Kronos Incorporated

297 Billerica Road

Chelmsford, MA 01824 Page: 1/6
- Phone: (378)250-9800

KRONGS SALES, SOFTWARI LICENSE AND SERVICES AGREEMENT Rev KR-022811.1

Williamson County, Texas, a political subdivision of the State of Texas (“Cuslomer™) and Kronos Incorporated (“Krornos™) agree that the ferms and conditions set forth in
thig Agrezment 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 Agreemest (or is signed contemporancously hereto).

Kronos and Customer hereby agree that the terms and conditions of this Agreemend 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 o the effective date of such notice shall remain in effect unless otherwise specifically terminated in accordance with the terms of
this Agrecment. Kronos may require additional terims and conditions for the sale or license of products or services not contemplated by this Agreement (including without
limitation those that may be related 1o international services) provided that ne such additional terms and conditions shall be binding upon Customer without Customer’s
prior written consent. Notwithstanding, Kronos will not be obligated (o accept or approve an order for any products or services for which such additional terms and
conditions are required. All orders are subject 1o the approval of Kronos™ corporate effice in Chelmsford, Massachusetts. This Agreement and the Order Form shatl
supersede the pre-printed terms of any Customer purchase order or other Customer ordering docursent, and sie such Customer pre-printed terms shall apply (o the items

ordered.

1. PAYMENT AND DELIVERY .

Unless otherwise set forth in this Agreement, payment ferms are indicaled on the Qrder Form or other contemporancous 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 preducts upon Delivery, Unless
otherwise set Torth on the Order Form, Professional and Educational Services are provided on a time and materials basis, invoiced monthly as rendered. Cuslomer agrees
to pay all applicable laxes levied or based on the praducts, services or other charges hercunder, including state and local sales and excise taxes, and any laxes or amount in
fieu thercof paid or payable by Kronos, exclusive of taxes baged on net income. Provided however, if Customer presents o Krones a validly issved tax-exempt certificate,
or other sufficient evidence of 1ax exemption, Customer shall not be liable for these taxes for which Customer is exempt. Customer i & body corporate and politic under
the laws of the State of Texas and claims exemption from sales and use laxes under Texas Tax Code Ann. § 151.309, as amended, and the services and materials subject

hereef are being sceured for use by Customer.

The parties agree that Chapter 2251 of the Texas Government Code is applicable (o this agreement.  Customer’s payment for goods and services shall be governed by
Chapter 2251 of the Texas Government Code.  In the event that an error appears in an invoice submitted by Kronos, Customer shall notify Kronos of {he error et later
than the twenty Tirst {217 day afier the date Customer receives 1he invoice.

2. GENERAL LICENSE TERMS

Kronos owns or lras the right 1o Ycense the Software. The Software and Software documentation are confidential and may not be disclosed 1o a third party without Kronos’
written consent. The Software contains proprietary trade secrel technology. Unauthorized use and copying of such Software is prohibited by law, including United States
and foreign copyright faw. ‘The price Customer pays for a copy of the Software constitutes a license fee that entiles Customer to use the Software as set forth below. Kranos
arants 10 Customer a non-exciusive, nontransferabie, perpelual (except as provided herein} license to use the Software. This license may be terminated by Kronos by
written notice (¢ Customer upon any material breach of #his Agreement by Customer which remains uncured for a period of thirly (30) days after such writlen notice from
Kronos. Upon such termination of this license by Kronos, Customer will have no further right Lo use the Software and will retumn the Software media to Kronos and destioy all
copies of the Software {and related documentation) in Customer’s possession or control. This license is subject 1o all of the terms of this Agreement.

3. FEE BASEDR LIMITATIONS

Customer recogaizes and agrees that the license to use the Software is Timited, 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, simultancous or active users, Soflware product meduies, Software features, computer madel and sevial number
and partition, and/or the number of telephone fncs or terminals (o which the Software is permitted (o be connected. Customer agrees (o: i) use (he Soltware only Tor the
number of employees, simultancous or active users, computer model, partition and serial number, and/or terminals permitied by the applicable license fee; if) use only the
product modules and/or features permitied by the applicable license fees; and ity use the Software only in support of Cusiomer’s own business. Customer agrees not Lo
increase the nunther of employees, simultancous or active users, parlitions, lermizals, products medules, features, or 1o upgrade the model, as applicable, unless and until
Customer pays the applicable lee [or such increase/upgrade. Customer may not relicense or sublicense the Software Lo, or otherwise permit use of the Software (including
timesharing or nelworking use) by any third party. Customer sy not provide service bureau or other data processing services that make use of the Seflware without the
express prior written consent of Kronos.

4. OBIECT CODIE ONLY

Customer may use the computer programs included in the Software {the “Programs™) in object code form only, asd shall not reverse compile, disassemble or otherwise convert
the Programs into uncompiled or unassembled code. The Programs include components owsed by (hird parties. Such third party components are deemed to be Sefiware
subjeet 1o this Agreement, Customer shail not use any of the Programs (or the data models therein) except solely as part of and i connection with the Software and as
described in the published documentation Tor such Software. Customer shall be responsible for afl damages or fiability caused by Customer’s failure o comply with the
foregoing restriction.

5. PERMITTED COPIES

Customer may copy the Programs as reasonably necessary {o load and execute the Programs and for backup and disaster recovery and testing purposes anly, except for
additional copies of the Teletime Sollware and the Kronos iSeries (which must be liceased separately). Ali copies of the Programs or any part thereol, whether in printed or
machineg rcadable Torm and whether on slorage media or otherwise, are subject to all the terms of this license, and all copics of the Programs or any part of the Programs shall
include the copyright and proprictary rights notices conlained in the Programs as delivered to the Cuslomer,

6. UPDATIEES
In the event that Kronos supplies Scrvice Packs, Point Releases and Major Releases (including legislative updates if available) of the Software (collectively refered 1o as
“Updates™), such Updates shall be part of the Sollware and the provisions of this license shall apply (o such Updates and Lo the Software as moedified thereby.

7. EXPORT

Cuslomer acknowledges that ihe Equipment and Software may be restricied by the United States Government or by the conntry in which the Hquipment or Soltware is
instalicd from export to certain countries and cerlain organizations and individuals, and agrees o comply with such laws. Customer agrees to comply with all applicable
laws ol all of the countries in which the Equipment and Software may be used by Customer and shall be responsible for any noncompliance which results in damages or
liability for Kronos. Customer™s obligations hercunder shall survive the termination or expiration of this Agreement. Customer must obtain Kronos’ prior written consent

belore exporting the Software.
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& FIRMWARE
Customer may not download firmware updates for the Kronos Eguipment unless Customer is maintaining such Equipment under a support plan with Kronos. If Customer is

nol maintaining the Fquipment snder a support plan with Kronos, Kronos shall have the right to verify Customer’s Kronos Equipment o determine il Customer has
downloaded any firmware to which Customer is not entitled. I Custemer has downloaded firmware for the Kronos Equipmest to which Customer is not entitled,
Custamer shaf! be responsibie to pay Kronos for such updated firmware in accordance with Kronos” then-current support policies.

9. TRAINING PGINTS

“Iraining Points which are purchased by Customer may be redecmed for an equivalent value of instructor-led training sessions offered by Krones. Avaitable instructor-led
sessions are listed at hitp:/eustomer. Kronos,.com and each session hag the Training Points vatue indicated. Training Points may be redecmed at any time within 12 months of
the date of the appiicable Qrder Form, at which time they shall expire. Training Poiats may not be exchanged for other Kronos products and/or services. Kronos wiil
inveice Customer for the Training Peints 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 Sofiware product Kronos shall provide an acceptance test period {the *Fest Period”) that commences upon
Installation. Installation shall be defined as: a.) the Fquipment, if any, is mounted; b.) the Software is installed on Customer’s server(s); and ¢.) implementation team
training, i any, is complete. During the Test Period, Customer shall determine whether the Equipment and Software meet the Kronos published electronic documentation,

("Specifications").

The Test Pericd shall be for 30 days. If Cuslomer has not given Krones a wrilten deficiency statement specifying how the Liguipment or Software fails 10 meet the
Specifications {“Deficiency Statement”) withir the Test Period, the Equipment and Software shall be deemed aceepted. IF Customer provides a Deficiency Statement within
the Test Period, Kronos shall have 30 days to correct ihe deficiency, and Customer shall have an additional 30 days to evaluate the Fquipment and Software. if the
Bquipment or Software does not meet {he Specifications at the end of the second 30 day period, cither Customer or Kronos may terminate this Agreement. Upon any such
termittation, Custorer shall return all Equipment and Sofiware (and refated documentation) to Kronos, and Kronos shalt refund any mosies paid by Customer to Kronos
for the returned Equipment and Software. 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 Eguipment and Software media shall be free from defects in materials and workmanship, for a period of nincty (90 days from Delivery. Tn the

event of a breach of this warrantly, 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 10 the Specifications, This warranty is extended (o Customer onty and shall not
apply to any Equipment (or parts thereof) or Seltware media in the event of!

(a) damage, defects or malfunctions Tesulting from misuse, accident, negleet, ampering, (including modification ar replacement of any Kronos components on any
boards supplied with the Equipment), unusual physical or electrical stress or causes other than normal and infended use,

(b)  failure of Customer Lo provide and maintain a suitable instalation envirenment, as specified in the Specifications; or
() malfunctions resulling from the use of badges or supplics not approved by Kronos.

When using and applying the information generated by Kronos products, Customer is respossibie for ensuring that Custonzer comptlics with the applicable requirements of
federal and state law. I Customer is licensing Workiorce Payrati Sofiware or Warkforce Absence Management Software: (i) Customer s solely responsible for the
content and accuracy of all reports and documents prepared in whole or in part by using such Software, (if) using such Software dees 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 lederad and state laws or the appropriate tax {reatment of items reflected on such reports or documents, and
(iv) Customer witl review any cajculations made by using such Soltware and satisfy itsclf that those cafeulations are correct.

12, INDEMNIFICATION

Kronos agrees (o indemnily Customer and (o hold it harmless Trom and against any and a1l claims, vosts, fees and expenses (including reasonable legal fees) relating to
actual or alleped infringement ol United Stales or Canadian patents or copyrights asserted against Customer by virtue of Customer's use of the Software as delivered and
maintained by Kronos, provided thal: i) Kronos is given prompl written notice of any such claim and has sofe control over (he investigation, preparation, defense and
settfement of such ctaim; and, i) Customer reasenably cooperates with Kronos in connection with Lhe foregoing and provides Kronos with atl information in Customer's
possession related Lo such claim and any lTurther assistance ag reasonably requested by Krones. Krenos will have no obligation to indermily Customer 1o the extent any
such elaim is based on the use of the Soltware with soflware or equipment not supplied by Krones, Should any or all of the Software as delivered and maintained by
Kronos become, or in Krones' reasonable opmion be likely 1o become, the subject of any such claim, Kronos may at ils option: i} procure for Customer the right (©
continue 1o use the affected Software as contemplated hereunder; i) replace or modify the affected Soflware fo make its use non-infringing; or iii) should such options not
be available at reasonable expense, terminate this Agreement with respect to the affeeted Soltware upon thirty (30 days prior wriltea natice to Customer. In such event of
termination, Customer shalf be entitled 1o a pro-rata refund of all fees paid to Kronos for the alfected Soltware, which refund shall be calculated using a five year straight-
tine depreciation commencing with the date of the relevant Order. Additionaily, Kronos agrees (e be lable for tangible property <amage or personal injury caused solely
by the negligence or willful misconduct of its employecs.

£3. PROFESSIONAL AND EDUCATIONAL SERVICHS

{a)  TRAVEL EXPENSES

Customer agrees Lo reimburse Kronos for aif reasonable and necessary travel incurred by Krenos in the performance of anry professional and/or educational services,
provided that such travel complics with the fhen current Kronos Travel and Expense Policies and provided that the travel expenses are approved, in writing, by Customer in
advance of Kronos incurring such expenses. Customer further agrees (o pay any actual travel expenses such as airfare, lodaing, meals and local transportation incurred by
Kronos to deliver purchased professional services andfor educationad services in accordance with the Kronos Travel and Expense Policies. Customer will be billed by Kronos
for sueh travel expenses and payment thereal shall be due in accordanee with Scetion | above.

(b)  LENGAGEMIENTS

tinless olherwise indicated on the Order Form, Professionat 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 Grder Form and i a doltar fimit s stafed in the Order Form or any asseciated stalement of work (“SOW™),
the Himit shalt be deemed an estimate for Customer’s budgeting and Kronos™ resource scheduling purposes. Alter the dotar limit is expended, Kronos will continue 1o
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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.

() WARRANTY

Kronos warrants 1hat 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 notified Kronos within 60 days of receipt of invoice for the applicable services, the Customer’s initial remedy and Kronos
initial liability shall re-perform the services which were deficient in a manner so as 1o conform to the foregoing warranty, al no additional cost 1o Customer, In the event
Kronos fails to re-perform the services which were deficient in a manner o as to conform to the Toregoing warranty, Customer may exercise its rights set forth in scction

20 of this Agreement.

(d} KRONQOS PROFESSIONAL/EDUCATIONAL SERVICES POLICIES

Kronos® then-current Professional/Educational Services Policics shall apply 1o all Professional and/or Educationa) Services purchased under the applicable SOW and may be
accessed at: htp:/Awww kronos conySupport/ProfessionalServicesEngagementPolicies, itm (“Professional Services Policies™). In the cvent of a conflict bhetween the
Professional Services Poticies and this Agreement, the terms of this Agreement shall prevail.

14. SOFTWARLE SUPPORT SERVICES

(a) SUPPORT OPTIONS

Customer may select from the following Software support purchase oplions: 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™) aud in the Kronos Suppord 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 supporl services for Visionware
Software, Customer may only purchase Gold Service Type for {he Visionware Software). All Updates shall be provided via remote access. Customer may purchase
supporl services for Iquipment in accordance with the terms and conditions of Krones™ standard Equipment Support Services Agreoment a copy of which is available
upon request and is located at: hitp:/www. kronos. con/Lepal/EquipmentSupport Agr.aspx .

{b) EXTENDED SUPPORT PROGRAM (DELL SERVERS)

Customers purchasing the Extended Support Program {as indicated on the Order Formy) for their Dell servers purchased from Kronos shall reccive a specialized, bundled
sel of Kronos Support Services. Because of the specialized nature of these services, the terms and conditions Jocated at

Blp:/fwww kronos.cony/legal/Supplemental Terms. aspx shall supersede the provisions of this 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 (1) year.
Support service shall automatically renew for additional one year terms on the anniversary date of its commencement date, unless ither parly notifics the other in writing sixty
(60) days prior to that anniversary rencwal date. After the one year initial term of this Agreement, the Service Offerings provided and the Service Coverage period are
subject 1o 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 fec.

{(d) GOLD SERVICE QOFFERINGS
Customer shall be entitled Lo receive:

(i) Updates for the Soltware (not including any Software for which Kronos charges a separate license fee), provided that Customer’s operaling system and cquipment
meel mizinum system configuration requirements, as reasonably determined by Krenos, i Customer requests Kronos Lo install such Updates or to provide retraining,
Cuslomer agrees to pay Kronos (o1 such installation or retraining at Kronos” then-current time and materials rate.

(it ‘Telephone andfor electronic aceess o the Kronos Global Support Center for the logging of requests Tor service during the Serviee Coverage Period, The Service
Coverage Perioad for the Gold Service Offering is 8:00 a.m. (o 8:00 p.m., local time, Monday through Friday, excluding Kronos holidays.

(iii} Web-based support including access 1o Software documentation, FA(Q's, access to Kronos knowledge base, Customer forums, and e-case management. Such
offerings are subjeet 10 modification by Kronos. Current offerings can be found at hitpe//www. kronos.corm/services/suppori-services.aspy .

(iv) Web-based remole diagnostic technical assistance which may be utilized by Kronos (o resolve Software Tunctional problems and user problems during the Seevice
Coverage Period.

(v} Access Lo speeialized content as and when made available by Kronos such as lechnical advisories, learning quick (ips, brown bag seminars, {echnical insider tips,
SHRM e-Learning, HR Payroll Answerforce and service case studies.

(&)  PLATINUM AND PLUS SERVICEH OFFERINGS:
Platinum: In addition to the Service Otferings specilied for the Gold Service Offering above, the Serviee Coverage Period for the Platinum Service Offering is 24 hours a
day, seven days a week, 365 days a year.

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 s
dedicated, but not exclusive, Kronos Technical Account Manager (“TAM™) for one production instance of the Software. Customers purchasing the Gold-Plas option shall
designate up to one primary and one secondary backup technical contacts (“Technical Contacts™) to be the sole contacts with the TAM, while customers purchasing the
Platinmm-Plus option shall designate up to two primary and three secondary backup Technical Contacls. Upon request, Customer may designate additional and/or backup
Techaical Contacts. Customer is required (o place all primary Technical Contaets through Kronos product braining Tor the Software covered wnder this Agreement al
Customer’s expense.

Customers purchasing the Platinura-Plus option shall also receive a one day per year visit Lo be performed at the Customer location where the Seflware is insialled, During
this onsite visit, Kronos shall work with Customer fo identify ways 10 help Cuslomer increase funciionality or maximize utitization of the Seftware in Customer’s specilic
cavironment. Customer must be utilizing the then-current version of the Software. Travel and expenses ace not included and shatl be paid by Customer.

(N PAYMENT
Customer shall pay annual support charges for the initial term in accordance with the payment terms on the Order Form and for any reaewal term upon receipl of invoice.
Custorrer shall pay additionad support charges, if any, and time and material eharges in aceordance with Section | above.
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(g)  ADDITION OF SOFTWARE
Additional Software purchased by Customer during the initial or any renewal term shall be added 1o this Agreement at the same support option as the then current Software
support coverage in place under these terms. Customer agrees lo pay the charges for such addition, and any such addition shalf be automatically renewed as provided in these

terms.

(y  RESPONSIBILITIES OF CUSTOMER

Customer agrees (i) 10 provide Kronos personnel with full, free and safe access to Software for purposes of support, including use of Krenos® standard remote access
technelogy, if required; (i) to maintain and operate the Software in an environment and according to procedures which conform to the Specifications; and (iii) not 1o aliow
support of the Software by anyone other than Kronos without prior written authorization from Krenos. Fatlure to utilize Kronos® remole access technology may delay
Kronos' response and/or resofution to Customer’s reporied Software problem. I Customer requires the use of a spectfic remole access technology net specified by Krones,
then Customer must purchase the Plas option 1o receive support and provide Kronos personnel with full, free and safe access to the remote access hardware and/or

software.

(&} DEFAULT

In addition 10 any other rights set fori® herein, Customer shall have the right to terminate Kronos support services in the event that Kronos is in breach of the support
services warranly set forth below and such breach is not cured within fifieen (15) days after written notice specifying the nature of the breach. In the event of such
termination, Kronos shall refund to Customer on 2 pro-rata basis those pre-paid ansual suppost fees associated with the unused portion of the support term. In addition to
any other rights set forth herein, Kronos reserves the right 1o terminate or suspend suppord service in the event the Customer is in default under this Agreement with Kronos
and such default is not corrected within fificen (15) days afier written notice. In addition, the support services will terminate and all charges due hereunder will become
immediately due and payable in the event thal Customer ceases to do business as a going concern or has its assets assigned by law.

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

(k) KRONOS SUPPORT SERVICE POLICIES
Kronos'  then-cwrrent  Supporl  Services  Policies  shall  apply to  all  Suppert  Services  purchased and  may  be  accessed  at
http:Awww. kionos.comySupport/SupportServicesPolicies. htm (“Support Policies™). In the event of a confliet between the Support Policies and this Agreement, the terms of

this Agreement shai prevail,

15. KNOWLLEDGEPASS EDUCATION SUBSCRIPTHON:

“The parties herehy agree that the following terms shall apply to Customer’s purchase of {he Kronos KnowledgePass Education Subscription only, if specified on the Order
Form:

{a) Scope: The KnowiedgePass Education Subscription is available (o customers who are licensing Krenos” Workforce 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 intemet Lo certain educational
offerings provided by Kronos (the “KnowledgePass Content”), including:

«  Treduct and upgrade information for project teams and end users
. Hands~on interactive instruction on common tasks

e Seif-paced ttorials covering a range of topics

*  job aids

. Knowledge assessment and reporting teols (o measure progress
. Webinars

{b) Term of Subscriplion: The KnowledgePass Fducation Subscription shail ren co-terminousty with Customer’s Seflware Support, and shall renew for additional ene (1) year
termy provided Customer renews its KnowledgePass Education Subscription as provided below.

{cy Payment: Customer shall pay the annual subscription charge [or the initial term of the KnowledgePass Education Subscription in accordance with the paymesnt lerms 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 1o expiration of the
then cuwrrent term. KnowledgePass Bducation Subscription shall renew for an additional one {1) year lerm il Customer pays such invoice before the end of the initial 1erm or
any reaewal term.,

(d) Limitations; Customer recognizes and agrees that the KnowledgePass Content is copyrighted by Kronos, Customer is permitted (o make copies of the KnowledgePass
Content provided in *pdf form solely for Customer’s imternal use and may not diselose such KnowledgePass Content 1o any third party other than Custemer’s employecs.
Customer may not ¢dit, modify, revise, amend, change, aller, customize or vary the KnowledgePass Content without the wrilten consent of Krones, provided that
Custemer may download and modify contents of Training Kits solely for Customer’s infernal use,

(e} Train-the-Trainer Program {1'1'1): 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 empleyee whe completes the TTT Program.

16. CONFIDENTTAL INFORMATION

“Confidential Information” is defined as information that is: i) disclosed between the parties alier the date of this Agreement that is considered confidential or proprietary 1o the
disclosing party; and ii) identified as “confidenlial™ at the time of disclosure, or would be reasonably obvious to the receiving party to constitute confidential information
Because ol Jegends or other markings, by the circumstances of disclosure or the nature of the information itsell.  Additionally, the Software (and Soliware documeniation),
and the Specilications shall be deemed to be Kronos™ Conlidential Information. Each parly shall protect the Confidential Information of the other party with at least the
same degree of care and confidentiality, but net less than a reasonable standard of care, which such party utilizes for its own information of similar character that it does
not wish disclosed 1o the public. Neither party shall disclose (o Lhird parties {except the parent company or the wholly owned subsidiaries of the recciving party whe have
aneed o know) the ofier party’s Confidential Information, or use it for sy purpose not explicitly set forth herein, without the prior writlen consent of the other party. The
obligation of confidentiality shall survive for three (3) years after the disclosure ol such Contidential Information.

This Agreement imposes no obligation upen cither party with respect to the other party’s Confidential Information which the receiving party can establish by legally
sullicicnl evidence: (a) was rightfully possessed by the receiving parly withoul an cbligation to maintain its confidentiality prior to receipt from the disclosing party, (b) is
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generally knowa to the public without vielation of this Agreement; (¢) is obtained by the receiving party in good faith from a thisd party having the right o disclose it without
an obligation with respect (o confidentiality; (d) is independently developed by the receiving party without use of the disclosing pasty’s confidential information, which can
he shown by tangible evidence; or (e) was required 1o be disclosed by applicable law, including without limitation the Tex. Gov't Code 552.001 el scq., as amended (lhe
“Public Information Act™, provided (hat the receiving party notifies the diselosing parfy of such requirement prior to disclosure, and provided further that the receiving party
makes diligent efforts to limit disclosure.

If a request is made based on the Public information Act, it is expressty understood and agreed {hat Customer, its officers and employees may request advice, decisions
and opinions of the Attorney General of the State of Texas in regard fo the application of the Public Information Act 1o any items or data furnished to Customer as to
whether or not {he same are available (o the public. 1t is further understood that to the extent Customer’s has provided an opportunity by sending a writlen notice to
Kranos or otherwise o allow Kionos to seck a protective measure or prevent disclosure, {if)_that Customer’s officers and employees shall have the right to rely on the
advice, decisions and opinicns of the Atterney General, and (iii) that Customer, its officers and employces shall have no liability or obligation 1o any party herete for the
disclosure o the public, or to any person or persens, of any ilems or data furnished to Customer by a party hereto, in reliance of any advice, decision or opinion of the
Altorney General of the State of Texas.

17. MARKETING ACTIVITIES
Customer agrees that Kronos may use Customer’s name as part of Kronos™ published custoemer lists. Upon Kronos' request, Customer will participate in mutually
beneficial marketing and public relations activities with Kronos. All content shall be subject 1o the prior review and approval of Customer, such appraval shall be at the

Customer’s independent discretion.

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 N THIS AGREEMENT, ALL OTHER WARRANTIES, EXPRESS OR IMPLIED, INCLUDING WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, AR EXCLUDED.

T

EXCEPT FOR KRONOS' INDEMNIFICATION OBLIGATIONS SET FORTH IN THIS AGREEMENT, IN NO EVENT SHALL KRONOS' OR 1T5 PARENTS,
SUBSINMARIES!, 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 1S BASED ON WARRANTY, CONTRACT, TORT OR THE EXISTENCE, FURNISHING, FUNCTIONING OR
CUSTOMER’S SPECIFIC USE OF, OR INABILITY TO SO USE, ANY EQUIPMENT, SOFTWARI: OR SERVICES PROVIDED FOR IN FIIS AGREEMENT.

19, CUSTOMER’S RIGHT TO AUDIT

Onee per year and subject 10 a 30 days prior written notice (o Kronos, Kronos agrees that Customer or ils duly authorized representatives shail, until the expiration of three
(3) years after final payment under this Agreemeat, have aceess 1o and the right to examine and photocopy any and all books, documents, papers and records of Kronos
which are directly pertinent 1o the invoices relating (o the services 1o be performed under this Agreement for the purposes of making audits, examinations, cxcerpts, and
transeriptions.  Kronos agrees that Customer shall have access during normal working howrs 1o all necessary Kronos facilities and shall be provided adequate and
appropriate work space in erder to conduct audits in compliance with the provisions of this section,

20. GENERAL

(a) Lach party (o this Agreement hereby agrees and acknowledges (hal venue and jurisdiction of any suit, right, or cause of action arising out of or in connection with this
Agreement shall lie exclusively in cither Williamson County, Texas or in the Austin Division of the Western Federal District of Texas, and the partics hereto expressly
consent and submil to such jurisdiction, Fusthermore, except to the extent that this Agreement is governed by the laws of the United States, this Agreement shail be
governed by and construed in accordance wilh the laws of the State of Texas, excluding, however, its choice of law rules. The parties waive the application of the United
Mations Commission on International Trade Law and Usited Nations Convention on Contracts for the Intermnational Sale of Goods as Lo the interpretation or eaforcement
of this Agreement.

(b) The invatidity or illegality of any provisien of this Agrecment shall not affeet the validity of any other provision. The partics intend for the remaining unaffected
provisions ta remain m full force and effeet.

(¢} Customer shall not assien this Agreement o the license to the Soltware without the prior written consent of Kronos and any purported assignment, without such
consent, shall be void, Kronos shall not assign this Agreement withott the prior wrillen consent of Customer azd any purported assignment, without such consent, shatl
be void. Furthermore, this Agreemend shall be binding upon and inure to the benefit of partics herelo and their respective successors and permitted assigns.

(d) Ncither party shall he liable for failures or delays in performance due to eauses beyond its reasonable controd, including war, strikes, lockouts, [ire, flood, storm or
other acts of God. Both parlizs agree to usc their best efforts to minimize the elfects of such failures or delays.

{¢) All notices given under this Agreement shall be in writing and sent postage pre-paid, i 1o Kronos, 10 the Kronos address on the Order Form, or if o Custoser, Lo the
bilting address on the Order Form.

() No action, regardiess of form, may be brought by either party more than two (2) years afier the casse of action has arisen.

() The section headings herein are provided for convenience oaly and have no substantive elfect on the construction of this Agreement.

{h) The parties agree that if this Agreement s delivered via fax or electronically delivered via email it shall constitute a valid and enforceable agreement.

(i} This Agreement and any inlormation expressly incorporated hevein (including information contained in any referenced URL), (ogether with the applicable Order Form,
constitute the entire agreement helween the parties for the products and services deseribed herein and supersede all prior or conterporaneous representations, negoliations,
or other communicalions between the parties relating to the subject matter of this Agreerment. This Agreement may be amended only in writing signed by authorized
representatives of hoth parties. Customer understands and acknowledges that white Kronos may disclose 1o customers certain confidential information regarding generat
product development dircction. potentiaf future products and/or product enhancements under consideration, Cugtomer is not entitied to any products or product
cnhancements other than those contained on the Order Form. Customer has not relied on the avaitability of any fulure version of the Software or Equipment identified on an
Order Form, nor any other future product in executing this Agrcoment. '

() Use, dupHeation, or disclosure by the United Stales Govermmient is subjeet (o restrictions as set forth in subparagraph {c} (1) (i) ef the Rights in Technical Data and
Computer Soltware clause al DFARS 252.227-7013, or subparagraph (c)(1X2) of the Commerctat Coraputer Soltware Restricted Righls clause at FAR 52.227-19, as
applicable. Manufacturer/distributor is Kronos Incorporated, 297 Billeriea Road, Chelmistord, MA.

(k) Kronos acknowledges and agrees that uader the Constitution and the laws of the State of Texas, Customer cannot enfer info an agreemen{ wherehy Customer agrees 1o
indemnify any other party, including bt not limited 1o Kronos; therefore, all references of any kind 1o Customer indemnilying, any other parly, including but not limited
1o Kronos, for any reason whatsoever are herchy deemed void and deleted.

(I} The parties to this Agreement agree that during the performance of the services under this Agreement they will not discriminate against any employee or applicant for
employment because of race, color, teligion, sex, or national origin. The parties to this Agreement wili take aflirmative action to ensure that applicants are employed, and
that employees are lreated during employment, withoul regard 1o their race, color, religios, sex or national origin. Such action shall include, but not e limited to the
foltowing: employment, upgrading, demotion, or fransfer; ermination; rates of pay or other forms of compensation, and selection {or training, including apprenticeship.
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(n) Each party to this Agreement shall comply with all applicable federal, state, and local laws, statutes, ordinances, rules and regulations, and the orders and decrees of
any courts or administrative bodies or tribunals in any matter affecting the performance of this Agreement, including, without limitation, Worker’s Compensation laws,
salary and wage statutes and regulations, licensing laws and regulations. When required by law, Kronos shall furnish the Customer with certification of compliance with
said laws, statutes, ordinances, rules, regulations, orders, and decrees above specified.

(0) Each party to this Agreement, in the performance of this Agreement, shall act in an individual capacity and not as agents, employees, partners, joint ventures or
associates of one another. The employees or agents of one party shall not be deemed or construed to be the employees or agents of the other party for any purposes
whatsoever.

(p) Nothing in this Agreement shall be deemed to waive, modify or amend any legal defense available at law or in equity to Customer, its past or present officers,
employees, or agents, nor to create any legal rights or claim on behalf of any third party. Customer does not waive, modify, or alter to any extent whatsoever the
availability of the defense of governmental immunity under the laws of the State of Texas and of the United States.

(q) The failure or delay of any party to enforce at any time or any period of time any of the provisions of this Agreement shall not constitute a present or future waiver of
such provisions nor the right of cither party to enforce each and every provision. Furthermore, no term or provision hereof shall be deemed waived and no breach excused
unless such waiver or consent shall be in writing and signed by the party claimed to have waived or consented. Any consent by any party to, or waiver of, a breach by the
other, whether expressed or implied, shall not constitute a consent to, waiver of or excuse for any other, different or subsequent breach.

(r) The obligations of the Customer under this Agreement do not constitute a general obligation or indebtedness of Customer for which Customer is obligated (o levy,
pledge, or collect any form of taxation. It is understood and agreed that Customer shall have the right to terminate this Agreement at the end of any Customer fiscal year if
the governing body of Customer does not appropriate sufficient funds as determined by Customer’s budget for the fiscal year in question. Customer may effect such
termination by giving a 30 days prior written notice of termination at the end of its then-current fiscal year. Customer shall not be relieved of its obligation to pay for all
products delivered and services performed by Kronos as of the effective date of termination and Customer shall not receive a refund of any pre-paid fees.

(s) Each person executing this Agreement on behalf of a party warrants that he or she is duly authorized to enter into this Agreement on behalf of such party and to bind it

to the terms hereof.

IN WITNESS WHEREOF, the following authorized representatives of the parties to this Agreement have executed this Agreement to be effective as of the date of the last
party’s execution.

CUSTOMER: KRONOS:
WILLIAMSON COUNTY, TEXAS KRONOS INCORPORATE
BY:
Dan A. Gattis,
Williamson County Judge
DATE: 2013

)
DATE: Jj_g; 2013




