Request for Legislative Action Res. #21347

Sponsor: Megan L. Marshall
Date: July 31, 2023

Completed by County Counselor’s Office

Action Requested: | Resolution Res.Ord No.: 21347
Sponsor(s): Megan L. Marshall Legislature Meeting Date: 7/31/2023
Introduction

Action Items: ['Award']

Project/Title:

Resolution awarding a thirty-six-month term and supply contract for the furnishing of Workday
configured timeclocks, associated implementation and integration services, and software maintenance
for the use by 16th Circuit Court and Jackson County associates pursuant to Jackson County Code,
Chapter 10, Section 1050.

Request Summary

On Sept. 19, 2022 the Jackson County Legislature approved Resolution 21036, awarding a ten-year
contract for the furnishing of a cloud-based, software-as-a-service, enterprise resource management
(ERP) solution for use by the Departments of Finance and Purchasing and Human Resources and the
Jackson County Circuit Court to Precision Task Group. This contract includes Workday implementation
services, certified functional-workstream, subject matter experts to supplement customer teams (PTG
professional services), Workday certified training for functional leads, and 10-year Workday subscription
plan.

The Workday implementation is well under way with a planned go-live for Dec. 18, 2023. We
anticipated and planned for existing timeclocks not being compatible with the new Workday
system. Therefore, we have solicited competitive bids under Request for Proposal No. 23-038 for
Workday configured timeclocks.

On May 1, 2023, Jackson County Purchasing posted RFP No. 23-038 for Workday configured timeclocks
as a formal competitive bid pursuant to Jackson County Code, Chapter 10, Section 1050. The timeclocks
will be used by associates of both Jackson County and 16th Circuit Court to be integrated and launched
with Workday time tracking. Current timeclocks are proprietary to our current time and attendance
software and cannot be reused for Workday Time and Attendance.

The RFP closed on May 30, 2023. A total of 5 submissions were received and reviewed by the
evaluation committee. The evaluation committee consisted of IT Department associates from Jackson
County and the 16th Circuit Court. Weighted evaluation criteria included

1. Responsiveness to request (scored by buyer), up to 25 points,

2. Quality of solution and services, up to 25 points,

3. Proposed timeline, up to 25 points,

4. Firm experience, up to 10 points,

5. Total solution cost, up to 15 points.

The evaluation committee review produced the following scores:

Vendor
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Total - 100
Accu-Time Systems Inc
93.5

ZKTeco

90.0

TimeClock Plus, LLC
70.8

dormakaba Workforce Solutions LLC
63.0

EasyWorkforce

33.0

Based on the thorough review and examination by the committee, we recommend Accu-Time Systems
Inc for the award of RFP 23-038 as the best solution with the best value for the Citizens of Jackson
County.

We estimate the first-year expenditure of $180,000 for clocks, hosting and/or support and
implementation fees. Subsequent years would include annual hosting fees, hardware maintenance fees
and adding or replacing equipment as needed.

Contact Information

Department: Information Technology Submitted Date: | 7/7/2023
Name: Lisa Honn Email: LHonn@jacksongov.org
Title: Digital Services Business Phone: 816-881-3208

Analyst

Budget Information

Amount authorized by this legislation this fiscal year: SO
Amount previously authorized this fiscal year: SO
Total amount authorized after this legislative action: S
Is it transferring fund? No
Single Source Funding:
Fund: Department: Line Item Account: Amount:

lUnexpected End of

Formula

Prior Legislation

Prior Ordinances

Ordinance: Ordinance date:
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Prior Resolution

Resolution: Resolution date:
21036 September 12, 2022
Purchasing

Does this RLA include the purchase or lease of Yes

supplies, materials, equipment or services?

Chapter 10 Justification: Formal Bid

Core 4 Tax Clearance Completed: Yes

Certificate of Foreign Corporation Received: Yes

Have all required attachments been included in Yes

this RLA?

Compliance

Certificate of Compliance

In Compliance

Minority, Women and Veteran Owned Business Program

Goals are waived - insufficient MBE or WBE firms available

MBE: .00%
WBE: .00%
VBE: .00%

Prevailing Wage

Not Applicable

Fiscal Information

e This award is made on a need basis and does not obligate Jackson County to pay any specific
amount. The availability of funds for specific purchases will, of necessity, be determined as each

using agency places its order.
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Submitted by Information Technology requestor: Lisa Honn on 7/7/2023. Comments:

Approved by Department Approver Michael S. Erickson on 7/9/2023 5:30:08 PM. Comments:

Approved by Purchasing Office Approver Barbara J. Casamento on 7/10/2023 9:30:07 AM. Comments:

Approved by Compliance Office Approver Jaime Guillen on 7/10/2023 9:57:22 AM. Comments:

Approved by Budget Office Approver David B. Moyer on 7/10/2023 10:19:17 AM. Comments:

Approved by Executive Office Approver Sylvya Stevenson on 7/10/2023 10:47:19 AM. Comments:

Returned for more information by Counselor's Office Approver Theresa E. Bullington on 7/10/2023
3:20:43 PM. Comments: There is no fiscal note or indication of whether this is as needed. Please add
this information and return.

Submitted by Requestor Lisa Honn on 7/14/2023 9:27:21 AM. Comments: Funds are currently available
in department budget for purchases against this requested term and supply contract. Therefore, a fiscal
note is not needed as confirmed by the Budget Office approval without a fiscal note. We estimate the
first-year expenditure of $180,000 for clocks, hosting and/or support and implementation fees.
Subsequent years' anticipated expenditures would include annual hosting fees, hardware maintenance
fees and adding or replacing equipment as needed.

Approved by Department Approver Michael S. Erickson on 7/14/2023 9:32:52 AM. Comments:

Approved by Purchasing Office Approver Barbara J. Casamento on 7/14/2023 10:10:42 AM. Comments:

Approved by Compliance Office Approver Jaime Guillen on 7/14/2023 12:42:55 PM. Comments:

Approved by Budget Office Approver Mark Lang on 7/17/2023 9:09:50 AM. Comments:

Approved by Executive Office Approver Sylvya Stevenson on 7/17/2023 9:45:04 AM. Comments:

Approved by Counselor's Office Approver Jamesia Manning on 7/26/2023 10:46:11 AM. Comments:
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Memo

To: Craig Reich, Senior Buyer

From: Michael Erickson, Director Information Technology
CC:

Date: June 22, 2023

Re: RFP 23-038 Committee Recommendation

On May 1, 2023, Jackson County Purchasing posted RFP (request for proposal) 23-038 for Workday

configured timeclocks as a formal competitive bid pursuant to Jackson County Code, Chapter 10, Section

1050. The timeclocks will be used by associates of both Jackson County and 16" Circuit Court to be

integrated and launched with Workday time tracking. Current timeclocks are proprietary to our current
time and attendance software and cannot be reused for Workday Time and Attendance.

The RFP closed on May 30, 2023. A total of 5 submissions were received and reviewed by the
evaluation committee. The evaluation committee consisted of IT Department associates from Jackson
County and the 16" Circuit Court. Weighted evaluation criteria included 1. Responsiveness to request

(scored by buyer), up to 25 points, 2. Quality of solution and services, up to 25 points, 3. Proposed

timeline, up to 25 points, 4. Firm experience, up to 10 points, 5. Total solution cost, up to 15 points. The
evaluation committee review produced the following scores:

Vendor Complete Solution & Timeline Experience Cost Total
response service (25) (10) (15) (100)
(25) (25)

Accu-Time Systems Inc 25.0 24.3 23.3 10.0 11.0 93.5
ZKTeco 25.0 21.8 22.0 9.3 12.0 90.0
TimeClock Plus, LLC 25.0 19.5 11.3 6.3 8.8 70.8
dormakaba Workforce Solutions LLC 25.0 14.5 7.8 4.0 11.8 63.0
EasyWorkforce 25.0 55 1.3 1.3 0.0 33.0

Based on the thorough review and examination by the committee, we recommend Accu-Time Systems

Inc for the award of RFP 23-038 as the best solution with the best value for the Citizens of Jackson

County.




23-038 - Workday Configured Timeclocks

Project Overview

Project Details

Reference ID 23-038

Project Name Workday Configured Timeclocks
Project Owner Craig Reich

Project Type RFP

Department Various Departments

Budget $0.00 - $0.00

Project Description Workday Configured Timeclocks

Open Date May 01, 2023 10:00 AM CDT

Close Date May 30, 2023 5:00 PM CDT

Highest Scoring Supplier Score
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Accu-Time Systems, Inc.

TimeCom™ for Workday
Proposal

R Jackson County Missouri
LR April 18, 2023




Overview

The Accu-Time Systems’ TimeCom solution includes several components that interact to provide a
seamless and efficient integration with Workday. They are:

o Time Clock
The PeoplePoint Plus time clock, manufactured by Accu-Time Systems, includes a touch screen display,
power supply and a backup battery. It can be configured with options such as a biometric fingerprint
reader, a badge reader, PoE, and WiFi capability. The time clock configuration proposed is designed to
support your business requirements. The time clock’s touch screen display and modern computer
processor allow it to maximize all of the present and future functionality that Workday supports. See the
TimeCom PeoplePoint info sheet for more technical information.

¢ Middleware
The middleware manages the time clock network and the exchange of data with Workday’s Time Tracking
application. The middleware is also where employee data, biometric templates, and employee
transactions are stored, creating redundant data backup. The middleware manages software upgrades,
time zones, employee languages,and employee groups. The middleware operates without user interaction.
Integration service fees for the middleware include all updates and enhancements to support current and
future Workday Time Tracking features that relate to time clock integration.

e ConstantCare™ Support
ATS provides a tiered service level agreement (SLA). In addition to the required Basic option, two other
options are available which provide higher levels of support, faster response times, and other services and
tools. This is a fixed fee and will not change depending on number of time clocks or number of users. See
the ConstantCare Support SLA for more information.

e Express Exchange Service
The Express Exchange Service (EES) is an overnight time clock replacement program that is designed to
reduce downtime in the event of a time clock failure. Accu-Time Systems’ included one-year time clock
warranty provides for a standard five-day repair period, plus transit time. EES reduces that downtime to
one business day. See the Express Exchange SLA for more information.

¢ Implementation
ATS will collaborate with your staff or your implementation partner to set up the TimeCom for Workday
integration. Based on your operational and business process requirements, we will define the time clock
functionality including the user interface features. Enginexm: will be configured to match your data
exchange interval requirements and set up to accommodate your business processes. Accu-Time Systems
conforms to the Workday-delivered “Put_Time_Clock_Events” Web Service on the inbound data
integration. For outbound data from Workday to EngineXML accu-time systems will utilize a delivered web
service (getWorkers) to pull employee demographic data out of Workday. The implementation fee covers
all project management and weekly meetings, integration middleware setup and configuration, in bound
to Workday configuration, outbound to Accu-time configuration, building of your time clock configuration
and functionality, training of the time clocks, our monitoring tools, and the support process as well as the
pilot and parallel testing as the way up through Go Live. Typically from the signing of an agreement it takes
a minimum of 8 weeks until the solution would be ready to go live. We will accomodate and work off of
your project timeline. See the Implementation Statement of Work for an example of a project..

Accu-Time Systems, Inc. Confidential Material TimeCom™ for Workday Proposal 2



Prices

Description Unit Price Qty

Extended Price

TIME CLOCK (invoiced when shipment leaves ATS)
PeoplePoint Plus Time clock with backup battery
Employee Identification method: badge scan or fingerscan
sensor (keypad option as well)

Power connection: PowerOverEthernet or power supply
adapter for power via wall outlet

Internet connection: PowerOverEthernet or Ethernet

$2,245 50

$112,250

IMPLEMENTATION (invoiced when test punch is submitted successfully
into Workday)

Implementation Service Fee

— ATS set up of time clock solution connected to your
Workday tenant enabling near real time data exchange
-One instance is provided for use for testing and then
switched to production. If a second instance is needed by
client to connect to test tenant or Sandbox, ATS can
provide at $400 per 30 day increment/monthly

— Workflow will be swipe and go: Capturing in/out only

$32,300 1

$32,300

Total One-Time Fee

$144,550

U CC 0 g sta O 8 Mo Ot g0
Description Unit Price Qty Extended Price
Middleware
Integration Service Fee
-Includes software and middleware maintenance upgrades $30 50 $1,500
and AWS hosting fee
ConstantCare Support (select one)
Basic Level (1 day max. response time during M-F 8-
5PMEST) $550 Not Included
Standard Level (Basic Level plus 4 hr max. response times
during M-F 8-5Pm EST, TimeCom Monitor Web Portal $1,275 1 $1,275
included post go live, individual employee messaging)
Comprehensive Level (Standard Level plus dedicated
support phone number, one hr. max response time $2,995 Not Included
24/7/365)
Total Monthly Fee $2,775
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Annual Fees (invoiced when clock ships from ATS and then renewed annually)

Description Unit Price Qty Extended Price

Express Exchange Service & Warranty
Express Exchange (per clock) — overnight time clock
replacement

$295 50 $14,750

Total Annual Fee (optional) $14,750

Terms and Conditions

e All prices are in US Dollars S.

Prices require a 3-year TimeCom Sales Order Agreement with ATS.

This proposal is valid for 90 days from date of issue.

ConstantCare™ Support Basic is required as a minimum support level.

Prices do not include shipping.

e Shipping is FCA (Free Carrier — Seller’s Premises).

e For time clock mounting, a corporate purchase order or a signed ATS Sales Order is required 30 days
in advance of the scheduled installation date.

e Specific payment periods, billing start dates, etc. will be agreed-upon and defined in the TimeCom
agreement.

e Customer will pay all invoices in full within 45 days of the invoice date. Failure to pay within 45 days
may cause an interruption in service.

e Customer shall be responsible for payment of all appropriate taxes relating to the provision of the
TimeCom for Workday System, except to the extent that a valid tax exemption certificate, or other
evidence acceptable to ATS, is provided by User to ATS prior to the Effective Date.

e This proposal is based upon known requirements and acceptance of the ATS TimeCom General
Terms and Conditions. Any modifications or changes to the scope of work may result in a revised
proposal.

Thank you for this opportunity to provide a TimeCom™ for Workday time clock integration solution
proposal. Our team appreciates your interest in our time clock hardware and software integration
expertise. Please let me know if you have questions about this proposal or our solution implementation
process.

Asia Hemingway

Account Executive

+1 860.375.1946
Ahemingway@accu-time.com
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TIMECOM® GENERAL TERMS

THESE TIMECOM GENERAL TERMS, AND THE SALES ORDER THE CLIENT (“CLIENT” OR “YOU” OR
“YOUR") EXECUTES (THE “SALES ORDER”), GOVERNS YOUR ACQUISITION AND USE OF ACCU-TIME
SYSTEMS, INC.'S (“ATS” OR “OUR”) TIMECOM SYSTEM AND SERVICES. THE CLIENT'S NAME AND
ADDRESS IS SPECIFICALLY IDENTIFIED IN THE SALES ORDER. BY EXECUTING THE SALES ORDER(S),
YOU ARE ACCEPTING THE TERMS OF THE SALES ORDER(S) AND THESE TIMECOM GENERAL TERMS
(THE SALES ORDER(S) AND THESE TIMECOM GENERAL TERMS, TOGETHER, THE “"AGREEMENT").

BY SIGNING THE SALES ORDER AND ENTERING INTO THE AGREEMENT, YOU REPRESENT THAT YOU
HAVE THE AUTHORITY TO BIND THE CLIENT AND ITS AFFILIATES TO THE AGREEMENT. UNLESS
OTHERWISE DEFINED HEREIN, CAPITALIZED TERMS SHALL HAVE THE MEANINGS SET FORTH IN
EXHIBIT A. THE "EFFECTIVE DATE" OF THIS AGREEMENT IS THE DATE THAT THE SALES ORDER(S) YOU
EXECUTE IS ACCEPTED BY ATS. OUR SIGNATURE ON THE SALES ORDER CONSTITUTES ACCEPTANCE.

1. The TimeCom System.

1.1.The TimeCom System and Services. ATS shall (a) make the TimeCom System available to the
Client and (b) provide to Client certain implementation, hosting, support and maintenance services
(collectively, the “Services”) as set forth in the Sales Order, pursuant to the terms of the Agreement
during the Term. ATS reserves the right to make updates and modifications to the TimeCom System
or particular features or components of the TimeCom System, from time to time, at its sole
discretion; provided, that such updates and modifications do not materially diminish the functionality
of the TimeCom System or its features and/or components. Client understands that the TimeCom
System may be unavailable for a short period of time to implement such updates or modifications;
provided, that ATS will exercise reasonable commercial efforts to notify Client of any such material
updates and modifications to the TimeCom System.

1.2.The TimeCom System and Services provided to Client hereunder will be based upon information
provided to ATS by Client. Upon receipt from ATS, whether electronically or otherwise, Client will
promptly review all data and reports prepared by the TimeCom System for validity and accuracy
according to Client's records and Client agrees that it will promptly notify ATS of any discrepancies.

ATS shall retain Client Data for a period of seventy-five (75) days after such Client Data has been
sent to ATS via the TimeCom System and acknowledged by the ERP. Client understands and agrees
that ATS has no obligation to maintain any Client Data following such seventy-five (75) day period.

1.3.The Services. During the Term, ATS will provide Client with the level of Services indicated on the
Sales Order. ATS reserves the right, from time to time, to make updates and modifications to the
Services, provided, that such updates and modifications do not materially diminish the functionality of
the Services. Client understands that the Services may be unavailable for a short period of time to
implement such updates or modifications; provided, that, ATS will use commercially reasonable
efforts to notify Client directly of any material updates and modifications and by posting a notice of
the update or modification on the ATS website, if applicable. Additional upgraded services may be
purchased by Client via submission of a Sales Order and acceptance of same by ATS. Client
understands and agrees that ATS may subcontract and/or assign the provision of its Services to a
third party; however, nothing shall relieve ATS from responsibility for performance of its duties under
the terms of the Agreement. All Services will be provided using personnel of required skill,
experience and qualifications, and in a timely, workmanlike and professional manner in accordance
with generally recognized industry standards.

1.4.Equipment. ATS agrees to provide Client with the Equipment described in the Sales Order in
accordance with the Equipment Terms and Conditions attached hereto as Exhibit B. If set forth in the
Sales Order under Time Clock Installation, Client shall pay (i) an installation and setup fee for each
unit of Equipment if such Equipment is installed on Client’s premises by ATS or ATS’ contractor; and
(i) any applicable one-time Implementation Fees for set up of the TimeCom System. For the
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avoidance of doubt, Client shall be deemed the owner of the Equipment effective upon the receipt by
ATS of payment in full for such Equipment, in accordance with the applicable Sales Order and Section
3.4 of the Agreement.

1.5.Client Responsibilities. (a) Client shall: (i) be responsible for all Users' compliance with the
Agreement, (ii) be solely responsible for the accuracy, integrity, and legality of Client Data and the
means by which Client acquires and uses such Client Data, (iii) use the TimeCom System only in
accordance with applicable laws, rules, regulations (including, without limitation, export, data
protection and privacy laws, rules and regulations and laws, rules and regulations that apply to the
use of biometrics) and any Documentation, (iv) use commercially reasonable efforts to prevent
unauthorized access to or use of the TimeCom System, (v) ensure that the Equipment and the
TimeCom System operate in connection with, and are protected by, any firewall maintained by the
Client, and (vi) notify ATS in writing immediately of (A) any unauthorized use of, or access to, the
TimeCom System or any User account or password thereof or (B) any notice or charge of
noncompliance with any applicable law, rule or regulation asserted or filed against Client in
connection with Client Data. For the avoidance of doubt, User accounts and passwords are specific to
individual Users, and under no circumstances may User accounts or passwords be shared among or
by different Users; provided, however, that the Client administrator(s) may reassign a User account
during the Term, if a former User no longer requires a User account. Client is responsible for all Client
activities that occur under Client’s accounts and passwords. In any event, ATS shall not be liable for
any damages incurred by Client arising from Client’s failure to comply with this Section.

(b) Client shall not, directly or indirectly: (i) sublicense, resell, rent, lease, distribute, market,
commercialize or otherwise transfer rights or usage to the TimeCom System or any modified version
or derivative work of the TimeCom System, (ii) provide the TimeCom System, or any modified version
or derivative work of the TimeCom System on a timesharing, service bureau or other similar basis,
(iii) remove or alter any copyright, trademark or proprietary notice in the TimeCom System, (iv) copy
any features, functions or graphics of the TimeCom System for any purpose other than what is
expressly authorized in the Agreement, (v) send, store, or authorize a third party to send or store
spam, unlawful, infringing, obscene or libelous material, or Malicious Code, (vi) attempt to gain
unauthorized access to, or disrupt the integrity or performance of, the TimeCom System, (vii) use any
Intellectual Property Rights protected by applicable laws and contained in the TimeCom System for
the purpose of building a competitive product or service or copying the TimeCom System’s features
or user interface, or (viii) use the TimeCom System, or permit it to be used, for purposes of product
evaluation, benchmarking or other comparative analysis intended for publication without ATS's prior
written consent.

(c) Client shall only use the TimeCom System and Services for Client’s internal business purposes and
Client agrees to be responsible for ensuring that its Users’ access or use of the TimeCom System and
Services comply with the Agreement.

1.6.Third Parties. Client agrees not to disclose any Confidential Information of ATS to any contractor
or allow any contractor to create Modifications unless and until the contractor has agreed in writing
to (a) protect the confidentiality of such Confidential Information in the manner required by Section 5
and then only to the extent necessary for the contractor to perform those services subcontracted to
it, and (b) assign all such contractor's rights, title and interests (including all Intellectual Property
Rights) in such Madifications to Client to ensure Client can comply with Section 2.1. The Client will be
solely responsible for all payments to its contractors and will be responsible for compliance by its
contractors with the terms and conditions of the Agreement.

2. Proprietary Rights and Protected Information.

2.1.0wnership of TimeCom System and Modifications. Client acknowledges and agrees that ATS
owns all right, title and interest, including all Intellectual Property Rights, in and to the TimeCom
System and any Modifications. Client agrees to and does hereby assign to ATS any rights, title and
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interest worldwide it may acquire in the Intellectual Property Rights embodied in any and all
Modifications. Except as expressly stated otherwise in the Agreement, ATS retains all of its right, title
and ownership interest in and to the TimeCom System, the Services and Modifications, and no other
Intellectual Property Rights or license rights are granted by ATS to Client under the Agreement,
either expressly or by implication, estoppel or otherwise.

2.2.Trademarks.

(a) Use of ATS’s Marks. ATS's name, logo, trade names and trademarks are owned by ATS, and no
right is granted to Client to use any of the foregoing except as expressly permitted herein or by
written consent of ATS. Unless expressly permitted in writing by ATS, Client shall not modify the
appearance or branding of any part of the TimeCom System and Services.

(b) Use of Client’s Authorized Marks. In the event that ATS makes available to Client branding of any
materials, cards and/or websites associated with the TimeCom System and Client requests such
branding, Client grants ATS, the card issuers and any third-party service providers designated by ATS
the right to display Client's trademarks and services marks (the “Authorized Marks”), subject to
Client’s right, in its sole discretion, to review and approve the copy prior to the use of such
Authorized Marks. This authorization shall continue for the term of the Agreement.

2.3.Freedom to Create Modifications. Nothing in this Section shall inhibit, hamper, encumber or
otherwise impede ATS's freedom to create Modifications or improve, extend and/or modify the
TimeCom System.

2.4.Suggestions. Client or its Users may, from time to time, provide suggestions, enhancement or
feature requests or other feedback to ATS with respect to the TimeCom System, Services or related
Documentation (collectively, "Feedback"). Client hereby agrees that all Feedback is hereby assigned
by Client to ATS entirely voluntarily. ATS shall be free to use, disclose, reproduce, license or
otherwise distribute and exploit the Feedback in its discretion, without restriction or obligation of any
kind or nature. Feedback, even if designated as confidential by Client, shall not create any obligation
of confidentiality for ATS, unless ATS expressly agrees so in writing.

2.5.Protected Information. (a) Client’s use of ATS’s TimeCom System and Services under the
Agreement may involve access to Client’s personally-identifiable information such as employee name,
employee number, employee time or job code that may be subject to state or federal laws regarding
securing such information and restricting the disclosure of such information (“Protected
Information”). ATS shall not disclose Protected Information except as permitted or required by the
Agreement or as otherwise authorized in writing by Client, or applicable laws. If required by a court
of competent jurisdiction or an administrative body to disclose Protected Information, ATS will notify
Client in writing immediately upon receiving notice of such requirement and prior to any such
disclosure, to give Client an opportunity to oppose or otherwise respond to such disclosure (unless
prohibited by law from doing so).

(b) Safequard Standard. ATS agrees to protect the privacy and security of Protected Information
according to all applicable laws and regulations, by commercially-acceptable standards, and no less
rigorously than it protects its own confidential information, but in no case less than reasonable care.
ATS shall implement, maintain and use appropriate administrative, technical and physical security
measures to preserve the confidentiality, integrity and availability of the Protected Information. ATS
shall ensure that such security measures are regularly reviewed by ATS and revised to address
evolving threats and vulnerabilities while ATS has responsibility for the Protected Information under
the terms of the Agreement.

(c) Return Or Destruction Of Protected Information. Within thirty (30) days of the termination,
cancellation, expiration or other conclusion of the Agreement, if requested by Client at termination or
earlier, ATS shall use commercially reasonable efforts to provide a copy of the Protected Information
to Client in a format reasonably acceptable to Client unless Client requests in writing that such data
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be destroyed. Such destruction shall be accomplished by purging or physical destruction, in
accordance with reasonable instructions from Client. Absent this request, such Protected Information
shall be destroyed in accordance with ATS'’s data retention policy.

(d) Breaches Of Protected Information. ATS shall report any confirmed or suspected Breach to
Client promptly upon discovery, both orally and in writing, after ATS reasonably believes a Breach has
or may have occurred. ATS’s report shall identify: (i) the nature of the unauthorized access, use or
disclosure, (ii) the Protected Information disclosed, (iii) the person(s) who accessed, used and
disclosed and/or received Protected Information (if known), (iv) what ATS has done or will do to
mitigate any deleterious effect of the unauthorized disclosure, and (v) what corrective action ATS has
taken or will take to prevent future unauthorized disclosure. ATS shall provide such otherinformation,
including a written report, as reasonably requested by Client. In the event of a suspected Breach,
ATS shall keep the Client informed regularly of the progress of its investigation until the uncertainty is
resolved. In the event of a Breach, ATS will make commercially reasonable efforts to remedy the
Breach as quickly as circumstances permit including:

a. Promptly designate a contact person to whom the Client will direct inquiries, and
who will communicate ATS responses to Client inquiries;

b. As rapidly as circumstances permit, apply appropriate resources to remedy the
Breach condition, investigate, document, restore Client service(s) as directed by the
Client, and undertake appropriate response activities;

c. Provide status reports to the Client on Breach response activities, either on a daily
basis or a frequency approved by the Client;

d. Make all reasonable efforts to assist and cooperate with the Client in its Breach
response efforts; and

e. Provide knowledgeable ATS staff to participate in Client-initiated meetings and/or
conference calls regarding the Breach.

3. Payment.

3.1.Fees and Payment. Client agrees to pay all fees specified in the Sales Order(s). Except as
otherwise provided, fees set forth in a Sales Order hereunder will be: (a) quoted and payable in
United States dollars, (b) paid by check, ACH, or wire transfer, (c) based on access to the TimeCom
System and Services and not actual usage, and (d) non-cancelable and non-refundable. Client shall
reimburse ATS for any expenses incurred, including interest and reasonable attorneys’ fees, in
collecting amounts due ATS hereunder that are not under good faith dispute by Client. Client agrees
to provide ATS with complete and accurate billing and contact information and to notify ATS of any
changes to such information.

3.2.0verdue Charges and Suspension of Service. Overdue amounts may be subject to interest at a
rate of one (1) percent (1.0%) per month, or the maximum rate permitted by law, whichever is
lower. If Client’s account is more than thirty (30) days past due (except with respect to charges
subject to a reasonable and good faith dispute), in addition to any other rights or remedies it may
have under the Agreement or by law, ATS reserves the right to suspend access to the TimeCom
System and Services upon thirty (30) days written notice, without liability to Client, until such
amounts are paid in full.

3.3.Taxes. Except as otherwise stated in the Sales Order(s), ATS’s fees do not include any direct or
indirect local, state, federal or foreign taxes, levies, duties or similar governmental assessments of
any nature, including but not limited to value-added, excise, sales, use or withholding taxes
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(collectively, “Taxes™). Client is responsible for paying all Taxes associated with the Agreement and
its use of the TimeCom System and Services, excluding U.S. federal and state income tax liabilities of
ATS. If Client has an obligation to withhold any amounts under any law or tax regime (other than
U.S. federal and state income tax law), Client shall gross up the payments so that ATS receives the
amount actually quoted and invoiced. If ATS determines that ATS has a legal obligation to collect,
report or remit Taxes for which Client is responsible under this section, ATS shall provide Client with
documentation evidencing the Taxes and the appropriate amount shall be invoiced to and paid by
Client, unless Client provides a valid tax exemption certificate authorized by the appropriate taxing
authority.

3.4.Billing Periods. The following schedule sets forth the billing start dates and intervals for the
TimeCom System and associated products and services. Client’s specific TimeCom configuration may
or may not require the products and services described in this schedule.

Ite Billing Start Billing Interval
m

Upon completion of successful
Implementation Services End-to-End Testing or One Time Only
Go-Live Date, whichever is
first; provided, that if Client
terminates the Agreement
pursuant to Section 4.2(b)
prior to such completion or
Go-Live Date, Client shall be
liable for Implementation
Fees reasonably determined
by ATS in its sole discretion

Upon Equipment shipment

Equipment (Time Clocks) to Client One Time Only

Express Exchange Service glﬁ) gl:t Equipment shipment to Annually

ConstantCare Program On Go-Live Date As determined in Sales
Order

Hosting On Go-Live Date As determined in Sales
Order

Equipment Installation At completion of installation One Time Only

By written notice to ATS, the Client may elect to postpone the Go-Live Date set forth on the Sales
Order for a period not to exceed forty-five (45) days after the Go-Live Date set forth on the Sales
Order (such date, the “Permitted Postponed Go-Live Date”). After such forty-five (45) day period,
the parties may further postpone the Go-Live Date set forth on the Sales Order past the Permitted
Postponed Go-Live Date; provided, that ATS may charge the applicable fees set forth above related
to the Implementation Services (if not previously charged to Client), ConstantCare Program and
Hosting as of the Permitted Postponed Go-Live Date.

3.5.Fee Changes. ATS may increase fees for the TimeCom System and Services at any time after the
Initial Term upon at least thirty (30) days prior written notice to Client; provided that (i) ATS may
only increase fees once per Renewal Term and (ii) Client shall have the right within thirty (30) days
of receipt of such notice to accept such increase or terminate the Agreement by written notice to
ATS.

3.6.Invoices. ATS shall send all invoices to Client’s contact designated on the applicable Sales Order
under the heading “Billing Contact Name” using the email address provided by Client under the
heading “Billing Email Address”.
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4. Term and Termination.

4.1.Term. The Agreement begins on the Effective Date and continues for the period set forth on the
Sales Order (the “Initial Term”). Upon expiration of the Initial Term, the Agreement will automatically
renew for additional one (1) year periods (each a “Renewal Term”), unless one party provides the
other party with written notice of non-renewal a minimum of sixty (60) days prior to the expiration of
the then-current term. The Initial Term, together with all Renewal Terms, is referred to as the “Term”
for purposes of the Agreement.

4.2.Termination.

a. Termination for Breach. Either party may terminate the Agreement and any then-current
Sales Order(s) prior to the end of a Term if the other party: (i) materially breaches any material
warranty, term, condition or covenant hereunder and, where such breach is curable, such
breach remains uncured for thirty (30) days following written notice of the breach or (ii)
becomes the subject of a petition in bankruptcy or any other proceeding relating to insolvency,
receivership, liquidation, or assignment for the benefit of creditors.

b. Termination for Convenience. Any time after twenty-four (24) months following the Effective
Date, Client may terminate the Agreement and any then-current Sale Order(s) for any reason or
no reason upon at least thirty (30) days’ prior written notice to ATS. In the event that the Client
terminates the Agreement and any then-current Sales Order(s) pursuant to this Section 4.2(b),
Client shall pay to ATS an amount equal to twenty-five percent (25%) of the remaining fees
payable for the duration of the then-current Term.

c. Additional Rights of ATS. ATS may suspend performance and/or terminate the Agreement
immediately, with prompt notice to Client, in the event Client, its employee(s) or any other third
party (i) includes in the TimeCom System and Services any Client Data which is obscene,
offensive, inappropriate, threatening, or malicious; (ii) materially violates any applicable law or
regulation orany contract, privacy or other third party right; or otherwise exposes ATS to civil
or criminal liability; or (iii) wrongfully uses or accesses the TimeCom System and Services or
any other systems of ATS used in the performance of ATS’s obligations under the Agreement.

4.3. Effect of Termination. No refunds of fees will be made, unless Client terminates the Agreement and
any then-current Sales Order(s) pursuant to Section 4.2(a), in which case Client will be entitled to a
refund of the pro rata portion of unearned fees paid in advance for which services were terminated by
the termination. Client understands and agrees that upon expiration or termination of the Agreement,
the rights granted under the Agreement and, in connection with any then-current Sales Order(s), will be
immediately revoked and ATS may immediately deactivate Client’s account; provided that Client shall
be entitled to retain any Equipment that is or has been purchased and paid for in full by Client. In no
event shall any expiration or termination of the Agreement relieve Client of the obligation to pay any
fees payable to ATS for the period prior to the effective date of expiration or termination, unless
otherwise stated in the Agreement.

4.4, Surviving Provisions. Sections 1.5, 1.6, 2.1, 2.2, 2.4, 2.5, 3, 4.3, 4.4, 5, 7, 8, 9, and 11 shall
survive termination of expiration of the Agreement.

5. Confidentiality.

5.1. Confidentiality. The parties acknowledge that in the course of performing their obligations under
the Agreement, each may receive Confidential Information of the other party. Each party covenants
and agrees that neither it nor its agents, employees, officers, directors or representatives will disclose
or cause to be disclosed any Confidential Information of the Disclosing Party, except (a) to those
employees, representatives, or contractors of the Receiving Party who require access to the
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Confidential Information of the Disclosing Party to exercise its rights and obligations under the
Agreement and who are bound by written agreement, with terms at least as restrictive as these, not
to disclose confidential or proprietary information disclosed to such party, or (b) as such disclosure
may be required by law or governmental regulation, subject to the Receiving Party providing to the
Disclosing Party written notice to allow the Disclosing Party to seek a protective order or otherwise
prevent the disclosure. Nothing in the Agreement will prohibit or limit the Receiving Party’s use of
information: (i) previously known to it without obligation of confidence, (ii) independently developed
by or for it without use of or access to the Disclosing Party’s Confidential Information, (iii) acquired by
it from a third party that is not under an obligation of confidence with respect to such information, or
(iv) that is or becomes publicly available through no breach of the Agreement. The terms of the
Agreement, and the structure and organization of the TimeCom System are Confidential Information
of ATS.

5.2.Destruction. Within five (5) days after a Disclosing Party’s request, the Receiving Party shall
return or destroy the Disclosing Party’s Confidential Information identified in the request; provided,
however, that the Receiving Party shall be entitled to retain archival copies of the Confidential
Information of the Disclosing Party solely for legal, regulatory or compliance purposes unless
otherwise prohibited by law, subject to an ongoing obligation of confidentiality.

5.3.Equitable Relief. Each party acknowledges that a breach or threatened breach of this Section
would cause the other party irreparable harm for which monetary damages would not be an
adequate remedy and agrees that the other party may seek equitable relief without any requirement
to post bond or other security in order to enforce the terms of this Section 5. Such remedies are not
exclusive and are in addition to all other remedies that may be available at law, in equity, or
otherwise.

6. Warranties, Exclusive Remedies and Disclaimers.

6.1.ATS Warranties. ATS warrants that (a) it has the legal power to enter into the Agreement, and
(b) the TimeCom System shall perform materially in accordance with the Documentation for the
applicable TimeCom System. If the TimeCom System does not conform to the warranty specified in
Section 6.1(b) above, Client must notify ATS within thirty (30) days, and ATS agrees to use
commercially reasonable efforts to cure the non-conforming portions of the TimeCom System before
Client may pursue any other remedies. ATS is not responsible for any non-compliance with this
warranty resulting from or caused by any (i) Malicious Code present in the Client Data made available
to ATS by Client, or (ii) Modifications made by anyone other than ATS. Client’s sole and exclusive
remedy for a breach of any warranties contained in this Section 6.1 shall be to terminate the
Agreement pursuant to Section 4.2 and, notwithstanding anything to the contrary in Section 3.1, have
ATS refund to Client the pro rata unused portion of any pre-paid unearned fees.

6.2.Client Warranties. Client warrants that (a) it has the legal power to enter into the Agreement, (b)
it has all consents and rights in and to the Client Data necessary to permit ATS to exercise its rights
to access and use the Client Data to operate the TimeCom System and provide the Services, (c) it is
in full compliance with and will continue to comply with all applicable laws and regulations that apply
to Client’s use of the TimeCom System, Services and to Client’s business, including without limitation
all laws concerning protection of Client’s employees’ personal information and use of biometrics, and
(d) the Client Data or the media on which the Client Data resides does not contain any Malicious
Code.

7. Disclaimer of Warranties.

EXCEPT AS OTHERWISE EXPRESSLY SET FORTH IN THIS AGREEMENT, ATS, ITS LICENSORS
AND SUPPLIERS EXPRESSLY DISCLAIM ANY WARRANTY, EITHER EXPRESS OR IMPLIED,
INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, NON-INTERRUPTION OF USE WITH RESPECT
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TO THE TIMECOM SYSTEM, SERVICES AND/OR ANY CUSTOM PROGRAMS CREATED BY ATS OR ANY
THIRD-PARTY SOFTWARE DELIVERED BY ATS. ATS, ITS LICENSORS AND SUPPLIERS FURTHER
DISCLAIM ANY WARRANTY THAT THE RESULTS OBTAINED THROUGH THE USE OF THE TIMECOM
SYSTEM, SUPPORT SERVICES, ANY CUSTOM PROGRAMS CREATED BY ATS OR ANY THIRD-PARTY
SOFTWARE DELIVERED BY ATS WILL MEET CLIENT’S NEEDS.

8. Indemnification.

8.1 ATS Indemnity. Subject to the remainder of this Section, ATS shall, at its expense, (a) defend or
settle any third party claims, actions and demands brought against Client and its officers, directors,
employees and agents, and (b) pay all damages finally awarded therein against Client’s indemnified
parties or agreed upon in settlement by ATS (including other reasonable costs incurred by Client,
including reasonable attorneys’ fees, in connection with enforcing this Section) arising from: (i) claims
that ATS failed to comply with applicable laws, rules or regulations in its performance of the
Agreement or (ii) claims that the TimeCom System as used in accordance with the Agreement
infringes any U.S. patent, copyright, trade secret or other intellectual property right of any third
party. The foregoing obligations of ATS do not apply to the extent that the alleged infringing system
or portions or components thereof or modifications thereto were not supplied or directed by ATS, or
were combined with other products, processes or materials not supplied or directed by ATS (where
the alleged infringements relates to such combination). THIS SECTION STATES ATS'S SOLE
LIABILITY TO, AND CLIENT'S EXCLUSIVE REMEDY FOR, CLAIMS OF ANY KIND IN CONNECTION
WITH THIS AGREEMENT, THE TIMECOM SYSTEM AND SERVICES DELIVERED UNDER OR IN
CONNECTION WITH THIS AGREEMENT (INCLUDING, BUT NOT LIMITED TO, INTELLECTUAL
PROPERTY INFRINGEMENT CLAIMS).

8.3 Indemnification Procedures. The party or other person entitled to seek indemnification pursuant

to this Section 8 (the “Indemnified Party”) shall: (@) promptly notify the other party obligated to
provide such indemnification (the “Indemnifying Party”) in writing of any such claim, (b) take
commercially reasonable steps to mitigate any potential damages which may result; (c) give sole
control of the defense and settlement of any such claim to the Indemnifying Party (provided that
Indemnifying Party may not settle any claim in a manner that adversely affects Indemnified Party’s
rights, imposes any obligation or liability on the Indemnified Party or admits liability or wrongdoing
on the part of Indemnified Party, in each case, without Indemnified Party’s prior written consent),
and (d) provide all information and assistance reasonably requested by the Indemnifying Party, at
the Indemnifying Party’s expense, in defending or settling such claim. The Indemnified Party may join
in defense with counsel of its choice at the Indemnified Party’s own expense.

9. Limitation of Liability.

9.1.Limitation of Liability. EXCEPT FOR A BREACH OF SECTION 1.6, SECTION 2.5, SECTION 5.1 AND
INDEMNIFICATION OBLIGATIONS PURSUANT TO SECTION 8, IN NO EVENT SHALL EITHER PARTY’S
LIABILITY ARISING OUT OF OR RELATED TO THIS AGREEMENT WHETHER IN CONTRACT, TORT OR
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UNDER ANY OTHER THEORY OF LIABILITY, EXCEED IN THE AGGREGATE, THE TOTAL AMOUNT
PAYABLE BY CLIENT TO ATS UNDER THIS AGREEMENT DURING THE TWENTY-FOUR (24) MONTHS
IMMEDIATELY PRECEDING THE ACT OR OMISSION GIVING RISE TO THE LIABILITY.

9.2.Disclaimer of Consequential Damages. EXCEPT FOR A BREACH OF SECTION 1.6, SECTION 2.5,
SECTION 5.1 AND INDEMNIFICATION OBLIGATIONS PURSUANT TO SECTION 8, IN NO EVENT
SHALL EITHER PARTY BE LIABLE FOR ANY LOST PROFITS OR REVENUE OR FOR ANY INDIRECT,
SPECIAL, COVER, PUNITIVE, INCIDENTAL OR CONSEQUENTIAL DAMAGES, ARISING UNDER THIS
AGREEMENT AND WHETHER OR NOT THE PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF
SUCH DAMAGES. THE FOREGOING DISCLAIMER SHALL NOT APPLY TO THE EXTENT PROHIBITED BY
APPLICABLE LAW.

10. Insurance.

During the term of the Agreement, ATS will at all times maintain, at its own cost, insurance coverage
as follows: Comprehensive General Liability insurance with minimum limits of $1,000,000 per
occurrence/$2,000,000 aggregate for bodily injury, personal injury and property damage; Workers’
Compensation insurance as required by state law; Employer’s Liability insurance with coverage of
$1,000,000 per accident for bodily injury or disease; Automobile Liability insurance with coverage of
$1,000,000 per accident for bodily injury and property damage, and Cyber and Professional Liability
insurance with coverage of $5,000,000 per occurrence/$5,000,000 aggregate, including privacy
liability coverage. All such insurance shall be issued through a carrier with an A.M. Best's rating of no
less than A minus. A certificate of insurance evidencing such policy coverage shall be delivered to
Client upon written request.

11. General.

11.1. Compliance with Laws. Client will comply with all applicable laws and governmental
regulations and will not use or access the TimeCom System or Services in any way that materially
violates any applicable international, federal, state or local laws and/or regulations. ATS will comply
with all applicable laws and governmental regulations.

11.2. Assignment. Neither party may assign any of its rights or obligations hereunder, whether
by operation of law or otherwise, without the prior written consent of the other party (not to be
unreasonably withheld). Notwithstanding the foregoing, ATS may assign the Agreement in its
entirety, without the consent of the Client, to an Affiliate or in connection with a merger, acquisition,
corporate reorganization, or sale of all or substantially all of its assets. Subject to the foregoing, the
Agreement shall bind and inure to the benefit of the parties, their respective successors and
permitted assigns. Any attempted assignment in breach of this Section shall be void.

11.3. Relationship of the Parties. ATS and Client are independent contractors, and nothing in
the Agreement or any attachment hereto will create any partnership, joint venture, agency, franchise,
sales representative, or employment relationship between the parties.

11.4. Third-Party Beneficiaries. Nothing in the Agreement creates, or will be deemed to
create, third-party beneficiaries of or under the Agreement. ATS has no obligation to any third party
(including Client's Users and/or any taxing authority) by virtue of the Agreement.

11.5. Choice of Law and Jurisdiction. This Agreement will be governed by and construed in
accordance with the laws of the State of CennrectieutMissouri and the federal U.S. laws applicable
therein, excluding its conflicts of law provisions. ATS and Client agree to submit to the personal and
non- exclusive jurisdiction of the courts located in HartferdJackson County, CennrectieutMissouri. The
parties agree that the United Nations Convention on Contracts for the International Sale of Goods will
not apply to the Agreement.

11.6. Attorney’s Fees. In any action related to the Agreement, if any party is successful in
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obtaining some or all of the relief it is seeking or in defending against the action, the other party shall
pay, on demand, the prevailing party’s reasonable attorneys’ fees and reasonable costs.

11.7. Manner of Giving Notice. Notices regarding the Agreement shall be in writing and
addressed to Client at the address Client provides in the Sales Order(s), or, in the case of ATS, when
addressed to ATS at the address listed on the Sales Order(s) and sent to the attention of the Chief
Executive Officer.

11.8. Force Majeure. Neither party shall be liable to the other for any delay or failure to
perform hereunder (excluding payment obligations) due to circumstances beyond such party’s
reasonable control, including without limitation acts of God, acts of government, flood, fire,
earthquakes, civil unrest, acts of terror, strikes or other labor problems (excluding those involving
such party’s employees).

11.9. Entire Agreement. This Agreement and the Sales Order(s), and exhibits, addendums or
URLs referenced herein represent the entire agreement of the parties and supersede all prior
discussions, emails, documents or other agreements between the parties, provided that the
Agreement shall govern all disclosures and exchanges of Confidential Information made by the
parties previously hereto. ATS reserves the right to modify the TimeCom General Terms and
documents referenced in the Agreement from time to time, at its discretion. To the extent there is a
conflict between the Agreement and any additional or inconsistent terms, including any pre-printed
terms on a Client purchase order or other documents, the terms of the Agreement shall prevail,
unless expressly stated otherwise. Notwithstanding any language to the contrary therein, no terms
stated in a purchase order or in any other order document (other than a Sales Order) shall be
incorporated into the Agreement, and all such terms shall be void. The Agreement and the Sales
Order(s) may not be modified or altered except by written instrument, and no amendment or waiver
of any provision of the Agreement shall be effective unless in writing and signed (either manually or
electronically) by an authorized representative of Client and ATS. All rights not expressly granted to
Client are reserved by ATS and its licensors.

11.10. Equitable Relief. Except as otherwise provided, remedies specified herein are in addition
to, and not exclusive of, any other remedies of a party at law or in equity.

11.11. Severability. If any of the provisions of the Agreement shall be invalid or unenforceable,
such invalidity or unenforceability shall not invalidate or render unenforceable the entire Agreement,
but rather the entire Agreement shall be construed as if not containing the particular invalid or
unenforceable provision or provisions, and the rights and obligations of Client and ATS shall be
construed and enforced accordingly

11.12. Waiver. The failure of either party at any time to enforce any right or remedy available to
it under the Agreement with respect to any breach or failure by the other party shall not be
construed to be a waiver of such right or remedy with respect to any other breach or failure by the
other party.

11.13. Headings. The headings used in the Agreement are for reference only and do not define,
limit, or otherwise affect the meaning of any provisions hereof.

11.14. Use of Agents. ATS may designate an agent or subcontractor to perform such tasks and
functions to complete any Services covered under the Agreement; provided that nothing in the
preceding sentence shall relieve ATS from responsibility for performance of its duties under the terms
of the Agreement.
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EXHIBIT A: DEFINITIONS

“Affiliate” means a company that Controls, is controlled by or is under common Control with the
Client.

“Breach” means any successful, unauthorized access to Protected Information residing in the
TimeCom System which materially compromises the confidentiality, integrity, or availability of
Protected Information.

“Client Data” means any data, information or material submitted by Client, or stored by Client in
the TimeCom System, including without limitation, Client's employees’ name, badge number, ID,
schedule information, and other time and attendance information, including transactional information,
provided by Client or its employees for the TimeCom System and Services. Client grants to ATS a
right to use the Client Data for the sole purpose of providing the TimeCom System and Services to
Client as contemplated herein.

“Confidential Information” means information that one party (the “Disclosing Party”) provides to
the other party ("Receiving Party”) during the term of the Agreement that is identified in writing at
the time of disclosure as confidential or that reasonably should be understood to be confidential
given the nature of the information and the circumstances of disclosure.

“Control” means the possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of a company, whether through ownership of voting securities or by
contract or otherwise.

“Documentation” has the meaning set forth in the TimeCom System definition.

“End-to-End Testing” means the process by which a User’s punch into the TimeCom System is sent
from Equipment and flows through the Software and is received in the Client's Workday instance.
End-to-End Testing shall be deemed to be successful upon the Client’s acknowledgment that it can see
the punch on such User’s time card.

“Equipment” has the meaning set forth in the TimeCom System definition.

“Equipment Software” has the meaning set forth in the TimeCom System definition.

“Go-Live Date” means the date in the Sales Order as may be amended pursuant to this Agreement.
“Intellectual Property Rights” means any patents and applications thereto, copyrights,
trademarks, service marks, trade names, domain name rights, trade secret rights, and all other
intellectual property and proprietary rights.

“Malicious Code” means viruses, worms, time bombs, Trojan horses and other harmful or malicious
code, files, scripts, agents, or programs.

“Modifications” means any work based on or incorporating all or any portion of the TimeCom
System, including, without limitation, modifications, enhancements and customizations to the
TimeCom System.

“Sales Order” means a document for purchase of access and use of the TimeCom System that is
entered into between ATS and Client from time to time. Sales Order(s) are deemed incorporated
herein by reference.

“Services” has the meaning set forth in Section 1.1.
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“Software” has the meaning set forth in the TimeCom System definition.

“Taxes” has the meaning set forth in Section 3.3.
“Term"” has the meaning set forth in Section 4.1.

“Third-Party Software” means online, Web-based applications and offline software products that
are developed by third parties, and may interoperate with the TimeCom System, the use of which
software is governed by the applicable terms and conditions specified by such third party.

“TimeCom System” means the time data collection system known as the TimeCom System
identified on the Sales Order(s). The TimeCom System exchanges Client Data with Client’s Enterprise
Resource Planning ("ERP"), workforce management or other time and attendance system. The
TimeCom System consists of the ATS data collection equipment hardware (the “Equipment”) and
related Equipment software (the "Equipment Software”); and the ATS hosting services and cloud-
based integration middleware (the “Software”); and related documentation made available to the
Client (the “Documentation”).

“User” means an individual employee, contractor or agent of Client authorized by Client to use the

applicable TimeCom System for which access has been purchased and who has been given a user
identification and password.
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EXHIBIT B: EQUIPMENT

1. Client shall not make any alterations or attach any device not provided by ATS to the Equipment,
nor shall Client remove the Equipment from the place of original installation without written notice to
ATS (eg. email to Tech Support).

2. At the time of shipment, ATS will invoice Client for the full amount owed for the Equipment.

3. The Equipment is provided to the Client FCA-ATS Facility and risk of loss passes to the Client at
shipment.

4. Equipment Warranty: ATS warrants to Client that (a) the Equipment, when and as delivered, will

be free from defects in materials and workmanship for a period of twelve (12) months from the date
of shipment and (b) the Equipment Software will be fully operable and function in all material
respects (collectively, the “Equipment Warranty”). The Equipment Warranty is contingent upon the
use of (i) the Equipment in accordance with ATS instructions in the applications for which they were
intended and shall not apply to Equipment that is modified, improperly installed or maintained, or
subjected to unusual physical or electrical stress, misuse, abuse, unauthorized repair, or combination
with components/products not provided by ATS and (ii) Client’s use of the Equipment Software in
accordance with the terms of the Agreement. Client’s sole and exclusive remedies shall be limited to
repair or replacement, at ATS’s sole option and election. Repairs and replacements required as a
result of any of the following shall not be included in the foregoing Equipment Warranty and will be
charged at ATS’s then current rates: (i) damage, defects, or malfunctions resulting from misuse,
accident, neglect, tampering, unusual physical, or electrical stress, or causes other than normal or
intended use; (ii) failure of Client to provide and maintain a suitable installation environment; (iii) any
alterations made to or any devices not provided by ATS and attached to the Equipment; and (iv)
malfunctions resulting from use of badges or supplies not approved by ATS.

Replacement or repair shall not extend the term of this Equipment Warranty. Client may return
Equipment only during the term of the Warranty in accordance with the procedures set forth below.
Under no circumstances shall ATS have any liability in respect of any Equipment or the Equipment
Software, except to the extent set forth in this Exhibit B.

5. Equipment Repairs: Equipment repairs made after the expiration of the Equipment Warranty are
warranted for thirty (30) days after the date of shipment. Equipment repairs made during the term
of the Equipment Warranty are first covered by the provisions of the Equipment Warranty and then
for any days remaining, post-Equipment Warranty expiration, the 30-day period after shipment.

6. During the term of the Equipment Warranty, Client may return Equipment that does not conform
with the Equipment Warranty; provided that Client shall first (i) notify ATS of the Equipment non-
conformity in a detailed writing; (ii) request and obtain a return material authorization ("RMA")
number for the non-conforming Equipment; and (iii) within ten (10) days of receipt of the RMA
number, return such Equipment to ATS, freight prepaid, with the RMA number prominently displayed.
Client shall bear all shipping costs and risk of loss of Equipment sent to ATS. ATS will bear all
shipping costs and risk of loss of Equipment returned to Client. If, upon examination, ATS finds no
non-conformity in the returned Equipment, it will return the Product to Client, at Client’s expense.

Upon expiration of the Equipment Warranty, any maintenance services provided by ATS at Client's
request will be subject to ATS's then current charges for such services. In such event, Client will
bear the cost of all shipping costs and the risk of loss for Equipment sent to ATS and for Equipment
returned to Client by ATS.

7. Notwithstanding anything to the contrary in the Agreement, ATS’s sole commitment to Client for
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purchased Equipment is the Equipment Warranty as set forth in this Exhibit B. The Equipment
Warranty is exclusive and shall apply in lieu of all other warranties appearing on any Client purchase
order or other documentation. Client agrees that ATS’s acceptance of Client’s order or quotation with
respect to Equipment warranty matters is limited to and governed exclusively by the Equipment
Warranty. Neither ATS’s commencement of performance nor shipment of Equipment shall be
deemed to constitute acceptance of any additional or different warranty proposed by Client. ATS’s
failure to object to provisions contained in any purchase order or other document of Client shall not
be construed as a waiver by ATS of the Equipment Warranty or an acceptance of any warranty terms
and conditions of Client, which are hereby rejected by ATS.

8. In order to keep the purchased Equipment current, ATS may from time to time perform

maintenance fixes and other upgrades to the Equipment Software received by Client at no charge to
Client.
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