ORE THAN $100.000
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COUNTY OF MONTEREY STANDARD AGREEMENT

This Agreement is made by and between the Couaty of Monterey, a political subdivision of the
State of California (hereinafier "County") and: Kronos Incorporated

(hereinafier "CONTRACTOR"). -

In consideration of the mutual covenants and conditions set forth in this Agreement, the parties agree
as follows:

1.0 GENERAL DESCRIPTION.

1.0 The County hereby engages CONTRACTOR to perform, and CONTRACTOR hereby agrees
to perform, the services described in Exhibit A in conformity with the terms of this
Agreement. The goods and/or services are generally described as follows:

Provide

Software subscription and software support for the Kronos Scheduling and Timekeeping
system for the County of Monterey

2.0 _PAYMENT PROVISIONS.

2.01  County shall pay the CONTRACTOR in accordance with the payment provisions set forth in
Exhibit A, subject to the limitations set forth in this Agreement. The total amount payable by

County to CONTRACTOR under this Agresment is not to exceed the sum of
§103,000.000

3.0 TERM OF AGREE X

3.01 The term of this Agreement is from March 7,2017 to
March 6, 2019, unless sooner terminated pursusnt to the lerms of this
Agreement. This Agreement is of no force or effect uptil signed by both CONTRACTOR gnd
Caunty end with County signing last, and CONTRACTOR may not commence work before
County signs this Agreement,

3.02  The County reserves the right to cancel this Agreement, o any extension of this Agreement,
without cause, with a thirly day (30) written notice, or with cause immediately.

4.0 PE OF SERVICES ITIONAL PROV NS.
4.01 The following attached exhibits are incorporated hercin by reference and constitute
part of this Agreement:

Exhibit A: Scope of Services .
Exhibit B: Kronos Sales, Software License and Service Agreement "™ 0%3#/12

Exhibit C: Existing Software and Hardware support costs
Exhibit D: Addendum Workforce Telestaff VR Service




5.0 PERFORMANCE STANDARDS.

5.01

5.03

CONTRACTOR warrants that CONTRACTOR and CONTRACTOR's agents, employees,
and subcontractors performing services under this Agreement are specially trained,
experienced, competent, and appropriately licensed to perform the work and deliver the

services required under this Agreement and are not employees of the County, or immediate
family of an employee of the County.

CONTRACTOR, its agents, employees, and subcontractors shall perform all work in a safe
and skiflful manner and in compliance with all applicable laws and regulations. All work
performed under this Agreement that is required by law to be performed or supervised by
licensed personnet shall be performed in accordance with such licensing requirements,

CONTRACTOR shall furnish, at its own expense, all materials, equipment, and personnel
necessary (o carry out the terms of this Agreement, except as otherwise specified in this
Agreement. CONTRACTOR shall not use County premises, property (including equipment,

instruments, or supplies) or personnel for any purpose other than in the performance of its
obligations under this Agreement.

6.0 PA ONDITIO

6.01

6.03

6.04

Prices shall remain firm for the initial term of the Agreement and, thereafter, may be adjusted

annually as provided herein. The County does not guaranice any minimum or maximum
amount of dollars to be spent under this Agreement.

Negotiations for rate changes shall be commenced, by CONTRACTOR, a mirimum of ninety
days (90) prior to the expiration of the Agreement. Rate changes are not binding
unless mutually agreed upon in writing by the County and the CONTRACTOR.

Invoice amounts shall be billed directly to the ordering department.

CONTRACTOR shall submit such invoice periodically or at the completion of services, but
in any event, not later than 30 days after completfon of services. The invoice shall set forth
the amounts clzimed by CONTRACTOR for the previous period, together with an itemized
basis for the amounts claimed, and such other information pestinent to the invoice. The
County shall certify the invoice, either in the requested amount of in such other amount as the
County approves in conformity with this Agreement, and shall promptly submit such invoice
to the County Auditor-Controller for payment, The County Auditor-Controller shall pay the
amount certified within 30 days of receiving the certified invoice.,

7.0 TER ATION.

701

7.02

During the tarm of this Agreement, the County may terminate the Agreement for any reason
by giving written notice of termination to the CONTRACTOR st least thirty (30} days prior
to the effective date of termination. Such notice shall set forth the effective date of
termination. In the event of such termination, the amount payable under this Agreement shall
be reduced in proportion to the services provided prior to the date of termination,

The County may cancel and terminate this Agreement for good cause effective immediately
upon written notice to CONTRACTOR. The County shall have the right to terminate Kronos
support services in the event that Kronos is in breach of the supporl services warranty sat
forth below and such breach is not cured within Ffieen (15) days aRer written notice
specifying the nature of the breach. In the event of such termination, Kroaos shall refind to




7.03

Customer on a pro-rata basis those pre-paid annual support fees associated with the unused
portion of the support term. For any breach of this Agreement by Kronos which cannot be
cured by repair, replacement or re-performance, Customer shall have the right to terminate

this Agreement upon thirty (30) days prior writlen notice (o Kronos, provided Kronos has not
cured such breach during such

The County’s payments o CONTRACTOR under this Agreement are funded by local, state
and federal govemments, If funds from local, state and federal sousces are not obtained and
continued at a level sufficient to allow for the County's purchase of the indicated Guantity of
services, then the County may give written notice of this fact to CONTRACTOR, and the
obligations of the parties under this Agreement shall terminate immediately, or on such date

thereafier, as the County may specify in its notice, unless in the meanwhile the parties enter
Into & written amendment modifying this Agreement,

01 ICATION.

8.01

Contractor shall indemnify, defend, and hold harmless the County of Monterey (hereinafier
"Caunty”), its officers, agents and employees from any claim, a) relating to actual or alleged
infringement of United States or Canadian patents or copyrights asserted against the County
by virtue of the County’s use of the software as delivered and maintained by CONTRACTOR,
provided that: i) CONTRACTOR is given prompt writien notice of any such claim and has
sole contro) over the investigation, preparation, defense and settlement of such claim; and, ii)
the County reasonably cooperates with CONTRACTOR in connection with the foregoing and
provides CONTRACTOR with all information in The County's possession related 1o such
claim and any further assistance as reasonably requested by CONTRACTOR.
CONTRACTOR will have no obligation to indemnify The County to the extent any such
claim is based on the use of the Software with software or equipment not supplied by
CONTRACTOR. Should any or all of the sofiware as delivered and maintained by
CONTRACTOR become, or in CONTRACTOR'S ressonable opinion be likely to become,
the subject of any such claim, CONTRACTOR may at its option: i) procure for the County
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 i) should such options not
be available al reasonable expense, terminate this Apgreement with respect to the affected
saftware upon thirty (30) days prior wrilten notice to the County. In such event of termination,
the County shall be entitled to a pro-rata refund of all fees paid to CONTRACTOR for the
affected soRware, which refund shall be calculated using a five year straight-line depreciation
commoncing with the date of the relovant order. Additionall , CONTRACTOR agrees to be
liable for tangible property damage or personal injury caused solely by the negligeace or
willful misconduct of its employees; or b) relating to personal injuryor damage to tangible
personal property arising out of, or in connection with, performance of this Agreement by
Contractor and/or its agents, employees or sub-contractors, excepting only loss, injury or
damage caused by the negligence or willful misconduct of personnel employed by the County,

INS UIREMENTS,

9.0t

9.02

Evidence of Coverage:
Prior to commencement of this Agreement, the Contracior shall provide a "Certificate of
Insurance” certifying that coverage as required herein has been obtained. This verification of

coverage shall be sent to the County’s Contracts/Purchasing Department, unless otherwise
directed,




All coverage's, except surety, shall be issued by companies which hold a current policy
holder's alphabetic and financial size category rating of not less than A- VI, according to the

current Best's Key Rating Guide or a company of equal financial stability that is approved by
the County's Purchasing Manager,

2.03 At all times during the provision of on-site services to The County, CONTRACOTR will
maintain insurance with policy limits in accordance with the certificate provided to The
County and will deliver to The County from time-to-time, within a reasonable time after The
County's written request, evidence of such insurance, CONTRACTOR agrees to add The
County as additional insured during the provision of the on-site services,

100 RECORDS AND CONFIDENTIALITY,

10.01 Confidentiglity. CONTRACTOR and it officers, employees, agents, and
subconteactors shall comply with any and all federal, state, and local laws, which provide for
the confidentiality of records and other information. CONTRACTOR shall not disclose any
confidential records or other confidential information received from the County or prepared
in connection with the performance of this Agreement, unless County specifically permits
CONTRACTOR to disclose such records or information. CONTRACTOR, shall promptly
transmit to County any and all requests for disclosure of any such confidential records or
information. CONTRACTOR shall not use any confidential information gained by

CONTRACTOR in the performance of this Agreement oxcept for the sole purpose of camrying
out CONTRACTOR's abligations under this Aprecment,

10,02 County Records, When this Agreement expires or terminates, CONTRACTOR shall return
to County any County records which CONTRACTOR used or received from County to
perform services under this Agreement,

1003 Maintenanco of Records. CONTRACTOR shall prepare, maintain, and preserve all
reports and records that may be required by federal, siate, and County rules and regulations
related to services performed under this Agreement. CONTRACTOR shall maintain such
records for a period of at least three years after receipt of final payment under this Agreement.
Ifany litigation, claim, negotiation, audit exception, or other action relating to this Agreement

is pending at the end of the three year period, then CONTRACTOR shall retsin said records
until such action is resolved,

10.04 Access o Records. The County shall have the right to examine, monitorand audit all records,
documents, conditions, and activities of the CONTRACTOR end its subcontractors related to
services provided under this Agreement, Pursuant to Government Code section 8546.7.

11.0 NON-DISCRIM 4

11.01 During the performance of this Agreement, CONTRACT OR, and its subcontractors, shall not
unlawfully discriminate against any person because of race, religious creed, color, sex,
national origin, ancestry, physical disability, mental disability, medical condition, marital
status, ago (over 40), or sexual orientation, cither in CONTRACTOR's smployment practices
or in the fumishing of services to recipients. CONTRACTOR shall ensuse that the evaluation
and treatment of ils employees and applicants for employment and alf persons receiving and
requesting services are free of such discrimination. CONTRACTOR and any subcontractor
shall, in the performance of this Agreement, fully comply with all federal, state, and local
laws and regulations which prohibit discrimination, The provision of services primarily or
exclusively (o such target population as may be designated in this Agreement shatl not be
deemed to be prohibited discrimination.




12.0 COMPLIANCE WITH TERMS OF STATE OR FEDERAL GRANTS.

1201 If this Agreement has been or will be funded with monies received by the County pursuant (o a
contract with the state or federal government in which the County is the grantee, CONTRACTOR will
comply with all the provisions of said confract, to the extent ajiplicable to CONTRACTOR as a subgrantee
under said contract, and said provisions shall be deemed a part of this Agreement, as though fully set forth

herein. Upon request, County will deliver a copy of said contract to CONTRACTOR, at no cost to
CONTRACTQOR.

13.0 INDEPENDENT CONTRACTOR.

13.01 In the performance of work, duties, and obligations under this Agreement, CONTRACTOR is
atall times acting and performing as an independent contractor and not as an employes of the
County. No offer or abligation of permanent employment with the County or particular County
department or agency is intended in any manner, and CONTRACTOR shall not become
entitled by virtue of this Agresment to receive from County any form of employee benefits
including but not limited (o sick leave, vacation, retirement benefits, workers' compensation
coverape, insurance or disability benefits,. CONTRACTOR shall be solely lisble for and

abligated to pay directly all applicable taxes, including federal and state incorne taxes and

ial Tt arial 2 A NR's ne e fe A e

therewith, CONTRACTOR shall dofend) indemnify, and hold County harmless from any and
all fiabllity which County may incur ban?use of CONTRACTOR's failure to pay such taxes,

S4LNORICES. |

1401 Notices required under this Agreement shali be delivered personally or by first-class, postage
pre-paid mail to the County and CONTRACTOR'S contract administrators at the gddresses

FOR COUNTY: FOR CONTRACTOR:
. Kronos Incorporated - Office of the General
Nina Ryan Cotissl
Management Analyst ||
ke Fiscal Division
I - 297 Billerica Rd, Chelmsford, MA 01824

Sheriff's Office

Steve Bernal . .
Sheriff-Caraner 1414 Natvidad Road, Salinas CA 93906

(831) 755-3708 Office = (B31) 755-3746 Fax 978-250-9800
ryannl@co.monterey.ca.us
www,montereysheriff.arg

150 MISCELLANEQUS PROVISIONS.

15.01 Conflict of Interest. CONTRACTOR represents that it presently has no interest and agrees not
to acquire any interest during the term of this Agreement, which would directly, or indirectly




conflict In any manner or to any degree with the full and complete performance of the services
required to be rendered under this Agreement,

1502 Amendment, This Agreement may be amended or modified only by an instrument in writing

15.03

15.04

signed by the County and the CONTRACTOR.

Waiver. Any waiver of any terms and conditions of this Agreement must be in writing and
signed by the County and the CONTRACTOR. A waiver of any of the terms and conditions

of this Agreement shall not be construed as a walver of any other terms or conditions in this
Agreement.

Contractor, The term "CONTRACTOR" as used in this Agreement includes

CONTRACTOR's officers, ageats, and employees acting on CONTRACTOR's behalf in the
performance of this Agreement,

15.05 Disputes. CONTRACTOR shsll continue to perform under this Agreement during any dispute,

15.06

15.07

15.08

15.09

15.10

15.1)

1512

15.13

15.14

Assignment and Subcontracting. The CONTRACTOR shall not assign, sefl, or otherwise
transfer its interest or obligations in this Agreement, except lo a successor or in inferest
without the prior written consent of the County, which will not be uareasonably withheld,
None of the services covered by this Agreement shall be subcontracted without the prior
written approval of the County, which will not be unreasonsbly withheld. Notwithstanding
any such subcontract, CONTRACTOR shall continue 1o be liable for the performance of all
requirements of this Agreement.

Successors and Assigns. This Agreement and the rights, privileges, duties, and obligations of
the County and CONTRACTOR under this Agreement, 1o the extent assigneble or delegable,

shall be binding upon and inure to the benefit of the parties and their respective successors,
permilied assigns, and heirs,

Compliance with Applicable Law, The parties shall comply with all applicable federal, state,
and local laws and regulations in performing this Agreement.

Headings. The headings are for convenieace only and shall not be used to interpret the terms
of this Agreement.

[Intentionally Omitied].

Goveming Law. This Agreement shall be govemed by and interpreted under the laws of the
State of California.

i This Agreement is nop-exclusive and both County and
CONTRACTOR expressly reserve the right to contract with other entities for the same or
similar sesvices.

Consiruction of Agreement. The County and CONTRACTOR agree that each party has fully
participated in the review and revision of this Agreement and that any rule of construction to
the effect that ambiguitics are to be resolved against the draRing party shall not apply in the
interpretation of this Agreement or any amendmeet to this Agreement.

Countorparts. This Agreement may be executed in two or more counterparts, each of which
shall be desmed an original, but all of which together shall constitute one and the same




15.15

15.16

15.17

Agreemenl.

Authority, Any individual executing this Agreement on behalfl of the County or the
CONTRACTOR represents and warrants hereby that he or she has the requisite authority to
enler into this Agreement on behalf of such party and bind the party to the terms and conditions
of this Agreement.

[ntegration. This Agreement, including the exhibits, represent the entire Agreement between
the County and the CONTRACTOR with respect to the subject matter of this Agreement and
shall supersede all prior negotiations, representations, or agreements, either written or oral,
between the County and the CONTRACTOR s of the effective date of this Agreement, which
is the date that the County signs the Agreement.

Interpretation of Conflicting Provisions. In the event of any conflict or inconsistency between

the provisions of this Apreement and the Provisions of any exhibit or other attachmeant to this
Agreement, the provisions of this Agreement shall prevail and control,

s rmmaw L R R e —

This section lefi blank intentionally



16.0 SIGNATURE PAGE.

IN WITNESS WHEREOF, County and CONTRACTOR. have executed this Agreement as of the day
and year written below.

COUNTY OF MONTEREY CONTRACTOR
By:
Contracts/Purchasing Officer KRONOS INCORPORATED
Date:
By: By: i )
Department Head (if applicable) (Signature
Date: p .
John O'Prien
Approved as to Form' Name and Title
m Sr V.P., Global Sales
By: Date: lauq UST S, 2017 -
County 761.1/ el
Date: 7/ / < n [ ,i

By: :Q-O‘s(“ %_ﬁ _—

(Signature ofSécktary, Asst. Secretary,
CFO, Treasurer or Asst. Treasurer)*

Approved as to Fiscal Brovisigns? Q h| 0g m N ORg

By: ' :
Auditor/Controller Name and Title

qA \Qﬂd\,\ Date:

Date:

QUQUST A5, 20117

Approved as to Liability Provisions?

B

By:

Risk Management
Date:

*INSTRUCTIONS: If CONTRACTOR is a corporation, including limited liability and non-profit corporations, the full legal
name of the corporation shall be set forth above together with the signatures of two specified officers. If CONTRACTOR is
a partnership, the name of the partnership shall be set forth above together with the signature of a partner who has authonty
to execule this Agreement on behalf of the partnership. If CONTRACTOR is contracting in an individual capacity, the
individual shall set forth the name of the business, if any, and shall personally sign the Agreemen.

'Approval by County Counsel is required
‘Approval by Auditor/Controller is required
‘Approval by Risk Management is required only if changes are made in sections 7 or 8



EXHIBIT-A
%

EXHIBIT-A

To Agreement by and between
Monterey County Sheriff’s Office, hereinafter referred to as “County”
AND
KRONOS, INCORPORATED, hereinafter referred to as “CONTRACTOR”

Scope of Services / Payment Provisions
A. SCOPE OF SERVICES

A.l1  CONTRACTOR shall provide services and staff for the performance of work, as set
forth below:
Software Licenses, Support, and Technical Services as outlined in
Exhibit B Vendors Software Agreement
Exhibit C for existing, ongoing software and maintenance
Exhibit D for Kronos Workforce Telestaff Interactive Voice Recognition Service

B. PAYMENT PROVISIONS
B.1 COMPENSATION/ PAYMENT

County shall pay an amount not to exceed $103,000.00 for the performance of work as
set forth in the Scope of Work. CONTRACTOR'S compensation for services rendered
shall be based on the following rates or in accordance with the following terms:

Pricing and software modules as spelled out in attached Exhibits C and D.

ALL TAXABLE ITEMS SHOULD BE CLEARLY IDENTIFIED. It is preferable to

state the tax rate applied in parenthesis and all taxes should be listed as a separate line
item.

There shall be no travel reimbursement allowed during this Agreement.
CONTRACTOR warrants that the cost charged for services under the terms of this

contract are not in excess of those charged any other client for the same services
performed by the same individuals.

B.2 CONTRACTORS BILLING PROCEDURES

H
K

ronos, Incorporated
Amount: $103,000.00

Page 1



Kronas, Incorporated

e XHIBIT-A

Invoicing may occur at any time of the month or year, following completion of a billable
event. It is preferable to submit invoices and statements electronically to the County’s
invoice tracking system at:

MCSOSheriff.Fiscal@co.monterey.ca.us

If CONTRACTOR lacks the ability to use this system, hard copy invoices will be
accepted via mail addressed to the following location:

Monterey County Sheriff/Coroner’s Office
Attention: Fiscal Unit Accounts Payable
1414 Natividad Road

Salinas, CA 93906

County may, in its sole discretion, terminate the contract or withhold payments claimed
by CONTRACTOR for services rendered if CONTRACTOR fails fo satisfactorily
comply with any term or condition of this Agreement.

No payments in advance or in anticipation of services or supplies to be provided under
this Agreement shall be made by County.

County shall not pay any claims for payment for services submitted more than twelve
(12) months after the calendar month in which the services were completed.

DISALLOWED COSTS: CONTRACTOR is responsible for any audit exceptions or
disallowed costs incurred by its own orpanization or that of its subcontractors.

Amount: $103,000.00

Page 2



Kronos Incorporated

297 Billerica Rond EXHIBIT B TO KRONOS NON STANDARD
Chelmsford, MA 01824 AGREEMENT WITH COUNTY OF MONTEREY
Phone: (978)250-9800

KRONOS SALES, SOFTWARE LICENSE AND SERVICES AGREEMENT Rev KR-022811,1

County of Monteney ("Customer”) and Kronos Incorporated (“Kronos™) agres that the terms and conditions set forth in this Agreemeni
shall apply to all Kronos Equiptent, Sufiwune, Professional and Educationnl Services, Support, and such othe Kronos offerings, as

specified on an order form (an “Order Form") signed by the porties which expressly references this Agreement (ot is signed
coniemporuneously hereta).

accept or approve an order for any products or services for which such additional terns and conditions are
subject o the approval of Kronos' corpomte offica in Chelmsford, Massachusetts, This Agreement snd the Or
the pre-printed tenns of any Customer purcliase oeder or other Customer ordering document, snd no such
shall apply 1o the Htems ordered,

der Form shall Supersede
Customer pre-printed termy

. PAYMENT AND DELIVERY
Unless atherwise sef forth in this Agreement, payment terms are indicated on the Order Form or other contzmporanevuy ordering document

: "Delivery™). Kronus
will lnvqhe Custurgtr far producl.a upot Pclwery. Unless othenwise set forth o the Order Form, Professional and Educationa! Services

mhl:{ os rendeved, Customer agress 1o pay all applicable taxes fevied or besed
i and any toxes or amount in biey

3. FEE BASED LIMITATIONS

Custonter recopnizes and agrees that the license 10 use the Seftware is limited, based upon the amoum of the ficense fee paid by
Cuslomer. Limflations, which are set forth on the Onfer Form, may include the number of employces, simultaneons or nctive uSCTS,
Software product modules, Software features, computer model and seci| mirnber and pandtion, and/or the number of telephone lises or
terminals to which the Software is itted 1o be connected. Customer agrees o: i) use the Saftware only for the number of employees,
simultancous of netive users, computer model, partition nnd serfal number, and/or tenninals permitied by the applicable cense fec; ii)
use oaly the product modules and/or features permitted by the appicable license fees; and {if) use the Software oaly in support of
Customer’s own business, Cusiomer agress not 1o increase the aumber of employecs, simullansoys or active tisers, pertitions, termipals,
products modules, features, ur to upymde the model, as upplicable, unless and uaiil Customey pays tlw upplicable fee for such
Increase/upgrade. Custamier may nol eelicense ur sublicense the Sofiwarc o, or otherwise permil use of the Software (including
timesharing or retwarking use} by any third party. Customer oy aiot provids service bureay or other data processing services that make
use of the Software withuul the express prior writlen conseat of Kronos.

KRONQS, INC.
NONSTANDARD IT AGREEMENT




Kronos Incorporuted

297 Billerica Road EXHIBIT B TO KRONOS NON STANDARD

Chelmsford, MA 01824 AGREEMENT WITH COUNTY OF MONTEREY
Phone: (978)250-9800

4. QBIECT CODE ONLY

Cuglamer may use the computer progrants Included in fhe Software (the *Programs™) in object code farm only,
compile, disassemble or otherwise convert the Programs into uncompiled of unassembled code,
owned by third pariies, Such third pany components are deemed to be Software subjeet 1o this Agreement. Customer shall not use any
of the Programs (or the data madels therein) except snlely s part of and in conneciion with the Sofware and as desuribed in the
published documentation for such Sofiware. Custotmer shall indemnify and bold hacless Kronos for all damages or liability caused by
Customer's failure 1o comply with the foregaing restricion,

ond shall aot reverse
The Programs include compononts

5. PERMITTED COPIES

Customer mny copy the Progmms oy reasonsbl necessary 1o load and execute the Progmms and for backup and disaster pey
tesling purposss only, except for additional cop{u of tiie Telelime Softwure und the Kronos iSeri overy and

6. UPDATES

I the event that Kronos supplies Service Packs, Poinl Refenses and Major Releases tincluding legistative updates if avaitabic) of the
Software (collectively referred to s “Updates™), such Updates shall be part of the Soltware and the provisions of this licensa shall apply 1o
such Updales and 1o the Sofware ns modified thereby,

7. EXPORT

Cuslomer acknowledges thai the Equipment end Software may be restricied by the United Siges QGovernment or by the couniTy in which
the Equipment or Software is installed from export 1o cenaln countries and certain organlzations and individuals, and ngrees to comp
with such laws, Customer agrees lo comply with olf applicable laws of al] of the countries in which the Equipment and Software may ba
used by Customer and shalf indemnify Kronos for any noncompliance which resulls in damages or liability for Krongs, Cusiomer's

obligations hereunder shall survive the termivalion or expiration of thls Agreenient. Customer aywst obtain Kronos' prior writien
consent beforn exporting the Sofiware.

8. FIRMWARE

Customier mey not dowuload firmwore updates for the Kronos Equipment unless Customer {5 ma
plan with Kronos, I Customer is not malniatning the Equipment under o support plan with Kro
Customer's Kronos Equipment lo determine if Customer hes downloaded any firmware to which

9. TRAINING POINTS :
Tralniny Points which vre putchased by Customer may be cedeemed for on equivalent vahue of instructor-led tralning seesions o
Kro

Kronus, Avuilable tnstructor-Jed sesvions are listed at ipslicusiomer K 1os0s vor and each session has the Trali ]
Troining Points may be redeened al any time within {2 mronths of the date of the tpplicuble Order Form, ot which time they shall expire,
Training Polnts may not be exchanged for otber Krongs products and/or services. Kranos will invoice Customer fos the Training Poits

identified in the Order Formn upan execution of such Order Form with payment due upon the payment terms indicated in such Order
Form,

10. ACCEPTANCE
For Cusiomer’s inilial purchase of each Equipmea ang Software product Kronos shall provide ga ace
Period™) thal commences upon Instollation. lesiallation shall be defined 2s: 2.) the Equipment, if any,
installed on Customers server(s); and c.) toplemeniation team waining, if any, is complete. During
determine whether the Equipnient and Sofiware muut the Kronos published elscironic documentation, {*

Ceplance test period (the “Test

is mounted; b.) the Software i
the Test Perind, Customer shaf]
Speclfications”),

The Tes! Pesiod shall be for 30 days. If Customer has not given Kronos o writien deficicney starement spectiying how the Equipment or
Software fils (o meet the Specifivatlang (*Deliciency Statement™) within the Test Period, e Equipment and Software shall bs deemed
KRONOS, INC.

NONSTANDARD IT AGREEMENT Page 2



Kronos Incorporated

297 Billerica Rond EXHIBIT B TO KRONOS NON STANDARD
Chelmsford, MA 01824 AGREEMENT WITH COUNTY OF MONTEREY

Phone; (978)250-9800

accepted. If Customer provides a Deficiency Statement within the Test Period, Krunos shall have 30 days 1o carrect the deficiency

Customer shall have an additional 30 days (0 evaluate the Equipment end Software, If the Equipmcnty:r Sofiware does ,::ﬁf,?,ﬂﬁg
Spcciﬁml:lians ot the end of the second 30 day period, either Custamizr or Kronos niay teminale this A Y
termination, Cusiomer shall retum all Equipment and Sofiware (and related documentation) 1o Kronos, and Kronos shall refund any

monies paid by Customer to Krunos for the rotumed Equipment and SoRwere, Neither pert shall then have any Rurther Bgbils
other for the products that were the subject of the Acceplance Test, pery a0y further lisbility (o the

W LIMITED WARRANTY. . . . = _ B G e e g ¢ S SR e o
Kronos warmanis that all Kropos Equipment and Soflware mediy shall be free fom defects in materials and workmenshin, for i
ninety {90} days from Df:livery. In the event of a breach of this warranty, Custamer's exclusive temedy shall be lg;cnu; ':ccpr:::l ::
replacement of the deficient Equipment and/or Sofllware media, ot Krongs' optlon, provided thar Customer's use, installation and

maintenance thereof have conformed to the Specifications, This warranly is extended 1o Customer anly and shall
Equipment (or parts theresf) or Sofiware media in the event of: d S b vy

(a) damage, defects or molfinctions tesulting from nijsuse, accident, negfect, tampering, {including modification of

replacement of
K_r;:.:a:::lm;ponctus on any boards supplied with (he Equipment), unususl physicat or slectrical siress OF causes ol:her ;h:: n?,r:z
and inlended use;

(b) failure of Customer to provide and malntain & 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 Krunos products, Customer is responsible far cnsuring that i

with the applicable requirements of federal and state faw, IT Customer is liconsing Wark!‘m Payrl] Suﬁw:e or &SI::L?’::: i?sf::::
Management Sefiware: (i) Customer s solely responsible for the content and &ccuracy of el repons and documents prepured in whale
ot in part by using such Software, (if) nsing sucl Sofware does not ralease Customer of nny professional obligation concerning the
preparation and review of such repors and documents, (ili} Customer does not rely upon Kronos, Best Sofiware, Inc. or such Softwace
for ony advice or guidonce reganing compliuncy with federsl and state laws ar the appropriate tax tremiment of items reflected on such

reports of documents, and (iv) Customer will review 8ay calculations made by using such Softwere and sag
cakulations sre carrect, ¥ using satisfy Hself thot those

12, INDEMNIFICATION

Ksonos ngrees to indesonify Cusiomer and 1o hold iy harmicas from and againsi any and all claims, costs, fees and i
reasonable tegal fees) relating to aclual or alleged infringement of Unlted States or Canadien patents or G i
Cu.slumer I.:y virue of Customer's use of the Software as delivercd and malntiined by Krones, provided thai: i) Kron

sulda any or all of the Sofiware as delivered and maintained by Kronos become, o in Kronos' reasorble opinion be likely o
use the affected
: T \ or il §

aplions not be a'vn!nblc Bt reasonable expenss, terminnte this Agreemient with respect to the affected Software upon :ﬁ,ﬁ:ﬁ :1?;
prior willen notice (o Customer, I such event of temination, Customer shall be entitted e a pro-rata refund of oll feos paid to Kronos

for the affected Softwars, which cefiad sholl be ealculated using # five yoar siight-line depreciation commenclag with Ihe date of the

relevant Ocder. Additicnally, Kranas agrees 1o be lable for tangible rly damage or personat inj used :
or willful misconduct of its employogs, Property camage or persoual injury caused solely by the neglipence

13. PROFESSIONAL AND EDUCATIONAL SERVICES
(3) TRAVEL EXPENSES

KRONOS, INC.
NONSTANDARD IT AGREEMENT
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and/or educationol services, provided that such fravel complies with the Customer's Travel and Expense Policles attaclied as atlachnumy A
ofhis Agreement. Customer further agreey to pay any truvel expenses such s nirfre, lodging, meals ond focal transportation, fncurred by
Kroaos to deliver purchased professionat services and/or educations} services in sccontance with the Customer "¥ruvel a'nd Expgnsz
Polizies. Customer will be billed by Kronos for such irpyel expenses and payment thereof shalf be due net 30,

(b) ENGAGEMENTS

Unless otherwise indicated on the Order Form, Professlonal and Educational Services (“Professional Services") shall be provided g 5

lims and malerinl basis at the rates set forth in the Order Form. 1€ dolfar limil is staled in the Order Form or day associated statemen;
of work (“SOW™), the limit shall be deemed ux cstimate for Cusiomer's budgeting and Kronas' resource scheduling purpuses, Afier e
dollar limit is expended, Kronos will vontinue 1o provide Professionn! Services o g time and materials basis, if a Change Order ar
Schedule of Services for continuation of the Profussional Services is sigaed by the parties,

(5) WARRANTY

Kronos warrunis that sl professional and edueatianaf services performed under thiy Agreemen) shall be performed in a pre
compeient manner, In the event thai Kronos breaches this varranty, and Cuslomer so notifies Kronos within 30 days N

invoice for Lhe upplicable services, i Customer's sole remedy and Kranos' cxclusiva liabilty shatl be to re-perform the services which
were deficlen) in o manner 50 as to vonform fo ihe foregoing warranty, ot no additionsl cost 1o Customes.

(d) KRONODS PROFESSIONAL/EDUCATIONAL SERVICES POLICIES
Kronoy' then-current Professional/Educationa Services Pollcies shall apply to all Professions! andor Educational Servic
the applicable SOW and may be sceessed at: Jirpy RS P 1Sl ' s L e N

W P 1EE, 1t 1 [l st sREnanement olicics hitn upmr =
Services Policies™). (1 the event of a conflict between the Professional Services Policies and this Agreenient, the (umﬁk:;ja:
Agreement shali prevail.

9. SOFTWARE SUPPORT SERVICES

(u) SUPPORT OPTIONS

Customer may select from th t'allmyipg Sofiware suppont purtluse options: Gald (or Giold Plus) and Plafinum (or Platinum Plus)
support ("Serviee Type™), exch providing differcut serviee coverage periods and/or service offerings, a8 specified berein (“Service
Olferings") and in the Krones Suppor Service Policies (defined below). Customer must purchase the same Service Type for ull of the
Software specified on the Order Form, (however, if Customer is purchasing support &ervices for Visionware Soflware, Customer may
only purchase Gold Service Type for the Visionware Softwarc). All Updates shall be provided via remote eccess, Customer may
purchese support services for Equipment in accondance with the terns and conditions of Krongs' stondard Equ

ipinent § T
Agreement o copy of which Is avallable upon request and is located at: [iltp:/fwww krops com Leunl/Equlp nsnlgggm MWW Qn&?mcﬁ

Rl
Exended Supporl Propram.

{c) TERM OF SOFTWARE SUPPORT

Unless otherwise indicated on the Ordec Form, suppont service shall commience on e Sofiware Delivery date and shall eontinue for an
initial tesrn of one (1) year. Support service shall automsatically renew for additional one year terms on the anniversary date of its
conunencement date, unless eliiwr panty nolifies the other in writing sixty (58) days prior to that nuniversary renewal date. After the pne
year initial term of this Agreement, the Service Offerings provided and the Service Coverag

¢ periad are subject 1 hangs
with sixty (60) days odvance writien nutice 1o Customer. For the fmitial two (2) renewal m‘; subject to ¢ by Kronos

) e ekl the annual it fee, for the same
products and sarvice ype, will not increase by mare than 454 over the prior year's annuat suppont fee. el

(d) GOLD SERVICE OFFERINGS
Customer shall be emitied to recefve:

KRONOS, INC.
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(i) Updatey for the Software {not including any Software for which Kronos charges a szpanale license fee), provided that Cusiomes's
aperating system and equipment mest minimum system confipuration cequirements, gs reasonably detenmined by Kronos, I Custamer

{ii) Telephone and/or clecironic access to the Kronos Global Support Center for the logging of
Coverage Period, The Scivice Coverage Period for the Gold Strvice Offering is 8
Friday, excluding Kronos holidays,

requests for service during the Service
00 am. to &:00 p.m., local fime, Monday through

(iii) Web-besed support including aceess to Safiware documentation, FAQ's, access to Kronos knowledge base,

5 < | Customer forums, nnd
tcase managemenl. Such offerings one subject to modificution by Kronos. Current offerings can be found o
dHoww keo Vserviceg, orvices.nospx .

(iv) Web-bnsed reinote diagnostic technlcal assistance which may be wilized by Kronos 1o resolve Sofoware functions! problems and
user problems during the Service Coverage Perlod.

{v) Access to specialized content ns snd when made available by Kronas such as technjea) advisorics, leaming quick tips, brown bag
seainars, technical knsider (ips, SIIRM e-Leaming, HR Payroll Answerforce and service case studies,

(e) PLATINUM AND PLUS SERVICE OFFERINGS:
Platinum: In additlon to the Servica Offerings specified for the Gold Service Offeri

ng ehove, the Service Covernge Period fur the
Platintum Service Offering i2 24 hours a day, seven days a week, 365 days a year.

Plus optioa: In addil_km to the Service Offerings specified for the Gold Service Offering above, customers purchasing the Plus opiion
i uction instance of

Technical Contacts. Customer is required to place all primary Technical Contacts through Kronos product Iraining far the Saﬁwl:\ur’;
covered under this Agreement ot Customer's expense,

() PAYMENT

Customer shall pay eanual support charges for the nitia] term in accordance wilh the payment terms on the Order Form and for any remewnl

term upoo receipt of involce, Customer shall pay edditional suppart charges, if any, and time and material charges ypon receipt of
involce.

(8) ADDITION OF SOFTWARE

Additiona) Sofiware purchased by Customer during the initial o any renewal term shall be added to this Agreement at the same suppart
option as the then current Softwans suppon coverage in place under these terms, Cusiomer agrees to pay the charges for such addition, upd
any such oddition shall be outomatically renewed as provided in thesa terms,

(k) RESPONSIBILITIES OF CUSTOMER

Customer agrees (i} lo provide Kronos personnel with full, free and safe secews 1o Soflwere for purposes of suppon, including usa of
Krones® standesd remole mecess technology, If required; (ii) to mainialn and operate the Sofiware in an enviroument snd according to
procedures which conform (o the Specifications; and (iil) not to allow support of the Software by anyone otber than Kronos withoul
prior wiitien suthorization from Kronos, Failure to etifize Krones' remote access techmology may delay Kronos' response snd/or
resolution to Customer’s reported Softiare g . I[ Customer requires of a specific access lechnology nol specified by
KRONOS, INC.

NONSTANDARD IT AGREEMENT




Kronos fncarparated

297 Billerica Road EXHIBIT B TO KRONOS NON STANDARD
Chelmsford, MA 01824 AGREEMENT WITH CO UNTY OF MONTEREY
Phone; (978)250-9800

Kranos, then Customer niust purchase the Plus oplion Io recejve support and provide Kronos personnel with full, frec angd
the temote access hardware andlor software, and sake access to

(i) DEFAULT

Customer shall have m; right to terminate Kronns support services in the event that Kronos {9 in breac
set forth belaw and such breach is not cured within fitteen (15) days afier wrilten notjce fpectiying ihe nature of e breach. I

af such lerminatlon, Kronos shall refund (o Customer on a pro-rata basts thase pre-paid annual support feos assoctated with r(:hcth::uv:;;
partion of the support term. Kronos reserves the nght 1o teeminate or suspend Support service in the event the Customer js In default under
this Agreemant with Kronos and such default s not carrected within fifieen (15) days after writien sotice, In additlon, the

; % r A
will terminale and al) charges due hereunder will become immiedialely due angd payable in the event that Customer cusemp;o ::sr‘v.::f
as o going concern or hos its osses assigned by law,

(i} WARRANTY
Kronos wasranls that all support services shall be performed in a professional and tompetent manner,

(k) KRONOS SUPPORT SERVICE POLICIES

Kronos' then-cumenl Support Services Policies shall apply 1o alf Support Services purchased nnd ma
hipywww bronoscomd! et/Su icesPalicl "Suppont Policies™. In the event
and this Agreement, the lerms of this Agreement shall pravail,

h of the suppon Services waranly

¢ ¥ be mccessed ap:
of a conflict between the Support Policies

15. KNOWLEDGEPASS EDUCATION SUBSCRIPTION:

The parties hereby agree thal ithe following terms shall opply to Customer's purchase of the Krapos KnowledgePass Educarion
Subscription anly, if specified on the Order Form:

(») Scope: The KnowledgePass Educalion § ubscription is evailable to customers who ace licensing Kronos' Warkforce Central and
iSerias ‘ﬁmckecp_cr Software pruducis end who are maintaining swch products under g support plan with Kronas, The KnowledgePasy
Education Sublsc;:ptiun pravides access vin the Internet tp cerain educalional offerings provided by Kronos (the “RuowledgePass
Content"), including:

o Peduct ane upgrade infonnanon for praject renms 2nd eud eeisrs
o Hands-on fnteemetive frtruction on vommon kisks
o Seltspaged wiorinls coverng & range of lupics
v Juhuids

«  Kuowledge assesaniem and reporting Wols to measare PRy
«  Webinars

(¢) Troln-the-Tralner Program (FFT): Centification under the Train-the-Trainer Program is valid onl
Softwane for which the TTT Program is taken, and covers only the Custon

y for the point release of the
ier employee who completes the TTT Program,

KRONOS, INC,
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16, CONFIDENTIAL INFORMATION

"Confidential Information” is defined as information that s i) disclosed between the parfies afler the date of this Agreement that is
considered confidential or proprietary ta he Wisclosing party; and 1i) identified as “confidentinl® ot the time of disclasure, or woyld be
reasonnbly abvious to the receiving party to constitute confidential Information bacause of legends or ofhes markings, by the circumstances
of disclosure or the nature of the infocmation itself, Addltious!ly, the tenms, conditions and pricing contained ia this Agreement and (he
Onler Form, the Sofiware (and Software documentatlon), and the Specifications shall be deemed to be Kronos' Conlidentia)
Information. Each party shall protect the Confidential Information of the other party with al leost the same depree of cace and
confidentiality, bul not less than a reasonable standard of care, which such party utilizes for iis own information of similar characier that
it docs not wish disclosed to the public, Nelther pasty shall disclose to third parties (except the parent company or the wholly owned
subsidiaries of the receiving party who have o need ta knaw) the other posty’s Confidential Information, or use it for a0y pumose not

explicitly sel forth hereln, without the prior writlen consent of the other party. The cbligaiion of confidentiatity shall survive for three (3)
years after the disclosure of suck Confidential Information.

This Agreemen) imposes o obligation upon either party with respect (o the other party's Confidentia! Information which the recelving
party can establish by legally sulfickent evidence: (a) was tightfully possesscd by the roceiving party withou! an obligation to mainiain jts
canfideatiality prior to recelpt Fom Ure disclosing party, (b) Is generally known to the public without violation of this Agreement; {c) is
obuined by the receiving party in goud faith from a third porty having the right to disclose it without en obligation with respec
confidentiality; (d) is independently developed by the receiving party withou use of the diselosing party's confidential information, which
cnn be shown by tangible evidence; or (e} was required to be disclosed by applicable law: provided that the receiving party nolifies the

disclosing party of such requirement prior to disclosure, and provided further that the receiving party makes diligent efforts go fimit
disclosura.

17. MARKETING ACTIVITIES

Customer pgrees that Kronos may use Customer's name as part of Kronos' published cusiomer lists, Upon Kronos® request, Cuslomer
will panicipete in mutually beneficial marketing and public relations eclivities with Kronos. All content shall be subject to the prior
review and approval of Customer, such approval not to be unrcasonably withheld.

{8, 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 [N THIS AGREEMENT, ALL OTHER

WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPQSE, ARE EXCLUDED,

EXCEFT FOR KRONOS' INDEMNIFICATION OBLIGATIONS SET FORTH IN THIS AGREEMENT, IN NO EVENT SHALL
KRONGS OR ITS PARENTS', SUBSIDIARIES', AFFILIATES', OR THIRD PARTY LICENSOR'S LIABILITY TO ACUSTOMER,
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 Bi LIABLE FOR LOST
PROFTTS, LOST DATA OR ANY OTHER INCIDENTAL OR CONSEQUENTIAL DAMAGES. ARISING OUT OF.'THIS
AGREEMENT WHETHER SUCH CLAIM IS BASED ON WARRANTY, CONTRACT, TORT OR THE EXISTENCE
FURNISHING, FUNCTIONING OR CUSTOMER'S SPECIFIC USE OF, OR INAGILITY T0 S0
SOFTWARE OR SERVICES PROVIDED FOR IN THIS AGREEMENT.

19. GENERAL

(o) This Agreement shall be governed by California law, The porties waive the epplication of the United Nations Commission on
lntemational Trde Law and United Nations Coavention on Contracts for the Internalican] Sale of Goods &s 1o the interpretation or
enforcement of this Agreement.

{b) The invalidity or illegality of any provision of this Agreement shall not affect the validity of any other provision. The parties intend
For the remaining unaffected provisions ta remain kn full force and effecl,

(c) Customer shall not asxign this Agreement or the license to the Software without the prior writlen cansent of Kronos and any
purported assignmant, without such consent, shall be void.

{d) Neither porty shall be Hable for failures or delays in p

KRONOS, INC.,
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lackouts, fire, Roed, storm or other acts of Gad, Both parties agrec to use their best efforis o mindmize the ef fects of yuch
delays,

(c) All notices given under this Agreement shall be in writing and sont postage pre-paid, if 10 Kronos, 1o the Kronos address on the
Order Farm, or if to Customer, to the billing addeess on the Order Form,

() No uetion, regardless of fonm, may be brouglt by cithes party more than two (2) years after the cause of actian has arisen

{g) The section headings herein ace provided for convenjence only and bave no substentive effect on the constructlon of this Agreement.
{h) The parties agree that if this Agreement is delivesed via fax or electronically delivered via email it shatl constinite a valid pnd
enforcenble agreement,

(1) This Agreemeat and any information expressly incorporated hersin (including information contained in any referenced URL)
together with the applicable Order Form, constlivie the entire agreement between i pasties for the products and services described
berein and superseda all prior or sonlemporancous tepresentations, negotlations, or other communicaions between the parties refating io
the subject matier of this Agreement. This Agreement may be ameuded only in wriling signed by authorized reproseniatives of boih
parties. Cuslomer uaderstands and acknowledges that while Kronos nusy disclose to customers cestain confidential information reparding
general product development direstion, potential funsre products andfor product enhancements under consideration, Customer is not
entitled to any products or product enhancements other than those contsined on the Order Form, Custamer tins not relied on the
availability of any funire version of the Software or Equipinent identifiad on an Order Form, nor any other Fulurs product I execuling this
Agrcement,

(i} Use, duplication, or disclosurc by the United Stales Government is subject to restrictions as sel forth in subparagraph () (1) (i1} of

Rights iu Technical Data and Computer Software clause ot DFARS 252,227.7013, or subparagraph (c}{1)K2) nrﬁ'fcéaﬂm’é;:: the
Computer Soflwure Restricted Rights chute nt FAR 52.227.4 9, o1 applicable. Manufacturerdistributor Is Kronos Incorporated, 297
Bilkerica Road, Chelnistord, MA. )

(1) Kronas, lts ogents, einployees and subcontraciors shall perform the services in o safe and skilifis) manaer and in compliancs with the ol
applicable laws and repulations.

(m) Kronos shall not used the: Customer pramises, property (including equipment, instrement or lies) or personnet For se
other than in the performance of the performance of its obligntions under this Apreement, o s

20. TERMINATION

(2) Teemination for Breach, For any brench of this Agreement by Kronos which

rerlonmance, Customer shall have the right to termvinate Uiis Agreemeal upen thirty (30) days prior written notice 1o Kronos, provided
i ) eniitled 1o pursue his

filures or

{b) Termination for Convenieace; The Customer may Lerminate this Agreement for conventence by providingz & thiny {30) day prior
writlen natice o Krantos, In the event of such temuination, the Customer shall pay Kronos for the services perforned and the Producty
delivered up lo the effeclive date of terminative and shal) net be enlitled 10 o refund of any pre-paid services,

2L, INSURANCE .
At all times during the provision of an-site rervicss 1o Customer, Kranos will maintain insurmnce with policy limlts in sccordance with
the certificate provided to the Custonicr and will deliver 1o Customer from Gme-to-time, witlin & reasonuble fime afler Cusiomer’s

writien request, evidence of such Insurance. Kronos agrees lo ndd the Customer as additiona) Insured during the provision of the onesite
services,

22, INDEPENDENT CONTRACTOR
Nathiing in this Agreement is Intended 1o be ar should be construed as cvidence that say of Kronos” emp
Customer In aoy way. Kronos acknowledges that it is at all iiey aling us an independent contructor under this Agresment and not 2
an sgeat, employee, ur partner of Customer or {18 subsidiarics or offiliates. Neither Kronos or any o
cansidered an employes or agent of Customier o1 its subsidiariey oraffiliates. Nor shatl any pitrinership,

; : < co-venture or jolnt-employer
cefationship be created or implied by virtue of this Apreement or the perfornaice of the services, Tire parties ttend that ihls Agreement
will 1ot create o pastnership (or fax pusposes. In no eveat will Kronos be deemed to be (he agent or legal cepresentative of Customer ar

its subsidierles or nf}fliates, and Kronas will have no authority to assume o create any obligations, or make any representations, on
behalf of Customer o [1s subsidiaries or affillates,

KRONOS, INC. ———
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23, NON DISCRIMINATION

During the performance of this Agreement, Kronos and fis subcontractors porformung services ia relation with thi

unlewfully discriminate ngaina any person because of race, religious creecf, colar, s-:i, national n:i;in, umry'f';:;ﬁ:.ﬁ';?&ﬁ?f" i
mental disability, marital status, age (over 40), or sexual orientatlon, either in Kragos' cmployment practices or in the furnishing n’;.'
services lo recipients. Kronos shall cnsure that the evaluatlon and treaiment of Its employees and eppli
persuns receiving and requesting services are free of such discrimination. Kronos and jts subcaniracios shall in the performance ofthis
Agreement, fully comply with all applicable federal, state snd local faws and regulations, which prohibi imi i

of services primorily or exclusively to such taryel population as may be designated shall not be deemed to be prohibited discrimination,

DATED;

CUSTOMER: COUNTY OF MONTEREY KRONOS INCORPORATED
BY: BY:

NAME: NAME:

TOLE: _ . TITLE:

KRONOS, INC.
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Support Services Quote

Page 1of 3
Quote Type:  Renswal
Customer; COUNTY OF MONTEREY
Solution ID: 6106138
Payment Terms: Net 30 Days Contract #: 1189585 ROT-NOV-16
Currency: uso Date: 30-MAR-2017
Customar PO Numbar: Preparedby:  Mardama Paquette / US West3
Bl Te:  COUNTY OF MONTEREY Shlp To: COUNTY OF MONTEREY
168 W ALISAL STFL 1 168 W ALISAL STFL 1
SALINAS CA 933201 SALINAS CA 93901
UNITED STATES UNITED STATES
Contast: JOHNATHAN THORMBURG
Email: ThomblirgJE@ co.monterey.ca.us
CONTRACT SUMMARY
Contract Parlod: 07-MAR-2017 - 068-MAR-2019
3 plio pport Borvice Exlfimated hiots
Saftwara Suppar Services $33.331.47 $0.00 39,331.47
Equigment Suppor Sarvices 52.138.56 $0.00 $3,133.95
_EducalionalServices |~ _ 55,277.54 T $5.277.53 |

R Vot FERE R iR §53 247,97 [ e G 50

ST $53.747.970

Annualized Conlract Value: $27,400.97

The Annualized Contract Value Is the value of the coniract I all sarvices ara priced for 355 days, The Annualized Contract Value doas not include
estimated tax. Pleasc note that this quote may Inglude sarvices pricad for prorated periods,

IMPORTANT NOTES

Support Services ara subject lo applicable taxes  The tax amaunt shown on Ihis quata is only an estimala  The actual tax due will be raflocted on the Invoica

S e

Kronos, Incorporated
Amount: $103,000,00
Page 1
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Support Services Quote

Page Zof 3
Quote Type:  Renswal
Customer: COUNTY OF MONTEREY
Solution 1D: 6106138
Payment Terms: Nat 30 Days Contract #: 1189585 RO7-NOV-16
Currency: UspD Data;
Customer PO Number: Proparedby:  Mariama Paquette I US Wast3
= trem—. m .
SOFTWARE SUPPORT SERVI CES
1 | Goid WORKFORCE ACCRUALS V5 550 ) 07-MAR-2017 08-MAR-2018 365
2 | Gold WORKFORCE EMPLOYEE V6 550 | 07-MAR-2017 08-MAR-2018 385
3 | Gold WORKFORCE INTEGRATION MANAGER V6 550 | D7-MAR-2017 0B-MAR-2015 365
———— o= SO ICNMANAGER VE
4 | Gold TWDELRE!E{’]_;%E INTEGRATION MANAGER VE 10 . 07MAR-2017 06-MAR-2018 255
5 | God | WORKFORCE MANAGER V6 __75 | U7MARZ017 | US-MARZ0TE 365 |
6 | Gold WORKFORCE MOBILE EMPLOYEE V& isﬂ 07-MAR-2017 08-MAR-2018 T 385 |
7 | Gold WORKFORCE MOBILE MANAGER va 75 | O7-MAR-2017 08-MAR-2018 365
8 | Gold WORKFORCE TIMEKEEPER Va 550 | 07-MAR-2017 06-MAR-2018 365
g ) Gold WORKFORCE ACCRUALS V6 5§50 | 07-MAR-2018 08-MAR-2013 365
10 | Gold WCRKFORCE EMFLOYEE Vg 550 | 074 -2018 | 08-MAR-Z04% 385
11 | Goid WORKFORCE INTEGRATION MANAGER V3 550 | 07-MAR-2018 08-MAR-2019 365
12 | G R ERTARCE INTEGRATION MANAGER V6 TO 07-MAR2018 | 06-MAR 2019 365
13 | Gald WORKFORCE MANAGER VB 75 | 07-MAR-2018 08-MAR-2018 385
14 } Gold WORKFORCE MOBILE EMPLOYEE V3 550 | 07-MAR-2018 08-MAR-2013 385
15 { Gold WORKFORCE MOBILE MANAGER V8 75 | O7-MAR-2018 08-MAR-2018 365
16 | Gold WORKFORCE TIMEKEEPER V8 550 | O7-MAR-2018 06-MAR-2013 385
Suppert 1T T
.. Scivices
, 2 Saftware Suppod Sarvices $39,331.47
EQUIPMENT SUPPORT SERVICES
o 0 o
1 &pol Repair Data Coflacfon: InTouch 12 | O07-MAR-2017 2018 385
2 | Degol Regair Opilans: InTouch 12 | 07-MAR-2017 06-MAR-2018 385
3 } Dapot Repair Data Collackion: InTouch 12 | O7-MAR-2018 | 06-MAR-2013 385
4 | Dapot Repair Options: InTouch 12 | 07-MAR-2018 06-MAR-2018 385

Subtotal

e ——

Kronas, incorporated

Amount: $103,000.00 )
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Support Services Quote

Pagedof 3

5 Support Service ¥ B s = E T

e e Lice 3 S ks S e e
2 SR oo SRS, NERE R Covcrcd Praduct Cousil L e veie H JRERG oo (DREon, (o)
Ed Services i
i Subscriplion KNOWLEDGE PASS 07-MAR-2017 | 08-MAR-2018
Ed Services i 3
2 | subscrint KNOWLEDGE PASS 07-MAR-2018 G&MAR 2019 ass

Stippott N F o T
-~ Services Estimated Tax

Kronos | Time & Attendance + Scheduling « Absence Managemant - HR & Payrell - Hiring + Labor Analytics

Ksanes Incorporated 297 Biletica Road Chalmslond MA 01824 {800} 2251581 {978) 250-9300

wWwwW kronos com

Kronos, Incorporated

Amount: 5103,000.00 ~
Page 3



EXHIBIT C

E9KRONOS /

Support Services Quote

Page Tof 2

Quots Type:  Renawal
Customer: MONTEREY COUNTY SHERIFFS
Solution ID: 6108326

Payment Terms: Net 30 Days Contract #: 1189588 RO7-NOV-16
Currency: UsD Date: 30-MAR-2017
Customer PO Number; Preparedby:  Mariama Paquette ! US West3
Bill To:  MONTEREY COUNTY SHERIFFS Ship To: MONTEREY COUNTY SHERIFFS
1668 W ALISAL STFL 1 168 W ALISAL STFL §
SALINAS CA 93901 SALINAS CA 93801
UNITED STATES UNITED STATES

Contact:  JOHNATHAN THORNBURG
Emali: ThomburgJE@co monteray.ca.us

CONTRACT SUMMARY

Contract Perlod: 07-MAR-2017 - 06-MAR-2019

S Description T L W Suppost Services T SEEstimatad Tax 170 AT Skl

R 49, 130521 T

Annualized Contract Value: $24,808.90

The Annualized Contract Value Is the value of the contract if all services are pricod for 365 days. The Annualized Contract Valuo dees not includa
estimatad tax. Please note that this quots may Include services priced for prorated pariods.

IMPORTANT NOTES

Support Services are subject to applicable taxes The tax amount shown on this quots is only an estimata. The aclual tax due will be reflectad on the Inveica,

Kronos | Time & Altendance « Scheduling » Abssnce Management » HR & Payrall = Hirng - Labor Analytics

Kronas Incomaratag 297 Bfferca Road  Chelmaford. MA 01824 (800} 225-1561 (978) 250-9800  www kronos com

| rnos, Iorporated" - 7
Amount: $103,000.00
Page 4




EXHIBIT C

Support Services Quote

Page 20f 2

Quote Type:  Renewal
Customer: MONTEREY COUNTY SHERIFES
Solution 1D: 6106326

Payment Terms: Nel 30 Days Contract &: 1189588 RO7-NOV-18
Currency: usD Data:
Customer PO Number: Prepared by:  Mariama Paquette | US Wast3
Bill To:  MONTEREY COUNTY SHERIFFS Ship To:  MONTEREY COUNTY SHERIFFS
168 W ALISAL ST FL 1 168 W ALISAL STFL 1
SALINAS CA 93901 SALINAS CA 93301
UNITED STATES UNITED STATES

Contact: JOHNATHAN THORNBURG
Email: ThomburgJE@co.monleray.ca us

SOFTWARE SUPPORT SERVICES

~% [ Suppart Service ¥4 |
] =level vy

— e e T
Covared Product | License

{* Start Dafo

Gold TELESTAFF AUCTIONS V2 07-MAR-2017
2 | Goid TELESTAFF ENTERPRISE V2 07-MAR-2017
3§ Gol TELESTAFF GATEWAY MANAGER V3 07-MAR-2017
4 | Gold TELESTAFF AUCTIONS V2 07-MAR-2018 385
5 | Gold TELESTAFF ENTERPRISEVZ 515 | 07-MAR-Z018 | 06-MAR-2019 385
6 | Gold TELESTAFF GATEWAY MANAGER V2 07-MAR-2018 | 06-MAR-2015 T
7 | Web Accass TELESTAFF WEB ACCESS V2. 756 HOSTED 515 | O7-MAR2017 | O6MAR2018 | 35
8 | Wab Access TELESTAFF WEB ACCESS V2 - 756 HOSTED 515 | 07-MAR-2018 | 06-MAR 2018 365

&= Suppart I 1 ST g

Services LEstimated Tax ‘| Subtotat RY
$48,131.52

Kronos | Time & Attendance - Scheduling « Absence Management « HR & Payroll = Hifng » Labor Anaiytics

Kiunos Incorparaled 297 Billerca Road Chelmsford, MA 01824 (600) 225-1561 (878) 250-9800 www kronos com

Kronos; Incorporated
Amount: $103,000.00
Page 5




EXHIBIT D

KRONOS ADDENDUM
WORKFORCE TELESTAFF IVR SERVICE
(Licensed or User Based)

This is an Addendum to the agreement between Kronas and Customer governing those certain Kronos
Workforce Telestaff software applications whether on a perpetual license basis ar in a software as a service
model (the “Agreement”} between County of Monterey {“"Customer”} and Kronas.

The parties heraby agree that the following terms and canditiens are supplemental terms and conditions to
the Agreement and are applicable to the Workforce Talestaff VR offering (“Telestalf IVR™}, a subscription
service Kronos is authorized to resell. Telestaff IVR can be ordered elther on a licensed basis with Port {in
which case Telestaff IVR is only available with a perpetual license to Workforce Telestaff and is not hasted
by Kronos) {"Workforce Telestaff IVR License Per Port”) or on a per minute basis {“Workforce Telestaff (VR
Service®). The applicable designation for Telestaff IVR will be Indicated on the applicable Order Form.

Description. Velestaff IVR Is an interactive Voice Response (IVR) solution, provided salely for Customer’s
Internal use, by which Customer may initiate phene calls to staff members to fill vacancies or recelve
notifications of work opportunities for employees who are licensed to use the Kronas Woaorkforce TeleStafe

product. Each exchanged message {notice, response, confirmation, denial) shall be considered an
"Interaction.”

Maintenapee,

Telestaff 1VR maintenance will entitle Customer ta Telestaff IVR phone support and software updates and shal|
commence upon the execution of the Order Form. For Workforce Telestalf IVR Service, maintenance will be
provided at the same level of support 25 Customer’s Waorkforce TeleStaff product at no additional charge. For
Workforce Telestaff IVR License Per Port, If Custorner wants maintenance for the Workiorce Telastaff IvR
ticense Per Port, Customer must purchase malntenance for both Warkforce TeleStaff and Workforca Telestaff
IVA Ucense Per Port, and maintenance for Waorkfarce Telestalf VR License Per Port will be chargad attha same
level of support as Warkforce TeleStaff {i.e., Gold or Platinum).

implementation. To lnitiate and setup adminlstration of the required communications, Kronos will parform
the standard implementation of Telestalf VR, Including configuration, as described In the Statement of Work
{“SOW"} signed by the Customer. Any additional professional services for non-standard implementation

services will be provided at mutually agread upon rates subject to a separate Order Form or a separate
statement of work mutually agread upon by both parties,

Payment. Kronos will Involce Custamer for the Telestaff IVR implementation/configuration professional
services faes set forth In the applicable SOW and Order Form, pursuant to the Agreement and on the
payment terms set forth thereln. Kronos will invoice Customer as follows: {i) for the license fees and annual
maintenance associatad with the Workforce Telestaff IV License Per Port, upen execution of the Order Form;
or (i) each month in arrears for the Workforee Telestaff IVR Service usage fees for the total actua! number of
metered minutes used each month {the "Minute Usage Fee”) al arate of $0.13 per minute, subject to Saction

7 below. Customer's right to begin using the service shall begin upon activation of the service aftor
Implementation/configuration.

Unless otherwise indicated on the Order Form, Customer will pay invoices issued by Kronas hereunder within
thirty {30) days of receipt.

58] cti 1B VI Services: Additional Responsibllities. Customer agress that Telestaff IVR has
not been designed for, and may not ba used 85, 8 means to connect with 911 or €911 emergency services,
Kronas shali have no liability for any delays, failures or unavallability of Telestaff IVR due to transmission or
other delays, errors or problems beyond Kranas’ control, or any other Intarruptions caused by the mobile
communications network and/or mobile devices. Usa of Telestaff IVR is subject to the software license
terms set forth in the Agreement as well as the provider's Acceptable Use Policy found at:
htip:/fvoxeo.com/aun and Customer agrees that it shall be fiable for all loss, damage or Injury that may

Rav 01222018
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EXHIBIT D

resu't from Customer’s fallure to abide by such Policy. Customer acknowledges that communications

occurring through Telestaff IVR may be subject to standard mobile carrier pollcies or gavernment regulatory
requirements for moblle communications.

Telestaff IVR Security. The Telestalf IVR service relies upon a third party hosted communication platform.
Accordingly, notwithstanding any other provision of the Agreement or this Addendum to the contrary,
Customer understands and acknowledges that the exclusive statement of the security protections provided
for 1) Interactlons by Customer and its employees through Telestaff IVR, and il) all assoclated data, s part

of the provider's privacy polley which Is subject to change with prior written notice. The current security
statement Is as follows:

Security of Your Personal Information

Kranos' provider takes appropriate technical, physical and admlnistrative steps to protect the security of
your information. Access to your personal Information Is limited only to those employees, contractars or
authorlzed agents of Kronos and its provider who have authorization to access your personal Information
and such access s limited to the extent such information is needed to fulfill the task for which personal
Information was collected. While we strive to protect your personal information, we cannot ensure the
security of the Informatlon you transmit. We recommend you to take every precaution to protect your
personal Infermation when you are on the Internet. For example, change your passwords often, use 3
comblnation of letters and numbers when creating passwords, and make sure you use a secure browser.

Renewal and Termination. The initlal term Is twelve months commencing upan the executlon of the Order
Form. At the explration of the tnltial term, unless the Order Farm provides as different renewal period, the
term shall automatically renew on an annual basts until terminated in accordance with the provislons
hereof, At any time: (1) Customer may terminate the Telestaff IVR service for convenlence upon thirty (30)
days prior written notice, and {fi) Kronos may terminate the Telestaff IVR service for convenience upon one
hundred and twenty (120) days prior written notice. Kronos may Increase the per minute rate upon renewal
with sixty (60) days prlor written notice for use based Telstaff IVR,

AGREED AND ACCEPTED

CUSTOMER:

By:

Name:

Title:

Date:

KRONOS:

By:

Name:

Title:

Date:

Kranos, Incorporated

Amount: $103,000.00
Page 2




EXHIBIT D

E4KRONOS' VA -

ORDER FORM

Quota#: 574196+ 1

Order Type: Upgrade US
Expires: 01-JUL-2017 Date: 22-JUN-2017
Sales Exscutive: Patzold, Celaste Page: 1/2
Bill To: MONTEREY COUNTY SHERIFFS Ship To: Altn:ROSAYSELA LOPEZ
168 W ALISAL ST FL 1 MONTEREY COUNTY SHERIFES
SALINAS 168 W ALISAL STFL 1
CA 93301 SALINAS
United Stales CA 93301
United States
Solution ID: 6106326 Contact: ROSAYSELA LOPEZ
Email: LOPEZRY@CO.MONTEREY.CAUS
Ship To Phena:
Payment Terms: N30 FOB: Shipping Paint
Currsncy: USD Ship Mathod;
Customer PO Number: Frelght Term: Prepay & Add

Ordar Notes;

This order is subject to the lerms and conditions of that certain Sales, Software Licensa and Sarvic

2s Agreement between Kronos and Custormer dated
322012 as amended on 4/12/2013, 1/16/2014 and 4/6/2017.

Tha Monteray Counly Sheriff is par of the legal antity of the County of Manteray (the “County") and Is authorized io purchase Kronos praducts using the
County's Szles, Sofiwara License and Services Agreament balwsen Kronos and County dated 3/2/2012.

Custornar wil cantinua supperi on the Web Access TSG Hosted and Auclions products, Customer may ranaw or lamminats tha Wsb Access TSG Hostad
and Auctions product support services in accordanca with the terms of the Agraement.

Kranos will Invaies Customer each month in amears for Workforce Telestaff VR sarvice usage fees for the lotal actual number of metered minules used
each month {the “Minute Usage Fes®) =i a rata of $0.13 per minu

Your Krones sofutlon Includes:
SOFTWARE
Heny R e ot e L e e
WORKFORCE TELESTAFF IVR SERVICE
WORKFORCE TELESTAFF GLOBAL ACCESS V6

1
515
Total Prica) 9,650.25

SUPPORT SERVICES

T SO :'Duralip'ﬁm R TS

Total Price} 2124.34

*Suppart valuas listed above ars total for 2l applicable prodicts in each section of this arder form

RVICES

PROFESSIONAL SERVICES / EDUCATIONAL SE

[teim

S N L b B R Quiantity S S BTN (i1t D1
TSG PROFESSIONAL SERVICES 9 Houm 1,620.00
Solution Consultany8 Hours 180,00
Projact Managerlt Hours 180.00
TSG TECHNICAL SERVICES 11 Hours 215.00 2,385.00,
Total Price 3,885.00,
Kronos, Incorporated

Amount: $103,000.00
Page 3
luling » Absence Management + HR & Payroll + Hiring « Labor Analytics

Krongs Incorperated 297 Billerica Road Chelmsford, MA 01424 {800) 225-1561 {978) 250-9800 e kronos com
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Quote#: 574196-1
QUOTE SUMMARY

 Description

———

e e T P IS g

Sublotat o 1576559
Daposil 0,00
Tax

Grand Tnlqtii R

MONTEREY COUNTY SHERIFFS Kronos Incorporated

Signature: Signature:
Narne: Name:

Title: Title:

Effactive Date: Effeclive Date;

invaice emount will raffect depasit raceived. All professional services are billed as delivered wilh a payment tam of Net Upan Recaipl. Unless otherwise
|indicaled above, this order Is subject to the allached terms and condilions which the customer acknovladges 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®

Enterpriss Middlewars components embedded in the Software ars subjec! to the
End User License Agreement found al hiip /Awww redhat comficen ses/boss_eula himi.Shipping and handling charges will be reflacted on the final invalce

Kronos, Incarporated
Amount: $103,000.00
Page 4

Kronos | Time & Attendance - Scheduling + Absence Management + HR & Payroll - Hiring + Labor Analytics

Kronos Incorporated 297 Bitlerica Road Cheimsford MA 01824 (800) 225-1381 {57@) 250-9800 vy kronos com
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Professional Services Work Order

Opportunity |D:

Customer Mame: Monterey County Sheriffs SID: 6106328

Customer Contact: Rosaysela Lopaz Phona Number: 831-759-7239

Emall Address: LopezRY@co.monterey.ca.us Currency: Uspo

Frofassional Senvices Dbjective/Owlcome Deliverable

ﬂup;raﬂe TeteStatf Entesprise viLx to Workfoses TeloStaft vé
Hpgrads includes tha followlng:
= Upgrade to Workforca TalaStaf V6
Praductian Environment;
1 Application Server, t Database, Testing/Validation
Asshst with S5L termination
Task Raplication
Test Environmant:
1 Appfication Server, 1 Datsbase, Tasting/Validation
** Includes 2 database upgrade/migration for upgrade tasting, a second far preduction cutaver
+ Conflgure Workfaree 1YR {Hosted)
Provislon singla phone number
Upgrade does not include: Upgrade of custorms {Rules, Pa yroll Bt Files, Gateway Frods, Reports)
-A bucket of 8 hours 10 be used Jor tralning on new versian
Custamer will migrate the database to MS SaL

All servicas deliversd ramotely

ulrad to assist customer will be managed throush 3 mutualiy agrssd

nad by both partles.

Budget

Prolessinral Servires F‘m‘? fing Rie J _ i3 = s TR Lo ract Jype o
9990057-?110_ - Project Manager Time and Materials
9590073-PRO Technology Consultant Time and Matarials
9930057-PRO Salutien Consultant Time and Matarials
$0.00
009
50.00
$0.00
$0.00
$0.001
‘ $0.00]
I Total Prafessiona| Servicas 398500
Sales Executive:]Calest Patiaid , Create Date; 13017
Author: Calests Parrod ' n Date: 7212017
Kronos, ncorporatad
Amount: $103,000.00

Page 5



