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Memorandum 

Date: June 19, 2013 

To: Paul Bangel/ City Attorney's Office 

From: Michael Walker I Procurement Services 

Subject: Proprietary- Expansion of Kronos Timekeeping System 

Attached is the Agreement for the above referenced subject for you to approve as to 
form. The awarded vendor is Kronos Incorporated. 

Attached is: 

• Agreement 

• CAM 13-0780 Pur-2, approved 6/18/13 

• Division of Corporation Printout 

• Routing Form 

lf you should have any questions, please contact me at 5677. 

Attachments 
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Quote#: 309371 - 1 
Expires: 28-JUN-2013 
Prepared By: Kirkpatrick, Stephanie Nikole (Nikki) 

Bill To: Attn:KEVIN KEIMEL 
CITY OF FORT LAUDERDALE 
100 NORTH ANDREWS AVE 
FORT LAUDERDALE 
FL 33301 
United States 

Solution ID: 6028972 

Payment Terms: N45 
Currency: USD 
Customer PO Number: 

Order Notes: 

ORDER FORM 
Order Type: Upgrade US 
Date: 13-JUN-2013 
Page: 1/2 

Ship To: Attn:KEVIN KEIMEL 
CITY OF FORT LAUDERDALE 
100 NORTH ANDREWS AVE 
FORT LAUDERDALE 
FL 33301 
United States 

Contact: Kevin Keimel 
Email: kkeimel@fortlauderdale.gov 

FOB: Shipping Point 
Ship Method: 
Freight Term: Prepay & Add 

Notwithstanding anything to the contrary contained in the Sales, Software License and Services Agreement between Customer and Krenos, for the 
professional services set forth on this Order Form and further described in the Statement of Work (the "SOW'), Krenos agrees to complete the services 
described in the SOW for the fixed fee set forth herein ("Fixed Fee"), unless additional hours are required to complete the services described in the SOW due 
to a change in the scope of the project, Customer's delay in fulfilling its obligations, or as a result of a change in the complexity of the original scope of 
services based on information unknown at the time the parties entered into the SOW. Any such additional hours shall be agreed upon by the parties 
pursuant to the Change Order process described in the SOW and the Fixed Fee amount described herein shall be amended as provided in such Change 
Order. If Krenos has not invoiced Customer for the entire Fixed Fee amount as set forth on this Order Form (or a Change Order, if applicable) prior to 
completion of the services described in the SOW, upon completion of the services, Krenos will invoice Customer for any remaining fees up to the Fixed Fee 
amount and Customer shall pay such fees upon the payment terms agreed upon herein. 

Both parties acknowledge that Customer will be purchasing Gold level maintenance support commencing on the delivery of the software listed on this order 
form at an initial annual rate of $23,804.44. Krenos agrees to bill for this annual maintenance on a quarterly basis in arrears ($5,951.11 per quarterly). 

Your Krenos solution includes: 

SOFTWARE 
Item license/Qty Total Price 

WORKFORCE TIMEKEEPER V6 1350 

WORKFORCE MANAGER V6 25 

WORKFORCE EMPLOYEE V6 400 

WORKFORCE ANAL YTICS V6 2150 

WORKFORCE INTEGRATION MANAGER VB 1350 

WORKFORCE INTEGRATION MANAGER V6 TO TELESTAFF V2 1 
Total Price $108,202.00 

*Includes applicable software med1a 

SUPPORT SERVICES 

Kronos I Time & Attendance • Scheduling • Absence Management • HR & Payroll • Hiring • Labor Analytics 

Krenos Incorporated 297 Billerica Road Chelmsford, MA 01824 (800) 225-1561 (978) 250-9800 www.kronos.com 
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PROFESSIONAL SERVICES I EDUCATIONAL SERVICES 
Item Quantity Unit Price Total Price 

TRAINING POINTS 26050 Points $1.00 $26,050.00 

KNOWLEDGE PASS 1 Each $0.00 $0.00 

ED SERVICES SUBSCRIPTION 1 Contract $4,200.00 $4,200.00 

MOMENTUM ENTERPRISE 1 Hours $238,896.00 $238,896.00 

Project Manager 1 Hours $238,896.00 

Total Price $269,146.00 

QUOTE SUMMARY 
Description Total Price 

Subtotal $377,348.00 

Deposit ($0.00) 

Tax $0.00 

Grand Total $377,348.00 

CITY OF FORT LAUDERDALE Kronoslnco~< 

Signature: --1:.~~-----=--------
Name: Az,q fk~, 
Title: ~~ t ctut.:f 

Signature:---------------

Name: __________________________ _ 

Title:----------------

Effective Date: -------------------- Effective Date: 9 (/~ I r, 20 13 
Invoice amount will reflect deposit received. All professional services are billed as delivered with a payme/ri':rm of Net Upon Receipt. Unless otherwise 

indicated above, this order is subject to the attached terms and conditions which the customer acknowledges have been read. THIS ORDER IS SUBJECT 
TO APPLICABLE TAXES. THE TAX AMOUNT SHOWN ON THIS ORDER IS ONLY AN ESTIMATE. THE ACTUAL TAX AMOUNT TO BE PAID BY 

CUSTOMER WILL BE SHOWN ON CUSTOMER'S INVOICE. The JBoss® Enterprise Middleware components embedded in the Software are subject to the 
End User License Agreement found at http:/lwww.redhat.com/licensesljboss_eula.htmi.Shipping and handling charges will be reflected on the final invoice. 

Kronos I Time & Attendance • Scheduling • Absence Management • HR & Payroll • Hiring • Labor Analytics 

Krenos Incorporated 297 Billerica Road Chelmsford, MA 01824 (800) 225-1561 (978) 250-9800 www.kronos.com 
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KRONOS SALES, SOFfW ARE LICENSE AND SERVICES AGREEMENT 
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Rev KR-022811.1 

City of Fort Lauderdale, a Florida municipality, ("Customer''), and Kronos Incorporated, a Massachusetts corporation authorized to transact business in the State of Florida 
under the name of Kronos Systems Incorporated, ("Kronos"), agree that the terms and conditions set forth in this Agreement shall apply to all Kronos Equipment, Software, 
Professional and Educational Services, Support, and such other Kronos offerings, as specified on an order form (an ''Order Form") signed by the parties which expressly 
references this Agreement (or is signed contemporaneously hereto). 

Kronos and Customer hereby agree that the terms and conditions of this Agreement apply to any Order Form executed by Kronos and Customer which expressly 
references this Agreement (including any Order Form signed contemporaneously with this Agreement regardless of the appearance of any express reference to this 
Agreement). Either party may discontinue use of this Agreement for future orders upon thirty (30) days prior written notice to the other party, provided however that any 
Order Form signed by the parties prior to the effective date of such notice shall remain in effect unless otherwise specifically terminated in accordance with the terms of 
this Agreement. Kronos may require additional terms and conditions for the sale or license of products or services not contemplated by this Agreement (including without 
limitation those that may be related to international services) provided that no such additional terms and conditions shall be binding upon Customer without Customer's 
prior written consent. Notwithstanding, Kronos will not be obligated to accept or approve an order for any products or services for which such additional terms and 
conditions are required. All orders are subject to the approval of Kronos' corporate office in Chelmsford, Massachusetts. This Agreement and the Order Form shall 
supersede the pre-printed terms of any Customer purchase order or other Customer ordering document, and no such Customer pre-printed terms shall apply to the items 
ordered. 

l. PAYMENT AND DELIVERY 
Unless otherwise set forth in this Agreement, payment terms are indicated on the Order Form or other contemporaneous ordering document containing product-specific 
payment terms signed by the parties. Delivery terms are as stated on the Order Form ("Delivery"). Kronos will invoice Customer for products upon Delivery. Unless 
otherwise set forth on the Order Form, Professional and Educational Services are provided on a time and materials basis, invoiced monthly as rendered. Customer agrees 
to pay interest in accordance with the Florida Local Government Prompt Payment Act on any overdue amounts not the subject of a good faith dispute. 

2. GENERAL LICENSE TERMS 
Kronos owns or has the right to license the Software. To the extent the Software and Software documentation are trade secrets pwsuant to Florida law they are confidential and 
may not be disclosed to a third party without Kronos' written consent. Kronos represents that Kronos considers the Software to contain trade secrets as defined by Section 
812.081(1Xc), Florida Statutes (2012) as may be amended or revised. To the extent Customer relies on Kronos' assertion that the Software contains trade secrets as 
defined by Section 812.081(1Xc), Florida Statutes (2012) as may be amended or revised, does not disclose the Software or documentation in response to a public records 
request, and a third party disputes Customer's failure to disclose or makes a claim to compel Customer to disclose such Software or documentation, Kronos agrees to 
defend at Kronos' expense, and indemnify and hold harmless Customer and Customer's officers, employees, agents, and representatives from and against any such claim, 
lawsuit, judgment, fine, expense, cost, or penalty, including any award of attorney fees and any award of costs, that may arise or be occasioned by Customer's failure to 
disclose the Software or documentation based on Kronos' request not to disclose such Software or documentation pursuant to Section 16 below. Unauthorized use and 
copying of such Software may be prolubited by law, including United States and foreign copyright law. The price Customer pays for a copy of the Software constitutes a 
license fee that entitles Customer to use the Software as set forth below. Kronos grants to Customer a non-exclusive, nontransferable, perpetual (except as provided herein) 
license to use the Software. This license may be terminated by Kronos by written notice to Customer upon any material breach of this Agreement by Customer which 
remains uncured for a period of thirty (30) days after such written notice from Kronos. Upon such termination of this license by Kronos, Customer will have no further right to 
use the Software and, except as otherwise provided by Florida law, will return the Software media to Kronos and destroy all copies of the Software (and related 
documentation) in Customer's possession or control. This license is subject to all of the terms of this Agreement 

3. FEE BASED LIMITATIONS 
Customer recognizes and agrees that the license to use the Software is limited, based upon the amount of the license fee paid by Customer. Limitations, which are set forth 
on the Order Form, may include the number of employees, simultaneous or active users, Software product modules, Software features, computer model and serial number 
and partition, and/or the number of telephone lines or terminals to which the Software is permitted to be connected. Customer agrees to: i) use the Software only for the 
number of employees, simultaneous or active users, computer model, partition and serial number, and/or terminals permitted by the applicable license fee; ii) use only the 
product modules and/or features permitted by the applicable license fees; and iii) use the Software only in support of Customer's own business. Customer agrees not to 
increase the number of employees, simultaneous or active users, partitions, terminals, products modules, features, or to upgrade the model, as applicable, unless and until 
Customer pays the applicable fee for such increase/upgrade. Customer may not relicense or sublicense the Software to, or otherwise permit use of the Software (including 
timesharing or networlci:ng use) by any third party. Customer may not provide service bureau or other data processing services that make use of the Software without the 
express prior written consent of Kronos. 

4. OBJECTCODEONLY 
Customer may use the computer programs included in the Software (the ''Programs") in object code form only, and shall not reverse compile, disassemble or otherwise convert 
the Programs into uncompiled or unassembled code. The Programs include components owned by third parties. Such third party components are deemed to be Software 
subject to this Agreement Customer shall not use any of the Programs (or the data models therein) except solely as part of and in connection with the Software and as 
described in the published documentation for such Software. 

5. PERMITTED COPIES 
Customer may copy the Programs as reasonably necessary to load and execute the Programs and for backup and disaster recovery and testing purposes, except for additional 
copies of the Teletime Software and the Kronos iSeries (which must be licensed separately). All copies of the Programs or any part thereof, whether in printed or machine 
readable form and whether on storage media or otherwise, are subject to all the termS of this license, and all copies of the Programs or any part of the Programs shall include 
the copyright and proprietary rights notices contained in the Programs as delivered to the Customer. 

6. UPDATES 
In the event that Kronos supplies Service Packs, Point Releases and Major Releases (including legislative updates if available) of the Software (collectively referred to as 
"Updates"), such Updates shall be part of the Software and the provisions of this license shall apply to such Updates and to the Software as modified thereby. 

7. EXPORT 
Customer acknowledges that the Equipment and Software may be restricted by the United States Government or by the country in which the Equipment or Software is 
installed from export to certain countries and certain organizations and individuals, and agrees to comply with such laws. Customer agrees to comply with all applicable 
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laws of all of the countries in which the Equipment and Software may be used by Customer. Customer's obligations hereunder shall survive the termination or expiration 
of this Agreement. Customer must obtain Kronos' prior written consent before exporting the Software. 

8. FIRMWARE 
Customer may not download firmware updates for the Kronos Equipment unless Customer is maintaining such Equipment under a support plan with Kronos. If Customer is 
not maintaining the Equipment under a support plan with Kronos, Kronos shall have the right to verifY Customer's Kronos Equipment to determine if Customer has 
downloaded any firmware to which Customer is not entitled. If Customer has downloaded fmnware for the Kronos Equipment to which Customer is not entitled, 
Customer shall be responsible to pay Kronos for such updated firmware in accordance with Kronos' then-current support policies. 

9. TRAINING POINTS 
Training Points which are purchased by Customer may be redeemed for an equivalent value of instructor-led training sessions offered by Kronos. Available instructor-led 
sessions are listed at http://customer.Kronos.com and each session has the Training Points value indicated. Training Points may be redeemed at any time within 12 months of 
the date of the applicable Order Form, at which time they shall expire. Traiuing Points may not be exchanged for other Kronos products and/or services. Kronos will 
invoice Customer for the Training Points identified in the Order Form upon execution of such Order Form with payment due upon the payment terms indicated in such 
Order Form. 

10. ACCEPTANCE 
For Customer's initial purchase of each Equipment and Software product Kronos shall provide an acceptance test period (the ''Test Period") that commences upon 
Installation. Installation shall be defined as: a.) the Equipment, if any, is mounted; b.) the Software is installed on Customer's server(s); and c.) implementation team 
training, if any, is complete. During the Test Period, Customer shall determine whether the Equipment and Software meet the Kronos published electrouic documentation, 
("Specifications"). 

The Test Period shall be for 30 days. If Customer has not given Kronos a written deficiency statement specifying how the Equipment or Software fails to meet the 
Specifications ("Deficiency Statemenf') within the Test Period, the Equipment and Software shall be deemed accepted If Customer provides a Deficiency Statement within 
the Test Period, Kronos shall have 30 days to correct the deficiency, and Customer shall have an additional 30 days to evaluate the Equipment and Software. If the 
Equipment or Software does not meet the Specifications at the end of the second 30 day period, either Customer or Kronos may terminate this Agreement. Upon any such 
termination, Customer shall return all Equipment and Software (and related documentation) to Kronos, and Kronos shall refund any monies paid by Customer to Kronos 
for the returned Equipment and Software not accepted. Neither party shall then have any further liability to the other for the products that were the subject of the 
Acceptance Test. 

11. LIMITED WARRANTY 
Kronos warrants that all Kronos Equipment and Software media shall be free from defects in materials and worlananship, for a period of ninety (90) days from Delivery. In the 
event of a breach of this warranty, Customer's exclusive remedy shall be Kronos' repair or replacement of the deficient Equipment and/or Software media, at Kronos' 
option, provided that Customer's use, installation and maintenance thereof have conformed to the Specifications. This warranty is extended to Customer only and shall not 
apply to any Equipment (or parts thereof) or Software media in the event of 

(a) damage, defects or malfunctions resulting from misuse, accident, neglect, tampering, (including modification or replacement of any Kronos components on any 
boards supplied with the Equipment), unusual physical or electrical stress or causes other than normal and intended use; 

(b) failure of Customer to provide and maintain a suitable installation environment, as specified in the Specifications; or 

(c) malfunctions resulting from the use of badges or supplies not approved by Kronos. 

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

12. INDEMNIFICATION 
Kronos agrees to indemnify Customer and to hold Customer harmless from and against any and all claims, costs, fees, fines, penalties, and expenses (including reasonable 
legal fees) relating to actual or alleged infringement of United States or Canadian patents or copyrights asserted against Customer by virtue of Customer's use of the 
Software as delivered and maintained by Kronos, provided that: i) Kronos is given prompt written notice of any such claim and has sole control over the investigation, 
preparation, defense and settlement of such claim; and, ii) Customer reasonably cooperates with Kronos in connection with the foregoing and provides Kronos with all 
information in Customer's possession related to such claim and any further assistance as reasonably requested by Kronos. Kronos will have no obligation to indemnify 
Customer to the extent any such claim is based on the use of the Software with software or equipment not supplied by Kronos. Shonld any or all of the Software as 
delivered and maintained by Kronos become, or in Kronos' reasonable opiuion be likely to become, the subject of any such claim, Kronos may at its option: i) procure for 
Customer the right to continue to use the affected Software as contemplated hereunder; ii) replace or modify the affected Software to make its use non-infringing; or iii) 
should such options not be available at reasonable expense, terminate this Agreement with respect to the affected Software upon thirty (30) days prior written notice to 
Customer. In such event of termination, Customer shall be entitled to a pro-rata refund of all fees paid to Kronos for the affected Software, which refund shall be 
calculated using a six year straight-line depreciation commencing with the date of the relevant Order. 

Additionally, Kronos agrees to be liable, and agrees to defend, indemnify, and hold harmless Customer and Customer's officers, employees, and agents, from and against any 
claim, demand, judgment, settlement, fine, or penalty, including any award of reasonable attorney fees and any award of costs arising out of or occasioned by any tangible 
property damage or personal injury caused solely by the negligence, recklessness, or willful misconduct of its employees, provided that Kronos is given prompt written 
notice of any such claim and has sole control over the investigation, preparation, defense and settlement of such claim, and further provided that Customer reasonably 
cooperates with Kronos in connection with the foregoing and provides Kronos with all information in Customer's possession related to such claim and further assistance 
as reasonably requested by Kronos. 
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Customer agrees to reimburse Kronos for all reasonable and necessary tmvel incurred by Kronos in the performance of any professional and/or educational services 
perfonned pursuant to this Agreement in accordance with the Customer's Travel Allowance and Subsistence Policy. Customer will be billed by Kronos for such travel 
expenses and payment thereof shall be due net 45. 

(b) ENGAGEMENTS 
Unless otherwise indicated on the Order Form, Professional and Educational Services ("Professional Services") shall be provided on a time and material basis at the rates 
set forth in the Order Form. Unless otherwise set forth on the Order Form, if a dollar limit is stated on the Order Form or any associated statement of work ("SOW''), the 
limit shall be deemed an estimate for Customer's budgeting and Kronos' resource scheduling purposes. After a dollar limit stated in the Order Form is expended, Kronos 
will continue to provide Professional Services on a time and materials basis if a Change Order or Schedule of Services for continuation of the Professional Services is 
signed by the parties. 

(c) WARRANTY 
Kronos warrants that all professional and educational services performed under this Agreement shall be performed in a professional and competent manner. In the event that 
Kronos breaches this warranty, and Customer so notifies Kronos within 30 days of receipt of invoice for the applicable services, the Customer's sole remedy and Kronos' 
exclusive liability shall be to re-perform the services which were deficient in a manner so as to conform to the foregoing warranty, at no additional cost to Customer. 

(d) KRONOS PROFESSIONAUEDUCATIONAL SERVICES POLICIES 
Kronos' then-current Professional/Educational Services Policies shall apply to all Professional and/or Educational Services purchased under the applicable SOW and may be 
accessed at: httpJ/www.kronos.com/Suppor1/ProfessionalServicesEngagementPolicies.htm (''Professional Services Policies"). In the event of a conflict between the 
Professional Services Policies and this Agreement, the terms of this Agreement shall prevail. 

14. SOFTWARE SUPPORT SERVICES 

(a) SUPPORT OPTIONS 
Customer may select from the following Software support purchase options: Gold (or Gold Plus) and Platinum (or Platinum Plus) support ("Service Type"), each 
providing different service coverage periods and/or service offerings, as specified herein ("Service Offerings") and in the Kronos Support Service Policies (defined below). 
Customer must purchase the same Service Type for all of the Software specified on the Order Form, (however, if Customer is purchasing support services for Visionware 
Software, Customer may only purchase Gold Service Type for the Visionware Software). All Updates shall be provided via remote access. Customer may purchase 
support services for Equipment in accordance with the terms and conditions ofKronos' standard Equipment Support Services Agreement a copy of which is available 
upon request and is located at: http://www.kronos.com!LegaVEguipmentSupportAgr.aspx. 

(b) EXTENDED SUPPORT PROGRAM (DELL SERVERS) 
Customers purchasing the Extended Support Program (as indicated on the Order Form) for their Dell servers purchased from Kronos shall receive a specialized, bundled 
set of Kronos Support Services. Because of the specialized nature of these services, the terms and conditions located at 
http://www.kronos.com/LegaVSupplementalTerms.aspx shall supersede the provisions oftlris Agreement for the Extended Support Program. 

(c) TERM OF SOFTWARE SUPPORT 
Unless otherwise indicated on the Order Form, support service shall commence on the Software Delivery date and shall continue for an initial term of one (I) year. This 
support may be renewed for additional one ( 1) year terms on the anniversary date of its commencement date ("Renewal Date") by mutual written agreement of the parties 
or by Kronos sending to Customer an invoice for the first quarter of the applicable renewal term and the Customer paying such invoice prior to the commencement of such 
renewal term, unless either party notifies the other in writing sixty (60) days prior to that anniversary renewal date. After the one year initial term of this Agreement, the 
Service Offerings provided and the Service Coverage period are subject to change by Kronos with sixty (60) days advance written notice to Customer. For the initial two 
(2) renewal years the annual support fee, for the same products and service type, will not increase by more than 4% over the prior year's annual support fee. 

(d) GOLD SERVICE OFFERINGS 
Customer shall be entitled to receive: 

(i) Updates for the Software (not including any Software for which Kronos charges a separate license fee), provided that Customer's operating system and equipment 
meet minimum system configuration requirements, as reasonably determined by Kronos. If Customer requests Kronos to install such Updates or to provide retraining, 
Customer agrees to pay Kronos for such installation or retraining at Kronos' then-<:urrent time and materials rate. 

(ii) Telephone and/or electronic access to the Kronos Global Support Center for the logging of requests for service during the Service Coverage Period. The Service 
Coverage Period for the Gold Service Offering is 8:00a.m. to 8:00 p.m.,local Eastern Time, Monday through Friday, excluding Kronos holidays. 

(iii) Web-based support including access to Software documentation, FAQ's, access to Kronos knowledge base, Customer forums, and e-<:ase management. Such 
offerings are subject to modification by Kronos. Curreot offerings can be found at http://www.kronos.com/services/support-services.aspx . 

(iv) Web-based remote diagnostic technical assistance which may be utilized by Kronos to resolve Software functional problems and user problems during the Service 
Coverage Period. 

(v) Access to specialized content as and when made available by Kronos such as technical advisories, learning quick tips, brown bag seminars, technical insider tips, 
SHRM e-Learning, HR Payroll Answerforce and service case studies. 

(e) PLATINUM AND PLUS SERVICE OFFERINGS: 
Platinum: In addition to the Service Offerings specified for the Gold Service Offering above, the Service Coverage Period for the Platinum Service Offering is 24 hours a 
day, seven days a week, 365 days a year. 
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Plus option: In addition to the Service Offerings specified for the Gold Service Offering above, customers purchasing the Plus option shall receive the services of a 
dedicated, but not exclusive, Kronos Technical Account Manager ("TAM") for one production instance of the Software. Customers purchasing the Gold-Plus option shall 
designate up to one primaiy and one secondaiy backup technical contacts ("Technical Contacts'1 to be the sole contacts with the TAM, while customers purchasing the 
Platinum-Plus option shall designate up to two primaiy and three secondaiy backup Technical Contacts. Upon request, Customer may designate additional and/or backup 
Technical Contacts. Customer is required to place all primary Technical Contacts through Kronos product training for the Software covered under this Agreement at 
Customer's expense. 

Customers purchasing the Platinum-Plus option shall also receive a one day per year visit to be performed at the Customer location where the Software is installed. During 
this onsite visit, Kronos shall worlc with Customer to identify ways to help Customer increase functionality or maximize utilization of the Software in Customer's specific 
environment. Customer must be utilizing the then-current version of the Software. Travel and expenses are not included and shall be paid by Customer in accordance with 
section 13(a). 

(f) PAYMENT 
Unless otherwise indicated on the Order Form, Customer shall pay annual support charges for the applicable term on a quarterly basis. Customer shall pay additional support 
charges, if any, and time and material charges within forty-five days following Customer's receipt of invoice. 

(g) ADDITION OF SOFTWARE 
Additional Software purchased by Customer during the initial or any renewal term shall be added to this Agreement at the same support option as the then current Software 
support coverage in place under these terms. Customer agrees to pay the charges for such addition, and any such addition shall be renewed as provided in section l4(c) above. 

(h) RESPONSffiiLITIES OF CUSTOMER 
Customer agrees (i) to provide Kronos personnel with full, free and safe access to Software for purposes of support, including use of Kronos' standard remote access 
technology, if required; (ii) to maintain and operate the Software in an environment and according to procedures which conform to the Specifications; and (iii) not to allow 
support of the Software by anyone other than Kronos without prior written authorization from Kronos. Failure to utilize Kronos' remote access technology may delay 
Kronos' response and/or resolution to Customer's reported Software problem lf Customer requires the use of a specific remote access technology not specified by Kronos, 
then Customer must purchase the Plus option to receive support and provide Kronos personnel with full, free and safe access to the remote access hardware and/or 
software. 

(i) DEFAULT 
Customer shall have the right to terminate Kronos support services in the event that Kronos is in breach of the support services warranty set forth below and such breach is 
not cured within fifteen ( 15) days after written notice specifying the nature of the breach. In the event of such termination, Kronos shall refund to Customer on a pro-rata 
basis those pre-paid annual support fees associated with the unused portion of the support term Kronos reserves the right to terminate or suspend support service in the event 
the Customer is in defauh under this Agreement with Kronos and such defauh is not corrected within fifteen ( 15) days after written notice. In addition, the support services will 
terminate and all charges due hereunder will become due and payable in the event that Customer ceases to do business as a going concern, cease its operations or has its assets 
assigned by law. 

G) WARRANTY 
Kronos warrants that all support services shall be performed in a professional and competent manner. 

(k) KRONOS SUPPORT SERVICE POUCIES 
Kronos' then-current Support Services Policies shall apply to all Support Services purchased and may be accessed at: 
hnp:!/www.kronos.com/Support/SupportServicesPolicies.htm (''Support Policies"). In the event of a conflict between the Support Policies and this Agreement, the terms of 
this Agreement shall prevail. 

15. KNOWLEDGEPASS EDUCATION SUBSCRIPTION: 
The parties hereby agree that the following terms shall apply to Customer's purchase of the Kronos KnowledgePass Education Subscription only, if specified on the Order 
Form: 

(a) Scope: The KnowledgePass Education Subscription is available to customers who are licensing Kronos' Worlcforce Central and iSeries Timekeeper Software products 
and who are maintaining such products under a support plan with Kronos. The KnowledgePass Education Subscription provides access via the internet to certain educational 
offerings provided by Kronos (the "KnowledgePass Content"), including: 

• Product and upgrade information for project teams and end users 
• Hands-on interactive instruction on common tasks 
• Self-paced tutorials covering a range of topics 
• Job aids 
• Knowledge assessment and reporting tools to measure progress 
• Webinars 

(b) Term of Subscription: The KnowledgePass Education Subscription shall run co-terminously with Customer's Software Support, and shall renew for additional one (I) year 
terms provided Customer renews its KnowledgePass Education Subscription as provided below. 

(c) Payment: Customer shall pay the annual subscription charge for the initial term of the KnowledgePass Education Subscription in accordance with the payment terms on 
the Order Form. Kronos will send Customer a renewal invoice for renewal of the KnowledgePass Education Subscription at least forty five ( 45) days prior to expiration of the 
then current term. KnowledgePass Education Subscription shall renew for an additional one ( 1) year term if Customer pays such invoice before the end of the initial term or 
any renewal term. 
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(d) Limitations: Customer recognizes and agrees that the KnowledgePass Content is copyrighted by Kronos. Customer is permitted to make copies of the Know ledgePass 
Content provided in *pdf form solely for Customer's internal use and, except as otherwise provided in section 16 below, may not disclose such KnowledgePass Content to 
any third party other than Customer's employees. Customer may not edit, modify, revise, amend, change, alter, customize or vary the KnowledgePass Content without the 
written consent of Kronos, provided that Customer may download and modify contents of Training Kits solely for Customer's internal use. 

(e) Train-the-Trainer Program ('m): Certification under the Train-the-Trainer Program is valid only for the point release of the Software for which the TTT Program is 
taken, and covers only the Customer employee who completes the TTT Program. 

16. CONFIDENTIAL INFORMATION 
"Confidential Information" is defined as information that is: a record or part of a record that is confidential pursuant to Florida law and i) disclosed bctween the parties after the 
date of this Agreement that is considered confidential or proprietary to the disclosing party; and ii) identified as "confidential" at the time of disclosure, or would be reasonably 
obvious to the receiving party to constitute confidential infurmation because of legends or other markings, by the circumstances of disclosure or the nature of the information 
itself. Additionally, Kronos represents that Kronos considers the Software (and Software documentation), and the Specifications to be Kronos' Confidential Information 
pursuant to Section 815.045, Florida Statutes (2012) as may be amended or revised. To the extent Customer relies on Kronos' assertion that the Software (and Software 
documentation), and the Specifications are Kronos' Confidential Information pursuant to Section 815.045, Florida Statutes (2012) as may be amended or revised, does not 
disclose the Software (or Software documentation), or the Specifications in response to a public records request and a third party disputes Customer's failure to disclose or 
makes a claim to compel Customer to disclose such Software or documentation, Kronos agrees to defend at Kronos' expense, and indenmify and hold harmless Customer 
and Customer's officers, employees, agents, and representatives from and against any such claim, lawsuit, judgment, fine, expense, cost, or penalty, including any award of 
attorney fees and any award of costs, that may arise or be occasioned by Customer's failure to disclose the Software (or Software documentation), or the Specifications based 
on Kronos' request not to disclose such Software or documentation. Each party shall protect the Confidential Information of the other party with at least the same degree 
of care and confidentiality, but not less than a reasonable standard of care, which such party utilizes for its own information of similar character that it does not wish 
disclosed to the public. Neither party shall disclose to third parties (except the parent company or the wholly owned subsidiaries of the receiving party who have a need to 
know) the other party's Confidential Information, or use it for any purpose not explicitly set forth herein, without the prior written consent of the other party. Except as 
otherwise provided by Florida law, the obligation of confidentiality shall survive for three (3) years after the disclosure of such Confidential Information. 
Notwithstanding any other term of this Agreement, this Agreement imposes no obligation upon either party with respect to the other party's Confidential Information 
which the receiving party can establish by legally sufficient evidence: (a) was rightfully possessed by the receiving party without an obligation to maintain its confidentiality 
prior to receipt from the disclosing party, (b) is generally known to the public without violation of this Agreement; (c) is obtained by the receiving party in good faith from a 
third party having the right to disclose it without an obligation with respect to confidentiality; (d) is independently developed by the receiving party without use of the 
disclosing party's confidential information, which can be shown by tangible evidence; or (e) was required to be disclosed by applicable law, including without limitation, the 
provisions of Chapter 119, Florida Statutes; provided that to the extent permitted by law, (i) the receiving party notifies the disclosing party of such requirement prior to 
disclosure, and (ii)the receiving party makes diligent efforts to limit disclosure to records or parts of records that are not confidential pursuant to Florida law .. 

17. [Reserved.] 

18. LIMITATION OF LIABILITY 
CUSTOMER'S EXCLUSIVE REMEDIES AND KRONOS' SOLE LIABILITY FOR ANY KRONOS BREACH OF THIS AGREEMENT ARE EXPRESSLY STATED 
HEREIN. EXCEPT AS PROVIDED IN THIS AGREEMENT, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF 
MERCHANT ABILITY AND FITNESS FOR A PARTICULAR PURPOSE, ARE EXCLUDED. 

EXCEPT FOR KRONOS' INDEMNIFICATION OBUGATIONS SET FORTH IN THIS AGREEMENT, IN NO EVENT SHALL KRONOS' OR ITS PARENTS', 
SUBSIDIARIES', AFFILIATES', OR THIRD PARTY LICENSOR'S LIABILITY TO A CUSTOMER, HOWSOEVER CAUSED, EXCEED THE VALUE OF THE 
ORDER WHICH GIVES RISE TO THE CLAIM, AND IN NO EVENT WILL KRONOS OR ITS PARENTS, SUBSIDIARIES AFFILIATES OR THIRD PARTY 
LICENSORS BE LIABLE FOR LOST PROFITS, LOST DATA OR ANY OTHER INCIDENTAL OR CONSEQUENTIAL DAMAGES ARISING OUT OF THIS 
AGREEMENT WHETHER SUCH CLAIM IS BASED ON WARRANTY, CONTRACT, OR THE EXISTENCE, FURNISHING, FUNCTIONING OR CUSTOMER'S 
SPECIFIC USE OF, OR INABILITY TO SO USE, ANY EQUIPMENT, SOFTWARE OR SERVICES PROVIDED FOR IN THIS AGREEMENT. 

19. GENERAL 
(a) Notwithstanding anything contained in this Agreement that suggests otherwise, this Agreement shall be governed by and construed in accordance with Florida law. 
Venue for any lawsuit by either party against the other party or otherwise arising out of this Agreement, and for any other legal proceeding, shall be in Broward County, 
Florida, or in the event of federal jurisdiction, in the Southern District of Florida, Fort Lauderdale Division. The parties waive the application of the United Nations 
Commission on International Trade Law and United Nations Convention on Contracts for the International Sale of Goods as to the interpretation or enforcement of this 
Agreement. 
(b) The invalidity or illegality of any provision of this Agreement, as determined by a court of competent jurisdiction, shall not affect the validity of any other provision. 
The parties intend for the remaining unaffected provisions to re:nain in full force and effect. 
(c) Neither party shall assign this Agreement or the license to the Software without the prior written consent of the other party and any purported assignment, without such 
consent, shall be void. 
(d) Neither party shall be liable for failures or delays in performance due to causes beyond its reasonable control, including war, strikes, lockouts, fire, flood, storm or 
other acts of God. Both parties agree to use their best efforts to minimize the effects of such failures or delays. 
(e) All notices given under this Agreement shall be in writing and sent postage pre-paid, if to Kronos, to the Kronos address on the Order Form, or if to Customer, to the 
billing address on the Order Form. 
(f) [Reserved.] 
(g) The section headings herein are provided for convenience only and have no substantive effect on the construction of this Agreement. 
(h) [Reserved.] 
(i) This Agreement and any information expressly incorporated herein (including information contained in any incorporated URL), together with the applicable Order 
Form, constitute the entire agreement between the parties for the products and services described herein and supersede all prior or contemporaneous representations, 
negotiations, or other communications between the parties relating to the subject matter of this Agreement. This Agreement may be amended only in writing signed by 
authorized representatives of both parties. Customer understands and acknowledges that while Kronos may disclose to customers certain confidential infunnation regarding 
general product development direction, potential future products and/or product enhancements under consideration, Customer is not entitled to any products or product 
enhancements other than those contained on the Order Form. Customer has not relied on the availability of any future version of the Software or Equipment identified on an 
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(j) In the event that this Agreement or the Software licensed under this Agreement is assigned by Customer to the United States Government, the following terms shall apply: 
use, duplication, or disclosure by the United States Government is subject to restrictions as set forth in subparagraph (c) ( 1) (ii) of the Rights in Technical Data and Computer 
Software clause at DFARS 252.227-7013, or subparagraph (c)(1X2) of the Commercial Computer Software Restricted Rights clause at FAR 52.227-19, as applicable. 
Manufucturer/distributor is Kronos Incorporated, 297 Billerica Road, Chelmsford, MA. 

WITNESSES: 
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STATEOF rn~~~ 
COUNTY OF rn ld.Q.JeS6<:.., 

Approved as to form: 

Sr, fl>s; .>kMfC~!L--JAJ 
KRONOS IN CORPORA TED, 
A MASSACHUSETTS CORPORATION AVTHORlZED 
TO TRANSACT BUSINESS IN THE STATE OF FLDRIDA UNDER 
THE NAME OF KRONOS SYSTEMS INCORPORATED 

lh--' By: ______ _ 

Print Name: Aron Ain 
President 

/f}j~T:( -) 

~ 
Print Name: Alyce Moore 
Assistant Secretary 

The foregoing instrument was acknowledged before me this l!i_day of ::l' v~ 2013, by fl.,(\ Q.., tl.J as president for Kronos 
Systems Incorporated, a Massachusetts corporation authorized to transact business in the State of Florida under the name of Kronos Systems Incorporated. 

~~~s~ 
(SEAL) 

Personally Known _J-X---'-_OR Produced Identification ___ _ 

Type ofldentification Produced------------

(Signature oj.~otary Pu~, f-
State of fTlttSSac.n. U. fE? fl S 
(Print, Type, or Stamp Commissioned 
Name ofNotary Public) 

~ PAULA J. STEVENS 

W
~ "t ___ -j Notary Public 

COMMONWEALTH OF MASSACHUSETTS 
My Commission Expires 

()e(;em(lef 19, 2019 


