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").

RECITALS

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 Il
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), ElI 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 |
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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“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.

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

“Customer Data” means all content, information, and data Customer inputs into the
Subscription Services, including but not limited to Personal Data.

“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.

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

“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.

“Party” or “Parties” means UKG or Customer, or both, as the context dictates.

“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.

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

“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.

“Services Description” means the supplemental terms applicable to a Subscription
Service or other offerings located at https://www.ukg.com/services-descriptions.

“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 1l
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 I

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:

e 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.

e 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.

e 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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e 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.

. 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 8 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:

Per Employee Monthly
Subscription Services Quantity per Month Price
(PEPM)
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 400 $0.00 $0.00
Telestaff
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:

. . . . Per Admin One-Time
Historical Access Licenses Quantity License Cost
ON PREMISE HISTORICAL 5 $1,000.00 $5,000.00

REPORTING - MANAGERS FOR
WORKFORCE CENTRAL - PER
MANAGER

Total Price | $5,000.00

3. Forthe 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 $1,100,000.00
Years One (1) — Five (5) *
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:
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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 VI

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.

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.

Nondisclosure: Except as expressly permitted in this section, neither Party will
disclose the other Party’s Confidential Information to any third party.

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.

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.

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 XlI
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.

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.

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.

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).

Customer Warranty: Customer warrants that it has all rights and required consents
to provide Customer Data to UKG.
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ARTICLE XIil

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 XVl

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 County of El Dorado
Information Technologies Department Chief Administrative Office
360 Fair Lane Procurement and Contracts Division
Placerville, California 95667 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).

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.

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 XXIlI

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.

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.
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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 XXIll

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 XXXIlII

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

-=COUNTY OF EL DORADO--

By: _Ztenpy THATIAS Dated: ;/ 2‘2// —li

Board of Supervisors
“Customer”

Attest:
Kim Dawson
Clerk of the Board of Supervisors

Dep erk

By: Dated: 'Z/l‘// 24
aam

--UKG KRONOS SYSTEMS, LLC--

Mei Deng 09/13/2024

By: Mei Deng (Sep 13,%€24 17:16 EDT) Dated:

Mei Deng
Director Finance Business Operations
‘UKG”
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UKG Kronos Systems, LLC

Exhibit A

Scope of Work

Quotes (123503

FPage 1/4
ORDER FORM
Cluote#: G-1935593 Order Type: Quote
Expires: 30 Sep, 2024 Date: 253 Aug, 2024
Sales Executive: Scott Gleshe
Effective Date: Effective as of the date of last signature of this Order
Customer Legal Mame: Ship To: EL DORADO COUNTY
EL DORADD COUNTY 360 FAIR LANE
PLACERVILLE, CA 35667 USA
Customer Legal Address:
360 FAIR LANE, FPLACERVILLE, CA 35667 USA
Bill To: EL DORADO COUNTY
360 FAIR LANE
PLACERVILLE, CA 95667 UI5A
Bill To Contact: Ship To Contact: Amanda Earnshaw
Ship to Phone: [530) 621-5128
Ship to Mobile:
Contact: Amanda Eamshaw
Email: amanda eamshaw@edcegov.us
Currency: USD Shipping Terms: Shipping Point
Customer PO Number: Ship Method: FedEx Ground
Solution ID: 6132875 Freight Term: Prepay & Add
Initial Term: 60 months Renewal Term: 12 months
Uplift Percent: 4 % Payment Terms: Net 30 Days
Billing Start Date: 30 Days from the Effective Date
Data Center Location: USA
Billing Frequency: Monthly in Armears
UG PRO TIMEKEEPIMG HOURLY 2050 UsSD 540 USD 11.070,00
UG PRO ACTIVITEES 2,050 UsD 1.35 USD 2.757.50
UKG PRO AGCRUALS 2,050 UsSD 0.54 USD 1.107.00

UKG

UKG Kronos Systems, LLC

UK Kronos Systems LLE 200 Chelmiford Street  Lowell, M 01851

Page 1 of 16 #8922
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Cuiote O-183503

Page 2/4
Subscription Senvices Cuantity PEPM Monihly Price
UKG PRO WPM INTEGRATECN TO UKG TELESTAFF 400 USDn0.00 USD0 00D
UG TELESTAFF CLOUD 400 SDE.25 USD 2.500.00
Total Price USD 17,444.50
Professional Services - Fixed Fee
Billimng Frequency: Bifled based on defined milestone
Professional Services - Fined Fee Hifling Role Quaniity Uit Price Total Price
UG PRO WORKFORCE MAMAGEMENT FF
OMNBOARDING SERVICES Grouped 1 USD 87,850.00 USD &7, 250.00
Total Price S0 97,950.00
Juote Summany
Itz Tokal Price
Total Monthfy 5335 and Equipment Rental Fees UsSD 1744450
L= 1] Tokal Price
Total Fed Fees USD 87,850.00
Crrder Notes:

The parties agree that Customer is migrating from their existing Workforce Central Software as a Service applications (the "Existing
Applications") to the UKG Pro Workforce Management Software as a Service offering ("Pro WFM”). Customer's Software as a Service
Agreement governing the Existing Applications will continue for up to two payroll cycles within 80 days afier migration to Pro WM, but
in no event beyond December 31, 2025, After such penod, Customer's rights to use the Existing Applications will be terminated, unless
ctherwise noted herein.

Pro WFM Monthly Service Fees shall be invoiced at the Billing Freguency indicated on this Order Form, commencing on the Billing
Start Date. As of the Billing Start Date, UKG will credit Customer for any pre-paid but unused Monthly Service Fees for Existing
Agpplications being migrated. Customer may apply credits against any amounts owed to UKG by Customer until such credit is
expended. Customer understands that they remain responsible for payment of Monthly Service Fees on the Existing Applications until
the Pro WFM Billing Start Date.

Before including any health related questions in UKG Pro Timekeeping please consult with your legal counsel o ensume you are
compliant with applicable privacy laws and regulations.

After the Initial Temn, the Subscription Fee shall increase per annum by the Uplift amount set forth above.

This Order is subject to and governad by the terms and conditons of the Agreement for Senices #1822 signed contemporaneously

¥
LY KG LIKTS Kmoncs Systems LLE 900 Chelmddard Strest  Loweell, MA D1ES]

UKG Kronos Systems, LLC Page 2 of 16 #8922
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Cuotef Q-183503
Page 34

with this Order, between UKG and Customer (hereafter "Agresment”)

UK.G will provide the Sendices in accordance with the Senices Descriptions and Statements of Work located at:
wany_ukg.com/senvices-descriptions

Al Customer Data (as defined in the Agreement) will be secured and protected as set forth in the Technical and Organizational
Measures

of UK G's Data Processing Addendum. Any personal data provided to UKG through the Subscription Services will be processad in
accordance with UKG's Data Processing Addendum located at:

wanw_ukg.comiukg-unified-dpa

Customer acknowtedges that should the project implementation be delayed by Customer, payment of any remaining milestonea
payments (or balance) outlined on this Crder shall be due and payable net 30 days after notice by UKG of Customer's delays. If
Customer terminatas the Professional Services for convenience as provided for in this Agreement. Customer will be responsible to pay
for all milestones completed as well as a pro-rata portion of any milestones in progress calculated by multiplying UKIG's then-current
hourty rate by the number of actual service hours performed by UKG toward completion of the in-progress milestone, not to exceed the
amount of the milestone.

The parties agree that Customer is transtioning from their existing Tele5twf perpetual sofoeare licenses (the *Existing Applications”) to
the TeleStaff Cloud software as a service offering in the Google Cloud Platfiorm. Software Support for the Existing Applications shall
continue, in accordance with UKG support policies, for up to 80 days afier first production use of Tele5taff Cloud by Customer, but in no
event beyond December 31, 2025, and shall terminate thereafter.

UKG Telestaff Cloud Monthly Service Fees shall be invoiced at the Billing Frequency indicated on this (rder, commencing on the
Billing Start Date. As of the Billing Start Date, UKG will credit Customer for any pre-paid but unused fees for Software Support for the

Existing Applications. Custormer may apply credits against any amounts owed to UKG by Customer uniil such credit is expended.
Customer shall continue to pay the Software Support on the Existing Applications until the Billing Start Date.

Despite any Statement of Work linked above, UKG Migration Launch Statement of Work for Bl Dorado County shall be provided as set
forth in the attached Launch document.

This order is for a coordinated muiti-site consaolidation. The following customer solutions are impactad:

Solution 1D 6104325 EL DORADC COUNTY SHERIFF

UKG LIKG Kronos Systems LLC 900 Chelmsford Steet  Lowell, WM& 01851

UKG Kronos Systems, LLC Page 3 of 16 #8922
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Quotef: Q-183583
Page 4/4

I WITMESS WHEREOF, the padties have caused tis Qrder o be executed by their authonzed representatives and shall be effectrve
as of the date of the iast signature befow.

EL DORADO COUNTY UKG Kronos Systems LLC
Mei Deng
Signstuze: WM mﬁ/s@wﬁumz M DpngiSen 13, 2024 17 18 EDT
Name: ;/ Name: Mei Deng
“Fitles ﬁ‘ '-\EU -f-f—&m‘-d QgB_QPﬂVlsoigw Director, Finance BusOps
Date: q / 14) 2y o 09/13/2024

The monthly pnee on thls Ordes Ls been rounded to two decimal places for display purposes. As many as eight decima places may
be present in the actus! price. Due to the munding calcud@bons, the actuad price may not display as expedted when displayed on your
Order. Nomathaless, the scus! pce on your nvosce is the frue and binding total for this Ordar for purposes of amouns owed for the
term. if you are tax exempt, please email a copy of your “Tax Exempt Certificsta” to Ta- along with the quose
number ctherwise this order is sutgect 10 applicable taxes. The actual tax amourk o be paid by Customer wil be shown on Customer’'s
InoIce.

vKG LIKG Kranos Sysiems 1L SO0 Cihnsford Stosed Lowell, MA 1851

UKG Kronos Systems, LLC Page 4 of 16 #8922
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vKG

Quote#: GQ-2B0805
Expires: 30 Sep, 2024
Sales Executive: Scott Gleske

COrder Type: Quote
Diate: 15 Aug, 2024

2 f

Quote#: 0-230805
Page 13

Bill To Contact:
Bill To: EL DORADO COUNTY

360 FAIR LANE
PLACERVILLE, CA 35667 USA

Solution ID: 6132873

Ship To Contact:

Ship To: EL DORADD COUNTY
360 FAIR LANE
PLACERWVILLE, CA 35667 USA

Ship to Phone:

Ship to Mobile:

Contact: Amanda Eamshaw

Email: amanda.eamshawi@edcgov.us

Payment Termis: Met 30 Days
Cumrency: UISD
Customer PO Number:

Shipping Terms: Shipping Point
Ship Method: FedEx Ground
Freight Term: Prepay & Add

Crder Notes:

This Order is subject to and govemned by the terms and conditions of the S5L5A entered into between the parties March 24, 2017.

vKG

UKG Kronos Systems, LLC

UEd Eronaos Systems LLC 900 Chelmdford Streat

Page 5 of 16

Lewvedl, WA DI1RSL
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Quipte®: 2-280805

Page 213
frware
Eem LicensaiCuantity Total Price
ON PREMISE HISTORICAL REPORTING - MAMAGERS FOR WORKFORCE CENTRAL - PER "
MANAGER 5 S0 5.000.00
Total Price USD 5.000.00
Juots Summary
S Total Price
Grand Total USD 5.000.00
u KG UG Eromos Systems LAC - 900 Chisdmdfard Street  Lowell, M 01851
UKG Kronos Systems, LLC Page 6 of 16 #8922
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Quote#: $-280B05

Page 33
EL D#RADO COUNTY UKG Kronos Systems LLC
E— Tendy T0NAE"  qaune _Mei D:&ng: s
Name: wmdgl Thomas . e Mei Deng
_— \ day v ‘. : Director, Finance BusOps

Effectiva Date: g[ll{!‘li Effective Date: 09/13/2024
Invoice amount wi r‘.Aect deposit received. All professional services are billed as delivered with payment due, in
accordance with the Payment Term set out in thig Order Form. Unless otherwise indicated above . this order is subjgect
to the relevant Kronos Testns and Conditions execuied between the parties. THIS ORDER 1S SUBJECT TO
APPLICABLE TAXES. THE ACTUAL TAX AMOUNT TO BE PAID BY CUSTOMER WILL BE SHOWN ON
CUSTOMER'S INVOICE. Shipping and handling charges will be reflected on the final inveice. The Total Frice on this
Order Form hag been rounded $o tao decimal places for disptay purposes. As many e eight decimal places may be
present m the ackeat price. Due to the rounding calculations, the actual price may net display as expected when
displayad on yeur Order Form. Nonetheless, the actual prics on your invaice is the true and binding {otal for this order
for pu:’pomﬂamorums owed. i you are fax exempt; piease provide a eopy of youwr "Tax Exempt Certificate” with your
stgned Guose.

UKG UK Kronas Systems (1€ 900 Chumalond STt Lowet, WA B1851

UKG Kronos Systems, LLC Page 7 of 16 #8922
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UKG Migration Launch Statement of Work for El Dorado County

This Statement of Work (S0W) outlines the scope of senvices to be provided by UKG for the mplementation of the Subscription Service(s)
in the comesponding Order and is subject to the terms and conditions set forth in the existing undertying Agresment for Senices #8022
between the Parties. The SOW shall apply to this Order and shall supersede any Statement of Work linked in thee Order. The scope of
services described herein are fixed price based and subject to the same terms and conditions as the comesponding Order. Unless
othemnwise defined herein, words and expressions defined in the Grder shall have the same meaning in this Statement of Work.

Implementation Scope

UKG product scope of work incdudes Pro WFM Timekeeping, Pro WFM Accruals, and Pro WFM Activities, with integration to
Telestaff. UKG will rebuild the Customer's existing Telestaff instance on the Google Cloud Platfiorm to move off Customer premise and
afign with UKG Pro Workforce Management (WHEM).

Project Management

UKG will provide guidance through the fife oycle of the project and provide best practices to implement the solution. As the main point of
contact, the UKG Project Manager will partner with the customsar project leadership to develop the project plan to ensure objectives are
achieved. The UKG Project Manager will also defiver a collaborative workspace, which will serve as the dashboard for all aspects of the
onboarding process.

This product will be delivered within approximatety six (8) 1o nine (%) months using an implementation methodology consisting of
activities and delverables logically sequenced and gmuped into distinet phases. The Statement of Work is organized into the following
phases (Project Team, Requirements, Build, Test, Training. and GOLIVE Support) with identified activities and deliverables.

El Dorado County reserves the right to intenview UKG staff prior to being assigned to the project Refusal of project team members may
lead to project timeline delays.

1. Introduction to Launch

UKG's Launch methodology provides a framewocrk for how the project will progress duning Customer's deployment. The project team
follows this framework to transition Customer’'s applicable functions from the legacy provider(s) to the UKG Subscription Service({s). The
Launch methodology includes the following phases:

Mm

This phase includes UKG's internal readiness and team assignments, Customer preparafion and access fo

VWelcome Subscriplion Service(s), project team kick off, and initial project planning.
: This phase includes reviewing and assessing Customer's cument process and policy information to ensure the
Requirements best fit between Customer's business reguirements and the UKG Subseription Service(s).
This phase includes configuning Customer's Subscription Service(s), migrating applicable dats from legacy
Build systemn(s), building integrations toffrom third-party systems, and wnit testing to ensure each iteration delivers a
fully configured component of the system.
Test This phase indudes Customer's User Acceptance Testing (UAT) for the applicable UKG Subscription Senvice(s)
This phase incdudes UKG assisting Customer with the first ive processing, the rollout of the Subscription
Ga Live Service(s) and transition to UKG support.

2. Subscription Service(s) in Scope
The following Subscrption Services are in scope and will be configured in sccordance with the Launch methodology and assumptions
described in this document.

|

LIKG Pro Workforce Managementi- Timekseping Migration Phasa 1
UKG Pro Workforce Management- Accruals Migraticn Phase 1
UKG Pro Activities Migration Fhase 1
UK G Telestalff Clouwd Rebuild Phase 1

3. Launch Parameters
The following parameters support UKG's Launch methodology and provide an additional set of considerations as it applies to the
Project, the Subscription Service(s), and Professional Services described in this document.

UG OPP-447508_T1PRO; S0W terme expire If Onder not execated by 05350/20024
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Launch lem

Project Launch and
Completion

Launch Pricing

Work Hours

Customer Tasks and
Communication

Travel and Access

Guidelines

UKG will support one (1) Launch Go Live for the Subscription Service{s) in the Order.

A "Migration” Launch assumes existing configuration will be mowved “as-is” from the legacy system where
possible and does not include additional services o infroduce or retool workflows or policies dunng the
migration. New functionality as identified in this SOW is included.

The typical Phase 1 Launch duration is <> months from project kick-off.

Launch senvices for each phase end when the scope of services are completed or expire nine (5)
months after the project kick-off, whichever comes first.

Fixed Fee Launch pricing for the scope of services descnbed herein is based on typical Launch
duration identified in this S0W and assumes Customer will have established standardized HR, pay,
andlor time policies/practices for employees included within the Order.

UKG will perform werk during standard business hours, Monday through Friday from 8:00 a.m. to 5:00
p.m. in the Customer’s primary time zone.

Work outside of the standard busimess hours must be mutually agreed upon in advance and reqguested
with encugh notice fo ensure resource availability.

Customer will complete tasks and training as indicated in the Roles and Responsibiiities section of this
document and as assigned in the final project plan by mutually agreed upon due dates.

Customer's project manager is the appointed point of contact for Customer on this project. Customer's
project manager will be responsible for all communications and project management among all Customer
parties {staff, vendors, consultants) and for the escalation and resolution of any issues for Customer.

UKG will deliver the scope of this project utilizing a blended approach of on and offsite resources.
Oimsite visits will be mutually agreed upon in advance.

Customer will provide UK(G resources with acoess o necessary infrastructure to complete project tasks.
Remote access will be granted using industry standard tools {GoTolMyPC, PCAmywhere, etc. ).
Payments to UKG for travel, lodging. per diem, and mileage expenses, if applicable, for UKG's claims
for reimbursement shall not exceed the rates to be paid to Customer employees under the current
Board of Supervisor's Travel Policy in effect at the time the expenses are incurred, withowt markup.
UKG is responsible for canceling hotel rooms before the cancellation perod ends and should record
the cancellation number in case of disputes. UKG shall not be reimbursed for "no-show™ hotel charges
unless there are unavoidable reasons for not canceling the room and Customer's Contract
Administrator of designes has detemined the reasons are valid. For onsite contingency senvices, any
reimbursements for fravel related expenses, if any, will only be made f such expenses are included in
the Cost Proposal of an approved and fully executed Work Order issued pursuant to this Agreement.
Travel expenses are not included and will be invoiced separately as incumsd. Customer is responsible
fons responsible fons responsible for airfare, lodging, and related travel expenses incumed while UKG
resources are fraveling for Customer's business. All travel and expenses are billed at actual costs
incurmed. UKG resources will book travel through UKG's preferred travel managem-ent comparny.

4. Roles, Responsibilities, and Deliverables

A successful Launch assumes Customer participation throughout each phase of the project Roles and responsibilities for both UKG and
Customer are described below along with primary Launch deliverables and acceptance criteria. The noles, responsibifities, and
deliverables defined below apply UKG Pro Timekeeping, Accruals, Activities, and UKG Telestaff Cloud.

Laumnch Dek bl

Welcome

Review Statement of Work
{SOW), contract documents and
resounce assignments with
Custamer

Facilitate and participate in the
kick-off meeting

Assist in defining Customer
resources and training plan as
part of the project plan

Provide Customer access to the
Subscription Service(s) as
contracted in the Order

UKG OPP-L4TE08 T1PRO; SOW lerms expire F Onder not executed by 053002024

UKG Kronos Systems, LLC

Validate Statement of Work ]
[SON), contract documents and
resource assignments

Share project goalssucocess

crteria with UKG project team *
Participate in the kick-of meeting
Emsure key project resowrces

attend recommended training
course(s) throughout

implementation *

Page 9 of 16

Etatement of Work (SOW) and
confract documents reviewed
and align with those received
with the Order

Resource assignments. traming
plan, and initial project plan
delvered and align with project
goals/success criteria shared
with LIKG project team

Access to the UKG Subscription
Semvice(s) obtained as
contracted in the Order

#8922
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Laumnch i i
““

Requiremeants
Rewview legacy system setup Review legacy system setup to + Updsted project plan delvered
and identify if configuration identify outdated or unused items detailing activities and primary
changes are nesded in new that should not be brought ower milesiones
system due o diferences in to the new systam. * Legacy system sstup reviewed o
functionality. Parmer with LUKG to review any determine how it will transfer 1o
Review any necessary configuration changes needad the new system.
configuration changes with due to differences in funclionality « Data collection process complete
Custormer and determine how to between the legacy system and s Testing strategy workshop(s)
best configure the new system the new system. delvered
o meet ther neads. (Zather policy/procedure *  Agreed upon project scope
Guide Customer in gatherng documentation and business use document defvered
busimess requirements for MNew cases to complete data collection s Updated project plan delverad
Functionality fems as stated in process for Net New Subscrption detailing activities and primary
this S0W Senvices milestones and timelines of the
Canduct workshops to define Deseribe expected solution, project
testing strategy business process{es), and
Lead and participate in the business rules for all employes
documentation of project groups in scope
assumptions, risks, and Facilitate rapid review, feedback,
configuration needs based on and signoff on all project
completed reguirements and documentation as required to
UKG recommended mest project deadlines
configurations Participate in the documentation
Create project scope document of project assumptions, risks, and
detailing the results of the configuration needs
reguirements phase and provide
Custormer with a detailed project
plan
Build
Complate all migration tasks from Complete mutually agreed upon #  Lnit testing completed and
Workforce Central.. Customer configuration tasks configuration validated for project
Carnplete mutually agreed upon and complete unit testing to scope document
UKG configuration tasks and validale configuration as + Diata mapping process and field
complete unit testing to validate identified in the project scope specifications shared supporting
configuration as identified in the document. the provisioning of data
project scope document. Provide data translations and necessary for required fields
Share data mapping process and field mapping defaults for sl + Interfaces are configured and
fisld specifications with Customer required fields align with those defined in the
Configure interfaces as defined Supply technical support for S0OW
in this document system integration/data
Supply technical support for UKG conversion, system networking
network infrastnucture and any Customer hardware
Review configuration and agree
to proceed to Test phase
Test
Assist Customer with interface, Perform interface, system, ® Lser Acceptance testing (UAT)
system, functional, and functional, and conversion (i completed and Customer's
conversion (if applicable) User applicable) User Acceptance authorization to proceed to Go
Acceptance testing (UAT) per the testing (UAT) per the defined Live received
defined testing strategy testing strategy
Resolve Customer-eponed Report and retest identified
defects defacts
Provide Train-the-Trainer Astend Train-the-Trainer sessions
SSEEONS
50 Live

Provide producton suppart and
post-ive support for transition to
UKIG's Support Services team
UKG will mowe all history data
timecard and approval to on-
prem solution

Execute manager and end-user *
training (pricr to go-live)

Validate Subscription Service(s)

amd mutually agree io procead

with Go Live

First ive date has been achieved

Uiz DPP-44T508_T1PRO; S0W lerme expire If Order not execated by 05502028
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5. Project Team Composition

UKG will provide experenced resources and subject matter experts (SMEs) specialzing in specific areas of the Launch associated with
the Subscripion Service(s) purchased Customer will also provide resources and subject matter experts (SMEs) io support
implementation of the Subscription Service(s) purchased or a5 otherwise mutually agreed to in the project plan.

UKG may use frained and approved consulting services resources ("Certified Partners™) to assist in the performance of the Launch or
consulting services under the Order. Customer hereby authorizes access by UKG, its affiliates, and Cerified Partners to Customer
information necessary to perform such Professional Services which may include access to Customer’s Confidential Information and
Customer Data.

UKG Resource HKey Responsibilities

Service Manager *  Actas UKG project sponsor responsible to gain commitment for all project resources

&« Serve as primary point of contact responsible for achieving project objectives by coordinating
with all project resources on the timely completion of project tasks

* Develop and manage project schedule. Communicate overall project status and provide
project reparting.

*  Serve as initial point of escalation for all project related issues. ldentify and develop project
risk mitigation plan and coordinate activities needed for resolution.

Project Manager

*  Creale and deliver all in-scope integrations
Integration Consultant *  Work together with Customer and 3™-party vendars (if applicable) to determine requirements
for file auftomation; initiates and manages the setup of data exchange senvices

* Serve a= primary point of contact to advise designated Cusiomer resources responsible to

i ol o suppaort the delivery of change management

Workforce Management *  Primary point of contact for workforce management subscription services configuration life
Consultant cycle per the Launch methodology

*  Actas Customer project sponsor responsible to gain commitment for all project resources
Execuiive Sponsor +  Provide executive-level support to the project team
*  Ensure the needs of the project team are well represented and met by the steering committee
* Serve as primary point of contact responsible for achieving project objectives by coordinating
with Customer project resources on the timely completion of project tasks

*  Communicate overall project status and provide project reporting to Customer steering
commitiee if applicable

Project ManageriLead
& |dentify and manage project risks and serve as Customer's initial point of escalation for all
project related issues and coordinate activities needed for resolution
+ Channel the team’s activities toward Subscription Service(s) configuration and executing the
project
Education and Change *  Actas Customer's primary resource and designated decision maker for end user training and
Management Resouwrce change management
5 Adiminict *  Serve as Customer's prmary resource{s) for Subscription Service(s) configuration and on-

going system supgort and knowledge

*  Serve as Customer's prmary resource{s) for technical issues related o integrations, netwaork,
Subscription Service(s) security, and data conversion when apphcable

Technical Resource
HR Subject Matter Expert s Cusiomer's pimary HR representative

Fayroll Subject Matier Expent +  Customer's primary payroll representative and designated decizion maker
Telestaff Subject Matter Export  »  Cusfomer’s primary Telestaff representative and designated decision maker

Workforce Management

Subject M E + Cusiomer's primary workforce management representative and designated decision maker

Dept Subject Matter Experts s  Dept subject matter experis, as needed, to act as & primary resource for their specialty area

UKG OPR-4TE00 TIPRD; S0 termes expire I Order not execried by 003002004
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6. Professional Services and Subscription Service Assumptions
The following assumptions were usad to formulate the Order and this S0W. Changes to these assumptions may requie a separate
Service Request resulting in additional costs and delayed timmelines.

Professional Training
and User Adopbion Assumptions
Senvices

UK will:

*  Provide a product leamning plan to prepare your project team dunng the Launch via the UKG
Community. Specific courses are reguired during each phase of the Launch fo minimize the amount of
time between fraining delivery date and real-life system usage.
Training *  Provide access to leaming rescurces like job aids and videos for end users, superusers and
administrators.

*  Provide ongoing. post-live access to formal and informal leaming for administrators and superusars to
keep up to date with releases, quarerfyear end and best practices.

UKG will:

¢  Conduct three (3) workshop(s) during Phase 1

¢ Deliver workshop for up to fifteen [15) participants each focused on user training delivery for manager
Train the Trainer and employee roles
Consulting Workshop *  Provide standard hands-on exercises with the most common tasks for managers

¢  Provide access to editable PowerPoint and participant guide from the Manager Tasks and Outecomes

course
Professional Testing .
-'E
UKG will:
¢ Provide an overview of the UAT process, imcluding testing tools and the approach to be used for issue
managemsnt
User Acceptance *  Supply stock baseline test cases o validate system functionality and provide general guidance to aid
Testing (LAT) Support Customer in writing and executing test cases specific to their business

¢  Difer consultation and provide issue support during the testing phase
¢ Securs final confirmation from Customer to validate system readiness prior to Go Live

Mote:

*»  Customer has declined the option to purchase supplemental testing services offered by UKG andior
thair certified partners and is fully prepared o support the UAT phase of the project with intemal
resources. Doing so may impact the timeline of this project. If any necessary Customer testing is
incomplete or delayed, UKG reserves the nght to place the project on hold. reassign resources, and
amend the quoted pricing accordingty.

Assumptions

UKG will defrver the following integration templates in addition to those already included with Subscription

Services, These will be delivered via encrypted flat file through a secure FTP site and processed as a
scheduled event

*  One (1) Time File Export (Automatic exdusion of "hard return”)
¢ One (1) Accrual Export
*  One (1) Accrual ImportOne (1) Employes Import
Flat-File Integration ¢+ One (1) Depariment Code Import
Templates * One (1) Location Code Import
« One (1) Org Code Impaort
*  One (1) Accounting String Import
¢ One (1) Activities Structure Import
®  Standard integration with UKG Pro Workforce Manager (WEM)
o (1) standardized UKG Pro WFM-<=UKG TeleStaff integration design mapping for four
institutions.
Professional
Ancillary Assumptions
Services
LKG Workforce UKG will:
UG OPP-447509 T1PRO; SO tenme expire I Cernder it execured by 05302024
UKG Kronos Systems, LLC Page 12 of 16 #8922
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Central Historical =  Provide histoncal access setup services with upgrade for read-only reporting purposes for Customer's
Access existing instance of Workforce Cenfral.

*  Provide hardware recommendations and assist with restoring the UKG database on-premise

*  Install'Upgrade base Workforce Central applications (if applicable)

= Move reports (including custom) to the historical environment

Mote: Modules such as Workfiorce Device Manager, Workforce Integration Manager, custom features, and
Single Sign On are excluded from the scope.

UHG will:

*  Provide hardware recommendations to support the histonzal system

*  Assist with restoring the UKG database received from the on premise database.

*  Install base UKG Telestaff applications to allow viewing employee records for report running
purposes. Modules such as UKG Gatewsay Manager, custom features, and Single Sign On will be
omitted from the scope of the historical environment.

*  The Telestaf varsion and services pack to be installed will be the same version as what was instalied

UK G Telestaff inon premise database.
Historical Data *  Custom Reports will be moved io historical envirenment,
Access Assumptions:

*  Customer will provide Hardware, Operating System, and Microsoft SQL Server to support Histonical
system per UKG Guidelines.

*  Customer will request a copy of their on premise database gnce they have discontinued collecting
additicnal data into that database and decommissioned from the on premise database. Customer will
have 15 days from termination o retrieve their data.

= UKG will perform the application build and towch test of the historical system.
*  Customer will perform User Acceptance Testing.

Subscription ;
: i

UK.E Pro Workforce UKG will:
Management #  Migrate existing employee pay rules, union CBAs, Accreal policies, and attestation workflows
from Workforce Central.
#  [nstall one (1) Production and cne (1) Development tenant.

UKG Will configure:

*  Employee Schedules

*  Time off Reguest

*  Off Schedule Overtime

*  Additional pays ( i.e. shift pays) following worked time into imterface to MUNIS
*  Historical Comections for Activity Strings

*  Improve activity assignments to users by Org vs Dept

*  Single Sign Cn (350) for three Azure tenants

*  -Migration of existing custom reports to standard WFM Pro Dataviews,
*  Acocess to mobile application,

*  Configure altemnative FLSA work periods to comect total hours display

LIKIS will migrate existing Workforce Cenfral Activities configuration, induding results templates and forms.
»  Configure the following integrations as applicable; Activities Labor Category import Activities
UKG Pro Activities Definitions import. Activities Results Codes import; Activities Transactions export to ERF or cost
accounting system

UKG TeleStaff Cloud Scope Includes:

UKG OPP-447508 T1PRO; SO terme capine I Onder not execiied by 0573002024
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®  Four {4) Institutions

*  Three (3) unique business units with continuous 247 staffing reguirements
o Operations
o Cusiody
o Support Serices

i 1 administrative schedule group with no staffing rules

*  Imstallation of (1) Production and (1) Development emvircnment

*  Rebuild existing UK Telestaff configuration and perform necessary review and reconfiguration of
shifts, work codes, and rules.

*  UKG will provide data output for 3™ party integrations (Le. CAD). The Customer is responsibie for re-
establishing the interface connection with any 3™ party solugion.

®  Systemn Owverview of latest major UKG TeleS5taff Cloud version
*  Testing Support for four Institutions

*  Single-Sign-On (550] Authentication

*  Ome production cutover aligned with UKG Pro WFM cutover

*  Post Go-Live Support for 2 pay periods

*  Only those customizations explicitly defined within this SOW (if applicable) will be included in the
rebuild

Assumptions:

® A new Production and Development cloud environment will be provisioned to support the latest UKG
TeleStaff Clowd version

Existing core configuration including customers configured bidding module will be moved to the

Customer’s new cloud environment Only the historical data necessary to ensure the stafing rules are
comect will be imporied into the new database.

UKG OPP-LTEE T1PRO; SOW terms expire I Onder nof execifed by 09302022
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7. Milestone Invoice Schedule
This fixed-fee project will be invoiced based on the following milestone schedule:

Fixed-Fee Invoice Schedule

_

Statement of Work (S0W) and contract documents reviewed and align

with those received with the Order Lo
Resource assignments, training plan. and initial project plan delivered
Welcome 1.2 and align with project goals/success criteria shared with UKG project 3 3,600.00
feam
13 Access to the UKG Subscription Service{s) obtained as contracted in 2 7.500.00
the Order
Welcome Phase Total 5 12,600.00
24 Requirements workshop(s) defivered enabling the data collection 5 9,000.00
process
23 Te-su!'u:g sirategy workshopis) delivered supporting testing sirategy 5 8.100.00
definition
Requirements 23 _.".'k;»cument detailing project assumptions, risks, and configuration needs 5 4. 500.00
Jointly produced
54 Project scope document defivered detailing results of the requirements € 7.500.00
phase
a5 Updated project plan delivered detailing activities and primary 5 6.300.00

milestones and timefines of the project

Requirements Phase Total $ 35.100.00

Unit testing completed and configuration validated for Subscription

31 Service(s) 5 8,100.00

- Data mapping process and field specifications shared supporting the
Fiasin 3d provisioning of data necessary for required fields s S
33 Interfaces are configured and align with those defined in the SOW 3 6,300.00

Build Phase Total % 13,800.00

User Acceptance testing (UAT) completed and Customer's 2
Test 44 authorization to proceed to Go Live received s 17000

Test Phase Total $ 11,700.00

First Ive date has been achieved and first pay pericd following go-live

— 51 has besn completed (both UKG Pro WEM and UK Telestsff Cloud) % F200.00
o Live

h2 Complete transition to UKG's Support Services team 3 3,600.00

Go-Live Phase Total $ 10, 80000

Education B.1 Thres (3} Train the Trainer Sessions 5 T.B50.00

Fixed Fee Services Total 5 97 950.00

At the specified milestones deseribed in the Fixed Fee Invoice Schedule, we will deliver completed project service deliverables for
review and approval. Service deliverables shall be accepted or rejected within 10 consecutive business days from the tme of submittal
for acceptance. Service deliverables shall be deemed acoepted in the absence of review or response of acceptance within this
specified tme. The use or partial use of any service deliverable, except for the go live milestone, constitutes acceptance of that senvice
deliverable Feedback supplied after the review period will be evalusted as a potential change of scope.

The Service Deliverable Acceplance Process is described below.
- Submission of Service deliverables

The UKG Project Manager, or designee, will prepare a Service Deliverable Acceptance Form and forward with the respective service
deliverable to the Customer Project Manager, or Customer designee, for consideration.

UG OPP-447508 T1PRO; SOW terme expire I Onder not execated by 05973020024
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- Assessment of Serace Deliverables

The Customer representative will determine whether the service deliverable meets the reguirements as defined in this 30OW and that
the service deliverable is complete. Additional work on, or changes to, an accepted service deliverable that are reguested by the
Customer will be managed through the Service Request process.

- Acceptance [ Regection
After reviewing, the Customer will either accept the service deliverable (by signing and dating the Sernvice Deliverable Acceptance
Form) or will provide a written reason for rejecting it and will retum the Senace Delverable Acceptance Form to the UKG team. If

feedback from multiple Customer representatives is receved, then the Customer Project Manager. or Customer designee, will
consolidate that feedback before delivening it to the UKG team.

- Comection of Service Deliverables

UK.G will comect in-scope problems found with the service deliverable. UKG will submit a schedule for making changes to the service
deliverable within two (2} business days of receiving a rgected Service Deliverable Acceptance Form. Onee UKG addresses all
mutualty agreed upon in-scope problems, the service deliverable will be accepted by the Customer.

- Monitoring and Reporting
The UKG project team will track service deliverable acceptance. Updates on senvice deliverable acceptance will be included in the

status report and discussed in the status meeting. Service deliverable accepiance issues that cannot be resolved will be elevated fo the
Project Steering Commities

8. Service Requests (Work Orders)
Requests for changes to this S0OW, addiional scope, or activities outside of this planned project scope must be submitted to the UKG
project manager in writing or in the form of an electronic service request.

The following excluded itemns are considered out of scope and will reguire a service request [ Excluded ltems™)
»  Material changes in the scope or effort
»  Mlatenal changes in the number or type of deliverables to meet the defined scope of effort
*» Changes o the project resource reguirements
» Changes to the Launch duraton

LIKG will assess the time nesded to implement the Service Regquest, its impact on the project’'s defivery, and will quote the Service
Request based on cument rates. UKG will perform the requested work once the Senice Reguest has been completed and signed by
the Customer. UKG will not be responsible for troubleshooting Subscription Service(s), interfaces or hardware not provided by UKG.

UKG Service Reguests (Work Orders) should include a description of the work to be performed, any required deliverables, including
reports or cther documents to be supplied in connection with the work assignments, a specific date by which the work shall be
completed, and a not-to-excesd cost to complete the work. The Service Request (Work Order) will not be effective untll executed by an
authorized represantative of the Customer. UKG shall not commence services until any sarvice request is executed.

The peried of performance for Service Requests (Work Orders) shall be in accordance with the dates specified in each assignment No
payment will be made for any work performed before or after the peniod of performance in the Sendce Request (Work Order) unless the
amended. Mo Service Reguest (Work Order) will be written which exceeds the cumulative total of the not-to-exceed dollar amount or
extends beyond the expiration date of this Agreement.

The Service Request (Work Order) and all applicable supporting documents will be governed by the terms of this Agreement even in
the absence of a reference to this Agreement. In the event of a conflict between the terms of the Agreement and any Service Reguest
{Work Order), the order of precedence shall be as follows: [i) the applicable Service Request (with the most recent and specific
document controling if there are conflicts between UKG's sales documentation and any applicable supporting document(s)
incorporated into the applicable Service Request), and (i) this Agreement.

UG DPP-LTS08 T1PRO; SOW tenme expine I Onder not executed by 0903002022
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UKG Kronos Systems, LLC

Exhibit B

Attachment B, Functional Requirements Matrix of RFP #24-961-015

RFP # Functional Category

1

1

System Components
System Components

System Components

System Components

Security

Security
Security
Security

Security

Security - Timecard

Security - Timecard

Security - Timecard
Security - Timecard
Security - Timecard
Security - Timecard

Security - Timecard

Security - Timecard

Security - Timecard Allocations

Time Entry

Time Entry
Time Entry

Time Entry

Time Entry

Descriptions

Ability to construct system around hierarchical structure by Department, Org Code,
and account strings.

The system needs to be able to relate the County’'s 7-digit Org code with detailed
accounting strings. Accounting strings can be 43 char in length

The system needs to be able to close accounting strings with proper access. This
access might be ata department level.

Ability to construct employee profiles with employee supervisor id (10digit),
MOU/BU (2char), PERS type, holiday type, service date, hire date, job class
(4digit), dept code(4digit), location code (4digit), and org code (7digit)

Assign employee access to a supervisor may be limited by department, supervisor
id, or origination code.

System access to configurations, setup, and functionality should be limited by a
user role in the system. Current roles included but not limited to payroll admin, IT
Admin, IT helpdesk desk, department head signoff, supervisor, view only reviewer,
and employee.

The system should limit access to reports based on role in system admin,
supervisor, and employee.

All activity in the system setup and timecards must maintain accessible audit
history

Supervisor may select a backup when out of office

The system must notify an employee if their timecard is updated after the employee
approval.

Timecard approval workflow by employee. Employees may have one to many
timecard approvals.

Supervisor may adjust an accounting string once a timecard has be signed
offfocked. These changes need to be in the audit history. They can NOT change
worked hours only the allocation of time.

Employees should be assigned org and accounting string access by department or
org code

Employees should be assigned pay code access by MOU and/or Department code

Payroll admin needs the ability to lock all imecards and override timecard locks.

System allows prior periods to be edited by users with appropriate permissions

System allows view access to prior periods with appropriate permissions

Ability to make accounting strings inactive. This should be controlled by an inactive
date and/or status. Access to the date and status should be controlled by roles and
permissions by department code or org code.

Employees need to enter time by quantity of hours (exempt).

Employees need to enter exact time in and out (nonexempt)

Employees need to enter exact time in and out via time clock (nonexempt)
Employee needs to enter leave time within their available balance

Employee needs to enter additional pays within the employees access

UKG Kronos Systems, LLC Page 1 0of 3
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These correction would occur as a historical correction
where there is a complete audit trail. The Historical
Correction can make sure that changes will recalculate
all that is impacted and make sure the correction is

passed to payroll
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Employees must approve their imecards with a County approved statement

3 TimeEntry
An employee that works within two job (job classes), needs to enter ime by job
Time Entry class
Employee needs the ability to enter comments on time worked, additional pay
3  Time Entry- Comments codes, or accrual/ieave codes.
After a pay period is closed an employee may want to request an adjustment. This
could be to change a leave code. The system should provide a function for the
employee to request this change. The change should be approved by the
3  Time Entry - Closed Period supervisor and/or the department head.
Departments may require employees to allocate worked time to accounting strings.
3  Time Entry - Allocations All ime needs to be allocated.
Employee using allocations must allocate all ime or user should have an error.
3  Time Entry - Allocations The system should catch rounding errors for the user to correct.

Departments may require employees to allocate leave time or additional pays to
3 Time Entry - Allocations accounting strings. All ime needs to be allocated or user should have an error.
Employees should be limited to ACTIVE accounting strings assigned. Accounting

3  Time Entry - Allocations strings can be assigned by department code or org code.

Employees should be able to add equipment time to a timecard. This would be in

3 Time Entry - Allocations addition to work time.

Employees should have an easy to use search tool to find accounting strings. They
may need to search by dept code, org code, descriptions, or accounting string

3 Time Entry - Allocations segment. Wildcard search is required.

Ability for supervisor to update employee timecard before and after an employee

4  Time Entry - Supervisor approval unless timecard has already been approved by other supervisor

Supervisor need a dashboard to review all employee timecards. The dashboard

should inform them of the following items Employee Approval, Supervisor

Approval(s), Dept Head Signoff/Approval (lock), worked hours, OT hrs., Comp Hrs.,
M

4 Time Entry - Supervisor leave hours, and additional pay/leave codes as requested.

System needs to notify employee when a timecard is updated by a supervisor after

4 Time Entry - Supervisor employee approval, or if supervisor created time card if missing.

System must restrict supervisors access to their own timecard to (employee view)
account strings, leave code, and pay codes but allow them access to the employee
accounts strings, leave codes, and pay codes when updating the employees card

4 Time Entry - Supervisor (supervisor view).

Each department has a designated employee(s) to sign off (lock timecards) prior to

4  Time Entry - Supervisor payroll

The system must calculate overtime hours by FLSA work period. The FLSA period
can be 40 hours in one week, 80 hours in two weeks, or alternative periods
beginning on others days and times (9/80) . The default work period for the County

5  Time Entry- OT/Comp is Saturday-midnight to Friday-midnight.

The system must calculate non-overtime pay beyond 40 and/or 80 hours

depending on combination of pay codes used (sick/oliday/vacation depending on

5 Time Entry- OT/Comp the MOU).

Departments want overtime to be applied on off scheduled hours, but it must be

5 Time Entry- OT/Comp calculated by FLSA Period.

System must calculate overtime hours by employee type (differences per

5  Time Entry- OT/Comp bargaining unit).

Employees are given the choice to take comp time or take paid overtime. This
does NOT require approval. They are not allowed comp time if at maximum accrual

5 Time Entry- OT/Comp limit.

Departments may want overtime preapproved before use. This is not mandatory

5  Time Entry- OT/Comp but a nice to have.
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There are multiple requests here. UKG Pro WFM can
be configured to meet all of these functions.

As configured

With the deployment of Activities.
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/80 Setup

9/80 Setup

9/80 Setup

9/80 Setup

9/80 Setup

Schedules
Schedules

Schedules

Time Off Management
Time Off Management

Time Off Management

Time Off Management

Time Off Management

Time Off Management

Time Off Management

Pay codes

Pay codes
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Timecards are submitted, approved, and locked by Pay Period regardless of FLSA
work period. System should allow 9/80 employees to continue to enter ime in
FLSA work period that is outside the locked pay period. M

When a 9/80 employee takes leave on a "split day" (day their FLSA work period
ends & begins at noon), system should allow for leave hours to be assigned to
appropriate work period (the employee may work one hour in the morning and use
3 hours of leave before noon, and use 4 hours of leave after noon).

The system should be allow an alternative FLSA work periods (9/80 assigned by
employee) where the FLSA work period ends & begins on daysftimes other than
normal pay period (currently 9/80 split days are Monday or Friday). This is an 8

hour day that is split between two FLSA work periods (9/80). M

The system should be FLSA compliant. The FLSA work period can be a 40 hours

(Sat to Friday), or 80 hours (Sat to 2nd Friday), or 9/80 alternative . Overtime needs

to be calculated on the FLSA period not the 9/80 work week. M
Employees on alternative 9/80 work periods (and their supervisors) need a

selectable view to see/approve the time worked in the normal 14 day pay period.

The 9/80 work period is not the same as the pay period. HD

System should be able to schedule employees for special assignments (on-call,
etc.) that are in addition to infout times, days, hours.

Supervisors need to be able to manage apply employee schedules. Schedules
may be indefinite or temporary.

The system should have predefined schedules for use by Supervisors M

System should allow for a time off calendar for departments to review coverage. HD
Employees should be able to request time off by accrual type. M
The supervisor(s) must approve the request. M
Employees should have the correct balance in order to enter the time off request.
Employees earn most accruals by hour. They can NOT use an accrual that is not
earned. M

Ability to allow specific employee types (part-time/seasonal/temporary) to request
time-off even though they do not accrue vacation leave (dentist appt, etc.). HD

Employees should be able to see a calendar view of their time off as well as those
of the coworkers across department or division in order to ensure coverage HD

Employees should be able to see a calendar view of their time off as well as those
of the coworkers across department or division in order to ensure coverage but
with the ability to filter on groups HD

Ability to construct and apply pay profile by effective date. An employee may have
two pay profiles in on pay period (promotion to other bargaining unit). M

Ability to Create Custom Pay codes M
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As configured.

The Application can allow visibility to others that have
requested time off and what status it is in. The ability to
filter is predefined. The application can also assist by
configuring parameters around how many people in a
department or group may be off on any day to guide the
decision maker if coverage is at risk
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UKG Kronos Systems, LLC
Exhibit C
UKG Pro Workforce Management Services Description

UKG Pro Workforce Management
Services Description

1. Services Description

1.1 This services description ("Services Description”) applies to UKG's provision of the commercially available version
of the UKG Pro Workforce Management (“WFM™) software as a service application(g), in UKG's hosting environmant, and
related services, including those applications listed in in section 1.2 when set forth on the Order (collectively, *Subscription
Services”). Subscription Services shall be deliverad by UKG permitting Customear's access to the infrastructuns hosting
Subscription Services. This Servicas Description is subject to and govemead by the Order and the comesponding agreament
that governs Customers use of Subscription Services and other services (collactively, the "Agreement”).

12 This Service Description also applies to the following Subscription Services: UKG TeleStaff Cloud, UKG Pro
Absence, UKG Pro Accruals. UKG Pro Activities, UKG Pro Advanced Scheduling, UKG Pro Workforce Managemeant
Analytics, UKG Pro Auctions, UKG Pro Workforce Managemant Data Hub {(Enterprise or Premium), UKG Pro Forecasting,
UKG Pro Gaming, UKG Pro Workforce Management Healthcare Productivity, UKG Pro Leave, UKG Pro WFM Non-Prod
Additional Tenant, UKG Pro Rotation Schedule, UKG Pro Scheduling, UKG Pro Strategic Workforce Planning, UKG Pro
Task Management by Thinktime, UKG Pro Timekeeping (Houry or Salaried). UKG Pro Workforce Management (Hourly or
Salaried), UKG Pro People Analytics with Pro Workforce Managemant Diata (Premium or Enterprise), and UKG Pro WFM
Talk. It alzo incledes UKG Pro Document Manager and UKG Pro Peopla Assist if ordered with UKG Pro Workforce
Management. but without UKG Pro Pay and for UKG Pro People Center.

UKG Pro Workforce Managemeni was formally referred to as UKG Dimensions.

2. Right to Access and Use, Fees

Customer acknowledges and agreaes that the access rights to use the Subscription Services, including Seasonal Licenses
when included on the Ordar, are limited based upon tha number of emploveas identified on the Order. Monthly Sarvice Fees
shall be based on such number of employees and invoiced on the frequency for the invoicing of the fees ("Billing
Frequency”) as identified on the Order commencing on the Billing Start Date identified on the Order. Customer may increasa
the number of employees using the Subscription Services by executing an additional Ordar. Seasonal Licenses, if purchased
by Customer will alzo be identified on the Order. “Seasonal Licenses" are limited use licenses that have the following
attributes: (i) valid only for the four (4) consecutive months during the annual period identified on the Order; (i) valid from the
first day of the month in which they commence until the end on the last day of the month in which they expire; and (i} will ba
affective automatically each year during the Term, subject to tarmination and non-renewal as provided in the Agreement.

3. Customer Data

Customer Data shall be made available to Customer (o retrieve at no additional charge during the Order Term and, unless
otherwise mutually agreed to by the parties, for no more than thirty (30) days after expiraticn or termination of the
Agreament for any reason.

4. Service Level Agreament

The Service Level Agreement ("SLA") is set forth in Exhibit 1 of this Services Description.

5. UKG Support Policy

The UKG Support Policy is sat forth in Exhibit 2 of this Servicas Description.

6. UKG Pro Workforce Management Additional Tenant and Disaster Recovery

UKG Pro Workforce Management and the related Subscriptions Services include one standard production tenant and one
partial copy non-production tenant limited to 36 months of data. Additional partial copy tenant may be ordered on an annual
basis. The recovery time objective is 24 hours and the recovery point cbjective is 4 hours.

7. AtomSphere Service and Boomi Software

“Boomi AtomSphere Service” means the third-party service for the creation of integrations by Customer, which Customer
has the right to access through Subscription Services {excluding UKG TeleStaff Cloud).

“Boomi Software” means the third-party proprietary software associated with the Boomi AtomSphere Service.
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Az part of the Subscription Services but axcluding UKG TeleStaff Cloud, Customer has the right to access and use the Boomi
AlomSphare Service provided by Boomil, LP. {"Boomi”) and a non-exclusive, non-transferable and non-sublicensable censa
to use the associated Boomi Software ag part of the Boomi AtomSphere Service. Customer may use the Boomi AtomSphera
Service and the Boomi Software only to create integrations to and from the Subscription Services. If the Sanices Dascription

and right to use Subscription Services terminate, Customar's right to access the Boomi AtomSphare Sarvice and the Boomi
Software also terminates.

Customer understands and agrees that the AtomSphere Service and the Boomi Software may work in conjunction with third
party products and Customear agrees to be responsible for ensuring that itis properly licensed to use such third party products.
Customer further understands and agrees that (i) the AtomSphera Service and the Boomi Software are protactad by copyright
and other intellectual property laws and treaties, (i) Boomi, ite Affiliates and/or its suppliers own the copyright, and othar
inteflectual property rights in the AtomSphere Service and Boomi Software, (iii) the Boomi Software is licensed, and not zold,
(iv) this Services Dascription does not grant Customer any rights to Boomi's trademarks or service marks, and (v) with respact
to the AtomSphera Service and Boomi Softwara, Boomi reserves any and all rights, implied or otherwisa, which ara not
axpressly granted to Customer in this Services Description.

Customer may, at its discretion, store other data on the systems to which it is provided access in connection with its use of
the AtomSphere Service (the "Hosted Environment™). Customaer is solely responsible for collecting, inputting and updating
all Customer data stored in the Hosted Environment, and for ensuring that Customer complies with the Acceptable Use Paolicy
with respact to the AtomSphare Service and Boomi Software. Customer agrees that such data may be accessed and used
by Boomi and its represantatives worldwide as may be needed to support Boomi's standard business operations with respact
to the AtomSphere Service and Boomi Software. Customer agrees that data consisting of Customer contact information
(e.g., email addresses, names) provided as part of Maintenance AtomSphera Services may be sent to Boomi's third party
service providers as part of Boomi's services improvement processes.

In connection with the use of the Hosted Environment and the AtormSphere Service, Customer may not (i) attempt to use or
gain unauthorized access to Boomi's or to any third-party’s networks or eguipment; (i) permit other individuals or entities to
copy the Boomi Software; nor {iil) provide unauthorized access to or use of any Boomi Software or the associated access
credentials. Customer shall cooperate with Boomi's reasonable investigation of Hosted Enwvironment outages. security
I=sues, and any suspected breach of this Section.

The Hosted Emvironment is a non-production environment.
8. UKG Pro Workforce Managemeant Data Hub

The UKG Pro Workforce Management Data Hub requires the use of certain Google Cloud Platform sarvices inciuding
BigQuery and Storage. Googhke Cloud Platform services must be obtained by Customer directly from Google.
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Exhibit 1

SERVICE LEVEL AGREEMENT FOR THE
SUBSCRIPTION SERVICES AVAILABILITY

Service Level Agreement: UKG offers the Sarvice Level Agreemeant (SLA) and associated SLA Credits as described herain,
sobely for Subscriptions Services which are subject to this Services Descriptions.

Availability: The production environment of the Subscription Sarvices will maintain 99.75% Availability. Availability s
calculated on a monthly basis as follows:

Monthly Minutes - Total Minutes Not Available -
{ Maintenance Period ] X 100% = 00, 75%

Monthly Minutes - Maintenance Period

Monthly Minutes: means the tofal time. measured in minutes, of a calendar month commencing at 12:00 am of the first day
of such calendar month and ending at 11:5% pm of the last day of such calendar month.

Maintenance Period: means a scheduled maintenance period within the applicable maintenance window identified balow,
when the Subscription Services are not available. Tha Maintenance Pericd is used for purpoze of the Service Credit
Caleulation; UKG continuously supports the producton environment on a 24x7T bazis to reduce disruptions.

The current maintenance window for UKG Pro Workforce Management and related Subscription Services covered
by the same Services Description for each of the data center locations is:

# USiCanada Eastern Time every Thursday from 12:00 AM to 4:00 AM

= Australian Eastern Time every Thursday from 12:00 AM to 4:00 AM

= Central European Time every Thursday from 2:00 AM to 6:00 AM

The current maintenance window for HR Service Delivery and related Subscription Services coverad by the same
Services Description for each of the data center locations is:
= The Planned Maintenance Time may not excesd 120 minutes per calendar month. "Planned Maintenance Time"
means the total number of minutes of planned maintenance and other UKG scheduled system activities in the given
calendar month, including but not limited to the necessary time for: (i} regular upgrades to the UKG HR Service
Dalivery Subscription Services, (i) technical maintenance of its platforms, and (i) installing security patches.
= If these activities will impact the Availability of the HR Service Delivery Subscription Services, UKG will use
reasonable efforts to provide Customer advance notification (via e-mall for all customers having subscribad to the
status paga).

Total Minutes Not Available: means the total number of minutes during the calendar month that the Subscription Services
i= inaccessible as the result of an Outage.

Outage: means the Customer is unable o access the UKG tenant environment at any of its production data centers’ intemet
connection points for reasons other than (a) the failure or malfunction of equipment, applications or systems not owned or
controlked by UKG or its third party suppliers providing the Subscription Services (b) the suspension of the Subscription
Services in accordance with the terms of the Agreement.

Service Credit Calculation: An Outage will ba deemead to commence when the Subscription Services s unavallable to
Customer and ends when UKG has restored Availability to the Subscription Services. Outages in one production environment
may not be added to Qutages in any other production environment for purposes of calculating SLA Credits.

SLA Credits: If, due to an Qutage, the Subscription Services does not maintain 99.75% Availability, Customer is entitied to
a credit to Customers monthly invoice for the affecied month, such credit to be equivalent to 3% of Customer’s monthly
Subscription Services feas for every 1% of Availability below 99.75%, but in no event to excead 100% of Customer's monthly
Subscription Services fees. SLA Credits become available starting the month after Customer's Subscription Services ara
live.

Reporting and Claims Process
UKG will provide Customer with Avallability metrice on a monthly basis for each prior calendar month, upon Customer's
written request to UKG within sixty (60) days of completion of the month that Customer is claiming an SLA Credit. Customer

waives any right to SLA Credits not requastad within this time perod. All perfformance calculations and applicable SLA Cradits
are based on UKG' records and data unless Customer can provide UKG with clear and comvincing evidance to the contrary.

Customer acknowledges that UKG manages its network traffic in part on the basis of Customer's utifization of the Subscription
Services and that changes in such utilzation may impact UKG' ability to manage network traffic. Therefore, notwithstanding
anything else to the contrary, if Customer significantly changes its utilization of the Subscription Services than what is
contracted with UKG and such change creates a material and adverse impact on the traffic balance of the UKG network, as
reasonably determined by UKG, the Parties agree to co-operate, in good faith, to resolve the issue. Customer furthaer
acknowledges that the SLA Credit shall serve as Customear's sole and exclusive remedy in connection with UK G not meeting
the Sarvice Level Agreemeant as set forth herein in full and final settlement of any Subscription Services level claims. For the
avoidance of doubt, the SLA Credit specified herein shall be in recogniticn of the diminished value of the Subscriptions
Sarvices resulting from UKG's failure to meat the agreed upon level of performance, and not as a panalty.
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Exhibit 2

CUSTOMER SUPPORT POLICY

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

Pricrity Based Support
UKG provides support on a "priority” basis. As such, customers with the most critical request(s) will ba serviced first, pursuant

to the foliowing UKG guidelines:

Priority Level Description Target Response Time
A critical Customer issue with no available workaround where the | Thirty (30) minutes or
High Subscription Services cannot be accessed, or where the | immediately via Rapid
Subscription Services are axperiencing major system degradation, | Response
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
Sarvices
A szerious Customer issue which impacts ability to ulilize the | One (1) business hour or
Meadium Subscription Services effectively, such as: immediately via Rapid
Response
+ |ntermittent or inconsistent functionality results or data
accuracy (8.g., accrual balances not matching pay codes
but balances are accurate)
« Data display inaccuracies or inconsistencies across
multipla tasks
« Application performance is inconsistent or fluctuates
Mon-critical Customer issue generally entailing use and usability | Within two business [2)
Low izsues or "how 10" questions, such as: hours
« How do | set up a holiday pay rule?
« How do | run a report?

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 pricrity issues.

Support Language

Support is provided in English and may be provided in French, German and Spanish in some regions during local business

hours.

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 of oparating system malfunctions, incleding browser and internat connaction, or
failure of the internat;
3. Services required for Subscription Services programs or conversions from products or software not suppled by
4.

UKG; or

Implementation services, configuration changes, and custom reports,
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Critical Outages

UKG will provide continuous effort on all high priority events through efther bug identification, the development of a
workaround, or problem resolution. If this affort goes beyond normal business hours, the case may be passed to the after-
hours team. On-going continuous aeffort 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 Sarvices
and staffed by UKG support engineers covering the full spectrum of skill sets and technical expertize. The teams are
empowerad to dynamically apply the appropriate resources to a case based on severity and complaxity for the fastest
resoluticn time possible.

The teams are also integrated with the development engineering and cloud operations staff and engage their assistance and
technical guldance when nacassary andior directly escalate depending on case severity and time to resolve considerations.

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 mesolution status, action plan development, resource integration and
implernentation co-ordination. The account or relationship manager remains engaged untll the situation has been
succassiully remediated.

Managament Escalation

Customers may, at any time, ask to speak to a UKG global support manager if they expenence 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
telaphone your UKG support services canter and ask o speak to a manager. Phone numbers are listed on the UKG
Community at https:fwww.ukn.com/support

Remote Support

UKG utilizes a web-bazed screan-sharing tool of its choosing that enables UKG to support Customers by empowearing our
support representatives to remotaly view the computer of a Customer’s user. By connecting through the intermet or via
intranats and axtranats, support represantatives 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. Streamiined and
searchable, the information Customers need is just a click away.

Additional Support Options
Ag part of the Support Servicas, UKG may also provide:

»  UKG Onboarding Exparience: Step-by-step guidance to assist Customer during onboard activities
Success Manager: A LIKG resource o provide guidance on bast practices in using Subscription Sarvices
Integration/AP| Support: Assistance with enhancing and updating existing APIs and integrations
New Feature Review and Activation Assistance: Guidanca 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
patterms
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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:

Target
Priority Level Description Response
Time
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: ,
o Cloud outage Thirty (30)
. ¢ Unable to sign-off time cards rmnuteg or
High immediately via
e Payroll data accuracy or unable to process payroll Rapid
e Totals are not accurate Response
¢ Unable to collect punches from terminals
e Unable to access a critical function within the
Subscription Services
A serious Customer issue which impacts ability to utilize the
Subscription Services effectively, such as: One (1
¢ Intermittent or inconsistent functionality results or bun:in(egs hour
Medium data accuracy (e.g., accrual balances not matching or immediately
pay codes, but balances are accurate) via Rapid
e Data display inaccuracies or inconsistencies across Res
: ponse
multiple tasks
e Application performance is inconsistent or fluctuates
Non-critical Customer issue generally entailing use and
Low usability issues or “how to” questions, such as: Within two (2)

e How do | set up a holiday pay rule?
e Howdo Il run a report?

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:

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

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

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

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

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

e Configuration Review: Assistance with optimizing the use of Subscription
Services based on your current usage patterns
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UKG Kronos Systems, LLC

Exhibit E

UKG Acceptable Use Policy

This Accepiable Use Policy (this “Policy™) desoribes prohilsited vses of the Services. In scoordance with the Agreement, Custormer agrees to use the
Seruices n sccordancs with the [atest version of This Policy.

1. Prohibited Use,

Clstoimes agreas that it shall nat use the Sendces, nor apthoize, encourags, peormals, facilitste or instruct othess indluding its autherized users of

Affilietes fo use the Services as set forth below:

{9} Mo Niegal, Hormiful, or Offensive Use or
Contot

Customer may net use, of chwoanage, promote, facilitate or instruct others to use, the Servicesfar

any illcgal, harmiful-ar oBonshve use, ar to transmit, stome, disglay, destribetn or otherwzo make

avaialnlo contert that i il legal harmfil, or offensive. Profibitod acthatics or content include: but

arc not Bmibed ta:

»  Whegal Artivities. Arry Biogal scttties: including sdvertising, transmitting, orothenwse
raking avalabls gambing stes or sordces or disscminating, pramating or facitating chid
pamagraghy.

= Harmfulor Frsududent Activibies, Activitics thet may be hanmful to cthers, URE's opemtions
or reputation, incliding offering or desermenating frudulent goods, serdces, schemes, or
promctians [o.g., make moncy Tt schemes, ponel and pyramid schemes, phishing, or
pharmingt, or engaging in other deon ptee practices.

L] ing Content. Canbont that nfri or misappropristes the inteffectuad property ar
prop nctany rights af athems.

= Offensive Content. Content that = defamatory, obscene, abumeve, imastecaf priacy, o
atherwise chjectionable, including contént that constitutes chifd pomography, refates bo
bestiality, or dopicts non conscnssal sox acts.

s Harmiul Content Contont or obhor compaten tschnalogy that moay damage, interdore with,
sumeptiticusly inbercopt, dr exprogrdabe any system, program, or data, ncluding vineses,
Trajan herses, wormns, Hme bombs, ar@neelbots.

b} Mo Socurlty Viclotions

Custamer may not wse the Senices o vialate the seoarity or integnty of amy netwaork, compater

or coenmen|icabians systom, software application, oo netwark or compubng device feach, o

“Lymiem’. Probihied actiities include. bt am not limibed tn:

= Unauthorimed Access. Actessing oo using any System without pormission, including:
attompting to probe, scan, or test the vulnerabiliy of 2 System or to broach amy secunity ar
suthenticatian measures used by a Systrm. Custnenor-will not perfarm ary sooarby inbogrity
ervicw, penetraban inst, load test, denial of service simufation or vulnerability scan on any
Sysbom,

»  intercogtian. Manitaning of data.or taffic oo 2 Sysom withoot permission.

= Falsification of Origin. Forging TCF IF packet headiers, ¢ mail headers, or amy jpartafa
message destribing s origin or route. This prahibitian does not includs the s of alizses or
ananymois remad e,

= Mo \rse of Aobots. Cestomer will not ase any toof designed o ssdomatically emulate the
actions of 2 humnan user (e.g., robats]

) Mo Hetwork Abuse

Custamer may nod maka nobwork conncctians [ any wsers, hosts, or netwarks undess Cistames

as pormisshon to comemunicate with them. Prohibised actieities incluse, but arn not Emited ba:

- itaring or Crawling. ng ar crawding of o System that empairs or disruptsths
System being monitored o orwded.

= Denial of Service (Do) imundating 2 tarped with communications roguests so the aepet
cithor cannot respond tologith traffic ar responds sa slawdy that it beoomes ineficctun,

= intentionad Interference. imtorivsing with the propers functioning of amy System, including 2oy
defibemte atterpt to overboad 2 system Ery mail bomibing, nows bombing, broadcast ottacks,
arfloading tochniques.

= Operation of Cortain Servioes. Oy
mall redays ar cpen reoarsrae damain namic sereeTs.

s Avoeding System Restrictions. Wsing manual ar electranic means b svold any use limitstions
jplaord on @ Systom, ssch asaooess and SoEEe esinckons

services ke cpen pooies, opon

{dy Mo E-Mall or Other Massoge Abuso

Customar will not uso the Sarvice to distrbute publish zang, or focilitote the scndng
of unssdicited moss 2 mail or othor messoges promctiens, odvertiong, or
solicitotions (ke spom] sduding commicrtiol ogwertising ond infarmooanal
announcerents Customer will not aftar or ctscure mod heodoms or ossumc G
scnder's identsty without the sender'’s cxpéct pormason. Custormar will not collec
replies to messoges sont from another intomet sonsos provides if those mossages
winlote this Pofoy or the eoooptobio use polcy of that provider.
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2. Monitoring and Enforcement

UIKG peserves the right, bul dees not assume Lhe ottigation, be investigate ame vielation ef this Palicy ar mizuse of the Services, UKG may:
= jrvestigate wiolabions of Uis Policy ormisuse ol He Services; or
e, dsalde aecess o, o8 madilieany conteal & resource hal wealates this Palscy

IF Custenar violates s Palicy or autheaizes or Belps oliers o dase, UEE mizy susapsnd use ol Lo Seryices unll] the siolaliog is conrecded of
Larrngnate e Agresment Ton cause in gccomdance with e terms of the Agrasrmenl, UKG may modify this Policy b ey e upan willen nofice to

Customres of @ revised version,

UHG inay mepard asy activiily hatit saspects welabes army Baw or regulation bo appropriate law enloscemenl olficiais, regulators, or othes
appropriate thind gerties, URGS regorting ray mrclede disclosing agpropriate customer infonmaetion, UKS also may coagerabe with approgeiats
L sl carnenl agenciss, regulaton, or olhes appapriats Bid parties Lo helg et s dreestigation and geesscotion of Alegal conducl by

previding nabwork and syalems inlarnation related 1o sleged vielations of U Policy.

3. Reporting of Violations of this Policy by Customer

I Cuslarmer bacoames aware ol any violation of Ui Pelicy, Customen will Bnmedsately notify UG and goovide UKE with assistance, asrequested,

Lex bl of gapedy Lhe violateoon,
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UKG Kronos Systems, LLC
Exhibit F
UKG Data Processing Addendum

This Data Processing addendurm ("DPAY) is by and between (i) the UG entity, as the Processor of Customer Personal Data, set
forth in the Ordar or Statement of Work that references the UG Master Services Agresment, or any other then-ourrent effective
agresment, (the “aAgresment™], [“UKE"), and {ii] the person or entity who is named on such Order or Statement of Wiork on behalf
of itself and Customer affiliates, as the Controller of Customer Personal Data, [“Customer”] and i an addendumn to the
Agreement. Customer and UKG are referred to individually as a “Party” and collectively as the “Parties”.

WHEREAS, in the course of providing the Sandaces to Custormer pursuant to the Agreement, UG may Process Customer Personal
Ciata on behalf of Custormer, and the Parties azree to comply with the following provisions with respact to the Processing of
Custormer Personal Data

NOW THEREFORE, in consideration of the mutual covenants contaimed herein and for other good and veluable consideration, the
respective receipt and sufficency of which are hereby acknoededzed, the Parties agree as follows:

i General
11 The shove and foregoing recitals are true and correct and incorporated herein by reference.

12 This DP2 consists of the terms and conditions set forth in this 0PA and the following Schedules, which are attached
hereto and incorporated herein by referance:

121 Schedule 1: Details of the Processing

122 Schedule 2: Technical and Organizational Security Measurds
123 Schedule 3: Additonal Applicable Privacy Provisions

2 Definitions

1 Imthis DP&, capitaiized terms will have the meanings set out below. Capitalized terms not othenwise defined below will
have the meaning given to them in the Agreemsant

“affiliates” means, as to UKG, those entities that are directly or indirectly controlled by URG Inc; and as to Customer, those
Customer antrhies that directhy or indirectly control, are controlled by, or ane under common controd with Custormer. “Contral”
{im this contaxt) means the possession, directly or indmectly, of the power to direct or cause the direction of the management
and operating policies of the entity m respect of which the determination is being made through the ownership of the majority
of its voting or equity securities, contract, or otherwise.

“applicable Lawis)” means any applicable provisions of 2l laws, codes, legslative acts, regulations, ordimances, rules of court,
and court orders which gowvarn the Party's respactive business operations. UKG shall comply with all Applicable Laws applicable
to LKG in its role as 3 Data Processor Processing Personal Data, For the avoidance of doubt, UKG is not responsible for complying
with Applicable Laws applcable to Customer or Customers's industry. Customer shall comply with &l Applicable Laws to Customer
a5 @ Data Controller,

“Cross-Border Transfer Mechanism™ means applicable legally valid mechanisms required for the ransfer of Customer Personal
Cata from a Controdler or 3 Processor in 2 given jurisdiction to another Processor or Subprocessor operating in a separate
Jjurizdiction where Applicable Laws require a legal mechanism for oross-border transfer. Such mechanisms include, by way of
example and without limitation, the Standard Contractual Clauses.

“Core Subscription Services" means UKG Pro, UKG Pro Workforce Management, UKG Ready, and HRSD (including People Assist
£ UKG Pro Document Manager) offerings identified in the Order.

“Countries with Adequate Protection” means the following applicable third countries, temritories, or specified sectors within a
third country: {1] for data processed subject to the EU GDPR: the EEA, or 2 country or termiory that is the subject of an sdegquacy
decison by the Commission under Article 45(1) of the EL GDPR;

(2] for data processed subject to the UK GOPR: the UK or a country or termtory that is the subject of the adequacy regulations
under Article 45(1) of the UK GDPR and Section 174 of the Data Protection Act 2018; and/ar

{3] for data procassed subject to the Swiss FDPA: Switzerland, or 3 country or territory that (i) is included in the list of the states
whose legislation ensures an adequate level of protection as published by the Swiss Federal Data Protection and Information
Cormmissioner, or (i) is the subject of an adeguacy decision by the Swiss Federal Council under the Swiss FDPA
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“Customer Personal Data” means any Personal Data Processed by UKG on behalf of Customer pursuant to or in connection with
the Agreement.

“GDPR" means EU General Data Protection Regulation 2016/679.

“Pseudonymized Data” means Data that has gone through Pseudonymization.

“Restricted Transfer™ means a transfer of Customer Personal Data from Customer to a UKG Processor, o a transfer of such data
between UKG Processors, where such transfer would be prohibited by Applicable Laws (or by the terms of data transfer
agreements put in place to address the data transfer restrictions of Applicable Laws) in the absence of a Cross-Border Transfer
hechanism.

"Services" means Core Services and any other UKG Products and Services.

“Standard Contractual Clauses” or “SCCs™ means any type or module of standard contractual dauses approved by any relevant
authority such as the European Commission in Decision (EU) 2021/914 on standard contractual clauses for the transfer of personal
data to third countries, the British Data Protection Authority, the Swiss Data Protection Authority or the Singapore Data
Protection Authority, including those executed between UKG Affiliates as UKG Processors. The completed EU SCCs (Processor-to-
Processor) and (Controller-to-Processor) are available on uke.com, and are deemed incorporated in this DPA, in accordance with
Section 11 below.

"Subprocessor™ means any person {including any third party and any UKG Affiliate]) appointed by or on behalf of UKG to Process
Customer Personal Data on behalf of Customer in connection with the Agreement, a list of which is available on ukg.com, and
which is incorporated herein by reference.

"UKG Processor” means UKG or a UKG Subprocessor.

"UKG Other Products & Services” means Professional Services and UKG products and services other than Core Subscription
Services, which are subject to the spedfic Supplement for UKG Other Products and Services available on ukg.com.

The terms, "Commission”, "Controller”, " Data Subject”, "Member State”, "Personal Data™, "Personal Data Breach”, "Personal
Information”, “Processing”, “Processor”, "Pseudonymization” and "Supervisory Authority”, will have the same meaning as in
the GOPR, or the equivalent meaning as set forth in Applicable Laws, and "Processing” shall be interpreted to incfude the
following as applicable “Process”, "Processes” and “Processed”.

‘Where applicable, the terms, “Service Provider™ and “Sell” will have the same meaning as in the California Consumer Privacy Act
["CCPAY).

3. Processing of Customer Personal Data
31 LUEG will:
311 comphy with all Applicable Laws in the Processing of Customer Personal Data; and

3.12 not Process Customer Personal Data other than for the purpose, and in accordance with, the relevant Customer's
instructions as documented in the Agreement and this DPA, unless Processing is required by the Applicable Laws to which the
relevant UKG Processor is subject, in which case UKG to the extent permitted by the Applicable Laws, will inform Customer of
that legal requirement before the Processing of that Customer Personal Data.

3.2 Customer hereby:

321 instructs UKG (and authorizes UKG to instruct each Subprocessor) to: (a) Process Customer Personal Data; and (b} in
particular, transfer Customer Personal Data to any country or territory subject to the provisions of this DPA, in each case as
reascnably necessary for the provision of the Services and consistent with the Agreement.

3322 warrants and represents that it is and will at all relevant times remain duly and effectively authorized to give the
instructions set out in Section 3.2.1 on behalf of each relevant Customer Affiliate;

323 warrants and represents that it has all necessary rights in relation to the Customer Personal Data andfor has callected
all necessary consents from Data Subjects to Process Customer Persanal Data to the extent required by Applicable Law; and

324 acknowiledges that Pseudonymized Data may be reused for specific secondary purposes outlined in this DPA and/for the
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Agreement, including but not limited to data analysis, research, product development, and improvement, including through the
use of artificial intelligence, machine kearning, and similar advanced technologies, as long as such reuse complies with Applicable
Laws. UKG agrees to maintain the confidentiality and security of Pseudonymized Data in accordance with the technical and
organizational measures detailed under Schedube 2. UKG shall restrict access to Pseudonymized Data to onby those personnel
who have a kegitimate need-to-know for the specific purposes outlined in the Agreement. UKG will not attempt to re-identify or
reverse enginesr Pseudonymized Oata to obtain Personal Data. 1t s understood that any processing by UKG must at all times
comply with the reguirements of Applicable Laws, as detailed in Section 3.2.4 and Section 5 of this DPA. The Parties mutually
agree and acknowledge that, solely in relation to the purpose of improving the Services, UKG's use of such Pseudonymized Data
shall be considered a compatible purpose with the original processing intention for which the Customer Data was initially
collected. UKG commits to (i} making reasonable efforts to pseudonymize, de-identify, and aggregate Customer Data befare
utifizing it for the purpose of enhancing the Services, (i} offering to users the possibility to withdraw their consent to such usage,
and {ii} to reasonably assist Customer with data subject access requests.

33 Schedule 1 to this DPA sets out certain information regarding UKG's Processing of Customer Personal Data as required
by Article 28(3) of the GDPR (and equivalent requirements of other Applicable Laws}.

4. UKG Personnel

UKG will take steps t0 ensure that access to Customer Personal Data is fimited to those individuals who: {a) need to know or
atcess the relevant Customer Personal Data as necessary for the purposes of providing the Services under the Agreement or to
comply with Applicable Laws in the context of that individual's duties to UKS; and (b) are subject to written confidentiality
undertakings or professional or statutory obligations of confidentiality.

5. Security

51 Taking into account the state of the art, the costs of implementation and the nature, scope, context, and purposes of
Processing aswell as the risk of varying likelihood and severity far the rights and freedoms of natural persons, UKG will in relation
to the Customer Personal Data implement appropriste technical and organizationzl measures to ensure a level of security
appropriate to that risk as set forth in Schedule 2 to this DPA.

5.2 In assessing the appropriate level of security, UKG will take into acoount the risks that are presented by Processing, in
particular from a Personal Data Breach.

b. Subprocessing

6.1 Customer generally authorizes UKG to appoint Subprocessors in accordance with this Section 6, including without
limitation those Subprocessors provided herein and any new Subprocessors. Subprocessors used for UKG Other Products and
Services may be listed under each applicable Statement of Work ar Order Form or in an addendum ta this DPA.

6.2 UKS will provide Customer with a mechanism to obtain notification of the appointment of any new Subprocessor,
including material details of the Processing to be undertaken by the Subprocessor at least thirty {30) days before said
Subprocessor carries out Processing activities on Customer Personal Data on behalf of Customer. Customer may object, on
reasonable data protection grounds, to any new Subprocessor by providing notice of an abjection to UKG within ten (10) days of
Customer’s receipt of notification of the addition of the new Subprocessor by UKG. In the event UKG, in its sole discretion, is
unable to forego the utilization of a new Subprocessor that has been objected to for the Processing of Customer Personal Data
or is otherwise unable to reasonably address the Customer's objection within thirty [30) days of UKG's receipt of such objection
from Customer, the Customer may terminate the impacted services upon written notice to UKG. This termination right is
Customer’s sole and exclusive remedy if Customer objects to any new Subprocessor.

6.3 With respect to each Subprocessor, UKG will:

631 werify that the arrangement between UKG and the Subprocessor is governed by a written contract including terms
which offer at least equivalent level of protection for Customer Personal Data as those set out in this DPA and mest the
requirements of article 28(3) of the GDPR; and

63.2 if that arrangement involves a Restricted Transfer, confirm that the Standard Contractual Clauses, or other legally vatid
Cross-Barder Transfer Mechanism, are at all relevant times incorporated into the relevant agreement(s) between UEG and the
Subprocessor.
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7. Data Subject Rights

71 Taking into account the nature of the Processing, UKG will assist Customer by implementing commercially reasonable
technical and organizational measures for the fulfilment of the Customer’s’ obligations, a5 reasonably understood by Customer,
to respond to requests to exercise Data Subject rights under the Applicable Laws.

T2 If UKG receives a request from a Data Subject under any Applicable Law in respect of Customer Personal Data ("Data
Subject Request”), UKG will:

721 pramptly redirect the Data Subject to it Controfler; and

722 ensure that UKG does not respond to that Data Subject Request except on the documented instructions of Customer
or as reguired by Applicable Laws to which UKG is subject, in which case UKG, to the extent permitted by the Applicable Laws,
shall inform Customer of that legal requirement before UKG responds to the Data Subject request.

8. Personal Data Breach

21 UEG will notify Customer without undue delay and in accordance with Applicable Laws upon UKG or any Subprocessor
becoming aware of a Personal Data Breach affecting Custemer Personal Data, providing Customer with sufficient information to
allow Customer to meet its obligations to report or inform Data Subjects of the Personal Data Breach under the Applicable Laws.

B.2 In the event of a Personal Data Breach, the Parties will reasonably cooperate with each other, and UKG shall take
commercially reazonable steps to keep Customer informed as to the investigation, mitigation, and remediation of any such
Personal Data Breach.

B3 Except as may be required by Applicable Laws, UKG will not notify Customer's affected Data Subjects about a Personal
Data Breach without Customer's prior written consent.

9. Deletion or return of Customer Personal Data

9.1 Subject to Sections 9.2 and 9.3, following the latter of either (i} termination or expiration of the Agreement or (ii}

cessation of the Processing of Customer Personal Data, (the "Cessation Date”), UKG will, in accordance with the terms of the
Agreement, promptly return or delete Customer Personal Data that can be reasonably identified and extracted in accordance
with the requirements of the relevant Applicable Laws.

52 Wotwithstanding Secticn 9.1 above, each UKG Processor may retain Customer Personal Data to the extent and for such
pericd as required by Applicable Laws, provided that UKG will ensure the confidentiality of all such Customer Personal Data and
will ensure that such Customer Personal Data is only Processed as necessary for the purpose(s) specified in the Applicable Laws
requiring its storage.

53 Upan receipt of written request from Customer, UKG will provide written certification to Customer that it has complied
with this Section 9.
10. Audit rights

UKG shall demonstrate appropriate technical and organizational measwres to Customer throughout the term. Customar may
exercise such audit right either personally or by appointing a third party that is bound by appropriate obligations of confidentiality
and acceptable to UKG. Customer may exercise such audit right on an annual basis with reasonable notice. Any such audits shall
be fimited to & robust customer due diligence package consisting of details on UKG' information security/risk practices,
examination of the results of the annuwal AICPA S5AE 138 50C 1 and S0C 2 Type |l audits conducted by an independent third party,
executive summaries of the annual penetration test results or verification of such testing through the S0C 2 report for Core
Subscription Services, and reasonable access to knowledgeable personnel to discuss the controls in place, including a meeting at
UKG corporate headguarters. In the event Customer requests support or information beyond the content described above, then,
upon customer's audit request, the Parties will mutually agree on the terms of the audit plan, which shall include details regarding
the scope, duration, fees, and scheduling of the audit. In no event shall Customer or its designees be permitted to access UKG
systems, network servers, scan summaries or activities logs.

11. Restricted Transfers and Cross-Border Transfer

111 Customer i fully aware and acknowledges that UKG operates as a global company with locations across the world. In
order for UKG to provide customers with service level continuity and to optimize both organization and mansgement of the
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guality of its products and services, UKG reserves the right to have Customer Personal Data processed by other UKG Affiliates or
by Subprocessors and that may be located in a different region than where the original Processing took place, which Customer
accepts.

11.2 In connection with Restricted Transfers, UKG will onfy operate cross-border transfer of Customer Personal Data either
to Countries with Adeguate Protection or based on a Cross-Border Transfer Mechanism.

113 In connection with Customers operating in countries where no Restricted Transfers are occurring, no transfer
mechanism shall be applicable.

12, Additional Assurances

121 UKG shall maintain the following additional safeguards with respect to Customer Personal Data that is transferred
pursuant to the Standard Contractual Clauses:

1211 UKG agrees to notify Customer of any request from law enforcement authority or other governmental authority with
competent authority and jurisdiction owver UEG for disclosure of Customer Personal Data processed under this DPA ["Disclosure
Regquest™) to the extent permitted by applicable law. UKG shall not respond to Disclosure Requests without notifying Customer
and receiving written authorization from Customer to respond to such Disclosure Request, except as required under Applicable
Laws or order of court or governmental authority with competent authority and jurisdiction over same;

1212  Inthe event UKG receives a Disclosure Request for disclosure of Customer Personal Data processed under this DPA and
Data Processor is not egally permitted to notify Customer of the Disclosure Request, UKG agrees to take reasonable kegal actions
against the disclosure of the Customer Personal Data and to refrain from disclosure of the Customer Personal Data to the
respective authorities until a court of competent jurisdiction orders UKG to disclose such Customer Personal Data. In such event,
UKG agrees to provide the minimum amount of informatéon required when responding to the Disclosure Reguest, based on UKG's
reasonable interpretation of the Disclosure Request; and

1213 UEG can make available to Customer a Transter Risk and Impact Statement to assist Customer in carrying out its own
transfer impact assessment related to Customer's use of the Services.

i3. General Terms

131 Governing Law. Without prejudice to causes 17 |Governing Law) and 18 |Choice of Forum and Jurisdiction) of the
Standard Contractual Clauses:

1311  the Parties to this DPA hereby submit to the choice of jurisdiction stipulated in the Agreement with respect to any
disputes or claims howsoever arizing under this DPA, including disputes regarding its existence, validity or termination or the
conseguences of its nullity; and

13.1.2  this DPA and all non-contractuzl or other obligations arising out of or in connection with it are governed by the laws of
the country or territory stipulated for this purpose in the Agreement.

132 DPA Priority. MNothing in this DPA reduces UKG's obligations under the Agreement in relation to the protection of
Customer Personal Data or permits UKG to Process (or permit the Processing of) Customer Personal Data in a manner which is
prohibited by the Agreement. With regard to the subject matter of this DPA, in the event of inconsistencies between the
proviseons of this DPA and the Agreement, the provisions of this DPA will prevail.

133 Claims. Any claims brought under this DPA shall be subject to the terms and conditions of the Agreement, including but
not limited to, the exclusions and limitations set forth in the Agreement.

134 Severabifity. Should any provision of this DPA be invalid or unenforceable, then the remainder of this DPA& will remain
valid and in force. The invalid or unenforceable provision will be either (i} amended as necessary to ensure its validity and
enforceability, while preserving the Parties’ intentions as cosely as possible or, if this is not possible, (i} construed in a manner
as if the invalid or unenforceable part had never been contained there,

135 Order of precedence and amendments. UKG reserves the right to amend any term of this DPA at any time, provided
the rights and obligations of the Customer will not be negatively impacted. Any such amendment will be effective on the posting
of an updated version at www.ukg.com. UKG will provide Customer with a mechanism to obtain notification of any material
amendments to this DPA, such that Customer shall receive such notice at least thirty (30} days before such amendments are
effective. Customer may object, on reasonable data protection grounds, to any material amendment by providing notice of an

ohbjection to UKG within ten |10} days of Customer’s receipt of amendment notification by UKG. In the event UKG, in its sole
discretion, is unable to forego the amendment that has been objected to for the Processing of Customer Persanal Data or is
otherwise unable to reasonably address the Customer's objection within thirty (30) days of UKG's receipt of such objection from
Customer, then Customer may terminate the impacted services upon written notice to UKG. This termination right is Customer's
sobe and exclusive remedy if Customer objects to any material amendment. if Customer does not exercise its termination right
within the thirty-day time period, Customer shall be deemed to have accepted any such amendment.
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Schedule 1: Details of Processing of Customer Personal Data
This Schedule 1 includes certain details of the Processing of Customer Personal Data as required by Article 28({3) GDPR.
Subject matter and duration of the Processing of Customer Personal Data
The subject matter and duration of the Processing of the Customer Personal Data are set out in the Agreement and this DPA.
The nature and purpose of the Processing of Customer Personal Data
Prowision of the Services as set out in the Agreement and this DPA.
The types of Customer Personal Data to be Processed

All Customer Personal Data required by UKG to correctly provide the Services to Customer pursuant to the Agreement which may
include, without limitation: employee first and last name, employee 1D number, department code, badge number, job titke,
absence information, identification and contact information of Customer data subjects, employment and education details of
Customer data subjects, other information that Customer may collect in order to pay and manage its workforce.

The categories of Data Subject to whom the Customer Personal Data relates
Customer’s employees, contractors, and job applicants.
Special categories of Customer Personal Data to be Processed

Mone unless otherwise specified or unless special categories of personal data including without limitation biometric data
collection is enabled by Customer on given UKG offerings.

The obligations and rights of Customer

The obligations and rights of Customer are set gut in the Agreement and this DPA.

Privacy related contact:
UKG: rivaCyiE ukE.com.
Customer: As specified in this DPA, in the Order Form or in the Statement of Work.
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Schedule 2: Technical and Organizational Measures

The following Technical and Crganizational Measures are applicable to UKG Core Subscription Services. The specific Supplemeant
for UKG Other Products and Services to this DFA is applicable ta any UKG Other Products & Services.

1 ISAE3402 /SSAE 18 (SOC 2) Audit: UKG shall ensure compliance with [SAE3402/SSAE 18 AINCPA Trust Prindpies for
Security, Confidentiality, and Availability (and, where in scope, Privacy and Processing Integrity), and will undergo an audit each
year for the purposes of examining the relevant controls with respect to the Services. Such audits shall be carried out by an
independent, certitied third party and the resulting reports shall be provided to Customer upon request. UKG shall ensure the
data center carries out its own $0C 2 audits and provide such reports to Customer upon request.

. IS0 27000 Series Audits: UKG shall ensure compliance with 150 27001, 27017, and 27018, where in scope for the UEG
Services. UKG shall also ensure the datacenter used to provide the Services will continue to have its IT security management

certified according to IS0 27001 or comparable industry standard security framework. The audits shall be carried out by an
independent, certified third party, and upon request, UKG shall provide the certificates to Customer.

3. Entity Controls: Consistent with UKG's obligation to maintain its compliance programs as described above, UKG shall
contimuoushly @my out the following security measures:

a) Security Policy: UKG shall maintain an information security policy that is reviewed annually by UKG and published and
communicated to all UKG employees. UKG shall maintain 2 dedicated security and complianice function to maintain and monitor
security controls across UKG.

b} Employee Onboarding: All UKG personnel shall be subject to a comprehensive background check and agree to accept UKG's
Code of Conduct upon hire.

¢} Employee Termination: UKG shall terminate all credentials and access to the Services of a UKG employee in the event of
termination of his or her employment within a reasonably timely manner.

d] Access Controts by UKG Personnel: Access to all URG owned or licensed network components, servers, databases, computers,
and software programs by UKG personnel shall be protected by an authentication procedure that requires giving at least a unique
username and complex password. UKG shall implement technical controls to enforce a password policy consisting of a minimum
number of characters and complexity, including requirements of alpha, numeric, upper case, lower case andfor special
characters. Lockout pericds shall be in effect for inactivity and unsuccessful password attempts. Passwords shall expire after a
fixed amount of time.

2] Security Awareness Training: UKG employees shall participate in security awareness and privacy training, upon hire and

annually thereafter.

f} Change Management: UKG shall employ a change management process based on industry accepted standards for change
management in configurations, software, and hardware.

4. Application and Network Contrals:

aj Privileged Aocess by UKG Personnel: Privileged access to UKG owned or ficensed network components, servers, databases,
computers, and software programs by UKG personnel that are used in the provision of the Services shall be secured by means of
a two-factor authentication and shall be defined by UKG in such a manner as to ensure that the access authorizations are granted
anly to the extent necessary to perform the assigned role. Any access to UKG's systems used in the provision of the  Services
shall be monitored.

b) Infrastructure of the Data Center: UKG and/for its sub-protessor(s] shall manitor the infrastructure in order to identify any
security vulmerabilities.

¢} Anti-Virus and Malware Scanning: UKG uses commercially available malicious code detection software, including virus
detection and malware detectors, on UKG systems. Anti-virus definition files shall be updated regularly, on a scheduled basis,
following the availability of such updates by the software provider.

d} Secure Coding Practices: UKG developers shall be trained on secure development. Applications should be written in a secure
manner to implement industry practices, such as input validation, session management, 50L injection, and cross site scripting
mitigation. These practices shall be tested as part of the annual penetration testing described below.
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&) Patch Management: UKG shall review all patches, updates, and upgrades of operating systems, middleware, or applications to
all relevant components of the Services after they have been released by the manufacturer and tested by UKG. UKG shall manage
the patching process prudently to assure that critical patches are applied in a timely manner consistent with the associated risk.

fy Segregation of Customer Data: UKG shall provide appropriate security controls and segmentation methods to protect and
isclate Customer Data from other tenants.

g} Encrypted Data Transfers: Customer Data input into the Services shall be secured using an industry standard protocol, such as
Transport Layer Security [TLS).

h} Encrypted Data Storage: UKG shall encrypt Customer Data using industry standard technology, such as AES-256 encryption
standard for data at rest.

i} Firewalls: Connections to the Services networks, shall be protected with industry standard firewalls. UKG shall update its
firewall software regularly, on a scheduled basis, following the availabifity of updates by the software provider.

j}intrusion Detection: UKG shall implement and maintzin an intrusion detection monitoring process at the network and/or host
level to protect the Services and detect unwanted or hostile network traffic. UKG shall update its intrusion detection software
regularly, on a scheduled basis, following the availability of updates by the software provider or a heuristic analysis shall be used.

k] Systems Hardening and Secure Configuration: UKG shall follow industry standards for platform hardening and secure
configuration. UKG shall remove or disable unnecessary utilities from operating system configurations and restrict access rights
to beast privilege.

I) Penetration Testing: UKG shall contract, as part of its security program and on at least an annual basis, with an independent
third party to comduct & network and application penetration test. The penetration test will include, but is not imited to, the
potential for unauthorized internet access, compromise of roles, and escalation of privileges for the Services. Upon request, UKG
will provide an executive summary of said penetration test including the scope and methodology of the test and confirmation
that critical and high-risk findings have been remediated or provide an independent third-party audit report attesting to such
testing and remediation. Penetration testing includes the web application vulnerabilities defined by the Open Web Application
Security Project (OWASP) Top 10 and those listed in the SANS 25 (as applicable) orits successor current at the time of the test.

m) VYulnerability Management: UKG shall implement commercially reasonable processes designed to protect Customer Data from
system vulnerabilities. UKG shall perform scanning of the infrastructure using an industry recognized automated scanning tool
desipned to detect security flaws and security vulnerabilities within the operating systems. UKG shall assess scan results and
remediate relevant security vulnerabilities within a reasonable amount of time based on the risk to the Services.

n} Audit Logging: UKG shall log UKG personnel’s access to the Services to maintain an audit trail that includes, but is not limited
to, web server logs, system logs, and network event logs.

. Physical Access Control: UKG shall ensure that its data center sub-processor wses industry standard technology to
ensure that only the appropriately authorized staff have access to those systems of UKG that are used to provide the Services.
This shall include at least the following measures: visitor sign-ins, role-based access controls, limited access to the server rooms
and to the alarm systems which report any unauthorized access.

B. Imcident Response and Motification:

a) UKG shall maintain security incident management policies and procedures, induding security incident escalation procedures.
Ini the event UKG confirms unauthorized access or acquisition, disclosure or use of Customer's Personal Data has occurred, UKG
agrees to notify Customier, in accordance with the terms of the Agreement or per Applicable Laws.

b} UKG shall (i) investigate such information security incident and perform a root cause analysis; (i) remediate the effects of such
infermation security incident; and (i) provide Customer with assurances that such information security incident is not likely to
recur.

I Disaster Recovery: UKG shall maintain a Disaster Recovery plan and present verification of this plan (via the 50C 2
reparting) at the request of Customer. UEG shall test this plan once a year and verify that the planned measures are effective,
reviewed by management and updated &5 necessary.

8. Business Continuity: UEG shall maintain a plan for returning to operation in the event of a disaster and present a
summary of this plan at the request of Customer. Upon UKG's declaration of disaster, UKG shall implement said plan to return
the Services to operation. UKG shall annually test and review its business continuity plan and update as necessary.
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Schedule 3: Additional Applicable Privacy Provisions
The following provisions will apply if and to the extent applicable to the Processing of Customer Personal Data by UEG.
1. U5 Privacy Laws

“LL5. Privacy Laws™ have the same meaning as in Applicable Laws and regulations concerning the privacy and security of
information reasonably identifying or linked to an individual, including, without limitation, the California Consumer Privacy
Act, Cal. Civ. Code & 1798100 et seq. or its successar the California Privacy Rights Act, Cal. Civ. Code § 1798.100 et seq., and
their accomipanying regulations as promulgated by the California Attorney General or California Privacy Protection Agency,
as then applicable (collectively the "CPRAT); the Colorado Privacy Act, Colo. Rev. Stat. § 6-1-1309 et seq. (the “CPA”) the
Connecticut Data Privacy Act, Public Act No. 22-15 (the “CTORA"); the Utah Consumer Privacy Act, Utah Code § 13-61-101
et seq. (the “UCPA *); and the Virginia Consumer Data Protection Act, Virginia Code & 59.1-571 et seq. (the "VCDPA").

Obligations. To the extent UKG i a Service Provider or Processor and receives Personal Information from Customer and
processes Personal Information on behalf of Customer in connection with UKG's provision of the Services to Customer, UKG
in its role as a Service Provider or Processor, will not: {i] Sell or Share such Personal Information; (i) shall not retain, use, or
disclose such Personal information for any purpose other than performing the Services or Business Purpose under the
Agreement or as otherwise permitted by the U.5. Privacy Laws; (iii] retain, use, or disclose the Personal information for a
commercial purpose other than providing the Services unbess otherwise permitted under the Agreement; or {iv) retain, use,
or disciose such Personal Information outside of the direct business relationship between Customer and Service Provider
unless otherwise permitted under the Agreement; |v) combine the Personal Information that the Service Provider receives
from, or on behalf of, the Business with personal information that it receives from, or on behalf of, ancther person or
persons, or collects from its own interaction with the consumer, provided that the Service Provider may combing personal
information to perform any Business Purpose. UKG, in its role as a Service Provider or Processor, agrees to comply with the
US Privacy Laws as appficable to Service Provider in its provision of the Services to Customer under the Agreement. For
clarity, UKG shall notify Customer if it makes a determination that it can no longer meet its obligations under the CPRA and
Customer may take reasonable and appropriate steps to stop and remediate the unauthorized Processing of Personal
Information.

Consumer Requests. To the extent applicable, and subject to the nature of the Processing and the information avaiiable to
UKG, UKG will reasonably assist Customer with the fulfilment of Customer's obligation to respond to consumer requests for
exercising the data subject's rights as set out under the LS. Privacy Laws.

2. United Kingdom ["UK") International Data Transfer Addendum to the EU Commission Standard Contractual Clauses

The UK Intermational Data Transfer Addendum to the EU 50Cs is available on ukg.com, and is deemed incorporated in this DPA,
in accordance with Section 11 of the DPA.

In conmection with transfers of Customer Personal Data to which UK GDPR applies, UKG will only operate cross-border transfer
of Customer Personal Data either to Countries with Adeguate Protection or based on a Crass-Border Transfer Meachanism.

If the Processing of Customer Personal Data inwohves any transfers to a country that is not a Country with Adequate Protection,
then:

If UKG's bilfing address is in an Adequate Country, the appliable UK IDTA (Processor-to-Processor] will apply with respect to all
Restricted Transfers that are subject to the UK GDPR from UKG to Subprocessors and UKG Affiliates;

If UKG's billing address is ot in a Country with Adequate Country, appliable UK IDTA {Controlier to Processor) will apply with
respect to Restricted Transfers between UKG and Customer.

3. Switzerland

Where Applicable Laws of Switzerland requires sufficient safeguards for the adequate protection of Personal Data transferred to
a third country, the EU 5CCs shall apply. In case of a transfer from Switzerland subject to the Applicable laws of Switzerland, the
terms bekow will have the following substituted meanings for the purposes of the EU Clauses: (i) "GDPR" means the FADP and
the Revised FADP. (i) "Ewropean Union”, "Union” or "Member States” means Switzerland, provided that the term "member
state™ must not be interpreted in such a way as to exclude data subjects in Switzerland from the possibility of suing for their rights
in their place of habitual residence, provided it is in Switzertand in accordance with Clause 18 c. (i) “Supervisory Authority”
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means the FOPIC. The EU 5CCs shall also protect the data of legal entities until the entry into force of the Revised FADP

In connection with transfers of Customer Personal Data to which FADP applies, UKG will only operate cross-border transfer of
Customer Personal Data either to Countries with Adequate Protection or based on a Cross-Border Transfer Mechanism.

if the Processing of Customer Personal Data invobves any transfers to a country that is not a Country with Adeguate Protection,
then:

- If UKG's billing address is in an Adequate Country, the applicable EU SCCs (Processor-to-Processor] will apply with
respect to all Restricted Transfers that are subject to the GDPR from UKG to Subprocessors and UKG Affiliates;

- If UKG's billing address is not in a Country with Adequate Country, appliable EU SCCs (Controller to Processor) will apply
with respect to Restricted Transfers between UKG and Customer.

4, APEC { Australia

"APEC" means the Asia Pacific Economic Cooperation, a regional economic forum established in 1989 to leverage the growing
interde pendence of the Asia-Pacific. See www apec.org for more information.

"APEC Member Economy”™ means the 21 members of APEC: Australia, Brunei Darussatam, Canada, Chite, China, Hong Kong-China,
Indonesia, Japan, Republic of Korea, Malaysia, Mexico, Mew Zealand, Papua Mew Guinea, Peru, Philippines, Russia, Singapore,
Chinese Taipei, Thailand, United 5tates, and Vietnam.

UKG shall not transfer Personal Data outside of the jurisdiction where the Perscnal Data s obtained unless permitted under
Applicable Laws. Where UKG Processes Personal Data from an APEC Member Economy on behalf of Customer, UEG shall perform
such Processing in @ manner consistent with the APEC Cross Border Privacy Rules Systems requirements |["CBPRs®) {see
whwwi.chprs.org) to the extent the requirements are applicable to UKG's Processing of the Personal Data. If UKG is unable to
provide the same level of protection as required by the CBPRs, UKG shall prompthy motify Customer and cease Processing. In such
event, Customer may terminate the Agreement with respect only to those Products and/for Services for which UKG s unable to
provide the same level of protection as required by the CBPRs by written notice within 30 days.

Any reference to Personal Data Breach is deemed to indude Motifiable Data Breaches under the Awstralian Privacy Act 1988,
5. Argentina

Argentine Model Clauses: means the Model Agreement of International Transfer of Personal Data for the case of Provision of
Services (Contrato modelo de transferendia internacional de datos personales con motivo de prestacion de servicios) (reference:
EX-2016-00311578- -APN-DNPDP#MI- Anexo |l) approved by the Direccion Macional de Proteccidn de Datos Personales on 2
November 2016 ("Argentinian Clauses”™).

In connection with transfers of Customer Personal Data to which Argentinian laws applies, UKG will only operate cross-border
transfer of Customer Personal Data sither to Countries with Adequate Protection, or based on the Argentinian Clauses, which are
deemed incorporated herein by reference. For the avoidance of doubts, any information required under the Argentinian Causes
are deemed provided under the Cross Border Mechanisms incorporated herein by reference.

b. China
Should Customer choose to use UKG Services in China, Customer acknowledges that:
a) UKG cannot guarantee the availability of UKG Services in China;

b} Access to UKG Services solution from China is not guaranteed, and therefore some provisions in the Agreement that
governs the provision of UKG's Services may not apply; and

c) In the ewent that parties engage in cross-border transfers of data outside of China and the Chinese Standard Contract
for Export of Personal Information | “Chinese Standard Contractual Clauses” or “Chinese SCCs") is required by applicable Chinese
laws to such cross-border transfer, the parties {or their applicable affiliates) will execute such separate Chinese SCCs without
changes to the official Chinese SCCS to govern the cross-border transfers of data,

T Brazil
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The Parties shall handie Customer Personal Data in accordance with the Lei Geral de ProtecSo de Dadas ("LGPD"} and only for
the purposes that are compatible with those described in the Main Agreement.

UKG shall notify Customer in writing of [a) a2 confirmed Personal Data Breach, or [b} any notification, complaint, consuftation or
request made by the Brazilian National Data Protection Authority due to the processing of Customer Personal Data.

UKG shall, in accordance with the terms of Article 18 of the LGPD, provide Customer with reasonable assistance when necessary
to respond to a complzaint, consultation or request from a data subject regarding the processing of Customer Personal Data
(inchuding, without limitation, any request for access, rectification, deletion, pertability or restriction of processing of Customer
Personal Data).

UKG shall only transfer Customer Personal Data to another jurisdiction in accordance with the terms of the LGPD, and UKG shall
offer puarantees and compliance aligned with the regime of data protection provided in the LGPD for any transfer of Personal
Data outside of Brazil
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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 EI 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
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Type or write name of company Type or write name of authorized individual
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