CLOUD HOSTING ADDENDUM
SUPPLEMENTAL TERMS AND CONDITIONS

This Cloud Hosting Addendum of Supplemental Terms and Conditions (the “Addendum”) is made as of the Effective Date set forth below by and
between Kronos and City of Waukesha  (“Customer”). Kronos and Customer are collectively referred to herein as the “Parties”, and
individually as a “Party.”

WHEREAS, Customer has entered into a Sales, Software License and Services Agreement, the Kronos Rental Program, a Master Lease
Agreement or other license agreement (the “License Agreement”) to acquire licenses to certain Kronos software applications, as well as related
equipment and support services;

WHEREAS, Customer desires to use those Kronos software applications, related hardware and services in a managed hosted environment in
accordance with the License Agreement and upon the supplemental terms and conditions herein, and Kronos desires to assist Customer in doing
S0.

NOW, THEREFORE, in consideration of the mutual promises and covenants hereafter set forth, the Parties agree as follows:

1. DEFINITIONS
“Application(s)” means those Kronos software applications set forth in the Services Scope Statement or Statement of Work, which are made
accessible for Customer to use under the terms of this Addendum.

“Cloud Hosting Program” or “Program” means (i) accessibility to the Applications by means of access to the password protected customer
area of the Kronos hosting environment, and (ii) all Hosting Related Services.

“Content” means all content Customer, or others acting on behalf of or through Customer, posts or otherwise inputs into the Program, including
but not limited to information, data (such as payroll data, vacation time, and hours worked), designs, know-how, logos, text, multimedia images
(e.g. graphics, audio and video files), compilations, software programs, third party software, applications, or other materials, or any other
Customer content shared or processed on equipment under the control of Kronos.

“Hosting Related Services” means certain services set forth in a Services Scope Statement (SSS) or Statement of Work (SOW) containing
hosted related services , such as hosting infrastructure, equipment, bandwidth, server monitoring, backup services, reporting services, storage
area network (SAN) services, load balancing services, security services, system administration, connectivity services, performance tuning, service
pack installation and all professional and/or Cloud Services and maintenance services related to hosting.

“Initial Term” means the initial term of the Program as set forth in the applicable SSS/SOW or Order Form.

“Internal Use” means the use of the Program: (i) by Customer’s personnel solely for Customer’s internal business purposes and (ii) by any
authorized employee, agent or contractor of Customer to process information relating to Customer’s employees assigned to, or potential
employees of, Customer’s authorized business unit(s), solely for the internal business purposes of such business unit(s).

“Monthly Service Fee(s)” means the monthly fees described in the SSS/SOW and set forth on the applicable Order Form.

“Order Form” means the order request form supplied by Kronos and signed by the Parties that lists the fees for the elements of Customer’s
particular Program.

“Personally Identifiable Data” means information concerning individually identifiable employees of Customer that is protected against
disclosure under applicable law or regulation.

“Production Environment” means a permanent environment established for the daily use and maintenance of the Applications in a live
environment throughout the term of a Program.

“Service Description” means the detailed service description (including any supplementary service terms) specified in the SSS/SOW which sets
forth the specific Program to be provided to the Customer.

“SLA(s)” means a service level agreement offered by Kronos for the Production Environment and attached to this Addendum as Exhibit A
which contains key service level standards and commitments that apply to the Program as detailed in the Service Description.

“SLA Credit” means the credit calculated in accordance with the SLA and offered by Kronos in the event of outages, interruptions or
deficiencies in the delivery of the Program that result in a failure to meet the terms of the applicable SLA.

“Supplier” means any contractor, subcontractor or licensor of Kronos providing software, equipment and/or services to Kronos which are
incorporated into or otherwise related to the Program.

“Temporary Environment” means a transient database environment created to serve limited purposes for a limited time period, and identified in
the applicable SSS/SOW as a Temporary Environment.

2. CLOUD HOSTING PROGRAM

The description of the particular Program ordered by the Customer, the Program term, the Monthly Service Fee rates, and other fees, if any,
applicable to the Program are described in the applicable SSS/SOW and Order Form. Kronos will not change the Monthly Service Fee rates it
charges for Customer’s existing Program, or the SLA, during the Initial Term. Kronos may change such Monthly Service Fee rates or the
associated SLA for a renewal term of the particular Program by notifying Customer at least sixty (60) days prior to the expiration of the then
current term. SLAs are only available in a Production Environment. Unless the SSS/SOW indicates that the Program is to be implemented in a
Temporary Environment, the Program will be deemed to be implemented in a Production Environment.
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3. AUTHORIZED USE
Customer shall take all reasonable steps to ensure that no unauthorized persons have access to the Program, and to ensure that no persons
authorized to have such access shall take any action that would be in violation of this Addendum.

4.  MAINTENANCE ACCESS

If Kronos, its Suppliers, or the local access provider, as applicable, requires access to Customer sites in order to maintain or repair the Program,
Customer shall cooperate in a timely manner and reasonably provide such access and assistance as necessary. As part of Kronos’ support
services, Kronos will make updates to the Applications available to Customer at no charge as they are released generally to Kronos’ customers.
Customer agrees to receive those updates automatically as part of the Program. Customer may be required to purchase additional Hosting
Related Services to address infrastructure requirements as released by Kronos for a new version of a particular Application.

5. CUSTOMER REPRESENTATIONS AND WARRANTIES; CUSTOMER OBLIGATIONS
5.1 Customer represents and warrants to Kronos that it has the right to publish and disclose Customer’s Content in the Program.

5.2 Customer represents and warrants to Kronos that Customer’s Content will not: (a) infringe or violate any third-party right, including (but not
limited to) intellectual property, privacy, or publicity rights; (b) be abusive, profane, or offensive to a reasonable person; or (c) be hateful or
threatening.

5.3 Customer will, at its own cost and expense, provide all end user equipment, operating systems, and software (including a web browser) not
provided by Kronos and needed to access and use the Program. Customer will also provide, at its own cost and expense, all connections from its
computer systems to the Program, which shall include all related costs associated with Customer accessing the Program, unless such connectivity
services are purchased from Kronos as indicated on the SSS/SOW and Order Form.

5.4 Customer shall not, and shall not permit any person or entity under Customer’s direct or indirect control to: (a) recirculate, republish,
distribute or otherwise provide access to the Program to any third party; (b) use the Program on a service bureau, time sharing or any similar
basis, or for the benefit of any other person or entity; (c) alter, enhance or make derivative works of the Program; (d) reverse engineer, reverse
assemble or decompile, or otherwise attempt to derive source code from, the Program or any software components of the Program; (e) use, or
allow the use of, the Program in contravention of any applicable law, or rules or regulations of regulatory or administrative organizations; (f)
introduce into the Program any virus or other code or routine intended to disrupt or damage the Program, alter, damage, delete, retrieve or record
information about the Program or its users; or, (g) otherwise act in a fraudulent, malicious or negligent manner when using the Program.

6. CONNECTIVITY AND ACCESS

6.1  Customer acknowledges that Customer shall (a) be responsible for securing, paying for, and maintaining connectivity to the Services
(including any and all related hardware, software, third party services and related equipment and components); and (b) provide Kronos and
Kronos’ representatives with such physical or remote access to Customer’s computer and network environment as Kronos deems reasonably
necessary in order for Kronos to perform its obligations under the Agreement. Customer will make all necessary arrangements as may be
required to provide access to Customer’s computer and network environment if necessary for Kronos to perform its obligations under the
Agreement. Customer agrees that Kronos may audit Customer’s use of the Services.

7. FEES AND PAYMENT TERMS

7.1 In consideration of the delivery of the Program, Customer shall pay Kronos the Monthly Services Fee as defined in the applicable Order
Form. The Monthly Services Fee shall begin to accrue on the date the Order Form and SSS are signed by the parties, and shall be invoiced
annually in advance.

7.2 All fees payable hereunder shall be paid in United States Dollars and sent to the attention of Kronos as specified on the invoice. Payment
terms shall be net 30 days following receipt of invoice. All overdue payments shall bear interest at the lesser of one and one-half percent (1.5%)
per month or the maximum rate allowed under applicable law. Customer is responsible for all federal, state or local taxes, duties and customs
fees relating to the Program, excluding taxes based on Kronos” income or business privilege.

7.3 SLA Credits, if any, which are due and owing to a Customer under an SLA for a particular month of the Program shall be paid by Kronos in
the month following the month in which the SLA Credits were earned.

8. INDEMNIFICATION

8.1 Customer shall defend Kronos, its Suppliers and their respective directors, officers, employees, agents and independent contractors
(collectively, the “Kronos Indemnified Parties”) harmless, from and against any and all notices, charges, claims, proceedings, actions, causes of
action and suits, brought by a third party (each a “Claim”) alleging that: (a) employment-related claims arising out of Customer’s configuration
of the Program; (b) Customer’s modification or combination of the Program with other services, software or equipment not furnished by Kronos,
provided that such Customer modification or combination is the cause of such infringement and was not authorized by Kronos; or, (c) a claim that
the Customer Content infringes in any manner any intellectual property right of any third party, or any of the Customer Content contains any
material or information that is obscene, defamatory, libelous, or slanderous violates any person’s right of publicity, privacy or personality, or has
otherwise caused or resulted in any tort, injury, damage or harm to any other person. Customer will have sole control of the defense of any such
action and all negotiations for its settlement or compromise. Kronos will cooperate fully at Customer’s expense with Customer in the defense,
settlement or compromise of any such action. Customer will indemnify and hold harmless the Kronos Indemnified Parties against any liabilities,
obligations, costs or expenses (including without limitation reasonable attorneys’ fees) actually awarded to a third party as a result of such Claims
by a court of applicable jurisdiction or as a result of Customer’s settlement of such a Claim, except to the extent that such liabilities, obligations,
costs or expenses are caused by the acts or omissions of the Kronos Indemnified Parties.

8.2 The Kronos Indemnified Party(ies) shall provide written notice to the indemnifying party promptly after receiving notice of such Claim. If
the defense of such Claim is materially prejudiced by a delay in providing such notice, the purported indemnifying party shall be relieved from
providing such indemnity to the extent of the delay’s impact on the defense. The indemnifying party shall have sole control of the defense of any
indemnified Claim and all negotiations for its settlement or compromise, provided that such indemnifying party shall not enter into any settlement
which imposes any obligations or restrictions on the applicable Indemnified Parties without the prior written consent of the other party. The
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Indemnified Parties shall cooperate fully, at the indemnifying party’s request and expense, with the indemnifying party in the defense, settlement
or compromise of any such action. The indemnified party may retain its own counsel at its own expense, subject to the indemnifying party’s
rights above.

9. SERVICE LEVEL AGREEMENT

CUSTOMER'’S SOLE AND EXCLUSIVE REMEDY IN THE EVENT OF ANY SERVICE OUTAGE, INTERRUPTION OR DEFICIENCY
OF SERVICE(S) OR FAILURE BY KRONOS TO MEET THE TERMS OF AN APPLICABLE SLA, SHALL BE THE REMEDIES
PROVIDED IN THE SLA; PROVIDED THAT ANY REMEDIES OR CREDITS CONTAINED IN THE SLA ARE NOT AVAILABLE FOR
OUTAGES, INTERRUPTIONS OR DEFICIENCIES OCCURRING DURING ANY PERIOD IN WHICH CUSTOMER IS IN BREACH OF
THIS ADDENDUM OR THE LICENSE AGREEMENT. KRONOS DISCLAIMS ANY AND ALL OTHER LIABILITIES OR REMEDIES
FOR SUCH OUTAGES, INTERRUPTIONS OR DEFICIENCIES OF SERVICES.

10. LIMITATION OF LIABILITY

IN ADDITION TO THE LIMITATIONS SET FORTH IN THE LICENSE AGREEMENT, EXCEPT WITH RESPECT TO LIABILITY
ARISING FROM KRONOS’ GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, KRONOS DISCLAIMS ANY AND ALL LIABILITY
AND SERVICE CREDITS, INCLUDING SUCH LIABILITY RELATED TO A BREACH OF SECURITY OR DISCLOSURE, RESULTING
FROM ANY EXTERNALLY INTRODUCED HARMFUL PROGRAM (INCLUDING VIRUSES, TROJAN HORSES, AND WORMS),
CUSTOMER’S CONTENT OR APPLICATIONS, THIRD PARTY UNAUTHORIZED ACCESS OF EQUIPMENT OR SOFTWARE OR
SYSTEMS, OR MACHINE ERROR.

11. DATA SECURITY

11.1  As part of the Program, Kronos shall provide those administrative, physical, and technical safeguards for protection of the security,
confidentiality and integrity of Customer data as described at: http://www.kronos.com/products/smb-solutions/workforce-central-saas/security-
description.aspx

Customer acknowledges that such safeguards endeavor to mitigate security incidents, but such incidents may not be mitigated entirely or rendered
harmless. Customer should consider any particular Kronos supplied security-related safeguard as just one tool to be used as part of Customer’s
overall security strategy and not a guarantee of security. Both parties agree to comply with all applicable privacy or data protection statutes,
rules, or regulations governing the respective activities of the parties under the Agreement.

11.2  As between Customer and Kronos, all Personally Identifiable Data is Customer’s Confidential Information and will remain the property of
Customer. Customer represents that to the best of Customer’s knowledge such Personally Identifiable Data supplied to Kronos is accurate.
Customer hereby consents to the use, processing or disclosure of Personally Identifiable Data by Kronos and Kronos’ Suppliers wherever located
only for the purposes described herein and only to the extent such use or processing is necessary for Kronos to carry out Kronos’ duties and
responsibilities under the Agreement or as required by law.

11.3 Prior to initiation of the Program and on an ongoing basis thereafter, Customer agrees to provide notice to Kronos of any extraordinary
privacy or data protection statutes, rules, or regulations which are or become applicable to Customer’s industry and which could be imposed on
Kronos as a result of provision of the Program. Customer will ensure that: (a) the transfer to Kronos and storage of any Personally Identifiable
Data by Kronos or Kronos’ Supplier’s data center is permitted under applicable data protection laws and regulations; and, (b) Customer will
obtain consents from individuals for such transfer and storage to the extent required under applicable laws and regulations.

12. TERM AND TERMINATION

12.1 At the expiration of the Initial Term, the applicable Program shall automatically renew for successive one year periods unless either party
provides notice of its intent not to renew at least ninety (90) days prior to the expiration of the then-current term. Kronos may suspend or
terminate the Program upon notice in the event of any breach by Customer of this Addendum if such breach is not cured within ten (10) days of
the date of Kronos’ written notice. No Program interruption shall be deemed to have occurred during, and no Program credits shall be owed for,
any authorized suspension of the Program.

12.2 Customer may terminate the Program by written notice at any time during the term of the Addendum if Kronos materially breaches any
provision of this Addendum, and such default is not cured within thirty (30) days after receipt of written notice from Customer. In the event of
such termination by Customer, Customer shall pay Kronos within thirty (30) days all fees then due and owing for the Program prior to the date of
termination.

12.3 Customer may terminate the Program for convenience on no less than ninety (90) days prior written notice to Kronos.

12.4 In the event of termination of the Program by Customer for convenience or by Kronos for cause during the Initial Term, Customer will pay
to Kronos any out of pocket expenses incurred by Kronos in terminating the Program plus an early termination fee based on the following
calculation: one (1) month of the then-current Monthly Services Fees for every twelve (12) month period (or portion thereof) remaining in the
Initial Term. By way of example only, if Customer terminates the Program for convenience with fifteen (15) months remaining in the Initial
Term, Customer will be responsible to pay Kronos two (2) months of the then-current Monthly Services Fees.

12.5 At no cost to Customer, Kronos shall upon (i) request by Customer at any time and (ii) the cessation of the Program, promptly return to
Customer, in the format and on the media in use as of the date of the request, Customer’s Content.

AGREED AND ACCEPTED

On this date: (“Effective Date™)

CUSTOMER: CITY OF WAUKESHA KRONOS
By: By:
Name: Name:
Title: Title:
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EXHIBIT A
SERVICE LEVEL AGREEMENT (SLA)
Service Level Agreement: The Services, in a production environment and as described in the Statement of Work (aka Services Scope Statement), are provided
with the service levels described in this Exhibit A. SLAs are only applicable to production environments. SLAs will be available upon Customer’s signature of
Kronos’ Go Live Acceptance Form for Customer’s production environment.

99.75% Application Availability

Actual Application Availability % = (Monthly Minutes (MM) minus Total Minutes Not Available (TM)) multiplied by 100) and divided by Monthly Minutes
(MM), but not including Excluded Events

Service Credit Calculation: An Outage will be deemed to commence when the Applications are unavailable to Customer in Customer’s production
environment hosted by Kronos and end when Kronos has restored availability of the Services. Failure to meet the 99.75% Application Availability SLA, other
than for reasons due to an Excluded Event, will entitle Customer to a credit as follows:

[Actual Application Availability % Service Credit to be applied to Customer’s monthly
(as measured in a calendar month) invoice for the affected month

<99.75% to 98.75% 10%

<98.75% to 98.25% 15%

<98.25% to 97.75% 25%

<97.75 t0 96.75% 35%

<96.75 50%

"Outage" means the accumulated time, measured in minutes, during which Customer is unable to access the Applications for reasons other than an Excluded
Event.

“Excluded Event” means any event that results in an Outage and is caused by (a) the acts or omissions of Customer, its employees, customers, contractors or
agents; (b) the failure or malfunction of equipment, applications or systems not owned or controlled by Kronos, including without limitation Customer Content,
failures or malfunctions resulting from circuits provided by Customer, any inconsistencies or changes in Customer’s source environment, including either
intentional or accidental connections or disconnections to the environment; (c) Force Majeure events; (d) scheduled or emergency maintenance, alteration or
implementation provided during the Maintenance Period defined below; (e) any suspension of the Services in accordance with the terms of the Agreement to
which this Exhibit A is attached; (f) the unavailability of required Customer personnel, including as a result of failure to provide Kronos with accurate, current
contact information; or (g) using an Application in a manner inconsistent with the product documentation for such Application.

“Maintenance Period” means scheduled maintenance periods established by Kronos to maintain and update the Services, when necessary. During these
Maintenance Periods, the Services are available to Kronos to perform periodic maintenance services, which include vital software updates. Kronos will use its
commercially reasonable efforts during the Maintenance Period to make the Services available to Customer; however, some changes will require downtime.
Kronos will provide notice for planned downtime via an email notice to the primary Customer contact at least one day in advance of any known downtime so
planning can be facilitated by Customer.

Currently scheduled Maintenance Periods for the Services are:
Monday through Friday 04:00 am — 06:00 am (U.S. eastern time)
Saturday and Sunday ~ 12:00 am — 06:00 am (U.S. eastern time)
Maintenance Periods include those maintenance periods mutually agreed upon by Customer and Kronos.

“Monthly Minutes (MM)” means the total time, measured in minutes, of a calendar month commencing at 12:00 am of the first day of such calendar month
and ending at 11:59 pm of the last day of such calendar month.

“Total Minutes Not Available (TM)” means the total number of minutes during the calendar month that the Services are unavailable as the result of an
Outage.

Limitations: Service Credits will not be provided if: (a) Customer is in breach or default under the Agreement at the time the Outage occurred; or (b) the
Outage results from an Excluded Event. If Kronos does not provide the appropriate Service Credit as due hereunder, Customer must request the Service Credit
within sixty (60) calendar days of the conclusion of the month in which the Service Credit accrues. Customer waives any right to Service Credits not requested
within this time period. All performance calculations and applicable Service Credits are based on Kronos records and data unless Customer can provide
Kronos with clear and convincing evidence to the contrary.

The Service Level Agreements in this Exhibit, and the related Service Credits, apply on a per production environment basis. For the avoidance of doubt,
Outages in one production environment may not be added to Outages in any other production environment for purposes of calculating Service Credits.

Customer acknowledges that Kronos manages its network traffic in part on the basis of Customer’s utilization of the Services and that changes in such
utilization may impact Kronos’ ability to manage network traffic. Therefore, notwithstanding anything else to the contrary, if Customer significantly changes
its utilization of the Services than what is contracted with Kronos and such change creates a material and adverse impact on the traffic balance of the Kronos
network, as reasonably determined by Kronos, the parties agree to co-operate, in good faith, to resolve the issue.
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