
RESOLUTION NO. 1680

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF FIFE, 

PIERCE COUNTY, WASHINGTON, AUTHORIZING THE CITY

MANAGER TO EXECUTE AN AGREEMENT WITH ADP, LLC

FOR SOFTWARE SERVICES

WHEREAS, the City of Fife desires to utilize current technologies for the benefit of
both the public and City staff; and

WHEREAS, the City of Fife also strives to increase transparency in government; and

WHEREAS, ADP, LLC is the nation' s leading payroll provider, and offer software
services that would integrate the City' s timekeeping, payroll, and HR programs; and

WHEREAS, this software would be a move away from an antiquated paper system, and
toward a more efficient, more accurate electronic submission system; and

WHEREAS, adoption of this software would adjust the pay periods and paydays for
City employees in a fashion that would steamline the payroll process and greatly reduce
incorrect payouts; and

WHEREAS, this system will provide City employees with methods to manage their
payroll/ benefits more efficiently, as well as provide HR with online recruitment, reporting, and
enrollment into certain programs; now, therefore, 

BE IT RESOLVED that the Fife City Council hereby authorizes the City Manager to
execute the Agreement between the City of Fife and ADP, LLC for software services substantially
in the form attached hereto as Exhibit A. The City Manager is authorized to make non -material
changes to the Agreement prior to signing. 

ADOPTED by the City Council at an open public meeting held on th• 22nd day of
September, 2015. 

Attest: 

9
Carol Et en, City Cle

RESOLUTION NO. 1680

Page 1 of 1

Tim Curtis, Mayor



Investment Summary

City of Fife

5411 23rd Street East

Fife, WA 98424

United States

Executive Contact

Tony Cullerton
Financial Services Manager

tcullerton@cityoffire.org
253- 922- 2489

Control 81 : Quote based on an estimated 145 pays, paid Di -Weekly
Payroll: $ 95.00 Rase Fee plus $3.00 per employee per processing

W2/ I099s: $ 5. 89 per W2/ I099

Today' s Date: 7/ 31/ 2015
Quote Number: (12- 2015- 844803.3

ADP Sales Associate

Daniel Crabtree

daniel.crahtree@adp.com

HR: $ 9. 50 per employee per month

TIME: $ 10.00 per employee per month; $2, 000.00 Minimum Monthly Fee applies
Clock: $ 175. 00 per clock- 4500 Timeclocic

Clock: 520.00 per clock- 4500 Quick Punch

Annual' I'otnl Investment: $ 61, 199.75

Discount: $ 2, 674. 36

Annual investment: $ 58,525. 39

One Time Implementation Cost: $ 52, 500. 00

Discount: $ 20, 650. 00

Implementation Cost: $ 31, 850.00

Promotion: One year free of service spread over 4

years; Applies to months 7- 9 each year

from start slate

Expiration Date: 81/ 4/ 2015



City of Fife
5411 23rd Street East

Fife, WA 98424

United States

Executive Contact

Tony Cullerton
Financial Services Manager

tcullerton@cityoffife.org
253- 922- 2489

SALES ORDER

Today' s Date: 7/ 31/ 2015
Quote Number: 02- 2015- 844803.3

Control Start Date: 9/ 15/ 2015

ADP Sales Associate

Daniel Crabtree

danielcrabtrce@adp.com

Number ofEmployees for Payroll processing : 145 on control: City of Fife

Processing Fees
Workforce Now Enhanced Payroll' - 7.9% 

Enhanced Payroll

Tax Filing Scrvice
Payment Services

Reports Library and Custom Report Writer
Wage Gamishnient Processing
New Hire Reporting
General Ledger Solution

One Delivery Location
Discount

Count

145

Min Base

95.00

Rate Bi -Weekly Fee
3. 00 $ 530. 00

Employee and Manager Sell -Service

Paid Time Off Accruals

ADP Portal with Customized Content
Access to Mobile Apps

Employee Discount Program

Group Tenn Life Auto Calculation

Online Reports and Pay Statements

Annual Totals

13, 780.00

s$41. 87> 41,088. 62> 

Monthly Fees

Workforce Now Enhanced hosted Time & 
Attendance

Enhanced Hosted Time

Multiple Time Collection Methods

PTO Management & Reporting
Request & Approval Workflows

Scheduling
ADP Portal with Customized Content

Workforce Now 162 Solutions * - 7. 9% 

Enhanced HR

Compliance Reporting
Policy Acknowledgement

Employee Development 'Tracking
Custom Fields

Organization Charting
Employee and Manager Self Service

Paid Tinie Off Accruals

Enhanced Benefits

Multiple Bcnefrt Plan Types

Flexible Rate Structures

Cobra Event 'Triggers

Notifications & Approvals

Benefit Plan Creation

Essential ACA

Count Min

145 $ 2, 000.00

145

Base

Rule Based Calculations

Enhanced Accruals

Titne OffRequest ' template

Access to Mobile Apps

Rate

10.00

Monthly Fee Annual Totals

2, 000.00 $ 24, 000.00

9. 50 $ 1, 377.50 $ 16, 530.00

IIR Compliance Library
Global HR System of Record: 

Multiple Language & Currencies

Country Specific Workflows & Processes

Country Specific Custom Fields & Formatting
ADP Portal with Customized Content

Access to Mobile Apps

ACA Compliance Dashboard

Dependent & Beneficiary Tracking
Employee Open Enrollment

Invoice Auditing



Annual 1094c/ 1095e Filing Evidence of Benefit Offering Screens & Reporting
See ACA Services Statement of Work for a full detail of

additional work and cost that may apply

Enterprisc Leave 145 $ 300.00 $ 1. 50 $ 300.00 $ 3, 600.00

4500Timeclock * - 7. 9% 1 $ 175. 00 $ 175. 00 $ 2, 100. 00

4500 Quick Punch * - 7. 9% 1 $ 20.00 $ 20.00 $ 240.00

Billing for Essential Time and any module bundled under IIR Solations will begin on the earlier of (i) the date the ADP Product or
Service is available for use by the client in a production environment OR (ii) ninety (90) days from the date of this sales order unless
otherwise set forth in the applicable terms and conditions. The billing conA for Essential Time is based on all non -terminated
employees in the Time Module. The billing count for the IIR Solutions is based on all employees in the database that have not been
archived. Any ' non -archived' employees coded as Non -Paid will be billed separately. 

Billing for Enhanced Time will be begin on the earlier of (i) the date Enhanced Time is available for use by the client in a production
environment OR (ii) one hundred and forty (140) days from the effective date of this agreement unless otherwise set forth in the
applicable terms and conditions. The billing count is based on all non -terminated employees in the Time Module. 

Discount 4124.23> 41, 490. 76> 

Sufi:' I'otall 3; 748:27 '.$ 44;979: 24

Invoice Details

Additional Jurisdiction ( if applicable) 

Non Paid Employees

2+ 

Unit Fees

8. 95 per month

4. 00 per employee

Carrier Connection Annual Maintenance Fee: 1 Feed - $ 250 per year; 2 Feeds - $ 500 per year; Over 2 Feeds - $ 750 per year

Annual Fees

Year-end W2s

Count

145

Min Base Rate Annual Totals

5. 89 $ 854. 05

SIiiin'o(; al: 

Hardware and Other Fees

Timecard Attestation Software v6.x

Count Base Rate

3, 000.00

Sub Total: 

Total

3,000.00

3, 000.00

Implementation Fees

Implementation for Workforce Now Enhanced Hosted Time & Attendance

Implementation for Enterprise Leave

Implementation for Work -force Now HR Solutions

Implementation for Timecard Attestation Software v6.x

Implementation for Workforce Now Enhanced Payroll

Additional Manager License Fee up to 10 Mgr's
Standard Health & Welfare Carrier Connection Feed Setups

Count

1

I

1

5

One Time Fee

10,750. 00

5,000. 00

2, 875. 00

2, 025.00

1, 000.00

900.00

6,300.00

Promotion: 

One year free of service spread over 4 years; Applies to months 7- 9 each year from start date

Summary

Annual Total of Per Processing Fees
Total Hardware and Other Fees

Total Amina) Fees ( Total of all annual fees) 

Annual Total of Monthly Fees

Total One -Time Fees ( Total of all one- time fees) 

Start Date Type

Payroll

HR

Time

Start Date

9/ 15/ 2015

9/ 15/ 2015

9/ 15/ 2015

C oal

2 weeks

10 weeks

16 weeks

12,691. 38

3, 000. 00

854. 05

44, 979.24

31, 850. 00



Contact Type

HR

Payroll

Time

Executive

Client Security Master
Primary

Control Summary

Control Name

City of FiteControl 1

Contact

Tony Cullerton

Tony Cullerton

Tony Cullerton

Tony Cullerton

Tony Cullerton
Tony Cullerton

Client agrees to direct debit of fees for service: Yes
Ex dration Date: 8/ 14/ 2015

Phone

253- 922- 2489

253- 922- 2489

253- 922- 2489

253- 922- 2489

253- 922- 2489

253- 922- 2489

Company Code Pays

145

MS ADP SERVICES USED ON THIS54LSS ORDER ARE PROVIDED AT THE PRIM SSTFORTH ON THSADOVE Noes AND fNACCORD4NCR wail
STANDARD T8RMSAND CONDITIONS OPSS1tV/CSATTACHSD TO THIS SALES ORDSR. R P SIGNING DELOIV I' a& ARSACKNOI(LebQINCRecemrOP

AND ACRaSMRNT 70 SUCD TERMS AND CONDITIONS AND TO THE LISTED PRICES. 

ADP, LLC

By: 

Name: 

Title: 

Date: 

Client: 

By: 

Name: 

Title: 

Date: 



CLIENT ACCOUNT AGREEMENT AND AUTHORIZATION TO DEBIT/CREDIT - MAJORS

CLIEN' I' NAME CITY OF FIFE

ADDITIONAL APPLICABLE COMPANY CODES

BRANCH CO. CODE

CLIENT agrees to one of debit methods listed below for collection of( I) payroll tax and/ or sales and use lax obligations related to ADP's Tax Filing Services, ( 2) 
payroll obligations related to ADP's TotalPayfrolalPay Plus, FSDI), ADPCheck, TotalPay Card and/ or Instant I' ay Services, (3) wage garnishment deduction amounts
related to ADP's WGPS Services, ( 4) business lax deposit obligations related to ADP's Electronic Business Tax Services, ( 5) applicable deferrals of compensation, 
participant loan repayments, and employer matching or other contributions underany plan( ifCLIENT receives ADP' s 401( k) Services), and / or ( 6) the applicable fees for
ADP's services. With respect to ACH Transactions initiated by ADP m satisfy CLIENTS third party payment obligations, CLIENT agrees to comply with the provisions of
Exhibit A attached hereto and incorporated by reference herein ( this "Agreement"). Such debits will be initiated by ADP, LLC (" ADIP") out of C1. JENT' s applicable account
specified below ( the " DDA Account") at the financial institution specified below (" BANK"). If the CLIENT executesor has already executed) a valid debit/ credit
authorization specifically for ADP's 401( k) mrd/ or sales and usc tax services, then the terms of such authorization shall govern with respect to those specific ADP services
and this authorization shall be of no force or effect. 

DEBIT AIETIIOD (Cheek Applicable Dox): NOTE: (ACH method will be used lo collect all servicefees, 

ACI I or PRE -AUTHORIZED DRAFT

o Payroll ' faxes o FSDD* o ADPCheck* o Other

o ERRS 0 WGPS o Pay by Pay 0 Fres For Services

BANK is authorized to charge the DDA ACCOUNT in accordance with the ACH provisions
on the back of this Agreement, NOTE: CLIENT electing ACH orPRE -AUTHORIZED
DRAFT may be contacted br an ADP representative to mke arrangements for a wire
transfer offindsfor impounds eviceeding the established dollar lima for processing by
ACTT or PRE -AUTHORIZED DRAFT. 

Such dollar limit shall be determined by ADP in Its sole discretion

REVERSE WIRE

o Pay' oll Taxes o FSDD* n ADPCheck* o Other

o EBTS o WGPS o Pay by Pay

ADP 11411 initiate a rcspies, fora wire transfer n/'/ bnds Erne the DDA ACCOUNT in
accordance with the Reverse Niue provisions on the back ofrhis Agteentent

If payroll is subject to IAT reporting, Debit Method MUST 13E Reverse Wire

REVERSE WIRE (Over ACI I Dollar Limit) 

o Payroll Taxes o FSDD* o ADPCheek* o 011ier

owCPS Dray by Pay

in the event a stogie anpognd Weeds the established threshold PorACIIprocessiagg, 
CLIENTavers tial ADP assay initiate a leanest /bra wire llamas- or/bads Rout the 00.4
ACCOUNT in accordance with the Reverse Ipire htsnaelioos on the back ofTis Agzeergent. 

RANI( LNFORMATION: "( FSDD & ADPCheck funds must be debited from the same account

0 Payroll Taxes 0 Fees for Services ° T'olalPoy
0 FSDD• 0 Anrehect• D EIITS 0 WGPS D DII er _ 

BANK Transit/ ABA a BANK Account N

BANK Name BANK Contact

BANK Address BANK Phone

D Payroll Tines 0 Pen for Services 0 TotnlPay D FSDD• 0 ADPCheck• 0EBTS 0 WGPS 0 011ier __ 

HANK TrnnsiIIADA d DANK Account a

HANK Nome BANK Contact

BANK Address BANK Phone

0 Payroll Torn 0 Fees far Services 0 TTtalPny 0 FSOD• Cr AOPC k' 0 EDTS 0 WGPS ° Other

BANK Transit/ABA k BANK Account N

DANK Name BANK Contact

BANK Address BANK Phone

COISIPLETE TII IS SECTION ONLY IF FSDD, ADPCIIECK, 011 TO'1' ALPAY IS INDICATED ABOVE: 

Est. Net Payroll: FSDD Stan Oise_ ADPCheck Stan Date: federal IDN. 

ADPCheck Panner Bank: State ( Primary State In xvhich checks Will be Cashed): 

In consideration of BANK' s compliance with this authorization, CLIENT agrees that 13ANK' s treatment ofany charge, and BANK' s rights with respect thereto, shall be
the same as if the charge were initialed personally by CLIENT, and that if any charge is dishonored, whether with or without cause, BANK shall he under no liability
whatsoever. In addition, CLIENT authorizes ADP to credit the DDA ACCOUNT when necessary, at ADP' s sole discretion, for any refund or credit amount due
CLIENT. 

CLIENT acknowledges and agrees that ( i) ADP Payroll Services Inc. (" ADPPSI"), a licensed money transmitter, is responsible for providing the money transmission
services hereunder and is a party m this Agreement and ( ii) ADP's provision of services hereunder shall be deemed acceptance of this Agreement by ADP and ADPPSI. 
Exhibit 8, to We extent applicable, contains information related to how to file a complaint in connection with the money transmission services. 
In the event ofany conflict between the terms and conditions of this Agreement and the terns and conditions of any Price Quotation, Sales Order, Nasional Account
Agreement, or ADP Tema and Conditions attached to any proposal given to CLIENT, this Agreement shall control. CLIENTacknowledges and agrees that, 
notwithstanding anything to the contrary, CLIENT' S right to refund tinder any State law shall first be subject to any offset for funds due to MW with respect to any
previous transactions completed on Client' s behalf by ADP, and subject to the Ieon and conditions of this Agreement and any other agreement between CLIENT and
ADP. 

This authorization shall rennin in effect unless and until revoked in writing by an authorized representative of CLIENT and until I3ANK and ADP have each received
such notice and have had reasonable time to act upon such notice. 

C. IHNI' Signature Date 7/ 31/ 2015

CLIENT Representative Name & Title

72: 6425 ( 07/ 14) 

Must be an authorized signatory on the accounts listed above) 
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ACH or PRE -AUTHORIZED DRAFT

CLIENT understands that funds representing the total of ( 1) CLIENT' s payroll tax obligations for the applicable payroll (If CLIENT receives ADP's Tax Filing Service), 
ii) CLIENT's wage payment obligatiors for the applicable payroll ( if CLIENT receives ADP's TotalPay, FSDD and/or ADPC heck Services), ( iii) CLIENT's wage

garnishment deduction obligations with respect to CLIENT' s employees for the applicable payroll ( if CLIENT receives ADP's WGPS Services), ( iv) CLIENT' S
electronic business tax deposit obligations ( if CLIENT receives ADP's Electroric Business Tax Services), and ( v) ADP's fees for such Services must be on deposit

in the applicable DDA Account no later Than ( a) one banking day prior to the pay date for the applicable payroll ( in the case of the Tax Filing Services, WGPS
Services, TotalPay Services, FSDD Services, ADPCheck Services, TotalPay Card Services, and/ or Instant Pay Services), (b) one banking day prior to the due date
of the applicable electroric business tax deposits ( in the case of the Electroric Business Tax Services) or (c) the date specified in the °Advice of Debit' or *Advice of

Charge' periodically delivered to CLIENT after such services are rendered (in the case of ADP' s Services Fees). ADP will initiate a transfer of such funds out of
such DDA Account on such date. 

REVERSE WIRE

CLIENT underslands that funds representing the total of ( i) CLIENT's payroll tax obligations for the applicable payroll (if CLIENT receives ADP's Tax Filing Service), 
CLIENT' s wage payment obligations for the applcable payroll ( if CLIENT receives ADP's TotalPay, FSDD and/or ADPC heck Services, ( iii) CLIENT' s wage

garnishment deduction obligations with respect to CLIENTS employees for the applicable payroll ( if CLIENT receives ADP's WGPS Services), ( iv) CLIENT' s

electronic business tax deposit obligations ( if CLIENT receives ADP's Electronic Business Tax Services) must be on deposit in the applicable DDA Account no later

than ( a) one banking day prior to the pay date for the applicable payroll (in the case of the Tax Filing Services), ( b) two banking days prior to the pay date for the
applicable payroll ( in the case of WGPS Services, TotalPay Services, FSDD Services, ADPCheck Services, TotalPay Card Services, and/or Instant Pay Services) 
or (c) two banking clays prior to the due date of the applicable electronic business tax deposits (in the case of the Electronic Business Tax Services). ADP will cause
such funds to be wire Transferred from the DDA Account to one of the applicable accounts listed on the table below (unless and until changed by notice from ADP). 

In consideration for the additional costs incurred by ADP in providing wire transfer service, CLIENT agrees to pay a reasonable fee (currently $10.00) for each wire
transfer. 

DIRECT WIRE FOR EXCEPTION PROCESSING

Under certain conditions, CLIENT may be required to wire transfer funds to ADP prior to ADP disbursing funds to a third party). 

CLIENT agrees to wire transfer to ADP funds representing the total of ( i) CLIENT' s payroll tax obligations for the applicable payroll ( if CLIENT receives ADP' s Tax
Filing Service), (19 CLIENT' s wage payment obligations for the applicable payroll ( if CLIENT receives ADP' s TotalPay, FSDD and/or ADPCheck Services), ( iii) 
CLIENT' S wage garnishment deduction obligations with respect to CLIENT's employees for the applicable payroll ( if CLIENT receives ADP's WGPS Services), ( iv) 
CLIENT' s electronic business tax deposit obligations ( if CLIENT receives ADP's Electronic Business Tax Services) and ( iv) ADP' s fees for such Services. Such

wire transfers must be completed no later than (a) one banking date prior to the pay date for the applicable payroll ( in the case of the Tax Filing Services), ( b) two
banking days prior to the pay date for the applicable payroll (in the case of the WGPS Services, TotalPay Services, FSDD Services, ADPCheck Services, TotalPay
Card Services, and/ or Instant Pay Services), ( c) two banking days prior to the due date of the applicable electronic business tax deposits ( in the case of the
Electronic Business Tax Services) or (d) the date specified in the ' Advice of Debit' or ' Advice of Charge' periodically delivered to CLIENT after such Services are
rendered ( in the case of ADP's Services Fees). All funds are to be wire transferred by CLIENT as instructed by ADP to one of the accounts located at the banks
listed on the table below (unless and urtil changed by notice from ADP). 

In consideration for the additional costs incurred by ADP in providing wire transfer service, CLIENT agrees to pay a reasonable fee (currently $ 10. 00) for each wire
transfer. 

TotalPay

FSDD, ADPCheck. WGPS

BANK ABA ODA DESCRIPTION

JP Mor an Chase 021000021 323269036

323375847

Reverse Wire Impound

Direct WireJP Morgan Chase 021000021

Deutsche Bank 021001033 00416217 Reverse Wire Impound
Deutsche Bank 021001033 00412283 Direct Wire

Tax

BANK, ABA DDA DESCRIPTION, 

JP Morgan Chase 021000021 9102628675 Reverse Wire Impound

JP Morgan Chase 021000021 9102628675 Direct Wire Impound
Deutsche Bank 021001033 00153170 Reverse Wire Impound

Deutsche Bank 021001033 00153170 Direct Wire Impound

Workers Coma

1BANK ABA DDA DESCRIPTION

JP Morgan Chase 021000021 304939315 Reverse Wire Impound

NOTICE

CLIENT acknowledges that if sufficient funds are not available by the date required pursuant to the foregoing provisions of this Agreement, ( 1) CLIENT will
immedialdy become sddy responsible for all tax deposits and flings, all employee wages, all wage garnishments, and all related penalties and interest due
then and ( hereafter, ( 2) any and all ADP Sertices may, at ADP' s option, be immediately terminated, ( 3) neither BANK nor ADP will have any further obligation to
CLIENT or any third party with respect to any such Services and ( 4) ADP may take such action as it deems appropriate to collect ADP' s Services Fees. 

CLIENT shall not initiate any ACH transactions utilizing ADP's serices that constitute IAT transactions without first ( 9 notifying ADP of such transactions in writng
utilizing ADP's ' Declaration of International ACH Transaction" form ( or such other form as directed by ADP) and ( ii) complying with the requirements
applicable to IAT transactions. ADP shall not be liable for any delay or failure in processing any ACH transaction due to CLIENT' S faiure to so notify ADP of
CLIENTS IAT transactions or CLIENT'S failure to comply with applicable IAT requirements. 

Tx6925 ( 01114) 
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ACH Debit Filters— ADP Company ID' s

For various reasons, including fraud and asset protection within financial institutions, it is becoming more common that account holders in the United
States, in particular businesses; request that their bank set up a' debit filter on their bank account. The intention of the debit filter is to Mock al unauthorized
ACH debit transactions to a specific account, making it Iess likely that an account holder will incur fraud. 

For ACH Transactions that an account holder wants to be debited from their account, the account holder will give a listing of ACH ID' s to their bank, which will
allow authorized debits to process. These debit transactions, or ACH ID' s, are identified by a 10 digit company ID. 

ADP uses various banks to send debits to our client' s accounts and has multiple company ID' s attached to each of these accounts. The reason for this is to
ensure that debits are processed timely, and for disaster recovery purposes. For example, if a bank is doing an upgrade to their system causing a delay, ADP will
send a debit from a different account at a different bank. 

ADP has no visibility of knowing if aur clients have a filter set up on their account. 

If you have debit filters on your account, please forward the fdlowing Company ID' s to your bank for set up. It is advisable that you set up all
ID' s associated with the product(s) you are processing with ADP_ 

Bank
Bank of America

Bank of America

Bank of America

Bank of America

JP Morgan Chase

JP Morgan Chase

JP Morgan Chase

JP Morgan Chase
JP Morgan Chase

Hands

Harris

PNC

PNC

UBOC

UBOC

Wells Fargo

Wells Fargo

Wells Fargo

Products

Tax, FSDD, ADPCK, WGPS

Tax

Tax

Tax

Tax, FSDD, ADPCK, WGPS

Tax, FSDD, ADPCK, WGPS, FSA

Workers' Comp
Tax

WGPS

Tax, FSDD, ADPCK, WGPS

Tax

Tax, FSDD, ADPCK, WGPS

Tax

Tax, FSDD, ADPCK, WGPS

Tax

Tax, FSDD, ADPCK WGPS
Tax

Tax

Domestic Company ID

9333006057

1223006057

1941711111

2223006057

9333006057

9666666606

9555555505

1223006057

3223006057

9333006057

0001600238

9333006057

1223006057

9333006057

1223006057

9333006057

1223006057

9095926526

IAT Company ID
E133036745

V133036745

W133036745

133036745

H133036745

0133036745

U133036745, X133036745, Z133036745

133036745

5133036745

E133036745

11133036745

133036745

U133036745

133036745

U133036745

Y133036745

If you have elected Direct Debit of Fees, you wit also want to have the bank add the following ID's, so that this product' s debits work properly as well. 

Bank of America

JP Morgan Chase

7X6925 ( 07/ l4) 

DDF

DDF

9223006057

9659605001
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I

ADP Wire 'Breakd'own' Form

Name of ADP Client: 

Name of Company Sending Wire - 
Leave blank ifclient name and company are the same) 

Date of Wire: Master Company Code: 

Client Contact Name: 

Contact Phone Number

Am Dunt of Wire Request Sent to the Bank - 

Payroll Invoices Included in Wire: 

Br/Company Code Invoice Number Product Type Check Date Amount

Total Amount of Payroll Invoices: 

The amount of the wire request must match the amount reflected on the " Total Amount of Payroll Invoices" section. 

Adjustment Invoices Included in Wire: 

Br/ Company Code Invoice Number Product Type Check Date Amount

Total Amount of Adjustment Invoices: 

This form is required with each direct wire sent. 

Fax to 909- 394-6694

1X6925 ( 07114) 
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EXHIBIT A

The provisions set forth in this Exhibit A shall be incorporated by reference into the Client Account Agreement and Authorization to Debit/Credit - Majors ( the
Agreement"). Capitalized terms used but not defined herein shall have the meanings ascribed to such terms in the Agreement or the NACHA Operating
Rules 8, Guidelines, as the same may be amended frau time to time (the ' NACHA Rules"), as applicable. 

CLIENT, as an Originator, makes the following representations, warranties, covenants, certifications, authorizations and acknowledgments: 

i) CLIENT ( 1) agrees to be bound by and warrants it will comply with the NACHA Rules, as the same may be amended from time to lime, ( 2) 
warrants it will not submit Entries that violate the laws of the United States, ( 3) warrants it will comply with all U. S. laws, rules and
regulations, including, as applicable, laws, rules and regulations applicable to IAT Entries ( including those of the Office of Foreign Assets
Control ( OFAC) and the Financial Crimes Enforcement Network), ( 4) acknowledges and agrees that ADP shall have the right to audit
CLIENT'S compliance with the provisions of this Exhibit A, the Agreement and the NACHA Rules, and ( 5) acknowledges and agrees that

ADP shall have the right to suspend or terminate initiating ACH transactions immediately upon notice to CLIENT in the event CLIENT
breaches any of the NACHA Rules; 

ii) CLIENT ( 1) certifies That it has not been suspended and does not appear on a National Association list of suspended Originators, and ( 2) 

warrants that it will not transmit any Entry if it has been suspended or appears on a National Association list of suspended Originators; 

Si) CLIENT authorizes ADP to initiate Entries on behalf of CLIENT to its Receivers' accounts and CLIENT agrees to be financially
responsible to Originating Depository Financial Institution (' BANK') for all Entries initiated by ADP on CLIENT' S behalf; 

iv) CLIENT acknowledges and agrees that ADP and BANK ( 1) may restrict certain types of Entries, ( 2) shall have the right to reject any Entry
or series of Entries, and ( 3) shall have the right to reverse Erroneous Entries; 

v) CLIENT represents, warrants and certifies that ( 1) prior to submission, each Entry has been properly authorized by CLIENT and the Receiver
in accordance with the NACHA Rules, including, but not tinted to ( a) the authorization has not been revoked, ( b) the Agreement has not
been terminated, (c) CLIENT has no knowledge of the revocation of the Receiver's authorization or termination of the agreement between the

Receiver and the RDFI concerning the Entry, and ( d) at the time the Entry is processed by a RDFI, the authodzation for that Entry has not
boon terminated, in whole or in part, by operation of law, (2) CLIENT will retain all authorizations for a minimum of two ( 2) years following
termination or revocation of the authorization, and ( 3) CLIENT will provide a copy of such authorization to ADP or BANK upon request; 

CLIENT represents, warrants and certifies that ( 1) all credit and debit Entries will be accurate and timely, and ( 2) each Entry will contain all
information required by the NACHA Rules for specific Entry types, including, but not limited to, the Receiver's correct account number, dollar
amount of the Entry, CLIENT' S Name, CLIENT'S Entry description; 

vii) CLIENT acknowledges and agrees that ( 1) CLIENT shall be responsible for promptly detecting and correcting any errors, ( 2) any
Entry sent to ADP that identifies the Receiver inconsistently by name and account number may be processed by BANK based solely on the
account number provided, ( 3) ADP is authorized to take such measures as ADP deems appropriate to carry out the intent of CLIENT in
completing any particular Entry, including, but not limited to, ADP may contact CLIENT or may attempt to retransmit any Return Entry, and
4) subject to any limitations set forth in the applicable client services agreement with ADP, CLIENT shall indemnify ADP, its parent, 

subsidiaries, predecessors, successors, affiliates, directors, officers, fiduciaries, insurers, employees and agents, for any claim, demand, loss, 
liability or expense ( including reasonable attorneys' fees, penalties, fines or interest) resulting from the debiting or crediting of any Entry or a
breach of the Agreement (including the provisions of this Exhibit A); 

viii) CLIENT agrees to implement and maintain safeguards to protect against ( 1) any unauthorized access to confidential information being
stored, processed or transmitted in connection with Entries, and ( 2) submission of fraudulent Entries purportedly on CLIENT' S behalf; 
and

ix) CLIENT represents and warrants, to the extent applicable, that ( 1) the sigination of each IAT Entry shall comply with the laws and payment
systems rules of the receiving country, and ( 2) any submission by CLIENT requiring initiation of an IAT Entry by ADP shall include the name
and physical address of each of CLIENT and the Receiver, the account number of the Receiver and the identity of the Receiver's bank, bank
ID number and bank branch code. 

EXHIBIT B

California Clients see below for information about filing complaints about the money transmission service: 

If you have any complaints regarding money transmission activities, please contact California Department of Business Oversight at: 

Department of Business Oversight

Attn: Consumer Services

1515 K Street, Suite 200

Sacramento, CA 95814

Telephone: ( 866) 275- 2677

Email: consumer.complaint@dbo.ca.gov

TX8925 ( 07/ 14) 
Page 5 of 5
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Substitute for I148 Form 8655

Tax Filing Service

Reporting Agent Authorization

State Limited Power of Attorney & 

Tax Information Authorization) 

In accordance with Internal Revenue Service Revenue Procedures) 

OMB No. 1545- 1058

5 TAXPAYER LEGAI. NAME ( Use all capital letters. Include spaces, ampersands, and hyphens. Do not enter m y other punctuation.) 

CITY OF FIEF

6 DBA NAME ( Use all capital letters. Include spaces, ampersands, and hyphens. IM not enter any other punctuation.) 

7 Address( nwnber, street, and room or suite no.) 

5411 23rd Street East

City or town, state, ZIP Code and Country

Fife, WA, 98424, United States

REPORTING AGENT: ADI' Tax services, 400 West Cosine Boulevard, San Dimas, CA 91773 IDN 22- 3006057, 800- 235. 7212

Authorization of Rem/ diem Aeenl to Sign and File Returns

It Use the enhy lines below to indicate the tax retum( s) w he filed by the Repotting Agent. Enter the begriming year for mutual tax returns or beginning quarter for
quarterly Lux returns. Sec the insmrctions for how to enter she quarter and year. Once this authority is gunned, d is effective until revoked by the taxpayer or
Reporting Agent. 

940 941 I 940 - PR 941 - Pte I 941- 55 1 943

T. Wo, Uvrcr Tv Vol Q./ Yr Q1M la Ycu

943 - PR 944 944- I' II 945

Tar Tear Iv% Yea Tess Year Tax Year

Authorization of Repnrli ne Anent to Blake Deposits and Payments

9 Usc the entry lino bdmv to eater the starting dam ( the first month and year) for any tux rcand' s) for which the Repotting Agent is authorized to make deposits or
payments. See the instrsmtions for how to enter the month and year. Once this authority is granted. it is effective until revoked by die taxpayer or Reporting Agent. 

940 941

161e/ Yr

943 I 944 915

AIMYr Mott, AWYr Muth, 

Disclosure of Information In lirnorline Anent

10a Check here to authorize lbs Repotting Agent to receive or request duplicate copies of rax ildonnadou, notices unclothe' 
Communicatimu horn the IRS. related to the authorization granted on Line 8 and/ or Line 9

10b Check herr if the Reporting Agent also wants to receive copies of notices from the IRS

X

X

Form W- 2 Series or Form 1099 Series Disclosure Authorisation
II The Reporting Agent is authorized to exchange otherwise confidential taxpayer information with , lir IRS. including

responding to certain IRS notices relating to the form W- 2/ 1099 series information reams. This authority is effective for

calendar years beginning: ' 

W- 2

ver

1099

Tin Vcu

State and Local Authorization

12 13y checking the box to the right and signing in Bos 13 below, the taxpayer identified above hereby appoints ADP as Reporting Agent and grants
ADP a limited power anomey with the authority to sign and file employment and file tax returns and make deposits electronically, on magnetic
media, or on paper for all stale and local jurisdictions in which the taxpayer is required to file lax returns and make lax deposits. ADP is also hereby
authorized to receive notices, conespondance and transcripts from all applicable state and local jurisdictions, resolve matters p etlainhsy1 to these
deposits and filings, and to request and receive deposit frequency data and any other infomration from applicable state and localjndnhctions related
In taxpayers employment lax reams and deposits for the las periodsindicatcd m section 8 and all reams filed and deposits made by ADI' from the
date hereof. 

This authorization shall include all applicable slate and local foamsand shall commence with the tux period indicated and shall remain in effect
through all subsequent periods until miser revoked by the taxpayer or terminated by the ADP Unless de taxpayer is required to file or deposit
electronically, ADP will, in its discretion, file and make deposits on the taxpeyees behalf in oar of the filing methods: electronic, magnetic media 0r
paper. 

X

Authorization Agreement 13 Signature of Taxpm' er or Authorized Representative

I understand Nal 11,,, agwemenl d ml relieve " 0, as Ne tae . aspza WI I W e the authority btaxpayer, of razlmmzibiliylo ellen ) our. 

IM1is famrand mnNdre disslosureof onrmise confidential info on aelulf ofae

that nit ax wmmsam filed and tar all deposits and paymets an made If Line 8 is rontpktrd, die Naar 18, 51, 41

Itepoatng Agent named above is oath/ tared to sign and file the realm indical4. Ggiiming with the

quarter or year iudicdad. If any starting dates on Inc 9 arc completed, the Reporting Agent named

abate is aatheired m maltedposits and payments Iagirming pith Me period iMirated. Any

authorization granted remains in effect tin tit it is herded by the taxpayer or Iteponing Agent. l and

authorising the IRS to disclose onrenrise wnfidential tax infonawion to tM repiningagent relating to

We authority graded on Line 8 adbr pine 9 including disclosure requited to process Form

8655. Disclosure authority in effective upon signature of the taxpayer and I85 receipt of Form 2635. 

Mc nulhmity granted on Foam 5655 pill not resole am' Ismer of Attorney ( Fonts 21411 or Tax

Tae

Sig' lwe ( Required) 

Date Otcp, ued) 

I

Co/ Code

2

Branch

3

Federal ID Number

4 Ifyou are a casonal employer, check here . 

5 TAXPAYER LEGAI. NAME ( Use all capital letters. Include spaces, ampersands, and hyphens. Do not enter m y other punctuation.) 

CITY OF FIEF

6 DBA NAME ( Use all capital letters. Include spaces, ampersands, and hyphens. IM not enter any other punctuation.) 

7 Address( nwnber, street, and room or suite no.) 

5411 23rd Street East

City or town, state, ZIP Code and Country

Fife, WA, 98424, United States

REPORTING AGENT: ADI' Tax services, 400 West Cosine Boulevard, San Dimas, CA 91773 IDN 22- 3006057, 800- 235. 7212

Authorization of Rem/ diem Aeenl to Sign and File Returns

It Use the enhy lines below to indicate the tax retum( s) w he filed by the Repotting Agent. Enter the begriming year for mutual tax returns or beginning quarter for
quarterly Lux returns. Sec the insmrctions for how to enter she quarter and year. Once this authority is gunned, d is effective until revoked by the taxpayer or
Reporting Agent. 

940 941 I 940 - PR 941 - Pte I 941- 55 1 943

T. Wo, Uvrcr Tv Vol Q./ Yr Q1M la Ycu

943 - PR 944 944- I' II 945

Tar Tear Iv% Yea Tess Year Tax Year

Authorization of Repnrli ne Anent to Blake Deposits and Payments

9 Usc the entry lino bdmv to eater the starting dam ( the first month and year) for any tux rcand' s) for which the Repotting Agent is authorized to make deposits or
payments. See the instrsmtions for how to enter the month and year. Once this authority is granted. it is effective until revoked by die taxpayer or Reporting Agent. 

940 941

161e/ Yr

943 I 944 915

AIMYr Mott, AWYr Muth, 

Disclosure of Information In lirnorline Anent

10a Check here to authorize lbs Repotting Agent to receive or request duplicate copies of rax ildonnadou, notices unclothe' 
Communicatimu horn the IRS. related to the authorization granted on Line 8 and/ or Line 9

10b Check herr if the Reporting Agent also wants to receive copies of notices from the IRS

X

X

Form W- 2 Series or Form 1099 Series Disclosure Authorisation
II The Reporting Agent is authorized to exchange otherwise confidential taxpayer information with , lir IRS. including

responding to certain IRS notices relating to the form W- 2/ 1099 series information reams. This authority is effective for

calendar years beginning: ' 

W- 2

ver

1099

Tin Vcu

State and Local Authorization

12 13y checking the box to the right and signing in Bos 13 below, the taxpayer identified above hereby appoints ADP as Reporting Agent and grants
ADP a limited power anomey with the authority to sign and file employment and file tax returns and make deposits electronically, on magnetic

media, or on paper for all stale and local jurisdictions in which the taxpayer is required to file lax returns and make lax deposits. ADP is also hereby
authorized to receive notices, conespondance and transcripts from all applicable state and local jurisdictions, resolve matters p etlainhsy1 to these

deposits and filings, and to request and receive deposit frequency data and any other infomration from applicable state and localjndnhctions related
In taxpayers employment lax reams and deposits for the las periodsindicatcd m section 8 and all reams filed and deposits made by ADI' from the

date hereof. 

This authorization shall include all applicable slate and local foamsand shall commence with the tux period indicated and shall remain in effect
through all subsequent periods until miser revoked by the taxpayer or terminated by the ADP Unless de taxpayer is required to file or deposit

electronically, ADP will, in its discretion, file and make deposits on the taxpeyees behalf in oar of the filing methods: electronic, magnetic media 0r
paper. 

X

Authorization Agreement 13 Signature of Taxpm' er or Authorized Representative

I understand Nal 11,,, agwemenl d ml relieve " 0, as Ne tae . aspza WI I W e the authority btaxpayer, of razlmmzibiliylo ellen ) our. 

IM1is famrand mnNdre disslosureof onrmise confidential info on aelulf ofae

that nit ax wmmsam filed and tar all deposits and paymets an made If Line 8 is rontpktrd, die Naar 18, 51, 41

Itepoatng Agent named above is oath/ tared to sign and file the realm indical4. Ggiiming with the

quarter or year iudicdad. If any starting dates on Inc 9 arc completed, the Reporting Agent named

abate is aatheired m maltedposits and payments Iagirming pith Me period iMirated. Any

authorization granted remains in effect tin tit it is herded by the taxpayer or Iteponing Agent. l and

authorising the IRS to disclose onrenrise wnfidential tax infonawion to tM repiningagent relating to

We authority graded on Line 8 adbr pine 9 including disclosure requited to process Form

8655. Disclosure authority in effective upon signature of the taxpayer and I85 receipt of Form 2635. 

Mc nulhmity granted on Foam 5655 pill not resole am' Ismer of Attorney ( Fonts 21411 or Tax

Tae

Sig' lwe ( Required) 

Date Otcp,ued) 



INSTRUCTIONS: Only one Limited Power of Anomey (I. POAJ per federal 114 number is required. Do not submit multipleLl' O.As for a federal ID number. However, if be taxpayer uses more
than one federal ID ' norther, a separate LPOA roust be submitted for each. 

1, Company Code Enter the clients th; ce'or for-cl, amcta coinsure code

2. Branch' Enter the client's two -character radon branch code

3. Federal Ill Num her: Enter be nine -digit Employer Identification Nimtber (EIN) issued by the IRS to each employer. The number provided by the client amu be verified against one of the
ollmving sources, in ordererpriorily: I) Form 941 original or copy with pre-printed name and address; 2) CP129, EFTPS " Nondate Letter; 3) CP575 Verification of an EIN; 4) Internet

55-4 IRS semen (mint of issued UN: 5) CP148 Notice of Name and/or Address change; 6) CI' 136 or 137, Frequency Notification; 7) Pre- printed Fenn 9779, Business Enrollment Fenn ( for
EFTP.S); 8) LTD Commit ( Form 81091 or PTD Address Change ( Fors 8109C) will a revision date of01-94 or later. 

4, Seasonal Employer: Mark this box if this client is n seasonal employer ( Sea al is defined as kgs than four 94Is ucr Yoh) 

5. Taxpayer Legal Nasse: Enter dm climes legal name in ALL CAPITAL LETTERS. This must unarms the name on to IRS file. The first name line on an IRS source document listed in 03
above must be entered en the LPOA form. Only the Stu 35 dancers of the first tame lint arc used. Include spaces, ampersands, and hyphens; do not include other punctuation such as
slashes, contours, or periods. Do not use the word TIIE as the first mord unless it is followed by only one other word. Include legal/ fonnal suffixes with individual names ( MD, ('HD, CPA, 
JR 511 13L etc) but do not include 8eneraVinforml titles urea ns mslier accotaanr attorney etc. See examples helps

6, DBA Name: Enter tilt Iapayefs Do ng Business As (DBA) or Trading As( TA) name, if or is used. Follow (Inc sane instructions as shot Bin 45 above, and see examples below Do not
enter DUA orTA on This line; show the mune only. 

Moslter' a Plumbina.

mmmd
Air Corad 'Bonin Service

81 IA S I' 1F: li 5 P 1. if 81 B IJ IN G I IA N D A 1 R C 0 N 1) 1 T O N

lgrnr)Inn Co

I

Ai & tl 1C ID IN IS IT IR ID LIC ITIQ IN I IC IO I I I I I I I I I I I I I I I I
Sandra J. White, MD

FondIly 11 slth are

S W IN ID IIt IA I IJ I 188' Ill II IT IE I Iel ID I I I I I I I I I I I I I 1 I I I I
Mary Saint -Bennett, 

DWI
AloisDikeS Ownerau

Al
A Y 5 M 1 T H D E N N F. T T

blur ihv/ lam lignin•, Int. 

Al V RP H Y bf A 5 0 N R G A L T' Y 1 N C

1' hr iadjFn en

L 111N1DIEINIIclo1111111111111111111Thill
Th Lind n

T IN II) IF IN I I I 1 I 1 1111111111111111111
7 rimarAddresst Enter client's primary business location. 

8, Authorization of Reporting Agent to Sign and Filo Relates: For 410, 940 -PR, 943, 413 -PR, 944, 914 -PR, and 945, enter the first Lax year(2007, 2008, etc.) ADP will start the annual
tiling. For forms 941, 941- 191 and 941 - SS, nater dm quarter and year 1/ o8,elc.). ADP will file this return for the first time. 

9, Authorization of Reporting Agent to Mahe Deposits mid Payments: For deposits, enter the first month of the quarter and year( 1/ 06, 4/ 06, 7i06.and 10/ 06) ADP will make anydeposit, 
regardless of the tax type provided. 

IOa. 10h. Disclosure of Information to Reporting Agent: These premarked boxes will allow ADP to receive a copy of notices and other communication from the LRS related to the authorisationera0lyd on Line 8 and/or Line 9 Dols* allows ADP to obtain verification ofdimd name and/ or FEIN by calling the IRS Practitioner Priority Services line (PPS) at (866) 860.4259
11. Form \ V- 2 Series or Form 1099 Scrim Disclosure Authorization: Por W. 2/ 1099, eater the first mar ADP is authorized to discuss the \ V-2/ 1099 information with the IRS. (This includes

Foran 1099R and Penn 1099-MISC ) 

12 State and Local Authorization' Enter the armlet and veer (4/ 07 1( 08 etc) ADP will file this return for the fist time. 

13. Signature of Tnxpnyer or Authorized Representative After reading One Authorization Agreement, an aifieee of the company must enter his/ Iser name and title as apprapnate and then
sign and date the LPOA. (The sole proprietor of a business or the member of a ownership will not have a tide to show here.)' The same, signature, and date must be entered. 

Feder: l Forms: 

940 Employer's Annual Federal Uneunpioyment ( FUTA) 

940- 1' R Employers Amoral Federal Unemployment ( FUFA) — Puerto Rico
941 Employers Quarterly Federal Tax Return

941- 56 Employers Quarterly Federal It Rerun for American Samoa, Gans, Northern blaiaia, and Virgin Islands
943 Employer's Atonal Federal Tax Rerun for Agricultural Employees

943- 911 Employees Annual Federal Tax Return for Agricultural Employees— Hao Rico

944 Employers Annual Federal Tax Return

e944 -PR Employer' s Annual Federal Tax Room — Puerto Rico
945 Employer' s Quarterly Federal Tax Return for NW2 Employers

Recommend marking both 941 and 944 for new and ern oil employers. 



WorkforceNow

ADP, LLC: 

CLIENT: 

Attention: 

MAJOR ACCOUNT SERVICES - MASTER SERVICES AGREEMENT

One ADP Boulevard

Roseland, New Jersey 07068

City of Fife

5411 23rd Street East, Fife, WA 98424, United States. 

Pony Cullerton

7/ 31/ 2015

Effective Dale) 

referred to herein as " ADP") 

referred to herein as " Client") 

ADP and Client agree that ADP shall provide Client with the following services in accordance with the tens and subject to the conditions
set forth in this Major Accounts Services Master Services Agreement. 

ANNEX A: GENERAL TERMS AND CONDITIONS

ANNEX B: PAYROLL PROCESSING, TAX FILING & PAYMENT SERVICES

ANNEX C: TIME AND ATfENDANCE SERVICES

ANNEX 0: BR, BENEFITS AND TALENT MANAGEMENT SERVICES

ANNEX I:: ESSENTIAL ACA

This Agreement includes the Annexes related to the services selected by Client. Each Annex listed above is attached hereto al d is incorporated into
this Agreement in fidl by this reference as ifset forth in this Agreement in hill. 

ADP, LLC

Signature of Authorized Representative) 

Name - Please Print) 

Title) ( Date) 

CLIENT

Signature of Authorized Representative) 

Nome - Please Print) 

Title) ( Dalt) 

ADP Proprietary and Confidential
Version 1 Cover -1

ADP Major Account Services



WorkforceNow

ANNEX A

GENERAL TERMS AND CONDITIONS

All references in this Agreement to " Client" shall refer to Client and its affiliates receiving the Services and ADP Products
defined in section IA) pursuant hereto. For purposes of this Agreement " affiliate" shall meat any individual, corporation or

partnership or any other entity or organization ( a " person") that controls, is controlled by or is ander common control with Client. 
For purposes of the preceding definition, " control" shall mean the possession, directly or indirectly, of the power to direct or cause
the direction of the management and policies of such person, whether through ownership of voting securities or by contract or
otherwise. Unless otherwise specified, any reference in this Annex to a section or other subdivision is a reference to a section or
subdivision of this Annex. Any terms defined in this Annex A shall have the same meaning in any other Annex to this Agreement
unless otherwise noted. 

1. GENERA I. TE.RRIS

A. Services. ADP shall provide the services described in each Annex elected by Client under this Agreement or amendment
to this Agreement and any other services offered pursuant to this Agreement and that ADP provides to Client at Client' s

request ( the " Services") and such equipment, computer programs, software ( other than pre- packaged third -party
software), and documentation ( the " AI) P Products") required for such Services in accordance with sales order(s) 

between Client and ADP ( the " Sales Order(s)"). A general description of the Services, including ADP Workforce Now, 
ADP' s web -based portal which provides a single point of access to ADP online solutions and employee -facing websites
and resources related to payroll, HR, benefits,' talent, and time and attendance, is found

at www productdescrintion.nmioraccounts. adn. com ( which may be modified from time to time provided, however, that

any such modifications will not have a material adverse impact on any of the Services Client is receiving). The ADP
Products and Services are hosted in the United States and arc for use in the United Stales only, except for the WFN
module( s) that may be accessed and used by Client from the countries specified on the Approved Country List listed
on wnwm. nrodueldescrintion, maioraeeounls.adn.com or ADP otherwise consents in writing. ADP will provide the
Services in a good, diligent and professional manner in accordance with industry standards, utilizing personnel lAtil a
level of skill commensurate with the Services to be performed. 

R. Errors; Review of Data. All Services provided hereunder will be based upon in remotion provided to ADP by Client or
any person who is authorized by Client to use„ access or receive the Services.. Client will promptly review all documents
and reports produced by ADI' and provided or made available to Client in connection with the Services and promptly
notify ADP of any error, omission, or discrepancy with Client' s records. ADP will promptly correct such error, omission
or discrepancy and, if such error, omission or discrepancy was caused by ADP, then such correction will be done at no
additional charge to Client. To help prevent employee fraud, ADP recommends that Client has someone other than its
designated payroll comae, promptly and thoroughly review Client' s disbursement reports to enable Client to spot and
correct errors and inconsistencies. 

C. Records. ADP does not serve as Client' s record keeper and Client will be responsible for retaining copies of all
documentation received from or provided to ADP in connection with the Services to the extent required by Client or
applicable law. 

D. Use of ADP Products and Services. ADP Products and Services include confidential and proprietary infommtion. 
Client shall use the ADP Products and Services only for its internal business purposes. Client shall not provide, directly
or indirectly, any of the ADI' Products or Services or toy portion thereof to any outer party. Client shall not provide
service bureau or other data processing services That snake use of the ADP Products or Services or any part thereof
without the express written consent of ADP. Client shall be responsible for the use of the Services by its affiliates, 
employees, plan participants and any other persons authorized by Client to access or use the Services in accordance with
the terms of this Agreement. Client is responsible for the accuracy, completeness and use of all information and materials
provided by Client, its agents or employees, regardless of form (" Client Content"). 

IC. Compliance. 

i. Applicable Laws. Each party will comply with laws and regulations that affect its business generally, including any
applicable anti -bribery, export control and data protection laws. For clarity, Client represents that Personal
hsfomtation transferred by Client or at Client' s direction to ADP Inas been collected in accordance with applicable
privacy laws, and ADP agrees that it shall only process the Personal Information as needed to perform the Services, 
or as required or pemsitted by lay. 

ii. Design of the Services. ADP will design the Services, including the fimctions and processes applicable to the
performance of the Services, to assist the Client in complying with its legal and regulatory requirements applicable to
the Services, and ADP will be responsible for the accuracy of such design. Client and not ADP will be responsible
for ( i) how it uses the Services to comply with its legal and regulatory requirements and ( ii) the consequences of any
instructions that it gives or fails to give to ADP, including as part of the implementation of the Services, provided
ADP follows such instructions. Services do not include any legal, financial, regulatory, benefits, accounting or tax
advice. 

ADPRoprietary andmnfidsntial ADP MajorAccount 3yrNces
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111. Online Statements, If Client instructs ADP to provide online pay statements, Forms W2, or Fonns 1099 without
physical copies thereof, Client will be exclusively responsible for determining if and to what extent Client' s use of
online pay statements, Forts W2 or Forms 1099 satisfies Client' s obligations under applicable laws and the
consequences resulting from such determinations. 

F. Links to Third -Party Sites. Certain ADP Products or Services may be accessed by Client and its authorized employees
and plan participants through the Internet at a website provided by ADP or on behalf of ADP, including those hosted by
ADP on behalf of Client ( a " Site")_ Links to and from the Site to other third -party sites do nut constitute an endorsement
by ADP or any of its subsidiaries or affiliates of such third -party sites or the acceptance of responsibility for the content
on such sites. Client' s business dealings with any third -party advertiser found on the Sitc( s) are solely between Client and
such advertiser and ADP shall not be responsible or liable for any loss or damage of any sort incurred as the result of any
such dealings or as the result of the presence of such advertisers on ADP Workforce Now. 

G. Transmission of Data. In the event that Client elects to use an application programming interface (" API') to provide, or
requests that ADP provide any Client Content or employee or plan participant information to any third party or to any
non -U. S. Client location, Client represents that it has acquired any consents or provided any notices required to transfer
such content or information and that such transfer does not violate any applicable international, federal, slate or local laws
andfnr regulations. Additionally, ADP shall not be responsible for any services or data provided by any such third party. 

2. FEES, PAYMENTS, AND TAXES

A. Fees. Client shall pay ADP for the ADP Products and Services at the rates specified in the Sales Order ( assuming no
changes in requirements, specifications, volumes or quantities) for the first six ( 6) months after the Effective Date, or it' 
there is a Price Agreement for certain ADP Products or Services, for the term set forth therein ( the ' Initial Period"). 
Client shall pay ADP for the ADP Products and Services added by Client after the Effective Dale at ADP' s then
prevailing prices for such ADP Products and Services. Subject to any Price Agreement, ADP may increase prices for the
ADP Products and Services at any time after the Initial Period upon at least thirty ( 30) days prior written notice to Client
if such change is part of a general price change by ADP to its clients for affected items. 

B. Billing. Commencement of billing for Services shall be set forth in the respective Annexes governing the Services. 
Client will pay all invoices in frill within thirty ( 30) days of the invoice date. Client shall reimburse ADP for any
expenses incurred, including interest and reasonable attorney fees, in collecting amounts due ADP hereunder that are not
under good faith dispute by Client. 

C. Tuxes. Client shall be responsible for payment of all taxes ( excluding those on ADI" s net income) relating to the
provision of ADP Products and Services, except to the extent a valid tax exemption certificate or other written

documentation acceptable to ADP to evidence Client' s tax exemption status is provided by Client to ADP prior to the
delivery of Services. 

3. WARRANTIES AND DISCLAIMER

A. Warranties. Each party warrants that ( i) it has full corporate power and authority to execute and deliver this Agreement
and to consunnnate the transactions contemplated hereby and ( ii) this Agreement has been duly and validly executed and
delivered and constitutes the valid and binding agreement of the parties, enforceable in accordance with its terns. 

B. DISCLAIMER. EXCEPT AS EXPRESSLY SET FORTH IN' THIS AGREEMENT, ALL EQUIPMENT PROVIDED
BY ADP OR ITS SUPPLIERS IS PROVIDED " AS IS" AND ADP AND ITS LICENSORS EXPRESSLY DISCLAIM
ANY WARRANTY, EITHER EXPRESS OR IMPLIED, INCLUDING WITHOUT LIMITATION, ANY IMPLIED
WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, NON -INTERRUPTION
OF USE, AND FREEDOM FROM PROGRAM ERRORS, VIRUSES OR ANY OTHER MALICIOUS CODE WITH
RESPECT TO THE SERVICES, THE ADP PRODUCTS, ANY CUSTOM PROGRAMS CREATED BY ADP OR ANY
THIRD -PARTY SOFTWARE DELIVERED BY ADP. ADP AND ITS LICENSORS FURTHER DISCLAIM ANY
WARRAN' T' Y THAT THE RESULTS OBTAINED THROUGH THE USE OF THE SERVICES, THE ADP
PRODUCTS, ANY CUSTOM PROGRAMS CREATED BY ADP OR ANY THIRD -PARTY SOFTWARE
DELIVERED BY ADP WILL MEET CLIENT' S NERDS. 

4. INTELLECTUAL PROPERTY

A. Client 1P Rights. Except for the rights expressly granted to ADP in this Agreement, all rights, title and interests in and to
Client Content, including all Intellectual Property Rights ( as hereinafter defined) inherent therein and pertaining thereto, 
are owned exclusively by Client or iLs licensors. Client hereby grants to ADP for the Temn a non- exclusive, worldwide, 
non -transferable, royally -free license to use, edit, modify, adapt, translate, exhibit, publish, reproduce, copy and display
the Client Content for the sole purpose of perfomning the Services; provided Client has the right to pre -approve the use by
ADP of any Client trademarks or service marks. For the purposes of this Agreement, ' 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. 

PDP Proprietary and Confidential ABP Major Mount 2rvices
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D. ADP IP Rights. Except for the rights expressly granted to Client in this Agreement, all rights, title and interest in and to
the Services, including all Intellectual Property Rights inherent therein and pertaining thereto, arc owned exclusively by
ADP or its licensors. ADP grants to Client for the term of this Agreement a personal, non-exclusive, non -transferable, 

royalty -free license to use and access the ADP Produces or Services in accordance with the terns of this Agreement. The
ADP Products or Services 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. 

C. Ownership of Reports. Client will retain ownership of the content of reports and other materials that include Client
Content produced and delivered by ADI' as a part of the Services, provided that ADP will be the owner of' the formal 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 fitly paid up, irrevocable, perpetual, 
royalty -free license to access and use sane 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 except to its affiliates, employees, plan participants and any other persons authorized by Client to access
or use the Services. 

D. ADP ludonutity. Subject to the remainder of this Section 4, ADP shall defend Client in any suit or cause of action, and
indemnify and hold Client harmless against any damages payable to any third party in any such suit or cause of
action, alleging that the ADP Products as used in accordance with this Agreement infringe any U.S. patent, copyright, 
trade secret or other propictary right of any third party. The foregoing obligations of ADP arc subject to the following
requirements: Client shall take all reasonable steps to mitigate any potential damages which may result; Client shall
promptly notify ADP of any and all such suits and causes of action; ADP controls any negotiations or defense of such
suits and causes of action; and Client assists as reasonably required by ADI'. The foregoing obligations of ADP do not
apply to the extent that the infringing ADP Product or portions or components thereof or modifications thereto were not

supplied or directed by ADP, or were combined with other products, processes or materials not supplied or directed by
ADP (where the alleged infringements relates to such combination). 

5. NONDISCLOSURE

All Confidential Information ( defined below) disclosed hereunder will remain the exclusive and confidential property of the
disclosing party. The receiving parry will not disclose the Confidential Information of the disclosing party and will use at least
the same degree of care, discretion and diligence in protecting the Confidential Information of the disclosing parry as it uses
with respect to its owe confidential infomation, but in no case less than reasonable care. The receiving party will limit access
to Confidential Information to its affiliates, employees and authorized representatives with a need to know and will instruct

them to keep such information confidential. Notwithstanding the foregoing, the receiving party may disclose Confidential
Information of the disclosing parry ( a) to the extent necessary to comply with any law, rule, regulation or ruling applicable to
it, ( b) as appropriate and willt prior notice where practicable, to respond to any summons or subpoena or in connection with
any litigation, ( e) relating to a specific employee, to the extent such employee has consented to its release, and ( d) in order to
provide the Services under this Agreement. Upon the request of the disclosing party, the receiving party will return or destroy
all Confidential Information of the disclosing party that is in its possession. Notwithstanding the foregoing, ( x) ADP may
retain information for regulatory purposes or in back- up files, provided that ADP' s confidentiality obligations hereunder
continue to apply; ( y) ADP may use the Client' s and its employees' and participants' information for purposes other than the
performance of the Services but only in an aggregated, anonymized form, such that neither Client nor its employees or
participants may be identified, and Client will have no ownership interest in such aggregated, annrymized data. For purposes
of this Section, " Confidential Information" shall mean: all information of a confidential or proprietary nature, including
pricing and pricing related information and all personally identifiable payroll and employee -level data, provided by the
disclosing party to the receiving patty for use in connection with ADP Products or Services, or both, but does not include ( i) 
information that is already known by the receiving party, ( ii) information that becomes generally available to the public other
than as a result of disclosure by the receiving party in violation of this Agreement, and ( iii) information that becomes known to
the receiving party from a source other than the disclosing party on a non -confidential basis. The obligations of ADP set forth
in this Section 5 shall not apply to any suggestions and feedback for product or service improvement, correction, or
modification provided by Client in connection with any present or finnre ADP product or service, and, accordingly, neither
ADP nor any of its clients or business partners shall have any ohligation or liability to Client with respect to any use or
disclosure of such information. 

ADP Proprietary and CbnfidentiS ADPMaior Account S rvices
Verson 1 A-3



6. LIMIT ON LIABILITY

A. Limit on Monetary Damages. Notwithstanding anything to the contrary contained in this Agreement, ADP' s aggregate
liability under this Agreement during any calendar year for damages ( monetary or otherwise) under any circumstances for
claims of any type or character made by Client or any third patty arising from or related to ADP Products or Services, will
be limited to the lesser of (i) the amount of actual damages incurred by Client or (ii) the average monthly charges for three
3) months for the affected ADP Products or Services during such calendar year. ADI' will issue Client a credit( s) equal

to the applicable amount and any such credit( s) will be applied against subsequent fees owed by Client. The foregoing
limit on liability shall not apply to ( i) ADP' s willful, criminal or fraudulent misconduct; ( ii) the infringement indemnity
set forth in Section 4D ( iii) loss or misdirection of Client fiords in possession or control of ADP due to ADP' s error or

omission; and ( iv) in connection with the Tae Filing Services as provided in Section 1 of Annex 13, ( a) interest charges
imposed by an applicable tax authority on Client for the failure by ADP to pay hinds to the extent and for the period that
such funds were held by ADP and ( b) all tax penalties resulting from ADP' s enor or omission in the performance of such
Service. The provisions of Section 6A( iv) shall only apply if (x) Client permits ADP to act an Client' s behalf in any
communications and negotiations with the applicable taxing authority that is seeking to impose any such penalties or
interest and ( y) Client assists ADP as reasonably required by ADP. 

B. No Consequential Damages. NEFI'FIER ADP NOR CLIENT WILL BE RESPONSIBLE FOR SPECIAL, INDIRECT, 

INCIDENTAL, CONSEQUENTIAL, PUNITIVE OR OTHER SIMILAR DAMAGES ( INCLUDING, WITHOUT
LIMITATION, ANY LOST PROFITS OR DAIMIAGES FOR BUSINESS INTERRUPTION OR, LOSS OF
INFORMATION) THAT THE OTHER PARTY MAY INCUR OR EXPERIENCE IN CONNECTION WI' 1' ll THIS

AGREEMI3NT OR THE SERVICES OR ADP PRODUCTS, HOWEVER CAUSED AND UNDER WHATEVER

THEORY OF LIABILITY, EVEN IF SUCII PARTY IIAS BEEN ADVISED OF' ' 1' IIE POSSIBILITY OF SUCH

DAMAGES. 

7. SECURI' T' Y AND CONTROIS

A. Service Organization Control Reports. Following completion of implementation of any applicable Services, ADP will, 
at Client' s request and at no charge, provide Client with copics of any routine Service Organization Control 1 reports

SOC 1 Reports') ( or any successor reports thereto) directly related to the core ADP Products utilized to provide the
Services provided hereunder for Client and already released to ADP by the public accounting firm producing the report. 
SOC 1 Reports are ADP Confidential Information and Clicnl will not distribute or allow any third party ( other than its
independent auditors) to use any such report without the prior written consent of ADP, Client will instinct its

independent auditors or other approved third parties to keep such report confidential and Client will remain liable for any
unauthorized disclosure of such report by its independent auditors or other approved third parties. 

B. Business Continuity; Disaster Recovery. ADP maintains a commercially reasonable business continuity and disaster
recovery plan and will follow such plan. 

C. Data Security. ADP has an established information security program containing appropriate administrative, technical
and physical measures to prosect Client data ( including any information relating to an identified or identifiable neutral
person) against accidental or unlawful destruction, alteration, unauthorized disclosure or access consistent with applicable

lases and data processing industry standards. An identifiable person is one who can be identified, directly or indirectly, in
particular by reference to an identification number or to one or more factors specific to such person% physical, 
physiological, mental, economic, cultural or social identity, ( collectively " Personal Information"). In the event ADP
suspects any unauthorized access to, or use of, the Services, ADP may suspend access to the Services to the extent ADP
deems necessary to preserve the security of the Client' s data. 

D. Data Security Incident Notification. If ADP becomes aware of a security breach ( as defined in any applicable Inv) or
any other event that compromises the serenity, confidentiality or integrity of Client' s Personal Information ( an
Incident"), ADP will take appropriate actions to contain, investigate and mitigate the Incident. In the event that

applicable law requires notification to individuals and others of such an Incident, ADP will take additional mitigation

steps including providing assistance with the doffing and mailing of such notifications. ADP and Client shall mutually
agree on the content and tinting of any such notifications, in good faith and as needed to meet applicable legal
requirements. 
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8. TERM AND TERMINATION; DEFAULT BY CLIENT; REMEDIES UPON DEFAULT

A. Termination/Suspension. Subject lo the lentis of any Price Agreement and except as set forth in any other Annex
herein, entered into by ADP and Client, ADI' may upon at least ninety ( 90) days prior written notice or Client may upon
al least thirty ( 30) days prior written notice, terminate this Agreement or any Service( s) provided hereunder without
cause. Either party may also suspend perfornmnce and/ or terminate this Agreement immediately upon written notice at
any time if: (i) the other party is in material breach of any material warranty, tern, condition or covenant of this
Agreement and fails to cure that breach within thirty ( 30) days after written notice thereof; (ii) the other party ceases
business operations; or (iii) the other party becomes insolvent, generally stops paying its debts as they become due or
seeks protection under any bankruptcy, receivership, trust deed, creditors arrangement, composition or comparable
proceeding, or if any such proceeding is instituted against the other ( and not dismissed within ninety ( 90) days after
commencement of one of the foregoing events). ADP may also suspend performance immediately without prior notice in
the event Client, its employee(s) or any other third party ( 0 includes in any ADP Internet Services any Client Content
which is obscene, offensive, inappropriate, threatening, or malicious; which violates any applicable law or regulation or
any contract, privacy or other third party right; or which otherwise exposes ADP 10 civil or criminal liability or ( ii) 
wrongfully uses or accesses the ADP Products or any other systems of ADP used in the performance of its obligations
under this Agreement. 

B. Termination/Suspension of Payment Services. Without limiting the foregoing, the parties agree that any Services that
involve electronic or check payments being made by ADP to third parties on Client' s behalf and et its direction
collectively, " Payment Services") involve a credit risk to ADP. Payment Services may be immediately suspended or

temninatcd by ADP without prior notice if (i) ADP has not received timely funds from Client; ( ii) a bank notifies ADP
that it is no longer willing to originate debits from Client's account( s) and/ or credits for Client's behalf for any reason; ( iii) 
the authorization to debit Client's account is temninated or ADP reasonably believes that there is or has been fraudulent
activity on the account; ( iv) ADP reasonably determines that Client no longer meets ADP' s credit/ financial eligibility
requirements for such Services; ( v) Client has any material adverse change in its financial condition; or ( vi) with respect
to the ADP Wage Payments Card Services, the Issuing Bank ( as defined in Annex J) cancels the Cards issued on behalf of
Client. ADP shall not be required to provide such Payment Services if ADP reasonably determines that Client presents an
endue credit risk to ADP or in the event of any other termination right. If Payment Services are not terminated despite the
occurrence of any of the events described above, ADP may require Client to pay its outstanding and all Mum third -party
payment amounts covered by Payment Services andfor ADP's fees and charges for Payment Services to ADP ( x) by bank
or certified check, ( y) by wire transfer of inmmediately available funds, and/or ( z) in advance of the then current schedule, 
as a condition to receiving bother Payment Services. 

C. Post -Termination. If use of any ADP Products or Services is or may be terminated by ADP pursuant to Section 8A and
813, ADP shall be entitled to allocate any finds remitted or otherwise made available by Client to ADP in such priorities
as ADP ( in its sole discretion) deems appropriate ( including reimbursing ADP for payments made by ADP hereunder on
Client' s behalf to a third party). If any ADP Products or Services are terminated by either party hereto, Client will
immediately ( i) become solely responsible for all of its Third -party payment obligations covered by such ADP Products or
Services then or thereafter due; ( ii) reimburse ADP for all payments made by ADP hereunder on Client' s behalf to any
third party; and ( iii) pay any and all fees and charges invoiced by ADP to Client relating to the ADI' Products or Services. 
Any license or right to access the ADP Products shall automatically terminate upon ADP ceasing to provide Client with
the related Services. At any time prior to the actual termination date, Client may download Client' s information or
reports available to it in conjunction with all of the Services provided to Client by ADP. Upon temmination of this
Agreement, Client may order from ADP any data extraction offered by ADP, at the then prevailing hourly time and
materials rate. 

9. MISCELLANEOUS

A. Inducement; Entire Agreement; Modification. Client has not been induced to enter into This Agreement by any
representation or warranty not set forth in this Agreement. This Agreement contains the entire agreement of the parties
with respect to its subject matter and supersedes and overrides all prior agreements on the sante subject matter, and shall
govern all disclosures and exchanges of Confidential Infommtion made by time parties previously hereto, This Agreement
shall not be modified except by a writing signed by ADP and Client. 

B. Third -Party Beneficiaries. Except as expressly provided herein or in an applicable exhibit, annex, appendix or schedule
by express reference to this Section 9B, nothing in this Agreement creates, or will be deemed to create, third party
beneficiaries of or under this Agreement. Client agrees that ADP's obligations in this Agreement are to Client only, and
ADP has no obligation to any third party ( including, without limitation, Clients personnel, directors, officers, employees, 
users and any administrative authorities). 

C. Force Majeure. Any party hereto will be excused from performance under this Agreement for any period of time that
the party is prevented from performing its obligations hereunder as a result of an act of God, war, utility or
communication failures, or other cause beyond the party' s reasonable control. Both parties will use reasonable efforts to
mitigate the effect of a force majeure event. 
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D. Non -Hire. During the term of this Agreement and for the twelve ( 12) months thereafter, neither Client nor the ADP
regions providing the Services, shall knowingly solicit or hire for employment or as a consultant, any employee or former
employee of the other party who has been actively involved lin the subject matter of this Agreement. 

E. Waiver. The failure of either party at any time to enforce any right or remedy available to it under this 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. 

F. Headings. The headings used in this Agreement arc for reference only and do not define, limit, or otherwise affect the
meaning ofany provisions hereof. 

G. Severability. If any of the provisions of this 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 ADP shall be construed and enforced accordingly. 

H. Relationship of the Parties. The parties hereto expressly understand and agree that each party is an independent
contractor lin the performance of each and every part of this Agreement, is solely responsible for all of its employees and
agents and its labor costs and expenses arising in connection therewith. 

I. Governing Law. This Agreement is governed by the laws of the State of New York without giving effect to its conflict
of law provisions. 

J. Additional Doeumentntion. In order for ADP to perform the Services, it may be necessary for Client to execute and
deliver additional documents ( such as reporting agent authorization, client account agreement, limited powers of attorney, 
etc.) and Client agrees to execute and deliver such additional documents. 

It. Regulatory Notice. No state or federal agency monitors or assumes any responsibility for the financial solvency of third - 
party tax filers. 

L. Use of Agents. ADP may designate any agent or subcontractor to perform such tasks and functions to complete any
services covered under this Agreement. However, nothing in the preceding sentence shall relieve ADI' from
responsibility for performance of its duties under the tens of this Agreement. 

M. Conflicts Clause. In the event of a conflict between the terms of this Agreement and any additional tens, the terms of
this Agreement shall control, unless an Addendum to this Agreement is executed simultaneously herewith or subsequently
hereto, in which case the terms of such Addendum shall control. 

N. Counterparts. This Agreement may be signed in two or more counterparts by original, . pdf (or similar format for
scanned copies of documents) or facsimile signature, each of which shall be deemed an original, but all of which together
shall constitute one and the same instrument. 

O. Assignment. Neither party may assign its rights or obligations under this Agreement without the prior written consent of
the other party. However, ADP may assign its rights and obligations under this Agreement to a commonly controlled
affiliate ofADP without the prior written notice or consent of Client in order for such affiliate to perform any or all of the
Services, provided Iltat ADP will remain responsible for the performance of such Services. 

P. Notices. All notices required to be sent or given under this Agreement, including any notices of termination in
accordance with Section 8 herein, shall be in writing and shall be delivered or sent by recognized courier or registered or
certified mail, return receipt requested, to Client at the address indicated on the face hereof and to ADP, General Counsel

Major Accounts, One ADP Boulevard, Roseland, NJ 07068, or to such other addresses as the parties shall specify by
notice given pursuant hereto. 

Q. Survival. Those provisions which by their content arc intended to, or by their nature would, survive the performance, 
temihtation, or expiration of this Agreement) shall survive termination or expiration of this Agreement. 
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ANNEX B

PAYROLL PROCESSING, TAX FILING & PAYMENT SERVICES

1. Payroll Processing, Tax Filing & Payment Semites. ADP will process payroll for Client' s employees and payees, deliver pay checks
and related reports to Client, process direct deposits to those employees electing such service, remit payroll taxes on Client' s behalf to
those federal, state, and most local taxing jurisdictions designated by Client ( not including the filing or depositing of excise, sales, usc, 
corporate, or similar taxes), and file related tax returns ( such remitting of payroll taxes and filing of related tax returns, the " Tax Filing
Services"). For an additional fee, ADP will niso process calendar year-end Fonns W-2 for Client' s employees and Font' s 1099-MISC for

payments to individuals that provide services to Client as independent contractors. Client shall be liable for, and shall indemnify ADP
against, any loss, liability, claim, damage or exposure raising from or in connection with any fraudulent or criminal acts of Client' s
employees or payees. 

2. Billing. Payroll Processing services and any other ADP Products and/or Services bundled into the pricing for the Payroll Processing
Services arc billed immediately following Client' s first payroll processing. 

3. Funding. If Client is receiving Payment Services ( defined herein), Client shall have sufficient funds in Client' s account within the
deadline established by ADP to satisfy Client' s third -party payment obligations in their entirety. A mandatory credit check will be
performed prior to the provision of any Payment Services. ADP may commingle Client' s impounded funds with other clients', ADP' s or
ADP -administered funds of n similar type. ALL AMOUNTS EARNED ON SUCH FUNDS WHILE HELD BY ADP WILL BE FOR
THE SOLE ACCOUNT OF ADP. 

4. Debits. Client shall be liable for debits properly initiated by ADP (hereunder. Client unconditionally promises to pay to ADP the amount
of any unfunded payroll file ( including any debit retuned to ADP because of insufficient or uncollected funds or for any other reason), plus
any associated bank fees or penalties, upon demand and interest on the unfunded payroll amount at the rate of 1. 5% per month ( or the
maximum allowed by law, if less). Also, if any debit to an employee' s or other payee' s account reversing or correcting a previously
submitted credit( s) is returned for any reason, Client unconditionally promises to cooperate with ADP and pay the amount of such debit
upon demand and interest thereon. Client agrees to cooperate with ADP and any other parties involved in processing any transactions
hereunder to recover funds credited to any employee as a result of an error made by ADP or another party processing a transaction on
behalf ofADP. 

5. Full Service Direct Deposit ( FSDD). Prior to the first credit to the account of any employee or other individual under FSDD services, 
Client shall obtain and retain a signed authorization from such employee or individual authorizing the initiation of credits to such patty' s
account and debits of such account to recover funds credited to such account in enor. 

6. ADPCheclern. Client shall not distribute any ADPChecks to payees prior to the check date. If Client distributes any ADPChecks prior to
the check date, ADP may impose an early cashing fcc against Client. If Client desires to stop payment on any ADPCheck, Client shall
provide ADP with a stop payment request in such fonn required by ADP. ADP shall then place a stop payment ordcr with ADP' s bank
within twenty- four ( 24) hours of ADP' s receipt of such stop payment request. Client shall not request ADP to stop payment on any
ADPCheck that represents funds to which the applicable payee is rightfully entitled. Client agrees to indemnify, defend, and hold harmless
ADP and its affiliates and their successors and assigns from and against any liability whatsoever for stopping payment on ally ADPCheck
requested by Client and from and against all actions, suits, losses, claims, damages, charges, and expenses of every nature and character, 
including attorney fees, in any claims or suits arising by reason of stopping payment on said check, including claims made by a " holder in
due course" of such check. 

7. Important Tax Information (TRS Disclosure). Notwithstanding Client' s engagement of ADP to provide ADP Tax Services, Client is
responsible for the timely filing of payroll tax reams and the timely payment of payroll taxes for its employees. 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 arc being made for them. Online enrollment in EFTPS is available at svww.efips. gov' 
an enrollment fonn may also be obtained by calling ( S00) 555- 4477. State tax authorities generally offer similar racoma to verify tax
payments. Client may contact appropriate state offices directly for details. 

8. State Unemployment Insurance Management. Subject to Section 9 of Annex A, Client' s compliance with its obligations in Sections A

and B herein, and any delays caused by third parties ( e. g., postal service, agency system and broker delays) and events beyond ADP' s
reasonable control, ADP will deliver the State Unemployment Insurance Management Services (" SUI Management Services") within the

time periods established by the relevant unemployment compensation agencies. 
A. Provision ofInformation; Coo testing Claims. Client will on an ongoing basis provide ADP and not prevent ADP from furnishing all
infomelion necessary for ADP to perfonn the SUI Management Sen' ices within the timeframes established or specified by ADP. The
foregoing information includes without limitation the claimants' names, relevant dates, wage and separation infommtion, state -specific
required infommtion, and other documentation to support responses to unemployment compensation agencies. 

B. Transfer of Data. Client may transfer the infommtion described in Section A to ADP via: ( i) on- line connection between ADP and
Client' s computer system, or (ii) inbound data tmasmissions from Client to ADP. Client will provide the data using mutually acceptable
communications protocols and delivery methods. Client will promptly notify ADP in writing ifClient wishes to modify the
communication protocol or delivery method. 
C. Client acknowledges that ADP is not providing storage or record keeping of Client records as part of the 51.1I Management Services, 
and that if the SUI Management Services arc temninated, ADP may, in conformity with Section 83 of Annex A, dispose of all such records. 
If the SUI Management Services arc terminated, any access Client has to ADP websites containing Client' s data will expire and Client %dl
be responsible for downloading and gathering all relevant data prior to expiration of any such access that may have been granted. 
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ANNEX C

TIME AND ATTENDANCE SERVICES

Time and Attendance Products. ADP agrees to provide Client with the data collection devices ( e. g. Timeclock, HandPunch, etc.) 
the " Timeclock Equipment"), tithe and attendance module or application, and related services ( collectively, the " Time Produces") 

described in the Sales Order. For the hosted Enhanced Time ( also knows as Enterprise cTIME) product only, additional license tens
are available at svww.adp.comhlmlicenaetens. 

Billlug for Semites. If Client is purchasing Essential Time Services and the pricing for suck ADP Products and Services is not
bundled with Client' s pricing for Payroll Processing services, if any, billing for such ADP Products and Services will begin on the
earlier of (i) the date that ADP Products and Services are available for use by Client in a production environment OR (ii) ninety (90) 
days from the Effective Date. If Client is purchasing Enhanced Time (also known as Enterprise eTIME) services billing will begin on
the earlier of (i) the date that ADP Products and Services are available for use by Client in a production environment OR ( ii) one
hundred forty ( 140) days Goin the Effective Date. If the sen' ices Client is purchasing pursuant to this Annex C is bundled with
Payroll Processing services, then billing for such sen•ices shall continence in accordance with the tcnns of Section 2 ofAnnex B. 

3. Installation. Client shall provide and install all power, wiring and cabling required for the installation of any Timeclock Equipment. 
Client shall also pay an installation and setup fee for each unit of Timeclock Equipment if such equipment is installed on Client' s
premises by ADP. 

4. Use of Timeclock Equipment and Right to Inspect. Regarding Timeclock Equipment provided on a subscription basis only, Client
shall not make any alterations or attach any device not provided by ADP to the Timeclock Equipment, nor shall Client remove the
Timeclock Equipment from the place of original installation without ADP' s prior consent. Upon reasonable written notice to Client, 

ADP shall have the right to enter Client' s premises to inspect the Timeclock Equipment during normal business hours. Title to the
Timeclock Equipment shall at all times remain in ADP unless Client has chosen the purchase option and has paid ADP in full the

purchase price. Except if so purchased and paid for by Client, the Timeclock Equipment is and al all tines shall remain, a separate
item of personal property notwithstanding its attachment to other Timeclock Equipment or real property. 

5. Return of Timeclock Equipment. Upon termination or cancellation of this Agreement, Client shall, at its expense, return the

Timeclock Equipment to ADP in accordance with ADP's instructions. The Timeclock Equipment shall be returned in as good

condition as received by Client, nomsal wvear and tear excepted. In the event the Timeclock Equipment is not retuned within ninety
90) days, Client agrees to purchase it at the prevailing manufacturer's suggested retail price. If timely payment for die Timeclock

Equipment is not made by Client, ADP shall have the right to take inuediate possession ofsuch equipment. The lens of this Section
5 shall not apply if prior to the time of such termination or cancellation Client already purchased and paid for the Timeclock
Equipment in full. 

6. Warranty. ADP warrants to Client that the Timeclock Equipment shall be free from defects in material and workmanship at the date
such Timeclock Equipment is shipped and for ninety ( 90) days thereafter. ADP's sole obligation in case of any breach of any warranty
contained herein shall be to repair or replace, at ADP's option, any defective items. The foregoing is the extent ofADP's liability with
respect to all claims related to Timcclock Equipment, including without limitation, contract and negligence claims and shall constitute
Client' s sole remedy. 

7. Malntenaoce Fees. Maintenance services for the Timeclock Equipment ( set forth below in Section 8) apply automatically to
Timeclock Equipment obtained under the subscription option (and any charges therefore are already included in the monthly time and
attendance subscription fees). The costs for maintenance services for Timeclock Equipment ,under the purchase option are not

included in the purchase price for such equipment; a separate mutual maintenance fee applies. Client, under the purchase option; may
terminate its receipt of maintenance services by providing written notice to ADP no less Than thirty (30) days prior to the end of the
then current arcual coverage period. ADP is not required to rebate to Client any maintenance fees relating to a current or prior
coverage period. ( NOTE: If Client selects the purchase option but opts not to receive ( or terminates) maintenance services hereunder

by executing a waiver of maintenance services, any such services provided by ADP at Client' s request will be subject to ADP' s then
current charges for such services.) No Timeclock Equipment maintenance is done at the Client site. Client shall bear all

delivery/shipping costs and all risk of loss during shipment/delivery ofTimeclock Equipment relating to maintenance services. 
8. Maintenance Semites. ADP will maintain the Timeclock Equipment to be free from defects in material and workmanship as

follows: Any parts found to be defective ( except as specifically excluded below) shall be replaced or repaired, at ADP's or its
designee' s option, without charge for parts or labor, provided that the Timeclock Equipment has been properly installed and
maintained by Client and provided that such equipment has been used in accordance with this Agreement and any online or shrink- 
wrap terms or license, or other accompanying documentation including, but not limited to, Client' s Sales Order provided by ADP or
its designee and has not been subject to abuse or tampering. The foregoing repairs and replacements may be made only by ADP or its
designee, and will be made only after ADP or its designee is notified of a problem, receives delivery from Client of the Timeclock
Equipment at issue and determines that it results from defective materials or workmanship. Notwithstanding the foregoing, ADP may
deliver a temporary replacement item for Client' s use while such determination is being made with respect to the Timeclock
Equipment in question. Repairs and replacements required as a result of any of the following shall not be included in the foregoing
maintenance services and shall be charged at ADP's then current rates: ( i) damage, defects, or malfunctions resulting from misuse, 
accident, neglect, tappering, unusual physical, or electrical stress, or causes other than normal or intended use; ( ii) failure of Client to
provide and maintain o suitable installation environment; ( iii) any alterations made to or any devices not provided by ADP attached to
the Timeclock Equipment; and ( iv) malfunctions resulting from use of badges or supplies not approved by ADP. 
Upgrades. In order to keep the Time Products current, ADP may from time to time perfonn maintenance fixes and other upgrades to
the Time Products Client is then receiving. ADP will perfonn these upgrades on Client' s behalf for all hosted products. For non - 
hosted products, Client %sill be required to install the upgrade provided by ADP in accordance with the written notice provided to
Client. 
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ANNEX D

IIR, BENEFITS ANI) TALENT MANAGEMENT SERVICES

Billing for Services. If Client is purchasing IIR Services and the pricing for such Services is not bundled with Client' s
pricing for Payroll Processing services, billing for such Services will begin on the earlier of (i) the date That the services
are available for use by Client in a production environment OR ( ii) ninety ( 90) days from the Effective Date except if
Client orders HR, Benefits or 'Talent Management Services after lune 17, 2015 ( the " Order Window Date") billing will
commence ninety ( 90) days after the ADP implementation center initially contacts Client to commence implementation. 
If the Services Client is purchasing pursuant to this Annex D are bundled with Payroll Processing Services, then billing
for such Services shall commence in accordance with the terms of Section 2 of Annex B. 

2. Initial Setup Services. Client shall promptly deliver to ADP the Client Content required by ADP to perform initial setup
services. Such information and materials shall be in an electronic file foment acceptable to APP. 

3. Additional Configuration. After completion of initial setup services, any subsequent changes Client requests to the
configuration of the Client Content in die HR and/ or Benefits module will be charged at ADP' s then current benefits
maintenance fees. 

4. ADI' Carrier Connection®. If Client is receiving the Benefits products and services and elects the ADP Carrier
Connection service, ADP, or its authorized agent( s), will electronically transmit employee data, including employee
benefits enrollment data, to Client' s carricrs or other third parties authorized by Client, and Client authorizes ADP and its
authorized agent( s), to provide such transmission on Client' s behalf. Additionally, commencement of the Carrier
Connection service is subject to Client completing the configuration setup of Client Content and the format of such
transmission to the designated carricrs. ADP' s ability to transmit Client' s employee benefits enrollment data is subject to
the provision by the designated carriers of a current functional interlace between the benefits module and the designated
carriers' systems. ADP will not be obligated to transmit Client' s data to the designated carriers if at any time Client' s
designated carriers fail to provide the proper interface as described above. If Client requires the development of any
special interfaces in order to transmit such data to the designated carriers, all work performed by ADP to create such
interfaces will be at ADP' s then current fees for such services. Client is responsible for promptly reviewing all records of
carrier transmissions and other reports prepared by ADP for validity and accuracy according to Client' s records, and
Client Will notify ADP of any discrepancies promptly after receipt thereof. In the evert of an error or omission in the
Caner Connection services caused by ADP, ADP will correct such error or omission, provided that Client promptly
advises ADP of such error or omission. Client shall remain responsible Ion transmission of all enrollment/ disenrolltnent
data to Client' s carriers other third parties authorized by Client until ADP confirms that carrier connection
implementation is complete. 

5. Talent Management Services. Talent Management Services includes Performance, Recruitment and Compensation
Management products and services

6. Hiring Practices. Client represents and Warrants that it will use Talent Management Services for its own hiring and/or
HR management purposes only. Client acknowledges and agrees that ADP will not be deemed to be involved in any
hiring decisions or evaluation of candidates in connection with the recruitment services, or with any compensation
decisions in connection with the compensation management services. 

7. Customized Content. Client understands and agrees that to the extent it chooses to customize any content or
documents made available to job candidates through Talent Management Services, including but not limited to job
descriptions, online application instructions and questions, Client is responsible for the content of any such customization. 

Client acknowledges that any content provided by the Talent Management Services may not he suitable for all situations
or in all locations. Client should review applicable laws in the jurisdictions in which Client operates and should consult
with its own legal counsel prior to utilizing the services. 

8. Sensitive Data. If Client implements the Talent Management Services to collect any sensitive data elements ( or special
categories of data), Client shall comply with any additional requirements for the processing of these data elements, and it
shall be responsible for respecting all individual rights of access, correction or deletion and for responding to any
individual or regulatory, inquiries. 
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WorkiorceNow

ANNEX E

Essential ACA

Lite ACA

1. Description. ADP will provide the Essential ACA solution specified in the Sales Order (and any applicable service specification) 
collectively, the " Essential ACA solution") to Client in accordance %vial the Terms of this Agreement. Clients must use

ADP Workforce Nm%g4 Payroll, HR and Benefits services in order to receive the Essential ACA solution. For those Clients that

order Essential ACA after June 17, 2015 ( the " Order Window Date"), the Lite ACA solution described below will be

provided to help enable Clients to meet Ihc 2015 reporting requirements for Forms 1094- C and 1095- C ( the " Forms") and
thereafter Client will be transitioned to Essential ACA prior to the next required filing period. 
A. Essential ACA. Essential ACA is a technology and software solution to assist in managing compliance needs related to the
Affordable Care Act (ACA), including eligibility calculations and affordability determinations, preparation and electronic filing of
the Fonts, and access to evidence of benefit offering information and benefit offering audit reports. The ability to file the Fonts
using the Essential ACA solution requires the Client 10 be implemented on the AI) P Workforce Now Payroll, HR and Benefits
modules. 

II. Lite ACA. Lite ACA is a technology and software tool to assist clients in the preparation and, where applicable, electronic
filing of the Forms for Ihc 2015 reporting period. Lite ACA will be provided to clients drat order Essential ACA after the Order
Window Date for the 2015 reporting period, and clients will be transitioned to Essential ACA for the 2016 reporting period and
beyond. Lite ACA enables clients to generate the Forms for the 2015 reporting period and, for those clients that are rcquircd to
electronically file the Forms, provide Client the ability to compile the rcquircd data in a format suitable for such electronic
filing. Notwithstanding Section 2 below, Client will he required to input all Client Content required for the preparation of the
Forms into the Lite ACA solution and, where applicable, to file the Forms electronically. 

2. Delivery of Client Content. Client shall promptly deliver to ADP the Client Content as required by ADP in an electronic file
format specified by and accessible to ADP and will include any materials relating to Client and necessary for incorporation
in the Essential ACA solution, including, but not limited to, any Human Resources, Payroll, Time and Labor, Benefits, Form 1- 9, 

and/ or financial data. 

3. Client ACA Liaison. Prior to the commencement of ADP' s provision of the ! Essential ACA solution, Client shall designate in

writing to ADP the name of one person who shall serve as ADP' s principal designated contact for the Essential ACA solution ( the
Client ACA Liaison"). Client hereby represents and warrants to ADP that the Client ACA Liaison has, and shall at all times have, 
the requisite authority to transmit information, directions and instructions on behalf of Client. The Client ACA Liaison also shall
be deemed to have authority to issue, execute, grant, or provide any approvals ( other than amendments to this Agreement), 
requests, notices, or other communications required or permitted under this Agreement or requested by ADP in connection with
the Essential ACA solution. Client shall designate an alternate Client ACA Liaison in the event the principal Client ACA Liaison
is not available. 

4. Client Instructions. In the event ADP shall have any questions relating to a particular set of facts or Client directions, then ADP
shall request clarification from the Client ACA Liaison. The Client ACA Liaison shall have the responsibility, to obtain answers to
any such questions or objections and ADP shall be entitled to rely upon such answers and to follow any directions conununicaled
by the Client ACA Liaison. Client authorizes ADI' to release employee -related data to third party vendors of Client as are
designated by Client from time to time. ADP shall be under no duty to question the measures taken or directions provided by
Client pursuant to any section of This Annex E. 

5. Disclaimer. NOTWITHSTANDING ANYTHING ' 1' 0 THE CONTRARY CONTAINED HEREIN OR IN TIIE SCOPE OF

SERVICES, CLIENT EXPRESSLY ACICNOWLEDGES THAT ADP IS NOT TIIE "ADMINISTRATOR" OR " PLAN

ADMINISTRATOR" AS DEFINED IN SECf1ON 3( I6)(A) OF ERISA AND SECI' ION 414( g) OF TH IS INTEIRNAI, 
REVENUE CODE, RESPECTIVELY, NOR IS ADP A " FIDUCIARY" WITHIN TIIE MEANING OF ERISA SECTION

3( 21). ADP SIIALL NOT EXERCISE ANY DISCRETIONARY AUTHORITY OR DISCRETIONARY CONTROL

RESPECTING MANAGEMENT OF ANY BENEFIT PLANS SPONSORED OR OFFERED BY CLIENT. ADP IIAS NO

DISCRETIONARY AUT IIORflY 012 DISCRE' T' IONARY RESPONSIBILITY IN THE ADMINISTRATION 011 THE
CLIENT' S BENEFIT PLANS). 

6. Implementation Services. ADP will assist Client in implementing the Essential ACA solution for the benefit of and in
conjunction with Client in accordance with tie provisions ofSections 7 and 8 below, ADP will use commercially reasonable
efforts to complete the implementation services in a timely manner. ADI' shall provide instnwtiens on the use of the Lite
ACA solution in conjunction with ADP Workforce Now. 

7. Conversion of Data; Required 'Timeline. 

A. file ACA. Client shall be responsible for the accuracy, entry and review of all Client data related to the preparation of the
Forams and for those Clients that are required or desire to electronically file the Fonts, the submission of the electronic filing of the
Forms. ADP will not perform any conversion, refinement, purification or reformatting of Client information. Client will be
required to input all Client data required for the preparation of the Forms and the preparation for electronic filing of the Fomis into
Ihc Lite ACA solution and for the submission of the Forms for electronic filing within the specified IRS filing deadline. ADP will
not define what information or codes must be input on the Forms. Client understands and agrees that in the event that Client fails

to enter all required Client infomation in the Lite ACA solution or fails to electronically submit the Forms, Client will not be
eligible for credit of any fees paid for the Lite ACA solution and Client shall be liable for any and all liabilities, claims, 
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penalties, damages, forfeitures, suits, and the costs and expenses incident thereto, arising from or claimed to have arisen from the
Client' s use of the Lite ACA solution. Client is responsible for the accuracy of all Client information and will review for accuracy
the preview of the Fonns prior to submitting the Forms either by nail or by electronic filing. In the event that a Fonn 1094- C
or 1095- C needs to be refiled duc to an inaccuracy in the Client information, Client will be billed for such refiling. 
i3. Essential ACA. Client shall provide to ADP, such applicable Client files, databases and other information (the " Client

Files") as is necessary to permit the Essential ACA solution to be performed. Client oust provide the Client Files to ADP
by November I" of the year preceding the year in which the preparation and electronic filing of the Rim' s will be
provided. For purposes of clarification and example, in order for ADP to perform the preparation and electronic filing of
the Forms in January of 2016, Client oust provide the Client Files in accordance with the tenns and conditions of this
Annex F., and such Client Files must be accepted and converted by ADP by November 1, 2015. Client assumes the
responsibility for the Client Files to be transmitted to ADP, including, but not limited to, their condition, content, format, 
usability or correctness. Client shall perform all Client Files refinement, purification and refommlting in order for the
Essential ACA solution to be performed by ADP. With Client' s pre -approval, ADP shall be compensated on a time and
expense basis at ADP' s standard rales in effect at such time in the event ADP is required to perfonn any such refinement, 
purification or reformatting. Client will cooperate with ADP and provide ADI' with all necessary infonuation and
assistance required in order for ADP to successfully convert the Client Files. Client understands and agrees that ifClient
fails to provide the Client Files in order for such Client Files to be accepted and successfiilly convened by November
1"' in any given year, ADP will not provide the preparation and electronic filing of the Forms for that year and Client will
not be eligible for credit of any fees paid for the Essential ACA solution for that year. Client is responsible for the
accuracy of all Client Files and will review for accuracy the preview of the Font' s prior to filing. In the event that a Form
1094- C or 1095- C needs to be reeled due to an inaccuracy in the Client files, Client will be billed for such refiling. The
obligations described in this Section 7 shall apply to ongoing provision of Client Files to ADP by Client. 

8. Project Lead. Client will designate a project lead for the implementation of the Essential ACA solution and will promptly notify
ADP of the name, telephone number and email address of such person. The Client project lead will be deemed to have authority to
issue, execute, grant, or provide any approvals, requests, notices, or other communications required under this Annex E or
requested by the other party in connection with the implementation of the Essential ACA solution. The project lend will bring
appropriate personneVskillsets to the project as needed. 

9. Billing for Services. IfClient is purchasing Essential ACA Services and the pricing for such Services is not bundled with Client' s
pricing for Payroll Processing services, billing for such Services will begin on the earlier of (i) the dale that the services are
available for use by Client in a production environment OR (ii) ninety ( 90) days from the date that Client is first contacted by ADP
implementation (cam for commencement of implementation of Essential ACA. If the Services Client is purchasing pursuant to
this Annex E are bundled with Payroll Processing Services, then billing for such Services shall commence in accordance with the
tenns of Section 2 ofAnnex B. 

10. Licensed Entity. Notwithstanding the use in this Annex E of the word " ADP", in the event that ADP determines that all or a
portion of the Essential ACA solution may be subject to licensing or other regulatory requirements, such services shall be
performed solely by such wholly owned subsidiary of Automatic Data Processing, Inc. as shall be designated by ADP or such
licensed third parry as detemnined by ADP. 

ADP Proprietary and Confidential ADP Magor Account Services
Revised: 6/ 17/ 2015 E- 2



Commercial Leasing

PROMISSORY NOTE

Dale) 

FOR VALUED RECEIVED, the undersigned Client' s Legal Business Name with an

address at Client' s address, city, state & zip code (" Maker") hereby promises to

pay to the order of ADP COMMERCIAL LEASING, LLC, having its principal place
of business at 15 Waterview Boulevard, Parsippany, NJ 07054 (" Holder") the principal
sum of Insert dollar amount ( $ xxx,xxxrx) as follows: twenty four ( 24) 
consecutive monthly installments each in the amount of $x„rxxxxt commencing on

Insert first due date ( go -live date) or on a date not to exceed 120 days fain this

date, and continuing on the same day of each month thereafter until paid in full. 

Maker may at any time prepay all or any part of this Promissory Note without premium
or penalty. Prepayments shall be applied to principal. All payments hereunder shall be
made in lawful money of the United States of America to Holder at its address set forth
above or at such place Holder may subsequently specify. 

Notwithstanding the foregoing, the entire unpaid balance of this Promissory Note shall
immediately become payable at the election of the Holder in the event ( a) Maker should
default in the payment of any installment due hereunder, which default shall not be
remedied for a period of ten ( 10) days thereafter, ( b) a petition by or against Maker for
relief under any bankruptcy or insolvency laws shall have been filed, or an assignment by
Maker or any of its property for the benefit of creditors shall have occurred, or ( c) Maker
is in default under the terms and conditions of any other agreement by and between
Maker and Holder or any of Holder' s affiliated companies. 

Maker hereby waives presentment, demand for payment, protest and notice of dishonor
or this Promissory Note, and authorizes Holder without notice to grant extensions of time
for payment hereof, and to grant other indulgences of forbearance hereunder. Maker

agrees that it shall pay all attorneys' fees incurred by Holder in connection with any
collection proceeding under this Promissory Note. 

This Promissory Note shall be governed by and constructed in accordance with the laws
of the State of New Jersey. Intended to be legally bound hereby, the Maker has executed
this Promissory Note as of the date written above. 

Client' s Legal Business Name

By: Signor' s Name Printed

Signature: 

Sign Date: 



DOE x YES ND

X New Client Parent Co. Code

Additional Business

Parent Company

DM Name OM Cade Pro. % Setup Region

ADP Sales Assodato

X

Date Client Authorization

X

Dale Sales Manager Dale

Est. Start Date Prod. Coda Co. Cods

Workforce Now Sales Order iw

TAXPAYER LEGAL NAME

City of File
Legal Address

541123M Street East

CIN. State, Zip

Fife, WA 06424

Canty

Pierce

Payroll Contact

Tony Cullenon

Eaeawe Contact

Tony Collation
Phone

253-022- 2489

Email

lcugeton® dtyoltita.org

Phone

253-922- 2489

Email

loullerton® cEyoflde.org

Baling Address Of different from legal) 

C

City. State. Zip

0

Canty

0

Sates Order based on 145 I paid employee(s) 

Modules Freq. Processing Implementation Annual Comments

Workforce Now 'Latest Version' Additional Business Sale SSM.Monthhy Must have HRIBenelils Module- eddl lees apply

Essential ACA Is being sold lo: New Piens

WFN HR Services: 

Essential ACA - SCN 1W - F01900; 11. 60 / Pay / Month 12 5217. 50 5750.00 2, 610.00

Annual 1094/10950 Reporting See ACA Services Statement al Wok /or a full detail

Evidence or Benefit ORedng Screens & Reporting 0f additional work and cost float may apply. 

ACA Initial Configuration includes: 

ACA Landing Page Setup Only one sales order to Parent Code regtlred. 

Measurement 8 Stability Periods Setup 8. Support include total employee count for all controls attached

to this Workforce Now database

Billing: ACA and any otner module added to HH' s bundle is based on alt employees in No dat base that have not been' eitived ADP will begin 01 ing the ACA Foe upon activation. 
BIIIIng Frequency must follow how HR Is biller) 

Special Notes: 

Total per Processing Fee q 5217. 50 52,610.00

t 5] 50. 00

b

b
Total ) 2, 610.00

DOE x YES ND

X New Client Parent Co. Code

Additional Business

Parent Company

DM Name OM Cade Pro. % Setup Region

ADP Sales Assodato

X

Date Client Authorization

X

Dale Sales Manager Dale



E ACA Services Statement of Work

TAXPAYER LECA(. NAME: City of Fife

Legal Address

5411 23rd Street East

City, Stale, Zip

Fife, WA 9842• I' ieree

Payroll Contac) 

Tony Cultenon

Executive Contact

Tony Cullcnon 253- 922- 2489

Phone

253- 922- 2489

Email

Icullenonl„Dcityoffe.org

l'hone

253. 922- 2489

Entail

Icullenonncityoffife.org

A. Historical

Historical limos

Options below

Option 1: 

ACA Hours Data Conversion: Need depends on actual ADI' Payroll

will allow Workforce Now In calculate' ACA Reheat Slants. Without sysie n calculation, 

vary based ou the extent of history the client wishes to bring over. 

Client does not need or already has hours history in Workforce Now
Check here ifclient does not need options 2, 3 or4 below; If not checked. please

ACA Historical Hours Import: When client elects to upload up l0 12 months of
Client Elects: No Clrn/ge

ACA Historical ) lours import*: When up to 12 months ofhours history is required
lncllules: Extraction, conversion and import into Workforce Now on the client's behalf; 

Client Elects: 51, 000 Conversion Fee (SCA`: 47 R00116) 

Full Check History Conversion*: When importing up to 4 years' worth ofhistory
Includes: Extraction, conversion and import into Workforce Now on the client' s behalf; 

Client Elects: 82,600 Conversion Fee (SCAT: 47 R00111) 

3 or 4, Letter Agreement Required; Note prior vendor name here: 

Start Date

client con code employees as ' furs Time' nr 'full .1' iine'. 

select ONI.Y one of the 3 options listed below

hours history themselves

Limited to one source/ vendor

is needed

Limited to one source / vendor

Option 2: 

Option 3; 

Option 4: 

For Options

13. Medical

Option 1: 

Benefit flan & Ilistorieal Data Support: Need depends on actual Benefits Module Stilrt Date &' Medical.Plan Year

Client does not need; Already hos active plans with effective dating & historical data loaded in Workforce Nov Benefits Module
Check here if client does not need options 2 OR 3 below; If not checked, please select options 2 and/ or 3 listed below

Current Medical l' Iau Creation: Required only for migrating HR Profle(1• CI'W), HR eXpen( Pay eXpert) & Essential I IR ( WFN v2) clients that
need a medical plan created, post migration, in Essential HR & Benefits. / Not needed for clients upgrading to Enhanced HR with Enhanced Benefits
Includes: Creation of Curren) flan, Enrollment & Dependent Ilistory going back to beginning ofcurrcnl calendar year
Client Elects: 5500 Conversion Fee ( SCN: 47 F00064) 

ACA Employee Load: Required only if medical plan runs on a fiscal year or Benefits Module is setup mid -calendar year
Includes: Importing liffeclive Date, ACA Status, Minimum Value Provided, Cost of Employee -nilly Coverage fur current calendar year
Client Elects: 5500 Conversion Fee ( SCN 47 F00063) 

Option 2: 

Option 3: 

C. Self Funded

Option 1: 

Self insured Phan Support

Client does not have n Self Funded/ Self Insured Medical flan

Check here ifclicnt has a Fully Insured medical plan OR had the ADI' Benefits Module active as ofimmary I

ACA Dependent load: Required only if SelfFunded/ Self Insured plans and client is selling tip Benefits Module mid -calendar year
Includes: Importing Effective Dale, Covered Dependents and prior plan creation ( if applicable) going hack to beginning of current calendar year
Client Elects: 8500 Conversion Fee ( SCN: 47 F00065) 

Option 2: 

Tenn, A Condition :( lunges in pojta scope and/ or warmest, imCnuVC.\te•ml limn suchat dela beyond
flanges or addition la the anerxol of mark shall be subject to Pim changes to the ramal course of landless. 

Upon completion NI le semi es, Client nal imnedlhb DAIS ADP if the swim and deliverables outlined
notifies ADP nidi. 0 lamina dap of the date of matmlelimot the voten. 

In dement that Clem terminates this SOW or IM Andmem and most hereunder has Elrod, goosed, 
and pa) ik Is) Client to ADP within 5 data of doors invoice. 

As pan of the scope of this Sletarcnl of Work, cuvemiudan prefects mill M rutin d W ad supported by ADP
coinciding nilh en titan nlexa art mailable at Manual ma. Mtn IGs Intal b day period ;KtMint

This Suunent of Work is anaddendun tithe Agrnocd executed M 1M penin and is incorporated by edema
Inns the terns and conditions ofthis Addendum and Ow terns andcodilion of the Agreement, lis Addendum

Agreement unless ( Daily otherwise defined in this Addendum

Shu proposal( spinsthirty 4101 Ams after Proal tate Ino: signed Ayd1m Opwru & Rater

ADP control nor Impact tempWm< ae
at ADP' s & statim. 

In this lineman ofnod. have not

Clkd . trees that it is n onUcter

nilhin thirtyyID) dps following
mimesaa fm if detailed in

as a fully am fonh herein All
shall prevail, The tam booed

above only op* la rompantegbh

and palm cost Putts tar the statement of nod, m lel on Ihecnntl, r dale dull MI change. de ne

been cuishclonl) * theta. Senkes. including an) deliverable. will be deemed accepted by Client unlet Client

all teas and fres ircuned b5 ADP peior to the coati date of such 101101 en rad such amounts shall be de

delivery. Ongoing plum supper, additional change (MM I and adulation upgrades. including lm
this SOW ail' Epp!) to those Professional son ices hawing tooth SOW

Diller Inns and conditions N Ile Agreement, Ioll ronin in hull laden and enol. In IM nein of am conflict

in lie Agrnnwnlnnd mud in ' his Addendum shall have the same respective mminp as tel Ruth alt

999 ennNires or len: I'alfd through 5991015

ADP Sales Associate: Date: Client Authorization: Date: 

4Ud, Mi/ Iala15


