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KRONOS SALES, SOFTWARE LICENSE AND SERVICAS AGREEMENT Ruv KR-102500.2

Custorry and Krones agres that the terms und conditfons set forth b this Apreement shall apply to all Kzonos Bqulpment, Software, Professional and Fduoational Servicss,
Suppor, ind sach ather Kronos offerings, ns spuified on on order form {an *Ordur Porm'™ sighed by the partles which expressly refretices 1his Agresment (or 16 slgned
contemperuneowsly heeetoh

Kronos and Customes hereby agess Mot the terms and conditions of this Agreement apply to any Ordes Fern executed by Kronos ond Cusfomey which $upressly
references this Agreement {Including wny Ocder Form slgned contemporneously with thia Agreemend segmalliss of fhe nppeorance of aay express referengs (o this
Aresment), BHhar party may torminate this Agreement upen thirty (30) duys privr writtan notice to the other party, provided however that any Order Form signed by the
partles prior fo the wffective date of such termination ¥l remaln in slfect wnloss olherwise speelfically erminawed In accordunce with the terms of thix Agreament.
Kronos may require additional terms and sonditions for the sule of livetise of products or services not contemplated by tiis Agreemunt (inchading withuy! limitation those
that may be roluled Lo [ntetalivnal services) pravided that 5o sush sdditional terms und candifions shall bs blnding upon Customer without Cuslirier's prier written
consent, Notwithstanding, Kronos will not be obligated to ecepl or npprove an order for any produots or ssrvises for which such addiienal terms and conditions are
required. All orders are subjeot 1o the approval of Krones® enrporate oitice in Chelmsford. Magsachusetie, This Agreement and the Order Fomm shall suponiodu the pre-
printed terms of any Customer prehase order or uthee Customer pederfng document, and a0 sush Custoruer pre-printed terms shud} upply (0 the ftems ordored.

. PAYMENT AND DELIVERY

Untess atherwisa set forth n this Agroeraeit, payment torms ury indicated on the Osder Form oF other contenpataneous ordering document contulning produst-speaifia
payeent te7ms signed by the purtles, Dolivery (enis are as statod on the Order Perm ("Delivery™). Kronos will involie Cugtonier for products upon Delivery, Unless
athcrvise sef forth on th Order Porm, Protisssional wid Bgueational Scrvices are pravided on a timo and matertnbs busls. invuived monthly as rendered, Customer wyies
to puy il npplicebla taxes tevled or besed on the producs, services or other churges hedner, fneluding state and local yntes and vxolse taxes, and any faxss of umnuuil in
Tiew thoronf patd or payabli by Kronas, cxelusive of foxes bused on net Income, Customer ogreds to pay s late chargs of one percent (1%} par month, (but not [n cxoess of
the rate alfowed by Jaw, on any overdue smounta not the subjeet of a good fuith disputs. If full payment ix not mads within 91 duys of Gnal paynvent dus dats, Customer ls
responsiblo forall expenses, Tncluding tegal Feas, newmed by Kronos for cothtlon.

2. GENERAL LICENSE TERMS

Kronos owns oF has the Aght 1o license the Softwars, The Software and Spftware documeniation aee confidential nd may not be disclosed 1o & thing party without Krenes'
wirlticn conseal, Th Sofwors containg propristary inede secret tzchnglogy. Unouthorbeed wst ang copylng of such Software i prohibited by law, including United Stales
and forcign copytipht luw, The pries Customer pays for 3 copy of the Sofware eonstilules o livense fes thot entities Gustomer to wse the Soliware 35 s¢t forth helow. Kronos
wants to Custarner o non-exglusive, nonteansiorabls, perpetunl {excepl ag provided herein) {icense to use the Softwaro. This llcenss muy by lermindtéd by Krones by
written notics to Cuslomer upon sy muterin] bisach of this Agroement by Customer which remalrie uncured for o perod of thiity (30) days after such wiitten notice from
Keonts, Upon SUch terenination of this license by Knonos, Customer will have né fither Aght to use e Softwere und will stunn the Software media o Kronos and destroy #il
copics of tha Soltwure (und welated documentation) In Custormers possession or vontrol. This livunse 18 subject te ol of the terms of this Agreament.

1, BER BASED LIMITATIONS .

Customer recognizes and apnees {hut the livens: ta use the Softwars is Tinitzd, based upon tho umount of the licenss R patd by Custonten Limilmioag, which are sl forth
on the Order Farm, may Inelude fhe number ol employees, simultaneous or active users, Softwaro product modules, Software Teatures, compuier modsd and serlal nombar
and purtilion, andor the number of telephone lines or terminals to which the Sultwuré Is permitted to ba eonneoted. Customer agrees to; 1) ust the Softwary unly for the
nusmiber of employees, slaltancous or astive users, vompuie medel, parition and seral numbsr, dadéot ferminsls pormitted by the applisnbla lteensn fea; ) uee only the
product modules andior Gafures perilticd by the spplloubls license fees; and ilh use the Soflwnre only 0 support of Customer’s own buslaess, Customer sgrecs not ta
increage the number of employves, sliiangous or sellve usess, pontitlons, terminals, products modules, featurss, or to upgrade the model, d¢ applicable, unless ond until
Cusloaner pays the appliesble foe For such increnspfupgrade. Cuslomer may not ralicanse of sublicensa the Softwars 1o, or othorwlso permit uss of the Sofwars {including
timesharing or tetworking usc) by oay third party, Costomer may not provitks stavice burean or gther dals procusting services that make use of the Sollware withowt the
axpress prior wiitien ¢onsent of Kronos.

4, OBJECT CODEONLY
Cuslomer 7y use the computer programs Tnétuded In e Softwary (the “Prograns”) n ebject eade form oaly, andh shall not reverse compils, disessemble or ofherwise eanveit
ths Programs a0 uncewmpiled oF unossembled code,

5, PERMITTED COPIES

Cuglomer may copy the Prosroms 33 Jeasonsbly noocssary (o lund and execute the Programs and for backup and dissslor reeovary wndl testing purposes only, oxcept for
addltional copics of the Telulime Sefware and the Kranos {Serie (which st be licensed separataly). All coples of the Programs or uny part thersof, whether in printed or
sachine readable Borm nid whether on stotage media or otherwise, ars subject to all the terms of this licenss, and all coples of the Prowrums of any pat of the Peograms shull
neluds the copyright and propristary ghts hollees conteinod in the Pragrms s dslivered to the Customer,

6 UPDATES
I the gvent that Kronos suppliss Service Packs, Polnt Releases and Major Reloases (including legislative updates It availuble) of the Softwarc {cottectively roflamed 1o 08
“Updits™, steh Updatos shall bu purl of the Software and the provisiens of ihis fcense shall 2pply to such Updates end 1o tho Soltwars 2s modified thereby.

7. EXPORT

Customer seknowldges thal the Softwara may be restricizd by the Unites) Stawws Government or by the country in which the Seftwars i installed from vxport to ceriain
countries und cerain omgunizitions snd Sndividuals, and upress to comply with such lnws, Custumer sgrees to camply with all applicoble 1aws of all of the countries in
which 11 Softwsre may be used by Gustomer und shall indemntfy Kianos for any noncempfianes which rosults In dumuges r Hahility for Kronos.  Customer's
abligations hareunder shall survive the terminatlon or expiration of this Agreement. Custormer must obtaln Kranos' proy writien sonsent beforo exposting the Soflwry.

f. FIRMWARE

Customey ey rol downlond firmurre updates for the Kronos Egulpment unlcen Cuslomsr is ralntsinlag such Eyulpment under v swpperd plan with Krenos. Kronos shall
have the right to sudif Customsr’s Kronos Fauipment o daterming if Customer has downtoaded any finawore to whish Custonsr i8 not entitled. 18such mulit reveals that
Cuslomer hea downlonded figmware for the Krones Egquiptrisnt 1o which Customer is nol entitted, Customer shali b sesponsible t pay Kronos for sush upduted firmwars
I secordancs with Kronos' then-ourront suppoit policles,

% TRAINING POINTS

Customer #grees to puschas2 tho quantity of Kronos =i talnlng points” indleated on the Order Yomm o the rate queted (the "Troining Poinis™). Purchased Trolaing Poins
riay bo redeemed Tor s equivalent vahie of instruetor-led trafing sesvivns affoced by Kronos, Avaitable lnstruntor-ded seslons an isted ot pitofousiomsT.Kronoseom and
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cxch ession hos the Tralning Pulnts valpe indicated. Truining Polats wsy bo redeemed ot any Henc within 12 months of the data of the upplicable Order Form, ut which e
they shuil expire, Tealning Pofnts muy nol by exehanged for other Keanos products arlior servives, Kronos will mvoles Customer for the ‘Truining Polirs Identified in the
Order ¥orm tpon sacsutlon of such Ordet Form with puyment due upon the payment lerms irdicated in such Order Form,

10. ACCEPTANCE

Yor Customer's Tnitio! purchuse of each Equipment and Softwars produst Kronos shall provids tn deceptance tost period {the “Tost Paried™) thul cOMInCes upon
instzlfatlon. Instailation shall be defined os: 8.) the Equipment, if any, Is mounted; b the Software Is installed on Customer's server(s); and .} Implementalion 2am
iraining, if ainy, Is complete, During the Test Perlod, Customer shull determine whether th Equipment and Software mext the Kronos published ¢lecironte documentation,
("Bpeaifications").

The Test Period ahsll be For 30 duys. ¥f Customer has nol given Kromos o wiitln deficienny ststement specifying how thy Byuipment or Software fulls {0 nest the
Speelticafivns ("Deficlonoy Statemeni™) within iha Test Perlod, the Equipment and Software ghall bo deantd aeeepted, 1 Customer provides a Doflafency Stutemett within
the Tost Perdud, Kronos shall huve 30 days o comeel the deficlency, and Customer shall have an additlonul 30 Gays to ovaluats the Bquipment and Softwar, I lhe
Equipment ot Software does not mest the Specifications st the end of the scopnd 30 doy peeod, wither Customer or Keonos may terminaly this Agesanent. Upon any such
tertlnation, Customer shall tstum all Equipmen( and Software (und related dacumentzfion) 10 Kronos, and Kranas shall refund eny monies puld by Customer ta Kronus
for the returtied Bqulpment and Sofiwarc. Nether gurty shall than have uny further Jisblity to the othee for the products that were the subjent of th Acceptonge Test.

1. LIMITED WARRANTY

Kronos warrants thin al) Kronos Equipment and Software mediu shull be frga from dofeots in materlals and workmanship, for a period of ninety (90) days from Belivery, In the
wvenl oF & breach of this wiriraaty, Customer's exclusive remedy shutt be Krones' repale oF rephacement of the defteient Equipment andfor Soflware media, at Kronos®
wpHon, pravided thut Customer's wse, Instilutivn and malntenunce thearef bave contormed lo the Spenificatlans. This wasramy is vxendesd to Customer enly and shall rol
apply to any Equlpment {or paris iharcot) or Soflware media in the eveni oft

{s) dumuge, defeats or matfunctions resulting trom wisuse, acaldont, negledt, \arnpering, {including medification nr replacement of any Kronos componenis o any
boueds supplied with the Equipmunt), unusual physical or elestrical stross or couses uiher than namis) and intended use;

(b)  fallite of Castormer v provide znd malptain 3 sultabla instellalion environment, ar apeatfied in the Speslfientions; or
{c} malfunetions resulting from the vse of badges ur supplies not approved by Keonos,

Whn wslng wnd applying tha Informatien genesated by Krenos produsts, Custamer |5 responslble for ensuring that Customer comptles with tha applicable requirements of
federaf ond stule Jaw, |F Customes is Beeasing Workforce Peyroll Software or Workforce Absence Menagement Software: (1) Customer is solely rspenslble for the
vontent ond seourey of alh repors sl docurnents prepaced {n whole or in part by using such Sofiware, (1) uaing such Software doos not salessy Customss af eny
prafesslonal obligaton vonverning the proparation and review of such repurs ond doctimcnts, (i) Customer does not rely upen Kronas, Bost Soflwure, (o, of suth
Soflwars for sny advice or puidance regarding complianes with fodoral and staty Jaws o the appropriste tax teeatmeat af ltoms reflevted o swh reports or dotunents, aid
{lv) Cusluzrer Wil reviow any salculations mede by using sbeh SeRwars and sutisfy flseif that thosa ealeulalivns ave oot

12, INDEMNIFICATION

Kronos agreas 1o idemnily Customer and 1o hiold 1t harmless from unl against any and all claims, costs, feey and wxpenses {indluding ressonable kepgat fees) reloting to
uslunl ¢ Allegsed Snfiingement of United Stales o Canadion patents or copymishts ssseried agalnst Custamer by virtue of Customer's use of the Softwere delivered and
mainlained by Kronos, provided that 1) Krones s given pronpt writicn notice of any sweh claim wnd has sule sontrol aver the Tnvestigation, properation, defknse and
seitloment of such elsim: and, 1) Customer reasonsbly conperites with Kronps in conasslivn with the firogoing nmd provides Krones with all information In Customer's
posscsslon reluted 1o such clalm and any fuclher nssfstanoe os repsonably requested by Kronos, Kronos will bave ne ebligation to indenmify Cuslomer {0 (he extent any
such claim is bused on Ihe uss of the Softwars with soRware or equipment not supplicd by Kronos, Bhould any ar wl of thy Suflware as delivercd and maintHned by
Kronos beeome, o 4 Kronod neusonubly upinion be likely 1o become, the subjsct of any guch tluim, Kronos may ot Its optioa: 1) procure For Customyr the right o
contiive 1o e the affected Sofiwars e contamplated hesunder 1) replues or mudity the affeoted Softwure to maks ity use nen-infringing; or i) should auch aptions nol
bo avallalsle 1t reasonuble oxpense, erminate this Agreement with respeol o Lhe uffedled Software upon thirdy (10) days pior written nulive te Customer. in such event of
sorminetion, Custamer shall ba sntitled to 4 pro.mats refund efot] Rees pald ta Kronos for the affected Softward, which pefimnd shall ba caloulnted using o fiva year straight-
line dapregiotion commeneing with the dute 0T The relovant Ocder, Additlonalty, Krons ogrees to b Hable for tangible propery damage or peronal {njury coused solely
by the negligence or whlful misconduct af its employses.

13, PROBFESSIONAL AND EDUCATIONAL SERVICES

(a) TRAVEL EXPENSES

Customer agress (0 reimburse Kronos for ol mosonable und necessary travel incurred by Kronus in the performances of any prefessionsl pndior elyationsl services,
provided thot such lraved complizs with the then curret Kronos Tmve) und Expensa Policles. Customer further agrees to puy any frve) oxpenses such us airfurs, lodging,
mestls and Jocal ransportation, plus  edministrafive Re of ten percent (L0%) of the ampunt of such huvel expensos, incumed by Kronos to detiver purchased professional
services andfor educational services in sucondanca with the €rones Travel sod Expease Policies, Customer will be billed by Krones for sugh tmvel expenses end paymenl
thereof shall be due net 3.

(b) ENGAGEMENTS . . . .

Unless otherwiss Indioated on the Order Fom, Professlonal and Educetlonnl Services {"Profossional Servives™) shall be provided on @ time and matcral bagis ot thy mies
set forth in tho Order Form, I a dollar Hmiy is stated in the Order Form ur any assoclated statecnent of work ("SOW™), the limit shall be deomed un wticate for
Customer's hudgeting nd Kmnos' resonrce scheduling putposcs. After the dollar limit i3 expended, Keonos will sontinue to provide Professlonal Survices on 4 time and
muterials basts, If s Clangs Order or Schedule of Servicss for continustion uf the Frofessiona) Servives is signed by the parties,

() WARRANTY

Krenos wamants thut ull professtonat and educetions) services pecformed under this Agreamint shull by porfprned in a professional and campelont mannge. T tha cvent that
Kronoa breaches this warranty, and Customer s6 16tifies Kronos within 30 days of recolpt of fuvoice for the applicabls services, the Quatomer™s soly reitedy and Kronos®
exalusaive Habllity shall be to re-perform the seivices which wers deficient i @ manner 50 ns to conform to the forogoing wumunty, 21 re additiona] cost 1o Customcr,

() KRONOS PROPESSIONAL/EDUCATIONAL SERVICES POLICIES

Kronos" then-cusrend Pofessional/Educational Services Polivies shelf epply te il professione] sndfor Educulional Services purchiyed undor ihe applicable SOW and may be
nevéssed at mmw&mm@mﬁmﬁﬂm@mwﬂm‘ﬁ ey (“Professional Services Poliels™). In the event of a conflict between the
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Professional Servives Policles amd this Agreement, tha terms of this Agriement shall pravail,
{4, SOFTWARLE SUPPORT SERVICES

{8} SUPPORT DPTIONS )

Customer may seloet Trom the folluwing Software support purchiase options: Gold {or Cold Plus) and Platirum (or Plutinum Blus) support {*Sorvice Typs™), each
providing different service coverega periods and/or service afferings, s specificd hervin (*Bervics OHtrings™) und in the Kronaa Suppor! Service Policies (defined below),
Custorner ywst prchase the surme Servies Type for all of the Software epeelfied on the Order Foem, (hownver, If Custoaner fs purchasing support servicss for Visiomwure
Software, Customor muy only purchass Gold Sorvice Type for the Vislonware Softwate). All Updnies shalf bo provided via romole ncovss, Custonter may purchass
shpport services for Bquipment in uccordonge whh the torms and conditions of Kronoa' standard Bqulprent Suppost Services Agreement 8 copy of whish Is avalleble
upon raquest and bs Tosuted atr hifod/vnsny. kgmos.com i NSuppoitd

ADLISY

{6} EXTENDED SUPPORT PROGRAM (DELL SRRVERS)

Customérs purchestng the Extended Suapert Progrum (45 indlcated on the Order Form) for their Dalt servers purchised from Kronas shull receive o spectafized, buniled
sc1 of Kronos Buppont Services, Becawse of tho specialized naturc of these survlees, the terms und conditions locnted al

hitpesfwerw Jronom.comsleraliSnoplpmentat Tenns aypx shall supersede the provistons of thls Agreosment for the Extendud Sapport Program.

(&) TFRM OF SOFTWARE SUFPORT

Unless otharwise Indionted on Mie Qrder Form, suppatt servics shafl vemmence en the Software Delivery dole and shall continue for un inillal tam of ons (1) yms,
Supporl servies shall automativally venew for additional ong year tems en the uaniverssry date of its commencement dato, unlws eliher party nofifles the ot in writing stxty
{60} duys peiot 10 that nniversary renswal date. Afer the one year iniliul term of this Agreemunt, the Servise Offeringy provided and the Serviee Coversgo perlod arc
subjeat tn changé by Kronos whh sixty (60) days advanas vrilten potice fo Custemer, Por the Initlud wo (2) renowal years the annyal support feo, for e sime producls
and serviee type, will not Inorcase by more than 4% over the prior year™s annual support e

{6) GOLD SERVICE OFFERINGS
Customer shell be cnlilzd 1o nevstv

{)  Updotes for the Saftware (1ot Including any Soflware for which Kroncs chargss o sepamie Ficense f2e), pravided thul Customer”s apemiting system and cquipment
moct minimen system confizuration AxuUiEmcnts, o8 resouably derennined by Kroaos. IF Customed requesia Kranas {o tnstall sueh Updates or o provids mtrlning,
Cusdoner ngreet 10 pay Kronos for such Installation or retneinlag at Kronas® thea-urreat fimo and materisls pate,

@) Telephons andor electronio dcass to thye Krunos Glebal Support Center for the Jopetng of rquests for serview durlng the Servies Covefage Parigd. The Servive
Coverage Period far the Gold Serviee Offering 1s 2:00 . to ®:00 p.m., bucal tinvs, Monday through Friday, axchuding Kronos holideyw.

(i) Web-bosed suppont ineluding access lu Sofwate dacuraentation, FACQ's, tecess in Kronos knowledge base, Custormr Rorums, nng v-cass management. Such
offerings are subjest to medification by Kronos, Currnt offerings can be found ol hlpwew kronos comySypporvMaintennes b

{iv) Web-based romote dingmosiic sechnical axivtoned which may b utilized by Kranos t resolve Softwars fenctions] problams and user problems during the Service
Coverape Period,

{9 Accoss lo speciulized content as and when mads avalisble by Kronos such as wechnleal advisaries, learing qulek tlps, brown bag seminare, technical insider lips,
SHEM e-Lesrning, [TR Payroll Answerforce und serves caso studies,

(9) PLATINUM AND PLUS SERVICE OFFERRNGS!
#latlnums L wddition ta the Service Offerings specificd fur the Gold Secvice Offkring above, tho Survice Coverage Period for the Platinum Servieo Olfering i3 24 hours »
day, seven days a week, 365 doys o year,

Plus option: In uddition to the Servlce Offerlngs speeified for the Gold Servige Offering ubove, sustoniers purchusing the Plus optlon shall nesive the serviees of o
dedicled, but nat exclusive, Kronos Techmical Acsosnt Manager ("TAM") Ror one preduction Inslance of the Software, Custpmers purchasing the GoldsPlus option shall
designte 1p o one primary unl one gecondary buckup tachnical contatls {*Techinieal Contoots'} to be the sole contects with the TAM, whils custemess purchasing the
Platinsms-Blus option shall deslgnats up o two priciasy end three eeondary buokup Teuhnleal Contacts, Upon request, Custamer muy deslgnate addltlons! and/or backup
Teehmical Conlnols. Customer Is reguired 1o plsce all primary Technieal Contacts through Keonos produst truining for the Sofiwire vovered wnder this Agreement af
Custanier’s sxpense.

Customers purchazing the Platinem-Plus option ahatl glso e¢eive a one day per year vlzlt to be performed o1 the Customer Jocation whete the Software i¥ nslalied. During
this ensite vigit, Krovos shall work wilk Customer ta ideatify ways 1o help Cuestome fnstense functionality or maximize wtilizatlon of the Saftware in Customer’s spenific
¢nvironment. Customer Musl be utilizing the thep-current vorion of the Software. Travel und #xpenses ate nol inshudud and shall be peld by Customer.

(} PAYMENT
Customer shall pay sonuul suppod ¢Trges For th lnitfal temm in sccordance with the payment tems on the Order Porm und for any renewal ferm upon recelpt of fnvoice,
Cusformer shill pay sddldanel suport charges, i ny, and fieas and meterinl charkes upaa recalpt of invoies: -

(£} ADDITION OF SOFTWARE

addltions] Soware purchased by Cuslomar dusing tho nitiul of ony rencwal term sholl be added to lhlx Agprsement at the same support option as the then curent Sofiwera
suppart covenpe in pioce tindsr (hess terms. Custormer pgress 10 pay the charges far such addition, and eny such additton shalt be aulornsticaliy reacwed os provided in these
terma.

(h) RESPONSIBILITIES OF CUSTOMER

Customer apreés (1) 1o provide Kronoy persoanel with full, free and safo aceess (o Saltware for purprats of sipport, inatuding nse of Krenos™ standurd rumote acoess
technology, IF requited; (i1} to mointaln and pporale the Sofiwars In an cnvisonment and aceording te provedurss which conform fa the SpeetAentlony; nad (jil) net to allow
support of the Software by anyone othier than Kronog withaut prior written sutherizatlon from Keonos. Fallurs {o utllize Kionos® rumoly iecess technelogy may delay
Kronos™ responsa mndfor resolution to Customer's reporicd Softwove problam. H Customsr fequires the e of o 3pasifis remote veeess technology nat speuified by Kronos,
then Cystorer aust purehase the Pius option (o fecelve support and provide Kronos personnal with [l fedo and s8fe access to the Temate ucevss hardware andfor

soltwore,
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i}y DEFAULT .
E‘ustomcr shokl have the rght to serainats Kronos support servives 1n the cvent that Kronas is In brenich of the support services warmuly #et forth below and such breach is
not curce within fifteen [15) days after written nufice specifying the neture of the breach, I the tvent of such wemminniton, Kranos shall rafund to Custamer on a pro-rats
Yusis thess pre-pald snnual suppor! fees assoclated with the wnused portion of the support term. Kronos tessives the right 1o igtminate or suspend support seovive fn the avent
the Custooer s in defawlt under this Agreement with Kronos and such defuwlt 18 not comected within Hfeen (15) days aftor written nptice. In oddition, the support services will
terminale and all chunges due hecsunder will bocoms immadlntely dus and payablo in the eveni that Customer ceasty to do business as o going corcom or has ils assels
mesignud by faw.

Y  WARRANTY .
Krofnos warmanls 1hal alt support services shalt be peefomied In a professional and compelint marner.

(k) KRONOS SUPPORT SERVICE POLICIES

Kronos'  then-oument  Support  Services  Policies  ahalt  wpply 10 ot Support  Seivices  purchased  and  may be  iseessed st
httpe/; L3 1t Heies.hitg (“Suppart Polleies™), th the cvent of u vondlivt between the Suppont Policies end this Agrecment, the temis of
this Agreerent shalf provail.

15, KNOWLEDGEPASS HDUCATION SUBSCRIPTION:! o,
The partics hureby agees that the following torms shell upply to Customer's purchase of thy Krunos KnowledgePass Educstion Subsoriptivn unly, I speeified on dhe Order
Fosms

{2} Beoper The Knowlslgeiass Bducation Subseription is unly yvaliabla to custemers who are Heansing Kronos' Workfarce Central Softwara prodhecty oid who so
rointuining sueh producis under & suppost plan with Kranes, The KnowltdgePass Education Subseription providles sesess vig tho Infemel 10 certain cducailony) offerings
provided by Kronos {the “KavwledgePass Content™), Including:
1. Handsvon Guiged Practives
it Tulorials;
iii. Concept movies;
1v. Job Aids in *pdf formy;
v. Tralning Kits (downtoadable zip fles of modifiable laiming sontent);
vi, Informmtion Webinass; ond
vil. Traln-the Trainer Resoures Confes (whish [s only availubbs (0 sustomess whe prirchise the of Kronos” ‘Truin-the Trainer Progroms) which inshedes:
+ nstrucker Guide
+ Student Culde
*Jub Alds
- Datubse fiks
The contont of thuse offerfitgs are subjeot t uhnge by Kronos without nolics,

{B) Teem of Subscription: The KnowlcdgePass Education Subscriptlon shall wn co-teminausly with Customer's Sofware Suppart, nd shull rettow for additionat one (1) year
(¢ems provided Custormer renews its KnowledpePass Education Suhseription ns provided below,

(5) Payment; Gustomur shull pay Ths annual subscription chargs for the inftind erm of the KnowledgoPass Rducution Subseription In accordance with the payment {etms on
e Ordee Fosn, Kronos witl senh Custoncr o renewal inveics for ranewal of the KnowledgePass Edusation Subscription af lxast forty fiva (43} days peioe Lo explratlon of the
s st e, KnpwiedgePass Education Subsceiption shatl romew for an additional one (1) y&r fern I Customer puys such invedce before the end of the nitlal teem or
any renewal term,

(& Limlrsthons: Cuslomer recogmizos and ugrves that the KnowledgePass Conleat s copyrighted by Kvunos, Castomser Is permitted to make topies of tha KnowledpePusy
Content provided In *pdf form solely for Customer’s Internal bse and may ol dhselost sudh KnowlodgoPoss Content [0 aiy third party athur (o Customer's smplayces.
Customer may ot edit, modify, revise, amend, chuoge, alter, euatainize or vary the KnawiedgePags Content withoul the wiitten consend of Kronos, provided that
Custornee may downlead end modify contents of Training Kis solely for Customer's Inlormal use,

(8) Trufnethe-Triner Program (TYT): Cerlification under tho Trofa-thy-Tralner Program ts valid only for tha peint relcese of the Sullware for whlch the TTT' Progrum is
faken, and covers only the Customer employes who completes the TTT Prygrom.

16, CONFIDENTIAL INFORMATION .
wConBdential Information® Is defined o3 Information that [s: T} disclesed between the purties afler the dote af this Agrecratnt that 1s considered confidatiul of praprictary fo the
disalosing purly; ond 11} Gentitied as “confidentlal™ &t the s of disclosure, or wanld bo reasonably obvious to tho rooeiving pasty to constitute confidsnfial Infotmation
tocause of Jepends or other markings, by the cireumstances of disclosurt or the hatwro of the informustion ilself, Additionally, the terms, ¢onditions and pricing conlalned i
s Agreoment nnd the O¢dsr Form, the Sottware (and Sofware documentution), tnd the Fpeohicattons shall be deamed to be Kronos” Confidentiz! Intormetion. Euch
patty sholl protect the Contientint Informatian of the other parly with at least the same degree of care and confidentinllty, but not Yoss than u rousonable standard of care,
which such party urilizes for its owit Informasien of similer chuescler thet it docs not wish diselosed 10 the pubtie. Nefther ponty shall disslose to thind parties (except the
_ parent company of the wha'ly owned gubsidisres of the disslosing perty Who havo a nestd to know) the ofher party’s Confidential Tnformation, or usz §l for nny, purpose
ngt explisltly sut forth hereln, withaut tho privr wiiilsn consent of the other party, The obligation of confidentiality shall survive for three {3) years after the dlsslosure oF
such Confidentiv] Infosmstion, .

This Agreement imposes no obiigation upon elther party with respevt (o tho other purtys Confidential nformation which the recelving party enn establish by legelly
sufficlent oyidence; {3} wan rightflly possesset by the roochving padly without an obligatlon to malniain s confidentintity prior ta recelpt from the dischslng party, (b 1s
generally known to 1hs publis without vielation of this Agreement, (o) i ohtoined by the recalving party in good faith from & third poriy having the right to discose il withowt
an abligation with respast b confideatiallty: (d) 8 independontly doveloped by the secelving paty withaut vse of the disclosing punty’s confidentiol Information, whidh can
Yo shown by lungible evidance; or (o) was requited to e disckesed by npplicadls L provided that the neceiving peity notlfies the disetasing party of mch nquirement prlorto
disulosure, wnd provided further that the receiving party makes dilipent eiforts to limit disclosure,

17. MARKETING ACTIVITIES

Customer pyress thel Kronos may use Customors name o purt of Kroncs' published customer lists. Upun Keonos' request, Customer will pastivipate in mutwally
bencficial marketing and publis relations activities with Krones. All content shall be rubject to the prior review and opproval of Customer, such spproval not tv be

03/14/2011  3:38PM (GMT-0L4:00)




03/14/2011 15:36 FAX LUZ CNTY COMM

1006
Kronos Incarporeted
297 Bitleriea Rond
Chelmgford, MA 01824 : Paget 575
Phone: {78)250-9800
unresenably withheld.

18, LIMETATION OF LIABRILITY

CUSTOMER'S EXCLUSIVE REMEDIES AND KRONOS' SOLE LIABIITY FOR ANY KRONDS BREACH OF THIS AGREEMENT ARK EXPRESSLY STATED
HEREIN. EXCHEPT AS PROVIDED ¥ THIS AGREEMENT, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES Of
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, ARE EXCLUDED,

SXCEPT FOR KRONDS INDEMNIPICATION OBLIGATIONS SBT FORTH N THIS AGREEMENT, IN NO EVENT SHALL KRONOS' OR (T8 PARENTS,
SUBSIDIARIES!, AFPILIATES!, OR THIRD PARTY LICENSOR'S LIABILITY TO A CUSTOMER, HOWSOEVER CAUSED, EXCRED THE VALUE OF THE
ORDER WHICH GIVES RIS TO THE CLAIM, AND IN NO BVENT WIEL KKONOS OR ITS PARENTS, SURSIDIARIES AFFILIATES OR THIRD PARTY
LICENSORS BB LIAYLE FOR LOST PROFITS, LOST DATA QR ANY OTHER INCIDENTAL OR CONFEQUENTIAL DAMAGES ARISING OUT OF THIZ
ACGREEMENT WHETHER SUCH CLAIM 18 BASED ON WARRANTY. CONTRACT, TORT OR THE EXISTENCE, FURNISHING, FUNCTIONING OR
SUSTOMER'S SPECIFIC USE OF, OR INABILITY TO S0 USE, ANY EQUIPMENT, SOFTWARE OR SERVICES PROVIOED FOR 1N THIS AGREEMENT.

19. GENERAL

(a) This Agrwsnient shall by govemed by Massaehiusetts law, The pantics waive the applioution of the Uniled Nations Commission en Intematlonil Tragde Law and Unlied
Notions Convention on Centrocts for tie intornutioant Sale of Goods a5 1o the interpretation or enforcement of thi2 Agreement,

¢b) The Invalidity of iHlegalily of any provision of fhis Agreement shall not sifect the validity of uny other provision, Tho portles ftend for tha remainlig unuffected
provisions 1o remnin {n (ull forea ond #fTact,

{0) Customar shall nol assign this Agreemgnt oF the licenss 1o the Soflwats without the prior writien consent of Krenos and any pusported assignment, withuet such
consent, thall be vold,

(d) Neithee panty shalf be Fable for thflures of delays In peiformance dus o cquses biyand [ls reasonabls voates), tncluding was, strikes, lockouts, firs, Naod, stosm oF
ather pets of God. Roth parties agres fo use heif best effarts 10 inlnimtec the offects of such frilures o7 delnys,

(e} All notives given under this Agreemont shaill be ja writing and sent postsge pre-pald, Ifte #ronos, #o the Kronos nddress an the Order Form, or if to Cugtomer, 1o the
billing address on the Gider Form.

() Mo actlon, regardless of form, muy be brought by ither pavty mowe than fwo (2) yeard ahiar the canse of deHon har arisen,

{9 Thu section headings hareln are provided for convenlence only and haye no substantlve effect on the cansteuction of thls Agreement,

{h) The padies agree thut iT this Agreament is delivered via fiut of elpetronicalty delivered via mail [t shell constifute a valld and enforesable sgreemynt.

(¥} This Agresment and any information oxpressly Incarpomied hereln (ncluding infortation coraingd in any referenced URLY, toptther with the applicuble Qrder Fom,
constitufo the entizs agreamtont Selwen Ihe parties for e produats anil services dusgtibed hereln wnd supersede all prior or ontemporanceus repragentailons, napatiations,
or ¢l commuatentions betwoen the patties ralating tu the subjeot mutter of Hils Agreemenl, This Agreemant may bo ameaded only in witing signed by nuthurized
sepressatatives of both parties. Custormer underatands and avknowledpss that while Kronos miay disclose 10 ¢nstomens curtein confidential lnformation reguiding genveal
product devatopment diresilon, potential (ifure products andfor product enhancenicats under considecation, Custamer 15 not entitted (o any products or produst
enhancements oiher than those sontained on the Order Form. Cstomer has not wlied on e availsbiity of eny fature vérsion of the Sofiware ar Equipment Identified on sn
Order Form, nar oy other futws product in cxesuting this Agrecment,

{Jy Use, dupticution, or disclosims by the United Stutes Cavemment 15 subject to restriviivas ag et forth in subpotagriph (o) (13 {ify of the Rights in Technical Datn i
Cumputer Software clavse af DFARS 252.227-7013, or subparsgraph (€X(1)(2) of the Commergin} Computer Sofiwara Restrivted ights oleuse ot FAR §2.227-19, 1
opplicable, Menufactuprfdistributor s Kronos Incarporated, 287 Billerdea Rund, Chelmaford, MA.

DATED:__\@‘&CZC? /f

CUSTOMER:

BY:
NAMF:_ f_fﬁ&;ﬁ&m 27 LA
TITLE: Ly /2

ACCEPTED BY: KRONOS INC.
BY: MARY LAVOIE .
INITIALS:

MITLE: OM SFEE N0
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