonable prior written notice 
so that the disclosing Party has an opportunity to contest any disclosure required by 
a legal process or by the Applicable Law). 
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ARTICLE XII
Warranty:

A. Mutual Warranties: Each Party hereby warrants that (a) it has the full right and 
authority to enter into this Agreement; and (b) the performance of its obligations and 
duties under this Agreement does not conflict with or result in a breach of any other 
agreement of such Party or any judgment, order, or decree by which such Party is 
bound.

B. Subscription Services Warranty: UKG warrants that the Subscription Services will 
substantially conform with the Documentation and that the functionality of the 
Subscription Services will not be materially diminished or adversely modified. In the 
event of a breach of the warranty described in this subsection (B), as Customer’s first 
remedy, at UKG’s cost, UKG will make commercially reasonable efforts to remedy 
such breach, provided that if UKG cannot substantially remedy such breach, then 
Customer may terminate the affected Subscription Services in accordance with 
Article XVII.A.1. Customer agrees to report any non-conformance of the Subscription 
Services within thirty (30) days of its discovery and provide UKG with reasonable 
information and assistance to enable UKG to reproduce or verify the non-conforming 
aspect of the Subscription Services. 

 
C. Professional, Support, and Training Services Warranty: UKG warrants that the 

Professional Services, Support Services, and Training Services will be performed by 
qualified personnel in a good and professional manner. In the event UKG breaches 
the warranty described in this subsection (C), as Customer’s exclusive remedy and 
UKG’s sole obligation, UKG will reperform the deficient Professional, Support, or 
Training Service, at UKG’s cost, provided that if UKG cannot substantially remedy 
such breach, then UKG will refund any fees prepaid by Customer for the affected 
Services. Customer must report any deficiencies in such Services, including 
Professional Services, within thirty (30) days of the completion of the Services. 

 
D. Disclaimer: TO THE EXTENT PERMITTED UNDER APPLICABLE LAW, UKG 

DISCLAIMS ALL OTHER WARRANTIES NOT SET FORTH IN THIS AGREEMENT, 
EITHER EXPRESS OR IMPLIED, INCLUDING ALL WARRANTIES OF 
MERCHANTABILITY, QUALITY, PERFORMANCE, FITNESS FOR A PARTICULAR 
PURPOSE, NON-INFRINGEMENT, TITLE, AND ANY WARRANTIES ARISING 
FROM COURSE OF DEALING, USAGE, OR TRADE PRACTICE, IN CONNECTION 
WITH THIS AGREEMENT, THE SERVICES, AND ANY PRODUCTS PROVIDED BY 
UKG. UKG DOES NOT REPRESENT, WARRANT, OR COVENANT THAT THE 
SERVICES OR ANY OTHER PRODUCT OR SERVICE PROVIDED HEREUNDER 
WILL BE UNINTERRUPTED, ERROR-FREE, VIRUS-FREE, OR SECURE. THIS 
DISCLAIMER OF WARRANTY MAY NOT BE VALID IN SOME JURISDICTIONS 
AND CUSTOMER MAY HAVE WARRANTY RIGHTS UNDER LAW WHICH MAY 
NOT BE WAIVED OR DISCLAIMED; HOWEVER, ANY SUCH WARRANTY RIGHTS  
EXTEND ONLY FOR THIRTY (30) DAYS FROM THE EFFECTIVE DATE OF THIS 
AGREEMENT (UNLESS AND ONLY TO THE EXTENT SUCH LAW PROVIDES 
OTHERWISE). 

 
E. Customer Warranty: Customer warrants that it has all rights and required consents 

to provide Customer Data to UKG. 
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ARTICLE XIII
Assignment and Delegation: This Agreement cannot be assigned by a Party, whether 
by operation of law or otherwise, without the prior written consent of the other Party; 
provided, however, that either Party may assign this Agreement in its entirety (including 
all Orders and Statements of Work) as part of a merger, acquisition, transfer, or sale of 
all or substantially all of its assets, stock or business, including to an Affiliate, so long as 
the assignee agrees to be bound by all of the terms and conditions of this Agreement, the 
Orders, and Statements of Work. This Agreement shall be binding on and inure to the 
benefit of all permitted predecessors, successors, and assigns of each Party.  

ARTICLE XIV
Independent Contractor: The parties intend that an independent contractor relationship 
will be created by this contract. UKG is, and shall be at all times, deemed independent 
and shall be wholly responsible for the manner in which it performs Services required by 
the terms of this Agreement.  UKG exclusively assumes responsibility for acts of its 
employees, agents, affiliates, and Subcontractors, if any are authorized herein, as they 
relate to the Services or work to be performed under this Agreement during the course 
and scope of their employment by UKG. Those persons will be entirely and exclusively 
under the direction, supervision, and control of UKG. 

Customer may request the tasks to be performed and the results to be accomplished 
under this Agreement, provide information concerning the work or Services, approve or 
disapprove the final work product and/or Services provided, and but Customer will not 
control or direct the manner, means, methods, or sequence in which UKG performs the 
work or Services for accomplishing the results. UKG understands and agrees that UKG
lacks the authority to bind Customer or incur any obligations on behalf of Customer.   

UKG, including any Subcontractor or employees of UKG, shall not receive, nor be eligible 
for, any benefits Customer provides for its employees, including, but not limited to, 
vacation pay, paid holidays, life insurance, health insurance, social security, disability 
insurance, pension, or 457 plans. UKG shall not receive, nor be eligible for, workers' 
compensation, including medical and indemnity payments. Customer is not responsible 
for withholding, and shall not withhold, Federal Income Contribution Act amounts or taxes 
of any kind from any payments which it owes UKG.  UKG shall not be subject to the work 
schedules or vacation periods that apply to Customer employees.
 
UKG shall be solely responsible for paying its employees, and for withholding Federal 
Income Contribution Act amounts and other taxes, workers' compensation, 
unemployment compensation, medical insurance, life insurance, or any other benefit that 
UKG provides for its employees.

UKG acknowledges that it has no authority to bind the Customer or incur any obligations 
on behalf of the Customer with regard to any matter and shall not make any agreements 
or representations on the Customer’s behalf.  

ARTICLE XV  
Fiscal Considerations: The parties to this Agreement recognize and acknowledge that 
Customer is a political subdivision of the State of California.  As such, Customer is subject 
to the provisions of Article XVI, section 18 of the California Constitution and other similar 
fiscal and procurement laws and regulations and may not expend funds for products, 
equipment, or Services not budgeted in a given fiscal year.  It is further understood that 
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in the normal course of Customer business, Customer will adopt a proposed budget prior 
to a given fiscal year, but that the final adoption of a budget does not occur until after the 
beginning of the fiscal year.
 
Notwithstanding any other provision of this Agreement to the contrary, Customer shall 
give UKG ninety (90) days’ written notice of cancellation of this Agreement in the event 
of adoption of a proposed budget that does not provide for funds for the Services, 
products, or equipment subject herein.   
 
In addition to the above, should the Board of Supervisors during the course of a given 
year for financial reasons reduce or order a reduction in the budget for any Customer
department for which Services were contracted to be performed, pursuant to this 
paragraph in the sole discretion of Customer, this Agreement and any Service Requests
issued pursuant to this Agreement may be deemed to be canceled in its entirety subject 
to payment of fees due to UKG up to the date of termination.

ARTICLE XVI
Audit by California State Auditor:  UKG acknowledges that if total compensation under 
this Agreement is greater than $10,000.00, this Agreement is subject to examination and 
audit by the California State Auditor for a period of three (3) years, or for any longer period 
required by law, after final payment under this Agreement, pursuant to Government Code 
section 8546.7.  In order to facilitate these potential examinations and audits, UKG shall 
maintain, for a period of at least three (3) years, or for any longer period required by law, 
after final payment under the Agreement, all contract, billing, and invoicing books, 
records, and documentation necessary to provide information for the invoices in relation 
with performance under the Agreement.
 
ARTICLE XVII 
Default and Termination: 
A. Termination by Default:  If either party becomes aware of an event of default in the 

performance of any material obligation under this Agreement, that party shall give 
written notice of said default to the party in default that shall state the following: 

1. The alleged default and the applicable Agreement provision, and

2. That the party in default has thirty (30) days upon receiving the notice to cure 
the default (“Time to Cure”).

If the party in default does not cure the default within thirty (30) days of the Time 
to Cure, then such party shall be in default and the party giving notice may 
terminate the Agreement or any Service identified in an Order by issuing a Notice 
of Termination, provided that UKG may immediately terminate or suspend 
Customer’s access to the Services without notice if Customer is in breach of the 
“Use Restrictions” or “Confidentiality” sections of this Agreement, or the 
Acceptable Use Policy to prevent further harm. The party giving notice may extend 
the Time to Cure at their discretion.  Any extension of Time to Cure must be in 
writing, prepared by the party in default for signature by the party giving notice, 
and must specify the reason(s) for the extension and the date in which the 
extension of Time to Cure expires.
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B. Bankruptcy:  Either party may terminate this Agreement and all Orders immediately
if the other Party has a receiver or similar party appointed for its property, becomes 
insolvent, acknowledges its insolvency in any manner, ceases to do business, 
makes an assignment for the benefit of its creditors, or files a petition in bankruptcy.

C. Termination without Cause:  Twelve (12) months after the Billing Start Date, 
Customer may request to terminate the Order without cause during the Initial Term 
upon sixty (60) days written notice to UKG.  In the event that Customer elects such 
termination, Customer shall immediately pay UKG the monthly Subscription Fees 
due for the remainder of the Initial Term pursuant to terms of the Order.  The 
termination fee set forth above shall be based on the employee count as of the 
date of termination subject to the minimum as set forth herein. 

D. Effects of Termination: The following terms apply if an Order is terminated for any 
reason:

1. Fees: All fees will be paid by Customer for amounts owed through the 
effective date of termination, and, if the Order is terminated for UKG’s breach 
of the Agreement, any fees prepaid by Customer for the Service not rendered 
prior to the effective date of termination will be credited against Customer’s 
account, with any remaining amounts refunded to Customer within thirty (30) 
days of the effective date of termination. 

 
2. Cessation of Services: UKG will cease to provide the Services to Customer

and Customer’s right to use and access the Subscription Services will end as 
of the effective date of termination. If Customer requires access to the 
Subscription Services after the effective date of termination or transition 
assistance, such access and assistance will be subject to mutual agreement 
and additional fees under a separate Order or SOW and will be subject to the 
terms and conditions of this Agreement. 

 
3. Deletion of Customer Data: UKG will delete Customer Data after 

Customer’s rights to access the Subscription Services and retrieve Customer 
Data have ended, unless otherwise provided under this Agreement, a 
Services Description, Order, SOW, or another document. UKG will delete 
Customer Data in a series of steps and in accordance with UKG’s standard 
business practices for destruction of Customer Data and system backups. 
UKG has no obligation to retain Customer Data and Customer Data may be 
permanently deleted as part of UKG’s data management program(s) or 
practice(s), and in accordance with Applicable Laws. 

 
4. Confidential Information: UKG and Customer will each return or destroy 

any Confidential Information of the other Party, with any retained Confidential 
Information remaining subject to this Agreement. 

 
ARTICLE XVIII 
Notice to Parties:  All notices to be given by the parties hereto shall be in writing and 
served by depositing same in the United States Post Office, postage prepaid and return 
receipt requested.  Notices to Customer shall be in duplicate and addressed as follows:
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To Customer: With a copy to:

County of El Dorado
Information Technologies Department

County of El Dorado 
Chief Administrative Office

360 Fair Lane 
Placerville, California 95667

Procurement and Contracts Division 
330 Fair Lane
Placerville, California 95667
 

Attn.:  Tonya Digiorno Attn.:  Michele Weimer, MPA, CPPO
Information Technologies Director Procurement and Contracts Manager 

or to such other location as Customer directs. 
 
Notices to UKG shall be addressed as follows: 
 
UKG Kronos Systems, LLC 
900 Chelmsford Street 
Lowell, Massachusetts 01851 
 
Attn.:  EVP Chief Legal Officer  
 
With a copy to: 
UKGLegal@ukg.com 
 
or to such other location as UKG directs. 
 
ARTICLE XIX 
Change of Address: In the event of a change in address for UKG's principal place of 
business, UKG's Agent for Service of Process, or Notices to UKG, UKG shall notify 
Customer in writing as provided in ARTICLE XVIII, Notice to Parties.  Said notice shall 
become part of this Agreement upon acknowledgment in writing by Customer’s Contract 
Administrator, and no further amendment of the Agreement shall be necessary provided 
that such change of address does not conflict with any other provisions of this Agreement.

ARTICLE XX 
Indemnity:
A. Claims Against Customer: UKG will defend Customer and Customer’s respective 

directors, officers, and employees, who are acting on behalf of Customer (“Customer 
Indemnified Parties”), from and against any and all third party Claims to the extent
resulting from (1) the Services or Documentation infringe or misappropriate any 
registered copyright or patent (“Infringement Claims”), or (2) UKG’s negligent act or 
omission and resulting in personal bodily injury or death (“Bodily Injury”) . UKG will 
indemnify and hold harmless the Customer Indemnified Parties against any 
liabilities, damages, costs, or expenses (including, without limitation, reasonable 
attorneys’ fees) actually awarded by a court of applicable jurisdiction to the extent 
resulting from such Infringement Claim or Bodily Injury Claim, or as a result of UKG’s 
settlement of such a Infringement Claim or Bodily Injury Claim. 

 
B. Mitigation: In the event that a final injunction is obtained against Customer’s use of 

the Subscription Services by reason of infringement or misappropriation, or if in 
UKG’s opinion, the use of the Subscription Services is likely to become the subject 
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of a successful Claim of infringement or misappropriation, UKG (at its option and 
expense) will use commercially reasonable efforts to either (a) procure for Customer
the right to continue using the Subscription Services as provided in the Agreement; 
or (b) replace or modify the Subscription Services so that they become non-infringing 
but remain substantively similar to the affected Subscription Services. Should 
neither (a) nor (b) be commercially reasonable, either Party may terminate the 
applicable Subscription Services and the rights granted hereunder upon written
notice, at which time UKG will provide a refund to Customer of any fees paid by 
Customer for the infringing elements covering the period of their unavailability. 

C. Exceptions: UKG will have no liability to indemnify or defend Customer to the extent 
the alleged infringement or misappropriation of the Subscription Services is based 
on (a) use other than as expressly permitted by this Agreement or by UKG in writing; 
or (b) use in conjunction with any equipment, service, or software not provided by 
UKG, where the Subscription Services would not otherwise infringe, misappropriate, 
or become the subject of the third party Claim. 

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

 
E. This “Indemnification” section states UKG’s sole liability and Customer’s exclusive 

remedy for all third party Claims and damages. 
 
The insurance obligations of UKG are separate, independent obligations under the 
Agreement, and the provisions of this defense and indemnity are not intended to modify 
nor should they be construed as modifying or in any way limiting the insurance obligations 
set forth in the Agreement. 

Nothing herein shall be construed to seek indemnity in excess of that permitted by Civil 
Code section 2782, et seq. In the event any portion of this Article is found invalid, the 
Parties agree that this Article shall survive and be interpreted consistent with the 
provisions of Civil Code section 2782, et seq. 

ARTICLE XXI 
Limitations of Liability: 

A. Monetary Cap: EXCEPT WITH RESPECT TO UKG’S INTELLECTUAL 
PROPERTY INDEMNIFICATION OBLIGATIONS UNDER THIS AGREEMENT,
DURING ANY TWELVE (12) MONTH CONTRACT TERM (BEGINNING ON THE 
EFFECTIVE DATE OF THE APPLICABLE ORDER), UKG’S TOTAL AGGREGATE 
LIABILITY FOR ANY AND ALL CLAIMS IN CONNECTION WITH ANY SERVICE  
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PROVIDED TO CUSTOMER SHALL IN NO EVENT EXCEED THE AMOUNT PAID 
OR PAYABLE TO UKG DURING SUCH TWELVE (12) MONTH CONTRACT TERM 
FOR THE SERVICE GIVING RISE TO SUCH CLAIM(S).

 
B. Exclusion of Damages: UKG WILL NOT BE LIABLE FOR ANY INDIRECT, 

CONSEQUENTIAL, INCIDENTAL, SPECIAL, OR PUNITIVE DAMAGES; FOR THE 
COST OF ACQUIRING SUBSTITUTE OR REPLACEMENT SERVICES; OR FOR 
ANY LOST OR IMPUTED PROFITS OR REVENUES, BUSINESS 
INTERRUPTION, LOST GOODWILL, OR LOST DATA RESULTING FROM OR 
RELATED TO THE SERVICES OR THIS AGREEMENT, HOWEVER CAUSED; OR 
ANY DAMAGES TO THE EXTENT CAUSED BY CUSTOMER’S DATA OR 
APPLICATIONS, CUSTOMER’S ALLOWANCE OF UNAUTHORIZED THIRD 
PARTY ACCESS, OR CUSTOMER’S INTRODUCTION OF MALICIOUS CODE.

C. Applicability of Limitations: THESE LIMITATIONS APPLY FOR ANY REASON, 
REGARDLESS OF LEGAL THEORY AND THE REASON LIABILITY IS 
ASSERTED, EVEN IF UKG HAS KNOWLEDGE OF THE POSSIBILITY OF SUCH 
DAMAGES AND WHETHER OR NOT SUCH DAMAGES ARE FORESEEABLE. 
NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT, 
NOTHING IN THIS SECTION OR ELSEWHERE IN THIS AGREEMENT SHALL 
OPERATE TO EXCLUDE OR LIMIT THE LIABILITY OF ANY PARTY TO THE 
EXTENT SUCH LIABILITY CANNOT LAWFULLY BE SO LIMITED OR EXCLUDED 
UNDER APPLICABLE LAW. INSOFAR AS APPLICABLE LAW PROHIBITS ANY 
LIMITATION ON LIABILITY HEREIN, THE PARTIES AGREE THAT SUCH 
LIMITATION WILL BE AUTOMATICALLY MODIFIED, BUT ONLY TO THE EXTENT 
SO AS TO MAKE THE LIMITATION COMPLIANT WITH APPLICABLE LAW. THE 
PARTIES AGREE THAT THE LIMITATIONS ON LIABILITIES SET FORTH HEREIN 
ARE AGREED ALLOCATIONS OF RISK AND SUCH LIMITATIONS WILL APPLY 
NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY 
LIMITED REMEDY. 

 
ARTICLE XXII 
Insurance: During the Order term, UKG, if requested by Customer, shall provide proof 
of a policy of insurance satisfactory to Customer’s Risk Management Division, acting 
reasonably and evidencing that UKG maintains insurance that meets the following 
requirements:

A. Workers’ Compensation Insurance with statutory limits as required by the laws of 
any and all states in which UKG’s employees are located, and Employer’s Liability 
Insurance on a per occurrence basis with a limit of not less than $1,000,000.

B. Commercial General Liability Insurance of not less than $1,000,000 combined single 
limit per occurrence for bodily injury and property damage, including but not limited 
to blanket endorsements for the following coverage:  premises, personal injury, 
operations, products and completed operations and a $2,000,000 aggregate limit.  
Customer shall be included as an additional insured via blanket endorsement for 
General Liability and ongoing operations.  Such protection shall be primary and non-
contributory with respect to Customer’s insurance, but only with respect to UKG’s 
sole negligence.  Upon written request, such blanket endorsement shall be provided 
to Customer.



UKG Kronos Systems, LLC  Page 20 of 25 #8922 
   

C. Automobile Liability Insurance of not less than $1,000,000 is required in the event 
motor vehicles are used by UKG in performance of the Agreement.

D. Technology Errors & Omissions and Cyber/Data Breach Liability Insurance with a 
limit of not less than $1,000,000 per occurrence $5,000,000 aggregate is required 
by UKG in the performance of the Agreement. 

 
E. The insurance will be issued by an insurance company acceptable to Customer’s 

Risk Management Division or be provided through partial or total self-insurance 
likewise acceptable to the Risk Management Division.

F. UKG agrees that the insurance required herein shall be in effect at all times during the 
term of this Agreement.  In the event said insurance coverage expires at any time or 
times during the term of this Agreement, UKG endeavors to provide at least thirty (30) 
days following expiration date, a new certificate of insurance evidencing insurance 
coverage as provided for herein for not less, or for a period of not less than one (1) 
year.  In the event UKG fails to keep in effect at all times insurance coverage as herein 
provided, Customer may, in addition to any other remedies it may have, terminate this 
Agreement upon the occurrence of such event.

G. UKG's obligations shall not be limited by the foregoing insurance requirements and 
shall survive the expiration of this Agreement. 

 
ARTICLE XXIII 
Force Majeure:  Neither party will be liable for any delay, failure to perform, or omission 
under this Agreement that is due to any cause that it is beyond its control, not due to its 
own negligence, and cannot be overcome by the exercise of due diligence. In that event, 
the affected party will: 

1. Promptly give written notice to the other of the fact that it is unable to so perform 
and the cause(s) that is beyond its control. 

2. Once the cause(s) has ceased, provide written notice to the other party and 
immediately resume its performance under this Agreement.

For purposes of this Article, “cause that is beyond its control” includes, but is not limited 
to, labor disturbances, riots, fires, earthquakes, floods, storms, lightning, epidemics, war, 
disorders, hostilities, expropriation or confiscation of properties, failure of and delays by 
carriers, interference by civil or military authorities, whether legal or de facto, and whether 
purporting to act under some constitution, decree, or law, or otherwise, or acts of God.

ARTICLE XXIV 
Waiver: No failure on the part of the parties to exercise any rights under this Agreement, 
and no course of dealing with respect to any right hereunder, shall operate as a waiver of 
that right, nor shall any single or partial exercise of any right preclude the exercise of any 
other right. The remedies herein provided are cumulative and are not exclusive of any 
other remedies provided by law.

ARTICLE XXV 
Conflict of Interest:  The parties to this Agreement have read and are aware of the 
provisions of Government Code section 1090 et seq. and the Political Reform Act of 1974 
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(section 87100 et seq.), relating to conflict of interest of public officers and employees. 
Individuals who are working for UKG and performing work for Customer and who are 
considered to be consultant within the meaning of Title 2, California Code of Regulations, 
section 18700.3, as it now reads or may thereafter be amended, are required to file a 
statement of economic interest in accordance with Customer’s Conflict of Interest Code. 
Customer’s Contract Administrator shall at the time this Agreement is executed make an 
initial determination whether or not the individuals who will provide Services or perform 
work pursuant to this Agreement are consultants within the meaning of the Political 
Reform Act and Customer’s Conflict of Interest Code.  Statements of economic interests 
are public records subject to disclosure under the California Public Records Act. 
 
UKG covenants that during the term of this Agreement neither it, nor any officer or 
employee of the UKG, has or shall knowingly acquire any interest, directly or indirectly, in 
any of the following:  
 

1. Any other undisclosed contract connected with, or directly affected by, the Services 
to be performed by this Agreement.  
 

2. Any other entities connected with, or directly affected by, the Services to be 
performed by this Agreement. 
 

3. Any officer or employee of Customer that are involved in this Agreement.  
 
If UKG becomes aware of a conflict of interest related to this Agreement, UKG shall 
promptly notify Customer of the existence of that conflict, and Customer may, in its sole 
discretion, immediately terminate this Agreement by giving written notice of termination 
specified in ARTICLE XVII, Default and Termination.

Pursuant to Government Code section 84308 (SB 1439, the Levine Act), UKG shall 
complete and sign the attached Exhibit G, marked “California Levine Act Statement,” 
incorporated herein and made by reference a part hereof, regarding campaign 
contributions by UKG, if any, to any officer of Customer. 
 
ARTICLE XXVI 
Nondiscrimination:
 
A. Customer may require UKG’s Services on projects involving funding from various 

state and/or federal agencies, and as a consequence, UKG shall comply with all 
applicable nondiscrimination statutes and regulations during the performance of 
this Agreement including but not limited to the following:  UKG and its employees 
shall not unlawfully discriminate against any employee or applicant for employment 
because of race, religious creed, color, national origin, ancestry, physical disability, 
mental disability, medical condition, genetic information, military and veteran status 
of any person, marital status, age, sex, gender, gender identity, gender expression, 
or sexual orientation with respect to its own hiring practices.  UKG shall, unless 
exempt, comply with the applicable provisions of  the Fair Employment and Housing 
Act (Government Code, section 12900, et seq.) and applicable regulations 
promulgated thereunder (2 California Code of Regulations, section 11000, et seq.); 
the applicable regulations of the Fair Employment and Housing Commission 
implementing Government Code, section 12990, set forth in Subchapter 5 of 
Chapter 5 of Division 4 of Title 2 of the California Code of Regulations as it relates 
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to its employment process and standards in California; and Title VI of the Civil 
Rights Act of 1964, as amended.  UKG and its employees and representatives shall 
give written notice of their obligations under this clause as required by law.

 
B. UKG’s signature executing this Agreement shall provide any certifications 

necessary under the federal laws, the laws of the State of California, including 
California Code of Regulations, Title 2, section 11102. 

 
ARTICLE XXVII  
Nonresident Withholding:  If UKG is not a California resident, UKG shall provide 
documentation that the State of California has granted a withholding exemption or 
authorized reduced withholding prior to execution of this Agreement or Customer shall 
withhold seven (7%) percent of each payment made to the UKG during term of the 
Agreement as required by law.  This requirement applies to any agreement/contract 
exceeding $1,500.00. UKG shall indemnify and hold Customer harmless for any action 
taken by the California Franchise Tax Board. 
 
ARTICLE XXVIII 
Customer Payee Data Record Form:  All independent contractors or corporations 
providing services to Customer who do not have a Department of the Treasury Internal 
Revenue Service Form W-9 (Form W-9) on file with Customer must file a Customer Payee 
Data Record Form with Customer. 
 
ARTICLE XXIX 
Licenses: UKG hereby represents and warrants that UKG has all the applicable 
licenses, permits, and certifications that are legally required for UKG to practice its 
profession or provide the Services or work contemplated under this Agreement in the 
State of California.  UKG shall obtain or maintain said applicable licenses, permits, or 
certificates in good standing throughout the term of this Agreement. 

ARTICLE XXX 
California Forum and Law: Any dispute resolution action arising out of this Agreement 
shall be brought in El Dorado County, California, and shall be resolved in accordance with 
the laws of the State of California.
 
ARTICLE XXXI 
Government Use Provision: If Customer is a U.S. government entity, then it 
acknowledges that the Subscription Services and Documentation consist of “commercial 
items,” as defined in FAR 2.101, consisting of “commercial computer software” and 
“commercial computer software documentation” as these terms are used in FAR 12.212 
and in DFARS 227.7202, as applicable. All such customers will comply with this 
Agreement while using Subscription Services and Documentation, and if such customer 
needs any additional rights, it agrees that it will be subject to a mutually agreed addendum 
to this Agreement. 
 
ARTICLE XXXII  
Export: Each Party shall comply with the export laws and regulations of the United States 
and other applicable jurisdictions in providing and using the Services. Without limiting the 
generality of the foregoing, Customer represents that it is not on any U.S. government 
denied party list and it shall not make the Services available to any person or entity that 
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(a) is located in a country that is subject to a U.S. government embargo; (b) is listed on 
any U.S. government list of prohibited or restricted parties; or (c) is engaged in activities 
directly or indirectly related to proliferation of weapons of mass destruction.

ARTICLE XXXIII 
Contract Administrator:  The Customer Officer or employee with responsibility for 
administering this Agreement is Tonya Digiorno, Director, Information Technologies 
Department, or successor. 

ARTICLE XXXIV 
Authorized Signatures: The parties to this Agreement represent that the undersigned 
individuals executing this Agreement on their respective behalf are fully authorized to do 
so by law or other appropriate instrument and to bind upon said parties the obligations 
set forth herein.

ARTICLE XXXV
Electronic Signatures:  Each party agrees that the electronic signatures, whether digital 
or encrypted, of the parties included in this Agreement, are intended to authenticate this 
writing and to have the same force and effect as manual signatures.  Electronic Signature 
means any electronic visual symbol or signature attached to or logically associated with 
a record and executed and adopted by a party with the intent to sign such record,
including facsimile or email electronic signatures, pursuant to the California Uniform 
Electronic Transactions Act (Civil Code sections 1633.1 to 1633.17) as amended from 
time to time.

ARTICLE XXXVI 
Surviving Provisions: Provisions in this Agreement which by their nature are intended 
to survive in the event of a dispute or because their obligations continue past termination 
of the Agreement, including provisions relating to acknowledgements, reservation of 
rights, use restrictions, fees, confidentiality, limits of liability, indemnification, and 
termination, will so survive. 

ARTICLE XXXVII
Partial Invalidity:  If any provision, sentence, or phrase of the Agreement is held by a 
court of competent jurisdiction to be invalid, void, or unenforceable, the remaining 
provisions, sentences, and phrases will continue in full force and effect without being 
impaired or invalidated in any way. 
 
ARTICLE XXXVIII  
No Third-Party Beneficiaries: Nothing in this Agreement is intended, nor will be 
deemed, to confer rights or remedies upon any person or legal entity not a party to this 
Agreement.

ARTICLE XXXIX 
Counterparts: This Agreement may be executed in one or more counterparts, each of 
which shall be an original and all of which together shall constitute one and the same 
instrument.
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ARTICLE XL
Entire Agreement: This document and the documents referred to herein or exhibits 
hereto are the entire Agreement between the parties, and they incorporate or supersede 
all prior written or oral agreements or understandings.



IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the dates 
indicated below. 

Attest: 

--COUNTY O F  EL DORADO--

Board of Supervisors 
"Customer" 

Dated: -1-�-1/-:i....-� _ 

Kim Dawson 
Clerk of the Board of Supervisors 

Dated: �9?--rfa-¥-

- - U K G K R O N O S S Y S T E M S, L L C - -

Mei Deng 
Director Finance Business Operations 
"UKG" 
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Dated: 
09/13/2024 
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Ouom#:�1� 
Page414 

IN WITNESS WHEREOF. the J)iries have catJsed lhis Order ID be ae«lled by their aulhorized �presentatives and shall be effeolrW: 
as DI tf1e dale of ti'le la5t signature below. 

EL DORADO COUNTY UKG Kronos Systems LLC 

Signature: 

Name; 

Trtle: 

-Z:V-:«)4--(j 772@� 
Signarure: 

� )t.w\ v ThvroosV 
-, 

vb,',· 01a ,� 0� Supt(ViSo�-

Name: Mei Deng 
Director, Finance BusOps 

- 11l�L"" _ 09/13/2024 

The monthly pnce on this Order s bffn J't)IJndecf 110 two �1T131 places far display purposes As many .'IS l!ioght decimal places nuy 
b-!! present ln Ille actua' price. Due to the roWld.ng cabja1Jc¥1s, !he actual priQe may no. disp,!ay as expected when d'lspl3)'!!(1 on yoAJr 
Oroer. NDnethe!ess. 1he actual � on �r llVOoOe is the tu& and lllnd;ng total lbr !his Order for purpose5 of arnomts oweod for Ille 
term. If you an! I.Jl( exempt. please Rl'NIII 3 CCIPY dyour "Tax ExemptCertifiC.3!E!0 ID T3 E••TCtonei ., 00"" al0f11J with the quote 
numberothaw1sethisorderis subfe,;t1Dapplic;abletmtes. Theactualt.u amount to bep.lld byCuswmer\'I' be shown on Custcrner's 
invoice. 

vl<G 

UKG Kronos Systems, LLC Page 4 of 16 #8922

Exhibit A 



UKG Kronos Systems, LLC  Page 5 of 16 #8922 
  Exhibit A 

 

 



UKG Kronos Systems, LLC  Page 6 of 16 #8922 
  Exhibit A 



Quale#: Q-280805 
f'age3/3 

EL DORADO COUNTY UKG Kronos Systems LLC 

Slgnaru�. 

Name: 

-ZV-U}q 71JtJmt'� Sq,awre: 

lJ-2eJ10.y thoroos Name: 
Mei Deng
Director, Finance BusOps u¼Q., r, 0oa,(A bf £vpe,tV1

1�bHr111e: 

....... .,.., � J..1{.,)_�
_,_ 09/13/2024

Invoice amount Y.il r.ect deposit received. All professional services are billed as de ered with pa)mlentdoe, in 
accordance with the Payment Term set oot in this Order Form. Unless otherwise indicated above this order is subJect
to the relevant Kronos Terms and Conditions execu1ed between the parties. THIS ORDER IS SUBJECT TO 
APPLICABLE TAXES. THE ACTIJAL TAX AMOUNT TO BE PAID BY CUSTOMER WILL BE SHOWN ON 
CUSTOMER'S INVOICE.. Shipping and handling chalges Will be reflected on the final invoice. The Total Price on this
Order FOJm has been rounded to two decimal p!J ces for d.splay purposes. As many as eight decimal places may be 
present 1n the actual llfiee. Due to the rounding calculations, the actual price may not display as expectedwtlen 
displayed on your Order fonn. Nonetheless. the actual price on your invoice is the true and binding total for this order 
for pu1p0ses of amounts owed. If you are tax exempt; piease provide a copy of your "Tax Exempt Certificate" with your
Signed quote, 

Ul<G 
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UKG Kronos Systems, LLC 

Exhibit D 

UKG SaaS Support Policies and Services 

Customer Support Service Level Agreement for PRO, DIMENSIONS, READY, and HRSD

UKG provides support for all customer environments on UKG Subscription Services. 
Configuration of new features may be subject to additional cost depending on complexity.

Priority Based Support

UKG provides support on a “priority” basis. As such, customers with the most critical 
request(s) will be serviced first, pursuant to the following UKG guidelines: 

 

Priority Level Description 
Target 

Response 
Time

High 

A critical Customer issue with no available workaround 
where the Subscription Services cannot be accessed, or 
where the Subscription Services are experiencing major 
system degradation, such as: 

 Cloud outage 
 Unable to sign-off time cards 
 Payroll data accuracy or unable to process payroll 
 Totals are not accurate 
 Unable to collect punches from terminals 
 Unable to access a critical function within the 

Subscription Services 

Thirty (30) 
minutes or 
immediately via 
Rapid 
Response 

Medium 

A serious Customer issue which impacts ability to utilize the 
Subscription Services effectively, such as: 

 Intermittent or inconsistent functionality results or 
data accuracy (e.g., accrual balances not matching 
pay codes, but balances are accurate) 

 Data display inaccuracies or inconsistencies across 
multiple tasks 

 Application performance is inconsistent or fluctuates 

One (1) 
business hour 
or immediately 
via Rapid 
Response 

Low 

Non-critical Customer issue generally entailing use and 
usability issues or “how to” questions, such as: 

 How do I set up a holiday pay rule? 
 How do I run a report?

Within two (2) 
business hours 
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Service Coverage Period 
UKG provides support 24 hours a day, seven days a week, 365 days a year, for high 
priority issues. UKG provides support during business hours  for medium and low priority 
issues.  
 
Support Language  
Support is provided in English and may be provided in French, German and Spanish in 
some regions. 
 
Support Exclusions 
 
Support services do not include service to the Subscription Services resulting from, or 
associated with: 
 

1. Failure to use the Subscription Services in accordance with UKG’s 
published specifications; 
 

2. Customer’s end user computer or operating system malfunctions, including 
browser and internet connection, or failure of the internet; 
 

3. Services required for Subscription Services programs or conversions from 
products or software not supplied by UKG; or 

4. Implementation services, configuration changes, and custom reports.

Critical Outages 

UKG will provide continuous effort on all high priority events through either bug 
identification, the development of a workaround, or problem resolution. If this effort goes 
beyond normal business hours, the case may be passed to the after-hours team. On-
going continuous effort may also be dependent on the Customer’s ability to provide a 
resource to work with UKG during this period. 
 
Technical Escalation 
 
UKG’s case resolution process is a team based approach structured around specific 
features within the Subscription Services and staffed by UKG support engineers covering 
the full spectrum of skill sets and technical expertise. The teams are empowered to 
dynamically apply the appropriate resources to a case based on severity and complexity 
for the fastest resolution time possible. 
 
The teams are also integrated with the development engineering and cloud operations 
staff and engage their assistance and technical guidance when necessary and/or directly 
escalate depending on case severity and time to resolve considerations. 
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For situations that contain multiple cases, an account or relationship manager may be 
assigned to act as a single point of contact and communication regarding case resolution 
status, action plan development, resource integration, and implementation co-ordination. 
The account or relationship manager remains engaged until the situation has been 
successfully remediated. 

 
Management Escalation 
 
Customer may, at any time, ask to speak to a UKG global support manager if they 
experience dissatisfaction with the level of service received with respect to a specific case 
or service in general. To contact a UKG global support manager, please telephone UKG
support services center and ask to speak to a manager. Phone numbers are listed on the 
UKG Community at https://community.kronos.com/s/articla/KB13193. 

Remote Support

UKG utilizes a web-based screen-sharing tool of its choosing that enables UKG to support 
Customer by empowering our support representatives to remotely view the computer of 
Customer’s user. By connecting through the internet or via intranets and extranets, 
support representatives will work in real time with Customer’s users and quickly escalate 
to desktop sharing, which features mutual mouse and keyboard control and whiteboard 
capability.

UKG Community

UKG provides Customers with access to the UKG Community, which includes access to 
how-to articles and discussion boards, as well as the ability to open support cases. The 
UKG Community helps Customers make the most of its UKG solutions by putting tools 
and resources at its fingertips in a collaborative, intuitive online space-a space that makes 
opening a case, accessing support, and viewing all Customer’s account information 
easier than ever. Streamlined and searchable, the information Customer needs is just a 
click away.

Additional Support Options 

As part of the Support Services, UKG may also provide: 

UKG Onboarding Experience: Step-by-step guidance to assist Customer during 
onboard activities 

 Success Manager: A UKG resource to provide guidance on best practices in using 
Subscription Services. 

 Integration/Application Programming Interface (API) Support: Assistance with 
enhancing and updating existing API’s and integrations

 New Feature Review and Activation Assistance: Guidance on new features of 
Subscription Services and how to enable them 

 Industry Best Practices Review: Review configuration and use of Subscription 
Services against industry peers and provide recommendations 

 Configuration Review: Assistance with optimizing the use of Subscription 
Services based on your current usage patterns



UKG Kronos Systems, LLC Page 1 of 2 #8922
Exhibit E 

UKG Kronos Systems, LLC

Exhibit E 

UKG Acceptable Use Policy



UKG Kronos Systems, LLC Page 2 of 2 #8922
Exhibit E



UKG Kronos Systems, LLC Page 1 of 11 #8922 
   Exhibit F 
   

 

UKG Kronos Systems, LLC

Exhibit F 

UKG Data Processing Addendum 
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California Levine Act Statement 

California Levine Act Statement 
 
California Government Code section 84308, commonly referred to as the "Levine Act," prohibits
any officer of El Dorado County from participating in any action related to a contract if he or 
she accepts, solicits, or directs any political contributions totaling more than two hundred and fifty 
dollars ($250) within the previous twelve (12) months, and for twelve (12) months following the 
date a final decision concerning the contract has been made, from the person or company 
awarded the contract. The Levine Act also requires disclosure of such contribution by a party to 
be awarded a specific contract. An officer of El Dorado County includes the Board of Supervisors, 
any elected official, and the chief administrative officer (collectively “Officer”). It is the UKG’s 
responsibility to confirm the appropriate “Officer” and name the individual(s) in their disclosure. 
 
Have you or your company, or any agent on behalf of you or your company, made any political 
contribution(s), or been solicited to make a contribution by an Officer or had an Officer direct you 
to make a contribution of more than $250 to an Officer of the County of El Dorado in the twelve 
months preceding the date of the submission of your proposals or the anticipated date of any 
Officer action related to this contract? 
 

YES   NO 
If yes, please identify the person(s) by name: 
 
 
Do you or your company, or any agency on behalf of you or your company, anticipate or plan to 
make any political contribution(s) of more than $250 to an Officer of the County of El Dorado in 
the twelve months following any Officer action related to this contract? 
 
 

YES NO
If yes, please identify the person(s) by name: 
 
 
Answering YES to either of the two questions above does not preclude the County of El Dorado 
from awarding a contract to your firm or any taking any subsequent action related to the contract. 
It does, however, preclude the identified Officer(s) from participating in any actions related to this 
contract. 

Date Signature of authorized individual 
 

UKG Kronos Systems, LLC       
Type or write name of company  Type or write name of authorized individual 
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