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ANNEX K 

Benefit Services 

Client desires to receive and ADP agrees to provide the Benefit Services to Client in addition to those 
already provided under the Agreement. 

1. Definitions. Unless a capitalized term used herein is defined herein, it shall have the same meaning
ascribed to that term in the Agreement.

1.1. "Client Benefits Liaison" has the meaning set forth in Section 3.1. 

1.2. "ERISA" means Employee Retirement Income Security Act of 1974, as amended. 

1.3. "Plan" means Client's Plan, including a group health plan, as identified by Client for the 
applicable Services. 

1.4. "Plan Administrator'' means the appropriate plan administrator as defined in Section 3(16)(A) 
of ERISA and Section 414(g) of the Internal Revenue Code of 1986, as amended. 

2. Service Summaries. Benefit-related services, which may include the following, to the extent the same
are included in the Pricing Appendix attached to this Amendment:

2.1. ADP Benefits Administration Services. Administration of employee benefits, including the
following to the extent in scope: calculating eligibility, managing the annual enrollment process, 
facilitating online enrollment and changes, calculating payroll deductions, providing data to 
carriers, and with licensed brokers as applicable, supporting employer-sponsored private 
exchange offerings and/or employer supplemental benefits. 

2.2. Participant Solution Center Support. Management of participant benefits-related inquiries 
through ADP service center locations. 

2.3. ADP Dependent Verification Services. One-time and/or ongoing dependent audit services to 
help verify that only eligible dependents are enrolled in company-sponsored benefits. 

2.4. ADP Total Absence Management Services. Services to help facilitate consistent and 
compliant application of leave policy. 

2.5. ADP Total Compensation Statements. Online or hard copy summary of the value of each 
employee's total compensation package. 

2.6. ADP Employee Communication Services. Design, development and production of online 
and/or printed materials to support employee benefit communication efforts. 

3. Additional Terms. The following additional terms and conditions apply to the Benefit Services:

3.1. Benefits Liaison. Client shall designate in writing to ADP one or more contacts for the Benefit 
Services ("Client Benefits Liaison"), and such Client Benefits Liaison shall have the authority 
to (i) provide information, instructions and direction on behalf of the Client, each Plan 
Administrator and, if applicable, each "fiduciary" as defined in Section 3(21) of ERISA) of each 
separate Plan, and (ii) grant or provide approvals (other than Amendments) required or permitted 
under the Agreement in connection with the Benefit Services. 

3.2. Compliance of Benefit Plans. Client shall furnish to ADP all necessary information and data 
for each Plan. Client shall be responsible for the final preparation, approval and submission of 
Plans and related amendments to applicable governmental authorities. Client is responsible for, 
and shall take measures required under state and federal law to assure the qualification and 
compliance of the Plans with such laws. 
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3.3. Disclaimer. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN 
OR IN THE SCOPE OF SERVICES, CLIENT EXPRESSLY ACKNOWLEDGES THAT ADP IS 
NOT THE "ADMINISTRATOR" OR "PLAN ADMINISTRATOR" AS DEFINED IN SECTION 
3(16)(A) OF ERISA AND SECTION 414(g) OF THE CODE, RESPECTIVELY, NOR IS ADP A 
"FIDUCIARY" WITHIN THE MEANING OF ERISA SECTION 3(21), NOR IS ADP A "HEALTH 
CARE CLEARINGHOUSE" WITHIN THE MEANING OF SECTION 1171 OF THE HEAL TH 
INSURANCE PORTABILITY AND ACCOUNTABILITY ACT OF 1996, AS AMENDED ("HIPAA") 
AND CLIENT SHALL NOT REQUEST OR OTHERWISE REQUIRE ADP TO ACT AS SUCH. 
ADP SHALL NOT EXERCISE ANY DISCRETIONARY AUTHORITY OR DISCRETIONARY 
CONTROL RESPECTING MANAGEMENT OF ANY PLAN OR MANAGEMENT OR 
DISPOSITION OF ANY PLAN ASSETS. ADP SHALL NOT RENDER INVESTMENT ADVICE 
FOR A FEE OR OTHER COMPENSATION, DIRECT OR INDIRECT, WITH RESPECT TO ANY 
MONIES OR OTHER PROPERTY OF ANY PLAN, NOR DOES ADP HAVE ANY AUTHORITY 
OR RESPONSIBILITY TO DO SO. ADP HAS NO DISCRETIONARY AUTHORITY OR 
DISCRETIONARY RESPONSIBILITY IN THE ADMINISTRATION OF THE PLAN(S). 
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ANNEXO 

ADP Time & Attendance Services 

Client desires to receive and ADP agrees to provide the ADP Time & Attendance Services to Client in 
addition to those already provided under the Agreement. 

1. Definitions. Unless a capitalized term used herein is defined herein, it shall have the same meaning
ascribed that term in the Agreement.

1.1. "ADP Application Programs" means the computer software programs and related
Documentation, including any updates, modifications or enhancements thereto, that are either 
delivered or made accessible to Client through a hosted environment by ADP in connection with 
the Services. 

1.2. "Client Content" means all information and materials provided by Client, its agents or 
employees, regardless of form. 

1.3. "Client Group" means Client and (if applicable) Client's Affiliates listed in Pricing and Financial 
Terms who are authorized to receive the Services. 

1.4. "Documentation" means all manuals, tutorials and related materials that may be provided or 
made available to Client by ADP in connection with the Services. 

1.5. "Improvements" has the meaning set forth in Section 3.4. 

1.6. "Intellectual Property Rights" means all rights, title and interest to or in patent, copyright, 
trademark, service mark, trade secret, business or trade name, know-how and rights of a similar 
or corresponding character. 

1.7. "Internal Business Purposes" means the usage of the Services solely by the Client Group for 
its own internal business purposes, without the right to provide service bureau or other data 
processing services, or otherwise share or distribute the Services, to any party outside the Client 
Group, unless expressly contemplated by this Agreement. 

1.8. "User'' means any single natural person who, subject to the terms of this Agreement, is 
authorized by Client to use, access or receive the Services 

2. Service Summary.

2.1. ADP Time & Attendance Services. Administration of time-related services, including time data
collection, employee scheduling, timecard reviews and approvals, consistent application of time
related policies and, if Client is receiving Direct Database Access, access to your application 
production database via a secure, ADP-managed VPN connection (Direct Database 
Access). Additional options include solutions to assist with more advanced scheduling 
management, absence management, and activity tracking. 

3. Intellectual Property

3.1. Client IP Rights. Except for the rights expressly granted to ADP in the Agreement, all rights,
title and interests in and to Client Content, including all Intellectual Property Rights inherent 
therein and pertaining thereto, are owned exclusively by Client or its licensors. Client hereby 
grants to ADP for the term a non-exclusive, worldwide, non-transferable, royalty-free license to 
use, edit, modify, adapt, translate, exhibit, publish, reproduce, copy and display the Client 
Content for the sole purpose of performing the Services; provided Client has the right to pre
approve the use by ADP of any Client trademarks or service marks. 
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3.2. ADP IP Rights. Except for the rights expressly granted to Client in the Agreement, all rights, title 
and interest in and to the Services, including all Intellectual Property Rights inherent therein and 
pertaining thereto, are owned exclusively by ADP or its licensors. ADP grants to Client for the 
term a personal, non-exclusive, non-transferable, royalty-free license to use and access the ADP 
Application Programs solely for the Internal Business Purposes and solely up to the maximum 
number of Users (if any). The ADP Application Programs do not include any Client-specific 
customizations unless otherwise agreed in writing by the parties. Client will not obscure, alter or 
remove any copyright, trademark, service mark or proprietary rights notices on any materials 
provided by ADP in connection with the Services, and will not copy, recompile, disassemble, 
reverse engineer, or make or distribute any other form of, or any derivative work from, such ADP 
materials. 

3.3. Ownership of Reports. Client will retain ownership of the content of reports and other materials 
that include Client Content produced and delivered by ADP as a part of the Services, provided 
that ADP will be the owner of the format of such reports. To the extent any such reports or other 
materials incorporate any ADP proprietary information, ADP (i) retains sole ownership of such 
proprietary information and (ii) provides the Client a fully paid up, irrevocable, perpetual, royalty
free license to access and use same for its Internal Business Purposes without the right to create 
derivative works (other than derivative works to be used solely for its Internal Business Purposes) 
or to further distribute any of the foregoing rights outside the Client Group. 

3.4. Improvements. ADP will make available to Client, at no additional cost, software improvements, 
enhancements, or updates to any ADP Application Programs that are included in the Services 
(collectively "Improvements") if and as they are made generally available by ADP at no 
additional cost to ADP's other clients using the same ADP Application Programs as Client and 
receiving the same Services as Client. All Improvements provided under this Section 3.4 shall 
be considered part of the ADP Application Programs. 

3.5. Third Party Software. Notwithstanding Sections 3.1 through 3.4, ADP Time & Attendance shall 
be subject to the additional licensing or access terms set forth at www.adp.com/tlmterms.aspx. 

4. Additional Terms. The following additional terms apply to the ADP Time & Attendance Services:

4.1. Time & Attendance Hardware. The following applies only if Client is receiving Time & 
Attendance Hardware. 

4.1.1. "Time & Attendance Hardware" means timeclocks and other time collection devices 
provided to Client by ADP in connection with the ADP Time & Attendance Services. 
Hardware may be purchased or provided on a subscription basis. 

4.1.2. If Client procures Time & Attendance Hardware, then Client shall provide and maintain 
an installation environment (including all power, wiring and cabling required for 
installation) as specified in the manufacturer's product documentation and other written 
instructions provided to Client by ADP. 

4.1.3. If Time & Attendance Hardware is provided to Client on a subscription basis, then Client 
shall not make any alterations or attach any devices thereto that are not provided by 
ADP, nor shall Client remove same from the place of original installation without ADP's 
prior consent. All right and title in the Time & Attendance Hardware procured on a 
subscription basis is, and at all times shall remain, that of ADP and a separate item of 
personal property of ADP, notwithstanding its attachment to other items or real property, 
and promptly upon termination of the ADP Time & Attendance Services, for any reason 
whatsoever, Client shall, at its expense, return such Time & Attendance Hardware in 
good condition, in accordance with ADP's instructions, normal wear and tear excepted. 
If such Time & Attendance Hardware is not promptly returned, Client agrees to purchase 
same at fair market value. 

94768 / 00911580 / V 1
Confidential 

ADP Proprietary and Page 7 of 39



4.2. Biometric Services. Biometric Services are optional. In certain jurisdictions, there are laws and 
regulations that govern the collection, use, and retention of biometric information, which 
potentially may apply to Client's use of Biometric Services. To the extent Client elects to use 
Biometric Services, Client agrees to comply with all such potentially applicable laws and 
regulations in accordance with this section. In the event Client is unwilling to comply with laws 
and regulations potentially applicable to Biometric Services. Client will be able to continue to use 
Time & Attendance Services without Biometric Services. The following terms and conditions 
apply to Biometric Services to the extent Biometric Services are part of the scope of Services: 

4.2.1. "Biometric Data" includes the information collected by timeclocks and software that use 
finger and/or hand scan technology, which potentially may include Biometric Identifiers 
and Biometric Information. 

4.2.2. "Biometric Identifier'' means a retina or iris scan, fingerprint, voiceprint, or scan of hand 
or face geometry. 

4.2.3. "Biometric Information" means any information, regardless of how it is captured, 
converted, stored, or shared, based on an individual's biometric identifier used to identify 
an individual. 

4.2.4. "Biometric Services" means services provided by ADP to Client via the use of 
timeclocks and software in connection with ADP's provision of Time & Attendance 
Services, to the extent such timeclocks or software collect, store or use Biometric Data. 

4.2.5. "Biometric User'' means Client's employees or independent contractors who use 
Biometric Services to record their attendance, hours worked or other work-related data. 

4.2.6. If ADP determines that Client has failed to comply with any potentially applicable laws 
and regulations applicable to the Biometric Services, ADP may, in its sole discretion and 
upon notice to Client, immediately suspend or terminate the Biometric Services. 

4.2.7. Requirements for Receipt of Biometric Services. Before any Client or Biometric User 
is permitted to use any Biometric Services in a jurisdiction where laws and regulations 
potentially govern such use, Client will comply with the following requirements, in addition 
to any other requirements imposed by potentially applicable law (to the extent there is a 
conflict between the requirements below and the requirements of potentially applicable 
law, Client will comply with potentially applicable law): 

4.2.7.1. Client Biometric Information Policy. Client will implement, distribute and make 
available to the public, a written policy establishing Client's policy with respect to 
the use of Biometric Data. Such policy will include: 

4.2.7.1.1. a retention schedule and guidelines for permanently destroying Biometric 
Data; 

4.2.7.1.2. a commitment to destroy Biometric Data when the initial purpose for 
collecting or obtaining such Biometric Data has been satisfied or within 3 
years of the individual's last interaction with Client, whichever occurs first; 
and 

4.2.7.1.3. any additional requirements as required by potentially applicable law. 

4.2.7.2. Biometric User Notice Consent. Client will provide notice to and procure and 
retain appropriate consents or release from Biometric Users in the manner and to 
extent the same are required by potentially applicable law, including: 

4.2.7.2.1. notifying Biometric Users in writing that Client, its vendors, and/or the 
licensor of Client's time and attendance software are collecting, capturing, or 
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otherwise obtaining Biometric Users' Biometric Data, and that Client is 
providing such Biometric Data to its vendors and the licensor of Client's time 
and attendance software; such notice will specify the purpose and length of 
time for which Biometric User's Biometric Data is being collected, stored, and 
used; 

4.2.7.2.2. obtaining a written release or consent from Biometric Users (or their legally 
authorized representative) authorizing Client, its vendors, and licensor of 
Client's time and attendance software to collect, store, and use the 
individual's Biometric Data for the specific purpose disclosed by Client, and 
authorizing Client to provide such Biometric Data to its vendors and the 
licensor of Client's time and attendance software; and 

4.2.7.2.3. if requested by ADP, providing to ADP copies of the required consents or 
releases collected and retained by Client, and/or certifying to ADP that such 
consents or releases have been obtained. 

4.2.7.3. Retention and Purging of Biometric Data. Client will work with ADP to ensure 
that Biometric Data is retained and purged in accordance with potentially applicable 
law. To the extent necessary for the purging or deletion of such Biometric Data, 
Client agrees to provide timely notification to ADP of the termination of the 
employment, or the satisfaction of the purpose for which Biometric Data was 
collected with respect to any given Biometric User. ADP is not responsible for 
Client's failure to provide timely notification of the termination of the employment, or 
the satisfaction of the purpose for which Biometric Data was collected with respect 
to any given Biometric User. 

4.2.7.4. Storage of Biometric Data in Timeclocks. Client agrees that it shall use a 
reasonable standard of care consistent with potentially applicable law to store, 
transmit and protect from disclosure any Biometric Data. Such storage, 
transmission, and protection from disclosure shall be performed in a manner that is 
the same as or more protective than the manner in which Client stores, transmits 
and protects from disclosure other confidential and sensitive information, including 
personal information that can be used to uniquely identify an individual or an 
individual's account or property, such as genetic markers, genetic testing 
information, account numbers, PINs, driver's license numbers and social security 
numbers. 

4.2.8. Third Party Beneficiary. Notwithstanding anything to the contrary in the Agreement, 
Client agrees that ADP and licensor of any applicable Biometric Services (and their 
respective successors and assigns) are third party beneficiaries of this Agreement solely 
as it relates to Biometric Services. 
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ANNEXW-2 

ADP Wage Garnishment Payment Services 

Client desires to receive and ADP agrees to provide the ADP Wage Garnishment Payment Services to 
Client in addition to those already provided under the Agreement. 

1. Definitions. Unless a capitalized term used herein is defined herein, it shall have the same meaning
ascribed to that term in the Agreement.

1.1. "ADPCheck" means checks printed and distributed by ADP to Payees pursuant to Client's
direction. 

1.2. "NACHA" means the National Automated Clearing House Association. 

1.3. "Payee" means any intended recipient of payments under the Payment Services and may 
include Client's employees, taxing authorities, governmental agencies, suppliers, benefit carriers 
and/or other third parties; provided that in the case of ADP Wage Payment Services, Payee shall 
be limited to Client's employees and independent contractors. 

1.4. "Payment Services" means Services that involve electronic or check payments being made by 
ADP to third parties on Client's behalf and at its direction. 

2. Service Summary.

2.1. Wage Garnishment Payment Services. Garnishment payment processing and disbursement
of payments to appropriate payees as directed by client. 

3. Additional Terms. The following additional terms and conditions apply to the ADP Wage Garnishment
Payment Services:

3.1. Description of Services. ADP will act solely in the capacity of a third party service provider of
payment processing. 

3.2. Client's Use of Services. Client agrees not to distribute any ADPChecks to Payees in a manner 
that would allow Payees to access the associated funds before pay date. 

3.3. Payment Services. The following Payment Services terms apply to the ADP Wage Garnishment 
Payment Services. 

3.3.1. Suspension. Without limiting the foregoing, the parties agree that Payment Services 
involve credit risk to ADP. Payment Services may be suspended by ADP (A) 
immediately following notice to Client (i) that Client has failed to remit sufficient, good 
and available funds within the deadline and via the method of delivery set forth in Pricing 
and Financial Terms Appendix as it relates to the applicable Payment Services, or (ii) if 
Client breaches any rules promulgated by the National Automated Clearing House 
Association as it relates to ADP conducting ACH transactions on behalf of Client, and 
(B) with 24 hour notice if: (i) a bank notifies ADP that it is no longer willing to originate
debits from Client's account(s) or credits for Client's behalf for any reason or (ii) the
authorization to debit Client's account is terminated or ADP reasonably believes that
there is or has been fraudulent activity on the account. If the Payment Services are
terminated or suspended pursuant to this Section, Client acknowledges that ADP shall
be entitled to allocate any funds in ADP's possession that have been previously remitted
or otherwise made available by Client to ADP relative to the Payment Services in such
priorities as ADP may determine appropriate, including reimbursing ADP for payments
made by ADP on Client's behalf to a third party. If the Payment Services are terminated
by ADP, Client understands that it will (x) immediately become solely responsible for all
of Client's third party payment obligations covered by the Payment Services then or
thereafter due, and (y) reimburse ADP for all payments properly made by ADP on behalf
of Client to any payee, which has not been paid or reimbursed by Client. If the Payment
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Services remains suspended for 30 days, the affected Payment Service shall be deemed 
terminated on the 31st day following suspension. 

3.3.2. Client Credentialing. Client understands and acknowledges that the implementation 
and ongoing provision of Payment Services are conditioned upon Client passing (and 
continuing to pass) a credentialing process that ADP may deem necessary in connection 
with the provision of Payment Services. 

3.3.3. Additional Requirements. Payment Services may be subject to the rules and 
standards of any applicable clearing house, payment and/or card networks or 
associations. Client and ADP each agree to comply with all such rules and standards 
applicable to it with respect to the Payment Services. 

3.3.4. Funding Obligations. Client acknowledges that ADP is not a lender. As such, as a 
condition to receiving services, Client will remit or otherwise make available to ADP 
sufficient, good and available funds within the agreed-to deadline and via the agreed-to 
method of delivery to satisfy all of Client's third-party payment obligations covered by the 
Agreement. ADP will apply such funds to satisfy such third-party payment obligations. 
ADP will not be required to provide Payment Services if ADP has not received all funds 
required to satisfy Client's third-party payment obligations. Client will immediately notify 
ADP if it knows or should know that it will not have sufficient funds to satisfy the amounts 
required in connection with the Payment Services. If Client has a material adverse 
change in its condition, ADP may modify the funding method or deadline by which funds 
must be made available to ADP for payment to Payees. Client agrees to pay to ADP 
upon demand any amounts that have been paid by ADP to satisfy Client's third party 
payment obligations prior to receiving such amounts from Client. 

3.3.5. Investment Proceeds; Commingling of Client Funds. IF ADP RECEIVES CLIENT'S 
FUNDS IN ADVANCE OF THE TIME ADP IS REQUIRED TO PAY SUCH FUNDS TO 
THIRD PARTIES, ALL AMOUNTS EARNED ON SUCH FUNDS, IF ANY, WHILE HELD 
BY ADP WILL BE FOR THE SOLE ACCOUNT OF ADP. ADP may commingle Client's 
funds with similar funds from other clients and with similar ADP and ADP-administered 
funds. ADP utilizes a funds control system that maintains general ledger entries by client 
and/or by jurisdiction. 

3.3.6. Recovery of Funds; Stop Payment Requests. Client agrees to cooperate with ADP 
and any other third parties to recover funds erroneously issued or transferred to any 
Payee or credited to any Payee's account. If Client desires to stop payment on any check 
or to recall or reverse any electronic payment, Client will provide ADP with a stop 
payment request in the form required by ADP. Client acknowledges that ADP's 
placement of a stop order request is not a guarantee that such stop payment will occur. 
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ANNEXX 

ADP Health Compliance 

Client desires to receive and ADP agrees to provide the following services to Client in addition to those 
already provided under the Agreement. 

1. Definitions. Unless a capitalized term used herein is defined herein, it shall have the same meaning
ascribed that term in the Agreement.

1.1. "Client ACA Liaison" has the meaning set forth in Section 4.1. 

1.2. "ERISA" means Employee Retirement Income Security Act of 1974, as amended. 

1.3. "NACHA" means the National Automated Clearing House Association. 

1.4. "Payment Services" means Services that involve electronic or check payments being made by 
ADP to third parties on Client's behalf and at its direction. 

1.5. "Plan" means Client's plan, including a group health plan, as identified by Client for the 
applicable Services. 

1.6. "Plan Administrator'' means the appropriate plan administrator as defined in Section 3(16)(A) 
of ERISA and Section 414(g) of the Internal Revenue Code of 1986, as amended. 

2. Service Summary.

2.1. ADP Health Compliance. A technology, software, and service solution to assist in managing 
the compliance needs related to the employer shared responsibility provisions of the Affordable 
Care Act (ACA), including eligibility calculations, affordability determinations, and regulatory 
management (provision of notices of coverage; management of exchange notices; preparation, 
delivery, and filing of annual IRS Forms 1094-C and 1095-C; preparation of state health coverage 
filings as specified by ADP; and penalty management). 

3. Additional Termination Provisions for ADP Health Compliance. If ADP reasonably determines that
it can no longer provide all or any portion of ADP Health Compliance due to changes in applicable law
or application of existing law, ADP may, in its sole discretion and upon notice to Client, immediately
terminate the applicable portion of ADP Health Compliance. Client may upon written notice to ADP
terminate the ADP Health Compliance if Client reasonably determines that it can no longer, or no longer
has a need under current law, to receive all or any portion of the type of service provided by ADP Health
Compliance due to a change in applicable law or application of existing law.

4. Additional Terms. The following additional terms and conditions apply to the ADP Health Compliance
services:

4.1. Client ACA Liaison. Client shall designate in writing to ADP the name of one person who shall
serve as ADP's principal designated contact for the ADP Health Compliance services (the "Client 
ACA Liaison"), and such Client ACA Liaison shall have the authority to (i) provide information, 
instructions and direction on behalf of Client, and (ii) grant or provide approvals (other than 
Amendments) required or permitted under the Agreement in connection with the ADP Health 
Compliance services. Client shall designate an alternate Client ACA Liaison in the event the 
principal Client ACA Liaison is not available. 

4.2. Disclaimer. NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN 
OR IN THE SCOPE OF SERVICES, CLIENT EXPRESSLY ACKNOWLEDGES THAT ADP IS 
NOT THE "ADMINISTRATOR" OR "PLAN ADMINISTRATOR" AS DEFINED IN SECTION 
3(16)(A) OF ERISA AND SECTION 414(g) OF THE CODE, RESPECTIVELY, NOR IS ADP A 
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"FIDUCIARY" WITHIN THE MEANING OF ERISA SECTION 3(21). ADP SHALL NOT 
EXERCISE ANY DISCRETIONARY AUTHORITY OR DISCRETIONARY CONTROL 
RESPECTING MANAGEMENT OF ANY BENEFIT PLANS SPONSORED OR OFFERED BY 
CLIENT. ADP HAS NO DISCRETIONARY AUTHORITY OR DISCRETIONARY 
RESPONSIBILITY IN THE ADMINISTRATION OF THE CLIENT'S BENEFIT PLAN(S). ADP 
EXPRESSLY DISCLAIMS ANY WARRANTY, EITHER EXPRESS OR IMPLIED, INCLUDING 
ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR 
PURPOSE, NON-INFRINGEMENT, NON-INTERRUPTION OF USE, AND FREEDOM FROM 
PROGRAM ERRORS WITH RESPECT TO THE ADP HEAL TH COMPLIANCE SERVICES, THE 
APPLICATION PROGRAMS OR ANY THIRD-PARTY SOFTWARE DELIVERED BY ADP. 

4.3. Client Vendors. Client will at its own cost make all necessary arrangements with its third party 
vendors to cause such vendors to send data to and receive data from ADP as required for ADP 
to provide the ADP Health Compliance services. Client shall reimburse ADP for any costs ADP 
is required to bear in connection with or arising out of any such transmissions of data from and/or 
to such third party vendors. 

4.4. Important Tax Information (IRS Disclosure). Notwithstanding Client's engagement of ADP to 
provide the ADP Health Compliance services, please be aware that Client remains responsible 
for the timely filing of all required reports and filings, and the timely payment of Client penalty 
obligations. The Internal Revenue Service recommends that employers enroll in the U.S. 
Treasury Department's Electronic Federal Tax Payment System (EFTPS) to monitor their 
accounts and ensure that timely tax payments are being made for them, and that online 
enrollment in EFTPS is available at www.eftps.gov; an enrollment form may also be obtained by 
calling (800) 555-4477. 

4.5. Additional Requirements. Client further understands that the ADP Health Compliance services 
may be modified as ADP may deem appropriate to assist ADP in complying with its obligations. 

5. Payment Services. The following additional terms and conditions apply to the Payment Services.

5.1.1. Suspension. Without limiting the foregoing, the parties agree that Payment Services 
involve credit risk to ADP. Payment Services may be suspended by ADP (A) 
immediately following notice to Client (i) that Client has failed to remit sufficient, good 
and available funds within the deadline and via the method of delivery set forth in 
Appendix 1 as it relates to the applicable Payment Services, or (ii) if Client breaches any 
rules promulgated by the National Automated Clearing House Association as it relates 
to ADP conducting ACH transactions on behalf of Client, and (B) with 24 hour notice if: 
(i) a bank notifies ADP that it is no longer willing to originate debits from Client's
account(s) or credits for Client's behalf for any reason or (ii) the authorization to debit
Client's account is terminated or ADP reasonably believes that there is or has been
fraudulent activity on the account. If the Payment Services are terminated or suspended
pursuant to this Section, Client acknowledges that ADP shall be entitled to allocate any
funds in ADP's possession that have been previously remitted or otherwise made
available by Client to ADP relative to the Payment Services in such priorities as ADP
may determine appropriate, including reimbursing ADP for payments made by ADP on
Client's behalf to a third party. If the Payment Services are terminated by ADP, Client
understands that it will (x) immediately become solely responsible for all of Client's third
party payment obligations covered by the Payment Services then or thereafter due, and
(y) reimburse ADP for all payments properly made by ADP on behalf of Client to any
payee, which has not been paid or reimbursed by Client. If the Payment Services
remains suspended for 30 days, the affected Payment Service shall be deemed
terminated on the 31st day following suspension.

5.1.2. Client Credentialing. Client understands and acknowledges that the implementation 
and ongoing provision of Payment Services are conditioned upon Client passing (and 
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continuing to pass) a credentialing process that ADP may deem necessary in connection 
with the provision of Payment Services. 

5.1.3. Additional Requirements. Payment Services may be subject to the rules and 
standards of any applicable clearing house, payment and/or card networks or 
associations. Client and ADP each agree to comply with all such rules and standards 
applicable to it with respect to the Payment Services. 

5.1.4. Funding Obligations. Client acknowledges that ADP is not a lender. As such, as a 
condition to receiving services, Client will remit or otherwise make available to ADP 
sufficient, good and available funds within the agreed-to deadline and via the agreed-to 
method of delivery to satisfy all of Client's third-party payment obligations covered by the 
Agreement. ADP will apply such funds to satisfy such third-party payment obligations. 
ADP will not be required to provide Payment Services if ADP has not received all funds 
required to satisfy Client's third-party payment obligations. Client will immediately notify 
ADP if it knows or should know that it will not have sufficient funds to satisfy the amounts 
required in connection with the Payment Services. If Client has a material adverse 
change in its condition, ADP may modify the funding method or deadline by which funds 
must be made available to ADP for payment to Payees. Client agrees to pay to ADP 
upon demand any amounts that have been paid by ADP to satisfy Client's third party 
payment obligations prior to receiving such amounts from Client. 

5.1.5. Investment Proceeds; Commingling of Client Funds. IF ADP RECEIVES CLIENT'S 
FUNDS IN ADVANCE OF THE TIME ADP IS REQUIRED TO PAY SUCH FUNDS TO 
THIRD PARTIES, ALL AMOUNTS EARNED ON SUCH FUNDS, IF ANY, WHILE HELD 
BY ADP WILL BE FOR THE SOLE ACCOUNT OF ADP. ADP may commingle Client's 
funds with similar funds from other clients and with similar ADP and ADP-administered 
funds. ADP utilizes a funds control system that maintains general ledger entries by client 
and/or by jurisdiction. 

5.1.6. Recovery of Funds; Stop Payment Requests. Client agrees to cooperate with ADP 
and any other third parties to recover funds erroneously issued or transferred to any 
Payee or credited to any Payee's account. If Client desires to stop payment on any check 
or to recall or reverse any electronic payment, Client will provide ADP with a stop 
payment request in the form required by ADP. Client acknowledges that ADP's 
placement of a stop order request is not a guarantee that such stop payment will occur. 

94768 / 00911580 / V 1 
Confidential 

ADP Proprietary and Page 14 of 39



AnnexGG 
Employment Verification Services 

Client desires to receive and ADP agrees to provide the following Services to Client in addition to those 
already provided under the Agreement. 

1. Definitions. Unless a capitalized term used herein is defined herein, it shall have the same meaning
ascribed that term in the Agreement.

1.1. "FCRA" means the Fair Credit Reporting Act, 15 U.S.C. §1681 et seq. 

1.2. "Verification Agent" has the meaning set forth in Section 3.1.1. 

1.3. "Verification Data" has the meaning set forth in Section 3.1.1. 

1.4. "Verifiers" has the meaning set forth in Section 3.1.1. 

2. Service Summary.

2.1. Employment Verification Services. Management of employment and income verification 
requests. 

3. Additional Terms. The following additional terms and conditions apply to the Employment Verification
Services:

3.1. Employment Verification Services. Client authorizes ADP and its subcontractors through which 
Employment Verification Services are performed ("Verification Agents") to disclose, on Client's 
behalf, employment information and income ("Verification Data"), to commercial, private, non
profit and governmental entities and their agents (collectively, "Verifiers"), who wish to obtain or 
verify any of Client's employees' (or former employees') Verification Data. Verification Data will 
be disclosed to Verifiers who certify they are entitled to receive such data (as described below) 
pursuant to the FCRA, and, in the case of income information requests, who additionally certify 
they have a record of the employee's consent to such disclosure or who utilize a salary key. In 
accordance with FCRA, Verification Data may be provided to Verifiers where (i) the employee has 
applied for a benefit (such as credit, other employment or social services assistance); (ii) the 
employee has obtained a benefit and the Verifier is seeking to (a) determine whether the employee 
is qualified to continue to receive the benefit; and/or (b) collect a debt or enforce other obligations 
undertaken by the employee in connection with the benefit; or (iii) the Verifier is otherwise entitled 
under FCRA to obtain the Verification Data. In certifying they have a record of the employee's 
consent, Verifiers generally rely on the employee's signature on the original application as 
authorization for the Verifier to access the employee's income data at the time of the application 
and throughout the life of the obligation. Client understands that Verifiers are charged for 
commercial verifications processed through ADP or its Verification Agents. 

3.1.1. Data Quality. If requested by ADP, Client agrees to work with ADP during implementation 
to produce a test file and validate the Verification Data included in the Verification Services 
database using validation reports made available by ADP or its Verification Agents. If 
Client uses ADP's hosted payroll processing services, ADP will update the Verification 
Services database with the applicable Verification Data available on ADP's payroll 
processing system. 
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3.1.2. Notice to Furnishers of Information: Obligations of Furnishers of Information 
("Notice to Furnishers"). Client certifies that it has read the Notice to Furnishers provided 
to Client at the following URL: http://www.adpselect.com/lgldocs/FCRANotices.pdf. Client 
understands its obligations as a data furnisher set forth in such notice and under FCRA 
which includes duties regarding data accuracy and investigation of disputes and certifies it 
will comply with all such obligations. Client further understands that if it does not comply 
with such obligations, ADP may correct incorrect Verification Data on behalf of Client or 
terminate the Employment Verification Services upon 90 days prior written notice to Client. 

3.1.3. Archival Copies. Notwithstanding anything to the contrary in Annex A, Client agrees that, 
after the termination of this Agreement, ADP and its Verification Agents may maintain 
archival copies of the Verification Data as needed to show the discharge and fulfillment of 
obligations to Client's employees and former employees and the provisions of Section 6.3 
of Annex A will continue to apply during the time that ADP and its Verification Agents 
maintain any such archival copies. 

3.2. Additional Termination Provisions for Employment Verification Services. ADP may, in 
its sole discretion, terminate the Employment Verification Services at any time upon 90 days 
prior written notice to Client should a Verification Agent notify ADP that it is no longer willing 
to provide the Employment Verification Services and ADP, after taking commercially 
reasonable steps, cannot engage a successor Verification Agent. 
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Data Privacy Appendix 
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Exhibit A - EPS to Enterprise (Ev6) High Level Timeline and Resource Allocation (2 pages) 

EPS to Ev6 Project Timeline

  WEEK: 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15 16 17 18 19 20 21 22 23 24 25 26 27 28 29 30 31 32 33 34 35 36 37 38 39 40 41 42 43 44 45 46 47 48 49 50 51 52 53

INITIATION

Project Planning, Resource Assignments

Client Training - Planning Session

Project Charter / Scope / Interfaces

ADP Team  Pre-Project Analysis

Project Kick-Off Call

Design and Build Quality Gate

DESIGN AND BUILD

Payroll and HR Analysis

Data Conversion Mapping  

Payroll Configuration

HR Configuration

Custom Pass-Thru SQR  (if applicable)

Pass-Thru Analysis - 4 weeks

Client Approves Pass-Thru Functional Spec

Pass-Thru Development - 7 weeks

Client Provides Test Files # 1

Client Provides Test Files # 2

Client Provides Test Files # 3

Other Custom Interfaces

Custom Interfaces Analysis - [each interface]

Client Approves Functional Spec

Development time varies by interface 

General Ledger (if applicable)

General Ledger Analysis

GL Configuration

GL Unit Testing

UAT Conversion

Client End User Training - Complete beforeValidation

Test Script Workbooks 

ADP Extracts and Normalizes Data for Conversion

ADP Performs UAT Conversion

Client Validates and Approves UAT Conversion

ADP Seeds Payroll Engine - Prep for UAT

ADP Loads Balances - Prep for UAT

Validation Quality Gate

VALIDATION

UAT - 4 Weeks

UAT Quality Gate

Parallel Conversion

ADP Extracts and Normalizes Data for Conversion

ADP Performs Parallel Conversion

Client Validates and Approves Parallel Conversion

ADP Seeds Payroll Engine - Prep for Parallel

ADP Loads Balances - Prep for Parallel

Parallel - End to End Testing

Parallel Payroll # 1 - 4 weeks

General Ledger Testing

Parallel Payroll # 2 - 4 weeks

General Ledger Testing

Production Quality Gate

PRODUCTION

ADP Extracts and Normalizes Data for Conversion

ADP Performs Go Live Conversion 

Client Validates and Approves Go Live  Conversion

ADP Seeds Payroll Engine for Go Live

ADP Loads Go Live Balances

Payroll - Go-Live: Live Processing

Production Support - 2 Payroll Processings

Transition to Service 

Initiation

Design and Build

Validation

Production
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Client Role Initiation Design and 
Build

Validation - 
UAT

Validation - 
PAT Production

Project Sponsor 15% 10% 10% 10% 10%
Project Manager 20% 75% 75% 75% 75%
HR Lead 5% 75% 75% 75% 80%
Payroll Lead 5% 75% 75% 75% 80%
Finance Lead - GL 5% 20% 10% 20% 15%
Technical Lead - Interfaces/Report 5% 40% 40% 40% 45%
Change Champion 5% 15% 15% 15% 15%
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