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P(IWEBEDsY.M
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Order Date: 0211112020

Branch:
Company Code:
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1s) 886-3944
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I

Contact(s)
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Method:Intemet
Device:

New

Balances (has the client
a payroll with a check

First Check
9t2020

First Input
7t2020

Promol: 6422 -Months 4, 5 and 6 FREE - Inside Sales

Total Savings with Promos: $1094.93

in the calender year they will
with ADP?): No

s0.00

l0 $ 170.45Payroll and HR Plus (Includes Zip Recruiter with 2
for ADP Complete Payroll and HR Plus

Tax (8.0%)

Total

$ 170.45

$119.23

s10.78

<$2

Once

Bi-Weekly

; Subtotal

(1.17o/o)

Promotions

$54.95

$12.95

$5.9s

Applied for Status (Fee Per State and Any Local ID Per Month)

Applied for Status for SUI ID (Per SUI ID Per Quarter)

Additional Jurisdiction (Fee Per Additional State & SUI
Jurisdiction Per Month)

$2s.00

$2s.00

$7.00w-2t1099:

W-2l1099 Information Primary Control:

,Delivery fee:

FeesA.dditional Features Fees AdditionalFeatures

CtG
By initialing to the left, you consent to ADP calling you at the telephone number you provided on the sales order to provide service and suppo( for

und."*icei you purchaied and to tell you about other and new ADP payroll and related services, via an automatic dialing system including using

prerecorded messages.

Comments

I hereby absolve ADB LLC, of any errors, penalties and interest payment responsibility arising from incorrect deposits, filings or payroll liability information prior to my

ADp start date. I will make all payroll taideposits for payrolls run before setup of AI)P's tax filing service. THE SERVICES, PzuCING, CONSENTS AND

AUTHORIZATIONS COVERED-BY THIS SALES ORDER ARE PROVIDED IN ACCORDANCE WITH THE TERMS AND CONDITIONS OF SERVICE FOR RL]N

POWERED BY ADP@ ONLINE PAYROLL SERVICES AND ANY ACCOMPANYING EXHIBITS C'RUN TERMS'). BY SIGNING THIS SALES ORDER THAT

INCLUDES THESE RUN TERMS, YOU ACKNOWLEDGE RECEIPT OF AND AGREE TO THESE RUN TERMS.

0211U2020

DateAuthorizationDateSales Associate

tGrab
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backing-up any information You are providing or using in connection with
RUN,

C Pavment SeMces lf You are receiving any of the Services that require ADP
lodebitfunds from Your account to pay Your third-party paynentobligations (e.9.,

Tax Filing, GPS, FSDD Services, TotalPay or Payroll Cad or other pay c€rd
(hereafler"Pay Card'), Pay-by-Pay, 401K and/orADPCheck Services) ("Payment
Services"), You will have sufficient, collected funds in Your account wlthin the
deadline established byADP to satisry allthird-party paynent obligations and any
ADP fe€s for Services. Paymenl Services are subjeci to lhe operating rules of
the Nalional Autornaled Clearing House Association ("NACHA"). ADP and
You agree to complywith the NACHA rules applicable to itwith respecttothe
Payment Services. ADP rnay commingle Your impounded tunds with other
clients', ADP'S or ADP-adminislered funds of a similar type. ALL AITiOUNTS
EARNED ON SUCH FUNDS WHILE HELD BY ADP wlLL BELONGTO ADP.
You acknowledge and agree that ADP will, with respect to lhe provision of
lhe Pay Card services, provide You wllh Pay Card marketing malerials lhat
You can make ava ila ble to Your employees, and implementation of Pay Card
as a direct deposit option for Your employees, You also acknowledge and
agree that the FSDD provisions ofthis Agreement will apply to Pay Cards.

D. Accuracv of Your lnformation. Review of Dala All Services provided to
You will be based on information provided to ADP by You and/or Your
employees (includlng proof of federal, state and local tax identification
numbers and payroll history). You agree lo provide accurale, complete and
timely informaUon and documeniation needed by ADP to perform the
Services, The person agreeing to these Terms or any olher person
designated in writing by that person, is Your authorized payroll conlacl ftom
whom ADP will take all instructions. ADP will not be liable for following such
instructions. You agree to have someone other than Your designated payroll
contact promptly and thoroughly review Your disbursemenl reports lo help
You spot and correct errors and inconsislencies and help preventfraud. You
agree to promptly review all disbursement records, certiflcaies (including any
COI's generated by You)and other reports You receive from ADPorthal You
produce or generale in connection with RUN, for validity and accuracy. You
will promptly deliver lo ADP any informalion regarding Your payroll,
employees and any other information or malerials of Yourc, regardless of
form (e.9., images, graphics, text, custom reports, etc.), 1o be included in the
Services, whelher included by ADP as part of its setup or other Serv ces or
by You or any ofYour employees ("Your Client Content'). Your Client Content
will be in an electronic lile format specirled by and accessible to ADP. Upon
completion of any setup orother Services or any request forcustom reports,
You will review Your Client Content provided 10 ADP as included in the
Services. By comm€ncing live' processing or using the Seruices, You
confirm lhatYour Clienl Content is accurate and complete. ADP willhave no
liability to You for any errors or inaccuracies in Your Client Content included
in the Services thatwas provided by You, or should have been reviewed and
approved byYou and You agree to indemnifyand hold AOP harmlessforany
damages resulting from Your or Your employees failure lo provide accurate
information. ADP may also perform other services related to RUN that You
may request (e.9., training, custom reports, Background Checks, TLI\,
services, HR Services, Health Care Tax Credrt Assist, unemploymenl claims
processing, Risk and Safety Processing, employment and income
verification, etc.), and such sewices wilL be covered by this Agreement at
ADP'S then current fees, if applicable. Certain of the Services to be provided
by ADP may be provided by subsidiaries or afllllales of ADP, LLC or by ADp s
subconiractors, and ADP will be responsible for the performance of those
subsidiaries, afllllates and subcontraclors-
E. Resoonsibilitv for Compl,ance with Laws The Servrces are designed to
help You comply wilh applicable laws and governmental regulations.
Nevertheless, You (and not ADP) will be responsible (i) for Your compliance
with alllaws and governmentalaegulalions affecting Your business generally,
including any rules and regulations applicable to ADP regarding kade
sancUons, export controls ortrade with prohibited parties and (ii)for any use
You make of the Services to help You comply with any applcable laws and
govemmental regulalions. You will not rely on use ofthe Services to compty
with any laws and governmental regulalions. Many federal, state and tocal
laws, rules and regulations, impose additional requkements, such as
employers must obta n consent from their employees, in conneclion with
direct deposit and/orthe use of electronic stalements. These laws vary and
it is Your respons ibility to ensure You are compliant with lhese laws regarding
electronic stalements and obtaining any consents, including for Print On
Demand capabilities, provid ng on-line access at Your work site, and direct
d€posil, as wellas forcomplying wiih any other applicable federat, state, locat
or other laws and governmental regulatlons affectinq Your business. You
represent lhat You verified the idenlily of each of Your emp oyees to whom
You willmake paymenis using ADP Prod ucts or Services through appropriate
documentalion provlded by such employee (e.q., l-9 documentation). you
also acknowledge thal You alone are resoorsibte for the designaLon of an
individual or vendor as a 'contractol' and ADP will have no tiabititv for your
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Terms and Conditions of Servico tor RUN Povver€d by ADP6 Online
Servic€s

These Terms and Conditions of Service ( Tems") are an agreemenl between
ADP, LLC and You. They apply to RUN Powered by ADPo online seNices
("RUN') as derined below. By subscribing to and/or using RUN, You
acknowledge that you have read, understand and expressly agree to be
bound by these Terms, including any modifications or !pdatos from time to
time. lfYou do not agree to these Terms, do not subscribe to or use RIJN.

"You" and "Your" means You, Your company, Your employees and any
agents You designate as users' of RIJN. You agree to be bound by these
Terms, any applicable additional lerms and any other terms and guidelines
found throughoul RIJN- "RLlN" or "Services" means the services which let
users report their employee or other data so ADP can calculate payroll and
payroll taxes and file taxes ("Tax Filing Services'), and print and deliver
checks and repo.ls, access and/or utilize ADP Markelplace services, HR411,
HR Training, HR HelpDesk, HR chatbots, any third party vendors accessed
through RUN, HR411 or other human resources conlent ("HR Services'),
lrack employee data, access Document Vault, Time and Labor Management
(TLI\,4') or unemploymenl claims sorvices, or produce a Certificate of
lnsurance ("COl") based on Your curent Wo.kers' Compensation policy
purchased through our affiliate, Aulomatic Dala Processing lnsurance
Agency, lnc. lf You choose to subscribe to and/or use any HR Services,
calculator lools, pre-employmeni or employmenl background checks
( Background Checks'), Document Vault, Health Care Tax Credit Assist,
unemployment claims, employment and income verification services or TLM
services ('Additional Business"), or if You purchase, migrate from, upgrade,
downgrade or remove any additional business. features or functionality,
lhese services will be included in "RUN" and the "Services' hereunder and
lhese Terms will control and be applicable to Add itiona I Business, migrations,
upgrades, features, services, downgrades or removals.

The SeNices, including but not llmited to Background Checks, Tax Fiing.
Pay Card (as defined herein) and, Risk and Salety Services and Full Service
Direcl Deposit (FSDD)/ADPCheck (ADP pays Your employees from ADP'S
own bank account) are available for as long as You meet any eligibility
requiremenls, which may include credit checks of You and Your principals,
including any of Your owners, identificalion verificalion of You, Your
employees and any of Your owners, and other authentication procedures-
You acknowledge and agree that these credit checks and authentication
procedures may be performed byADP or a thhd party and ADP may disclose
the information provided, including any personal information, to such third
parlies for this purpose, and may requke that You sign additional forms. You
understand and acknowledge lhal access to lhe SeNices shall be
conditioned upon You, Your employees and any owners passing any ADP
authenticalion and credentieling processes prior to implementation, and
passing any additional credentialing or authenticalion that ADP may deem
necessary in conneclion with the Services provided. You further understand
that lhe provision ol products and/or services may be modified as ADP may
deem appropriate to assist AOP or any of its partners, affiliates, or
subsidiaries in complying wilh its legaland/or regulatory obligations.

You hereby absolve ADP of any enors, penallies and interesi payment
responsibility arising from inconecl deposits, filinqs or payroll liabilily information
prior to Your start date with ADP. You will make all tax deposils for payrolls run
belore setup oiADP'S tax fling service.

1 . The Servic€s
A. Pedormance Slandard ADP will perform the Services in a professional
manner with personnel having such skills as requlred by the Services to
be perfomed.
B. Use of Services/Protection of Dala You wtll use the Services in
accordance with the instructions and reasonable policies communicated to
You and only for Your intemal business purposes. You may nol use lhe
Services, or any software or syslem used lo povide them, for commercial
software hosling services, You may notinlerfere with ordisrupt RUN seNers,
databases or any network connected lo lhem. You may not use RUN or ihe
services provided lhrough or in connection with RL,N to violate any law,
statute or regulation; or conducl any other illegat activity; or to harvesl or
othe&ise collect informalion of thlrd parties, including e mait addresses,
without their express consent. You will not provide, directly or indirectly, any
of the Services or any partthereof, including any contents, information, tools,
calculators and resources, to any party other than Yoursslf. ADp will take
reasonable precautons lo prevent the loss of or alteration to your data files
in its possession including employing regular back-up procedures, but ADp
does not guarantee agalnst any loss or alteration of your data. ADp is not
and will notbe Your record keeper so, to the extent You believe it necessary,
You will keep copies of all documents or information detivered to ADp in
conneclion with the Services. You are responsible for maintaining and
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designation(s). No state or federal agency monitors or assumes anyA responsibility for the financial solvency of third-pary tax filers.

lmportant Tax lnformation (lRS Oisclosure): Notwithstanding Your
engagement of ADP to provide ADP Tax Services, You are responsible for
the timely filing of payroll tax returns and lhe timely payment of payroll taxes
for Your employees. The lntemal Revenue Service recommends that
employers enroll in the lJ.S. Treasury Department's Electronic Federal Tax
Payment System (EFTPS) to monitor theh accounts and ensure lhat timely
tax pa),rnents are being made for them. Online enrollrhent in EFTPS is
available at !4ll!el1psj9y; an enrollmenl form may also be obtained by
calling (800) 5554477. Stale trax authorities generally offer similar means lo
verify tax payments. You may contacl appropriate state offices directly for
details.

F. FSDD/ADPChecUPav Card For FSDO and Pay Card Seruic€s, before tha frst
credit tc the account ofany emplotee or other individual (a "Palee"), You willget
a signed and valid payee authorizalion frorn the Payee (a "Payee Au0ror2ation")
which will be in a fonn acceptable to ADP and comply wth NACHA rules and
applicable law and shall aulho{ize the initiation of credits lo the Payee s account
and debits of such account lo recover funds crediled to lhe account in error, You
will rctain a copy of each Payee Authorization dudng the p€riod the Payee
Authorization is in eflecl and for two years after and will provide a copy to ADP
upon request. You agree nol to di$nbub any ADPChecks to Payees belore 4:00
p.m. local tme on the banking day immediately before pay date. You also agree
to cooperate wlh ADP to recover funds credited lo any Payee's accoont in enor.
lf You want to stop payment on any ADPCheck, You will provide ADP with a

written stop payment request in the form provided by ADP. ADP will, wihin 24
hours of receipt of the request, place a stop payment order with ADP s bank. You
will not request ADP stop payment on any AOPCheck which represents funds to
which a Payee is rightly entitled. You agree to indemniry, defend and hold
harfiless ADP and its affiliates and their successors and assigns ftom and against
any liability whatsoever from slopping payment on any ADPCheck requestsd by
You and from and against allaclions, suits,losses, daims, damages, ciarges and

expenses includjng attomeys fees, in any claims or suib arising because ol a
request to stop palment, including claims made by a "holder in due course" of
such check. lf You subsc{ibe to the use of any Pay Card SeNices, You also agree
to the Pay Card SeNices terms attached to these Terms as Exhibit A, which
are incorporaled into theselerms as iffully set forth By agreeing lo or sign ing

lhese Terms You acknowledoe receipt ofthe Pay Card terms in ExhibitA and
agree to perform allobligations set forth in Exhibil A.

G. Backoround Checks wll be provided by ADP Screening and Seleclion
Services, lnc. (SASS'), an affiliate ofADP. lf You ask for and are given access to
receive Background Checks Services, as may be modified, enhanced or changed
by ADP from iime to time, ADP willpovide You with operating guidelines wilh
the procedures for Your uso ofthe Background Check Services (the'Guide")
You willbe required to pass the SASS credentialing process. lfYou do not pass

lhis process, ADP may require additional information or deny access to lhe
Background Check Sewices. You understand thatthe Guide maybeamended
from time to time by ADP and You will have access lo such amendments
online, You acknowledge that You have internet access so You can access
the Guide as made available by ADP. You will sign and deliver lo ADP any
documents and forms ADP deems necessary to provide You with the
Background Check Services under any requirements of governm€ntal data
sources and consumer reporting agencies for which ADP is a reseller, or
under appliceble laws and regulations. Subscription'based programs are not
available to orqanizations providing stafflng_related services, property

management compani6s or resellers (i.e., companies who do background
checks for other companies) and are only available for employmenl
screening. ADP willabide by allofthe provisions ofthe Fair Credit Reporting
Acl, as amended ('FCRA"), as applicable lo the obligations of ADP acting
as a consumer reporting agency in providing Background Check SeNices.
ADP will follow reasonable quality assurance procedures with respect to
obtaining reports hereunder. However, Yo! recognize thal information within
such reports is obtained and managed t y fallible sources and ADP does not
guarantee or ensure the accuracy or depth of information provided. The

aarties acknowledge and agree thatADP will nol be deemed to be providing

legaladvice lo You in connection with the Background chock Services orany
HR Services. You understand lhat the Background Check Services made

available to You through a subscription_based program wll have applicable
limits, as indicated on Your Sal€s Order or similar document, and that there
are additionalfees when ordering a New York Consolidated Criminal History
Report and/or when a search requires a New York county cdminal hislory

search. To the extenl that You order Background Checks which exceed or

differ from the number and type included in Your Services, You will be

charged by SASS for the amounls due for the excess number or different
services. You agree lo pay ADP for Background Checks You order that are

not included in Your Services, as well as for applicable fees when ordering a

New York Consolidated Criminal History Report and/or when a search
requkes a New Yoft county criminal history search. You acknowledge that
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so long as You have access lo Background Check Services, You will have
access to all Reporls ordered through the SASS background site for at least
one year (unless we tell You a of a shorter period). ll will be Your
responsibility to save or prinl any Reports as needed for You lo complywith
Your hiring and/or document retention policies. AOP will not deliver copies
of Reports to You once such Reporls are no longer available within the SASS
background screening site or afler lermination of the Background Check
Services or this Agreement, except as required by law. ADP will make
available addilional accounts to You upon Your written request. You will
provide any information AOP requires for establishing additional accounts.
You will ensure that the additional accounts €stablished at Your requesl by
ADP are for employment purposes only, and only in accordance with
applicable law. You will ensure thal the additional accounts and all
information received from ADP is used in strict compliance with the applicable
provisions of all federal. state and local laws and international law and all
regulations promulgated under any of lhem, including, but nol limited to, lhe
FCRA, the Americans with Disabilities Act (ADA 1990), allequal employment
opportunity laws and regulations,lo the exlent applicable, the Drivers Privacy
Protection Act and Federal Equal Credit Opportunity Act, and any specific
country (a'Privacy Lavl), whether or not deriving from the EU Data
Protection Directive 95/46/EC (the "Direclive). ln the event and lo the extent
of any conflict between the terms and conditions of this Section and
applicable law, the provision(s) of applicable Privacy Law will govern. ln
order for ADP to provide the Services hereunder, You will provide ADP with

lPersonal lnformation] pertaining to Your employees and former employees
as well as benellcianes, agents, consullants, contractors, vendors,
candidates and other individuals whose Personal Informalion is needed in
connection with the Services ('Data Subjocts"). "Affiliate" means, with
respect io any entity, any other entity that controls, is controlled by or under
control with such first entily. For purposes of this Agreement, "control" (or
variants of it) means the abilily, whether directly or ifldireclly, to direct lhe
managemenl and action of an entity by means of ownership, contract or
otherwise- You represent and warant that this Personal lnformaiion has
been collecled in accordancewith applicable Privacy LawsandthatYou have
the authorjty to provide such data lo ADP for processing as contempjaled by
this Agreement. Each of You and Your Affliates act as the'Controlle/' (as

deflned in the Directive), and each of ADP and its Afrlliates and
subcontractors providing Servic€s acl as the "Processor" (as deflned in lhe
Directive). ln its capacity as the Controller and also on behalf of its Affiliates
(each as a Controller with respect to its employees), You confirm that You
are duly empowered to granl ADP and ADP'S Afllliales and subcontractors,
each as a Processor, the right to access and process Data Subjects
Personal lnformation for the purposes of this Agreement so that each such
Affiliate ofYours shall be considered as having directly empow€red ADP and
each ADP Affiliate or subcontractor. You and Your Affiliates, as the
respective Controlle(s), will detemine the purposes of collecling,
processing, and otheftise using Personal lnformation of the Data Subjects
(as deUned below)and ADP will process such informalion only in accordance
with the Sales Order or other pricinq documentation and reasonable
inslructions received from You from time to time in connection with the
Services. ADP will at all t mes have implemented appropriate operational,
technical and organizational measuros thal are reasonably designed to
prolect Personal lnformation received from You against accidental or
unlawful destruction. alteration or unauthorized disclosure or access. Such
measures will ensure a level of security appropriate to the risks represented
by the processing and the nature of the data to be protected having regard

to the state of the art and lhe cosi of implementation. ln order to perform the
Services, Pe6onal lnformation may be processed (including access and
hosting) by ADP, its Affiliates or its subcontractors (collectively,

"Subprocessors") in counlries that do not have laws that have been

deemed adequate by the European Commission, including USA, Australia,
Tunisia, the Philippines and lndia, provided ADP and ils Afflliates have
implemented reasonable safeguards to protect Personal lnformation wilh
regard to allsuch processing, and provided furtherthati (a) ADP will exercise
appropriate due d iligence in selecling Subprocessors and remain responsible
for the quality of the Services and ihe Subprocessors' compliance with the
Privacy Laws applicable to data processors; (b) at Your request, ADP will
provide You with reasonable information as to (i) the idenlity of lhe
Subprocessors and the applicable main data flows, and (ii)the actions and

measures ADP has underiaken lo comply and monilor compliance with the
provisions of lhe Privacy Laws applicable to the Subprocessors; and (c)
where required by Privacy Laws and in consultation with You, AOP and You

will lake the necessary measures to allow lavl'ful transfers of Personal
lnformation to Subproc€ssors, including by using agreements conlaining
standard contraclual clauses or other documents or mechanisms approved
by the relevant data protection aulhorities. ADP will provide You with all

r;asonable information necessary to aliow You to obtain any applicable data
transfer authodzation in connection wilh lhe Services. You, as Data

Controller, shall cooperaie with ADP to ensure a timely deployment of the

documentation necessary to ensure the laMul processing of the Personal
lnformation in all countries where the Services are, or are requested lo be,
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provided. ADP will be entitled to suspend the relevant Services and be
excused from performance, if lho adequate documentation for lawful data
processing is nol complele- ln order to enabl€ You to fulfil Your dutios under
the applic€bl€ Privacy Law, ADP will, within a reasonable time of receipt,
notify You of any complaint, inquary or request (including access requesls
made pursuant lo Privacy Laws) relatod to Your or ADP'S obligalions under
applic€ble Privacy Laws. ADP willprovide You, atYourcost, with reasonable
cooperation and assistance and provide such informalion as may be
reasonably required for the purpose of responding to Data Subjects or
olheMise in order to enable You to comply with Your duties under Privacy
Law in relation lo such complaints, inquires and/oraccess reqlests.
H. TLM Producls {includino ezlaborManaoer@).
a) You will provide and install all power, wiring and cabling needed for the
installation of any daia or time collection devices (e.9., HandPunch,
Timeclock) (the'Timeclock Equipment"). You wilpay an installation and sel-
up fee for each unit of Timeclock Equipment it the equipment is installed on
Your premises by ADP.
b) You will not make any alterations or attach any device not provided by
ADP to the Timeclock Equipment. ADP will continue to own the Timeclock
Equipmenl unless You chose the purchase option and paid ADP the full
purchase price. lJnless You bought and paid for the Timeclock Equipmenl,
it will remain a separale item of personal property though attached to other
Timeclock Equipmentor realpropertyand You willnot remove the Timeclock
Equipment from the odginal installation sile withoul ADP's prior consent.
c) Upon termination or cancellation of this Agreement, TLM and/or Payroll
Services, You will, at Yourexpense, retum the Timeclock Equipment toADP
according to ADP's instructions. The Timeclock Equipmeni will be returned
in as good condition as received by You, exceptfor normalwear and tear. ll
lhe Timeclock Equipment is not rcturned within 30 days of termination, You
agree to purchase it at ADP'S retail pice at the time of lermination. lI
payment for the Timeclock Equipment is nol received within 30 days of any
demand for the retum oI the Equipment, ADP will be able to use any lawful
remedy to enforce its rights including, debiting the account You use forADP
Services and/or sending the accounl lo a collection agency for settlemenl.
The lerms ofthis Section c. will not apply ifprior to the time oftermination or
cancellation You had already purchased and paid for the Timectock
Equipmenl in full.
d) ADP warranls to You that the Timeclock Equipment will be free from
defects in material and workmanship at the date Timeclock Equipment is
shipped and for 90 days after. ADP'S sole obligation in case of any breach
of any warranttr conlained in these Terms will be to repairor replace, atADP'S
option, any defective ilems. This is the extent of ADP'S liabilityfora ctaims
related to Timeclock Equipment including contract and negtigence ctaims,
and will be Your sole remedy.
e) Maintenance seNices for the Timeclock Equipment (set forth betow in
Seclion 0 apply aulomatically toTimeclock Equipment underthe subscription
option and any maintenance charges are alreadyincluded in lhe monthly time
and labor managemenl subscription fees. The costs for maintenance
services forTimeclock Equipment underthe purchase oplion are not inctuded
in the purchase price and a separate annual maintenance fee will apply.
lJnder the purchase option, You ciln terminate Your receipt of maintenance
services by giving ADP written notice at least 30 days before the end of the
then current annual coverage period. ADP is nol required to reiurn any
maintenance fees relaling to a currenl or prior coverage period. (NOTE: lf
You selecl the purchase option but opt not to receive (or lerminate)
maintenance services by executing a waiver of maintenance services, any
such services provided byADP at Your request will be subjectto ADp's then
current charges for such s€Nices,) No Timeclock Equipmenl maintenance
is done al Your site. You wil{ b€ responsible for att delivery/shipping costs
and all risk of loss during shipmenudelivery ofTimeclock Equipment retating
to maintenance services.
f) ADP will maintain the Timeclock Equipment to be free from defects in
material and workmanship as follows:Any parts found to be defect ve (except
as specifically excluded below) will be.eplaced or repaired, al ADP'S or its
designee's option, without charge for parts or labor, if the Timeclock
Equipmenl was properly installed and meintained by You and if it has been
used in accordance with any documentalion or terms provided by ADP or its
designee and has nol 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 afler ADP or its designee is notified of a problem, receives
delivery from You of the Timeclock Equipment at issue and determines that
it results from defective malerjals or workmanship. Notwithstanding the
foregoing, ADP may deliver a lemporary replacement item for you to use
while ADP dotermines lhe cause ofthe issue with the Timeclock Equiprnent
in queslion. Repairs and replacements required as a resull o, any of the
following will not be included in the maintenance services and wiI be charged
at ADP'S then curont rates: a) Damage, defecls or malfunclions r€sulling
Irom mrsuse, accidenl, neglect, tampering, unusual physical or electrical
stress, or causes otherthan normalor intended use;b) Your failure to provide
and maintain a suitable installation environmenti c) Any changes made lo or
any devices not provided byADP atlached to the Timectock Equipment;and

d) Malfunclions resulting from use of badges or supplies not approved by
ADP,
g)ln order to keep the products current, ADP may perform maintenance lixes
and other upgrades to the TLM products You are receiving. ADP will pe orm
these upgrades on Your behalf for all hosled producls. For non-hosted
producls, You will need to install lhe upgrade provided by ADP pursuant to
the written notic€ provided io You.
h) The TLM Products are hosted by ADP in the lJnited States. The TLM
Products are intended for use by Uniled States employees afld to permil lhe
transmission of data within the United Stales only. You are responsible for
complying with all applicable data proteclion laws and represent that You
obtained any ernployee @nsents necessary (or othorwis€ have complaed
with applicable law) to transmit the information to ADP in the United States
or otherwise make the ADP TLi, Producls available to Your employees
outside the united States. The TLM Products may not be used or accessed
in any way that violales any applicable intemational, federal, state or local
laws and/or 169ulations.
l. HR Services
a) lfYou request and are permitted access to HR Services, You agree to use
such Services for research and reference purposes only and only for the
benelit of Your ernployer. By submitting any conlent to ADP through any HR
Services, includinq message boards, forums, chat rooms and chatbots, You
grant ADP a royalty-free, perpeiual, irevocable, world-wide license to use,
reproduce, modify, adapl, translate, create derivalive works from, dishibule,
publish and display all such content (in whole or in part) and to incorporate
such contenl in other works in any form, media or technology, whelher
currently exisling or hereafter developed. By submitting any conlenl to ADP,
You represent and waranl lo ADP that You have the unfettered right to give
such a license to ADP. You agree that You will not submit any content that
(a) infringes on the intelloctual property rights of any other person or entity,
unless You have the permission ofthe person or entity to submitthe conlenl
and grant lhe license provided herein, (b) violates the privacy or publicity
rights ofany other person or entity, unless You have the permission of such
person orentity to submit the content and thereby grani lhe license provided
herein, (c) is offensive, obscene. defamatory, threatening or abusive, (d)
advertises any other site or business or (e) contains computer programming
routines or 6ode designed to interfore in any way with the full, proper and
timely operation of RUN or any HR Services or any computer system.
b) l\,lateria s accessible from or added to any HR Services or web sites by
third parties, such as comments posted in discussion groups, documents, or
forms, are slrictly the responsibilily of the third party who added such
matedals or made them accessible. While ADP reserves the dght to monitor
th ird-party discussions or content and to remove mateials that ADP believes
are inappropriale. ADP neither endorses nor undertakes lo conlrol, monilor,
edil or assume responsibility forany such third-party materiatcontained in or
linked to any HR Services or web sites. Any relationship between You and
any third party relating lo HR Services shall be governed by any appticabte
agreement or terms of seNice between You and such third party and you
assume al responsibility and risk arising from Your use of and/or reliance
upon inlormation, guidance or advice received from such lhird party, whether
orally or in writing_
c)When You subscribe lo any HR Services You can make one attdbuted
copy of a document available through lhe HR Service for use within Your
organization, You may not make mulliple copies of documents withoul
expressed wrillen consenl. Excepl for individual copies and dkect use by
You, You may not copy, modify, distribute, display, hansmit, use or prepare
derivative works based on the HR Services or any of their conlents, or
remove orallerany copyright, trademark orother proprietary notice from any
part of the HR Seruices or any of the contents except where expressly
instrucled lo do so.
d) Pursuant to the Digital t\4illennlum Copyright Act, ADp has registered an
agent wth the U.S. Copyrighl Offce. Notices of ctaimed copyright
infringement on any web site should be directed to: Automatic Data
Processrng, lnc., One ADP Boulevard, I\,1S 325, Roseland, NJ 07068-1728.
Altn: Neal Feivelson.
e) Although ADP makes every reasonabte effort to ensure that the
information, tools and data provided through the HR Services, which include
the HR HelpDesk and HR Chatbots, are usefut, accurate, and curent. ADp
cannot guaranlee that the information, tools and data provided witt be erroF
free. By using lhe HR Services, You assume all responsibitily for and risk
adsing from Your use ofand reliance upon the contents of the HR Services.
You agree to defend, indemnify and hold harmless ADP and its affiliates and
their successors or assigns from and against any liability whatsoever arising
lrom or rslating in any way to Your uss of any HR Services.
J. Employmenl Verirlcation SeNices and Aulhorization as Agent.
a) To the exlent You have nol opted out of receipt ofemptoyment and income
verificatlon request management services (Employment Verificalion
Services), the terms rn this section will govern Your use of the Employment
Vedficalion Services. ADP curently provides the Employment Verification
Sorvices through The Work Number@, an Equifax Workforce Sotulions
service, though ADP reserves the rightlo provideth6m through anotherentjty
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(each, a "Verilication Agent'). Nolwithstanding anything to the contrary in
these Terms, You authorize AOP and its Voriflcation Agents to disclose, on
Your behalf, employment information (including employees' place of
employmentand employment status) and income information (including total
wages per year lo date and previous year income) of Your and Your
employees (or former employees) (collectively, 'Verification Data"), to
commercial, private, non-profit and governmental entities and their agents
(collectively, "Verifiers"), who wish to obtain or verify any of Your or Your
employees' (or former employees ) Verificalion Oata. Verification Dala will
be disclosed to Verifiers who certify they are enlitled to receive such data {as
described below) pursuant to lhe FCRA, and, in the case of income
information requests, who additionally certify they have a record oI the
employee's consenl to such disclosure or who utilize a sa,ary key. ln
accordance with FCRA, Verification Oata may be provided to Verifers where
(i) the employee has applied for a bene|l (such as credit, other employment
or social services assislance); (ii) the employee has obtained a bonefit and
the Verifi€r is seeking to (a) determine whether the employee is qualifi6d to
continue to receive the benefit; and/or (b) collecl a debt or enforca olher
obligations underlaken by the ernployee in connection with the benefil; or (iii)
the Verifier is otheMise entilled under FCRA to obtain the Verification Data.
ln certilying they have a record ofthe em ployee's consent, Verifiers gene.ally
rely on the employae's signature on the original application as authorization
for the Verifier to access the employee's income dala at the lime of the
application and throughout the life of the obligation. You understand that
Veriflers are charged for commercial verificalions processed through ADP or
its Veriflcation Agents.
b) Data Quality. lf requested by ADP, You agree lo work with ADP during
implsmentation to produce a tesl lile and validate the Verilication Data
included in the Veritication SeNices database using validation reports made
available by AOP or jls Verification Agents. ADP will update the Verific€tion
Services database with lhe applicable Vedtication Oata available in RUN or
through the Services.
c) Notice to Furnishers of lnformation: Obligations of Furnishers of
lnformation ('Notice to Furnishers"). You certifylhatYou have read the Notjce
lo Fumjshers provided to You at the foltowing URL:
httgsr/www.consumer-flc.qov/articles/pdf-0092-notice-toJumish6rs.pdf. You

proprietary right of any party; or (4) upload and store any conlenl related to
sex, violence, or any other illegal content. Uploading and storing such
information will be considered a violation of these Tems and will be cause
for immediale terminalion as set forth in Section 12. lfYou orADP terminate
lhis Agreement, Your access lo RUN will terminate bul You will have the
ability to retrieve and download Content stored in Document Vault for a
limited amounl of time.

understand Your obligations as a data fumisher set forth in such notic€ and
under FCRA which include duties regarding data accuracy and investigation
of disputes, and certify You will comply with all such obligations. You further
understand that if You do not comply with such obligations, ADP may conect
incorrecl Verilicalion Data on Your behalf or lerminate the Employment
Verification Services upon 90 days pdorwritten notice lo You.
d) Archival Copies. Notwithslanding anylhing to the contrary in these
Terms, You agree lhat, alter the termination of these Terms, ADP and its
Veriflcation Agents may maintain archival copies of lhe VerificaUon Datia as
needed lo show the discharge and fulflllment of obligations to Your
employees and former employees and the confidentialily provisions in these
Terms will continue lo apply during the time lhat ADP and its Verification
Agents maintain any such archivalcopies.
e) Additional Termination Provisions for Employment Verificat on Services-
ADP may, in its sole discretion, lerminate the Employment Verification
Services at any time upon 90 days prior written notice to You should a
Verificauon Agenl notify ADP that il is no longer willing to provide the
Employment Verification Services and ADP, afler taking commercially
reasonable sleps, cannot engage a successor Verification Agent.

3.@
lf You request and are approved to receive Background Check SeNices
which include receiving consumer reports and/or investigative consumer
reports (each individually, a 'Report" or collectively, "Roports') from ADP,
You acknowledge it is provided byADP solely al You r request and instruction
and thatAOP is not acting as Youragentand not making anyhiring decisions
for or on your behalf. You also certi, and agree: (1) To review the Notice to
Users of Reports: Obligations of Users ("Notice to Users") under the FCRA,
provided to You at www.adoselect.com\loldocs\FcRANotices-odl and
perform legal obligations as set forth in, and acknowledge receipt of, the
Notice to Users, (2) To use the infomation provided by ADP for one-trme use
for employment purposes only, and only in accordance with applicable law.
You may disclose information within any Report obtained from ADP
hereunder, to the consumer. potential employee or employee who is the
subject of such Report (each a "Consumer"), in accordance with applicable
law, (3) When applicable, to make a clear and conspicuous disclosure to the
Consumer, in writing and in a separate document belore requesting the
Report, that a Report may be obtained for employment purposes, (4) To
make a clear and accurate disclosure to lhe Consumer if an investigalive
consumer report (such as a reference check) will be obtained, including the
nature and the scope oflhe Report and a statemenl informing the Consumer
that additional information and a SummaryofRrghts is available, ifrequesled,
as requked by the FCRA, (5) To obtain the proper written authodzation iom
the Consumerforeach Report priorto requesting any Reporl and retain such
wrilten aulhorization, as required bylh€ FCRA. (6) To ensure fullcompliance
with the FCRA and othe. related federal and state statules and regulations,
as applicabje, to the Client, (7) By placing an order for a Reporl lhal, prior lo
placing each order, You provided the required disclosures to the Consumer
and received the required authorizations from lhe Consumer in accordance
with the FCRA, including but not limited to, 15 U.S.C. Sections 1681b(b)(2),
1681d(a). and 1681d(b), (8) That prior to placing each order for a Report,
You have provided to the Consumer a clear and conspicuous disclosure in
writing, consisting solely of the disclosure, that the Report may be obtained
for employment purposes and, when required by lhe FCRA, a copy of
Summary oI Righls. (9) That, if a Repon will be used for employment
purposes, when placing an orderfora Report, thatYou are certifying: (a) thal
You willcomplywith the pre-adverse and adverse action notice requiremenls
of the FCRA; and (b) that information from the consumer reporl will nol be
used in violation of any applicable domestic, international, federal, stale or
local law or regulation, including but not limited to, any applicable federal or
state equal employment opportunity law or regulation, (10) That if You form
an intent to take an adverse action based in whole or in part on any
information contained in a Report obtained from ADP, You must first provide
proper additional notice lo the applicant or employee, a copy ol lhe Report
obtained, and a Summary of Rights, as required by lhe FCRA or any olher
applicable law- After providing lhese addilional pre-adverse aclion nolices,
You will provide the Consumer a reasonable opportunity to dispute
information contained in a Report before making a final adverse hiring
decision or taking any other adverse action based on any informalion
contained in a Report. lf You then decide to make a final adverse action or
decision based in whole or in parl on any inlomalion contained in a Report
obtained from ADP, You agree to provide the applicant or employee such
additional notices as are required under the FCRA and any olher applicable
federal, slate and local law, including but not limited to: (1) the name,
eddress and telephone number of ADP; (2) a stalement lhal ADP did nol
make the adverse decision and is not able lo explain why the decision was
made; (3) a stalement selting forth the Consumer's right to obtain a free
disclosure ofthe Report from ADP if the Consumer makes the request within
60 days; and (4) a statemenl setting forth the Consumer's right to dispute
directly with ADP the accuracy or completeness ot any information in the
Report. To the exlent You request ADP to assist in any of such obllgations,
ADP will do so solely al Your direction and il will be clear that AOP was not
involved in any hiring decision and all applicant queslions as lo why hiring
decisions were made will be handled by You, ('1'1) To take all measures to
ensure that Reports will be requesled, accessed and/or viewed only by Your
designated representatives and only for employmant purposes, provided,
however, thal You may disclose information within any Report obtained from
ADP hereunder to an applicant or employee in accordance with applicable
law, (12) To be responsible for the final verification of the Consumer's
identity, (13) To be rssponsible for the security and dissemination oI the
custorner number provided to You by ADP, (14) To receive such
communications as ADP deems necessary to ensure You are made aware
of changes in procedure or applicable law, (15) To ensure that Your

2. OocumentVault
lf You requesl and are permitled access to Documenl Vault through RUN,
You agree to assume allrisk and liabilityforall documents, information, data
and content (colieclively 'Content') that You upload and store. You
undersland all Content may be prolected by intellectual property and You
must have the ights to all Conlent that You upload and slore. By affording
You accesslo DocumentVault, ADP is offering You a servicelhat allowsYou
to upload and store Your Content. By uploading Content into Document
Vaull, You agree and acknowledge that You are solely responsible for all
Content uploaded and slored by You and that ADP has no responsibilily or
obligation to monitor or notify You of any non-compliance relaled to Your use
of Document Vault. ADP is not responsible lor lhe accuracy, completeness,
appropriateness, or legalily of lhe Content that You upload and store. ADP
is not and will not be Your record keeper. Document Vault is a self-service
Ieature and You acknowledge thatwhileADP may access YourContenl, You
are solely responsible for complying with all applicable laws regarding
recordkeeping, record slorage and record retention with respecl to Your
Content. ADP will not be responsible for any lost, damaged or irrecoverable
content. By using Document Vault, You retain full ownership of all Content
thal You store- You agree that You will not us€ Document Vault to: (1)
upload, store, transmit or otherwise make availabl€ any Content that spreads
messages ofteror or depicts torture ordeath or illegalacls;(2) harm minors
in any way; (3) upload, store, transmil, or otheMise make available any
Content that infringes any palenl, trademark, trade secrel, copyright or other
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designated represenlatives will not attempl to obtain any Report on
themselves, associates, or any other person, excepl as part of their official
duties, You represent and warrant lo ADP that each of Your designated
representatives has, and will at all times have, the required authority to (i)
lransmit information, directions and instructions on Your behalfand (ii)issue,
execule, grant, or provide any approvals (other than amendments to this
Agreement), requests, notices, or olher communications required or
permitted under this Agreement or requested by ADP in connection with the
Background Check Seruices, (16) To not resell any Report or informalion in
the Reporl, (17) To notify ADP in writing within ten (10) days of any changes
to company name, federal tax identification number, address, lelephone
number, conlact person, sale or closure of business, merger, change in
ownership of 50% or more ofthe stock assels ofYour business that would in
any way affect Your right to request and receive Reports, You understand
that certain changes may require additional credentialing, (18) To, within ten
(10) days following ADP's request, mak€ availabl€ to ADP for an audjt such
records as AOP deems necessary to review Your compliance wilh this
Agreemenl and all applicable laws and regulations relating to the Backqrcund
Check Services being provided to You, A failure to cooperate wilh an audit
may result in the immediale suspension orterminalion of Background Check
SeNices; and (19) That You have read and understand Your obligations
under the FCRA and the penalties for requesting Reports under false
pretenses or knowingly wilhout a permissible purpose, and (20) That
notwilhstanding any samplo forms provided by ADP, in whatever format, for
the Background Check Sorvices, You are responsible for the conlent ofsuch

A. RUN, the Services, any content, malerials, tools, calculators, lext or
images and related software and systems are the licensed and/or owned
property of and embody the proprietary trade secret technology of AOP
and/or its licensors and are protected by copyright laws and inlernalional
copyright heaties, as well as other intellectual property laws. The fees You
pay ADP for RUN include a license fee lhat enlitles You to use the related
software and systems to access data processing services. The right to use
RUN and access the data processing services provided by RUN is granted
only to subscribers/licensees ofADP s RUN and their employees, forthe sole
purpose of using RUN, and this license terminates when You stop receiving
RUN. AOP grants You a non-exclusive, non-transferable license to use RUN
lo access dala processing services, and any related documentalion supplied
to You by AOP. Access to RUN and related systems and software are
licensed not sold. You may not modify, create derivative works from, reverse
engineer, decompiLe or disassemble or olherwise try to discover any trade
secret contained in RUN or in any software or system used lo provide RuN,
except and only to the exlent lhat applicable law expressly permits, despite
this limilation. You may nol transfer, sell, renl, lease, lend or use RUN, the
Services orany software orsystem used to provide them. to any third person
orforcommercial software hosting or other service bureau services, You may
not download all or any part of ADP'S proprietary software. You receive no
rights to RUN software or systems or intellectual property of ADP or its
licensors, except as expressly stated herein. ADP may te.minate or suspend
Youraccess to RUN or any related SeNices (in whole or in part)at any time,
wilh or without notice. if ADP has reason to believe that You have violated
these terms or are olherwise using the Services in an inappropriate manner.

4. Fe€s: Tares: Pavments
A. FeevTaxes You agree to pay ADP for he SeMces at the rates specified on
the Sal6s Order, digilal purchase page or receipt, or similar document, $fielher
produced on]ine, sent to You via email or olheMis€ provided to You by ADP. You
will pay AOP for any Servic€s, employees or additional services added by You in
the future at ADP'S then prevailing prices fo.lhe SeNices, additional s€Mces or
employees or any services You purchase lhrough lhe ADP Ma*olplace. ADP
does not impose a charge for accessing its mobile application, but third party
providers may charge fees to You io access data. You are solely responsible
for any third party fees or charges associated with accessing any mobile
application. You will also bs obligaled to pay any mainlenance fees or
charges assessed tor any 30-day period during which You have not
processed payroll (excluding digital purchasers of online payroll
subscriptions forwhich maintenance fees shallnot be applicable). lfYou are
a new ADP client processing on RUN, affer the initial six monlhs of service,
ADP may incrcase prices for the Services at any time utrcn at least 30 da),s prior
notice to Yoi.r. lf You previously processed payroll wth ADP on another payroll
platfilm, ADP may insease prices for the Services at any $me upon at least 30
days p or notice to You. lf You fail to pay any amount due hereunder, $hether by
acceleration or oth€lwise, You, on \,!fitten demand, agree lo pay interest at the
rate of 1.5% per month (or the maimum allow€d by law f less) on such past due
amount tom lhe due date unlil the payment date. You also agree to reimburse
ADP for any expenses incuned, including inlerest and reasonable attomey fees,
in collecling amounts due ADP hereunder. There will be added to all paynents
hereunder amounts equal to eny applicable taxes levied or based on this
Agreement, excluding taxes based on AOP'S net income. ln the eventthat, due
to changes in legal requirements, producl modilications or enhancements or
new product oflerings in connection wilh any Background Check, ADP
provides addilional seruices not otheMise included in lhe selecled
Background Check Services, as may be modffied, enhanced or changed by
ADP lrom lime to lime, such additionalservices will be provided subject to an
additional charge. ln addition, if any change in lhe implementation of the
Background Check Seruices occurc that requires ADP to devote resources,
spend time orother costs nol contemplated by this Agreemenl, You agree lo
pay such additional costs as required by ADP. lf You receive Background
Check SeMces, a service fee will apply when ordering the New York
Consolidated Criminal History Repod.
B. Pavments AD P accepts direct debit of fu nd s ("D D F ) as paymenl for the
Services. ADP will not accepl cash, checks, C.O.D. orders and wire
transfers for lhe Services. AOP does not accepl credit cards except in
limited circumstances for specific services. Your bank account will be
debiled, or Your credit card charged, as applicable. ADP may obtain pre-
approval from the credit card company for an amounl up to the amounl of
the order. Billing to Your credit card occurs once You click the Purchase
Now butlon. Forlhose specilic services for which ADP accepts creditcards,
the following are acceptedi Visa, I\rastercard, and American Express.
PLEASE NOTEi ADP is unable lo accept credit cards issued by banks
outside of th€ United Staies. Debit cards and check cards have daily
spending limitsthat may preventlhe processing ofYourorder. lf a purchase
is declined online due to creditcard issues, please ensure alldata is correct
and resubmit. lf the transaction is not accepted You will be unable to use
thal card for Your purchase and should use anolhercredit card.

RUN and related sollware and systems are intended to permit the
transmission of data from within the United States and may nol be used or
acc€ssed from outside the lJniled Slates or in any way thal violates any
applicable international, federal, slate or local laws and/or regulalions.
B. Teledata Clients: lf You are a Teledata client, You are not permitted lo
access or use the AoP proprietary soflware except to view Your company
dala. print standard reports and modify employee dala. You cannot use the
ADP proprietary software to run payroll. As a Teledata client You have
chosen lo lransmit Your payroll, tax and related information to ADP either by
fax or over the telephone to an AOP representative. Therefore, lhe license
and software use rights grantod under lhese Terms to use RUN do nol apply
to You except as noted above.
C. Mobile Devices. lf you are accessing RUN on a mobile device (a
"Device" ) or downloading the ADP mobile applicalion for Services ("Licensed
AppTication") on a Device, the following additional te.ms apply.

a) Services. The Services available through the Licensed Application are
llcensed, not sold, to You fo. use under these Terms, subject to the ADP
slandard terms of service currently governing ADP'S provision of SeNices to
You. lf you are downloading the Licensed Application onlo a Device to
access the SeNices, then the word'Site" as referenced herein then will be
deemed to mean "Licensed Application .

b) Scop€ of License. The license granted to You for th€ Licensed
Application, or by Your use of the Site on a Device, is a limited, non-
transterable license to use the Licensed Application or Site by means of a
Device that is approved for use for the Services, lhat You own orcontroland
as permitted bythe Oevice s usage rules. You may nol dislribute or make the
Services available over a network where they could be used by multiple
Devices al the same lime.
c) Commercial ltems. The Licensed Applcaton and related documenlation
are 'Commercial ltems , as that lerm is defined at 48 C.F.R- Seclion 2.101,
consisting of 'Commercial Computer Software" and'Commercial Computer
Software Documentation", as such terms are used in 48 C.F.R. Section
12.212 ot 48 C.F.R. Section 227.7202, as applicable. Consistent with 48
C. F. R. Sectio n '1 2.21 2 or 48 C. F. R. Seclion 227.7202-1 thtough 227 .72024,
as applicable, the Commercial Computer Soffware and Commercial
Computer Software Documenlation are being licensed lo US Govemment
end users (a) only as Commercial ltems and (b) with only those rights as are
granted to all other end users pursuant to the terms and conditions
herein. Unpublished rjghts reserved under the copyrjght laws of lhe United
States.
d) Access to other services from Devices. ln addition, third party services
and thkd party materials that may be accessed from, dlsplayed on or linked
to the Device are not available in alllanguagesor in allcountries. ADP makes
no representation thal such seNices and third party materials are approprjal€
or available for use in any particular location. To the extent You choose to
access such services or lhird party materials from your Device, yoLr do so at
Your own initialive and a.e responsible for compliance with any applicable
laws including, but not limiled lo, applicable locallaws. ADP, and its licensors,
reserve the right to change, suspend, remove, or disable access lo any
Services at any time without nolice. ln no event will ADP be liable for the
removalof or disabling ofaccess to any such Services. ADP may also impose
limits on the use of or access to certain Services, in any case and wilhoul
notice or liability.5. License to use the Services
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6. Account Securitv and Passwords
ln order to access and use RUN You will be required to provide proper
credentials including Your User Name, Password and any other
authentication required by AOP ("Authentication') to access RUN. You are
responsible for safeguarding the confidenliality of Your account information
(including user email address(es) and Your Aulhentication selected by You
orissued toYou) and agree to take any and allaclions necessary to maintain
the privacy ofYour Authentication for RIJN. You are responsible for any use
or misuse of Your account or RUN resulting from any third party using any
Authentication selected by You or issued to You. Besl practice is notto share
or permit access to, Your Authentic6tion, however, if You share or pormit
access to Your Authenticalion, including with or by any individual, contractor
or vendor, You are responsible for any use or misuse of Your account by
such individual, conlractor or vendor. ADP will have no liabilityfor any claims
or losses as a result of You sharing or allowing access to YourAuthentication.
You agree to notiry ADP immediately of any known or suspected
unauthorized access to or use of Your account, Aulhentication of any
individual user to whom You have issued Authentication or any other breach
oIsecu ty or misuse ofRUN knolyn to or suspected by You. You may change
Your Authenticalion al any time by following the instructions located under
the Security section ofthe Company Tab { My Secudty Profile" and "Change
My Password") in RUN. Data lransmitted through RUN is encrypted for the
user's paoteclion. However, the security of transmissions over the Internet
c:ln never be guaranteed. ADP is not responsible for any interception or
interrlption oI any communications through RIJN or related software or
systems orforchanges to or losses ofdala- ln orderto prolect You and Your
data, ADP may suspend Your use of the Services immediately, withoui
notice, pending an investigation, if any breach of security is sLrspected. ln
conneclion wilh the Background Check Services, You acknowledge that, for
secunty reasons, Your Background Check account may be inactivated by
ADP after a prolonged period of inactivitf provided, however, that
inactivation of an accoufit does not resull in termination of this Agreement.
ln the ev6nt Your Background Check accounl becomes inactive, You must
contactADPto reaclivatothe Background Gheck account. You acknowledge
lhat as a result of an accounl being deacljvaled, jn certain circumstances,
You may be required to provide new certifications with respect to Your
obligations under this Agreement and in connection with the Background
Check Services.

services; or (6) Your actions with Your employees or vendors, or the use of
lheir information.
C Thrrd oartv links, web sites, contenl and serMces.
a) ADP prohibits unauthorized links to the Site or the Services and the
framing of any information contained on ihe Site or any portion of the Site or
the Services. ADP reserves the righl lo disable any unaulhorized links or
frames. ADP has no responsibilily or liability for any material on other web
sites that may conlain links to the Site orthe Services. The Services and any
web sites may display, include or make available, services, content, dala,
information, applications, links, terms of use or materials of or from third
parties or provide links to certain third party web sites not under lhe conlrol
ofAoP. Third party materials and links to otherweb sites ars provided solely
as a convenience to You. You acknowledge and agtee thal ADP is not
responsible for examining or evaluating lhe conlent, accuracy,
completeness, timeliness, validity, copyright compliance, legality, decency,
quality or any other aspecl of such lhkd party materials or web sites. ADP
does not warrant or endorse and does noi assume and will not have any
liability or rosponsibility 1o You or any other person for any third party
services, terms, third party malerials ot web sites, orfor any olher malerials,
products, or se.vices of third parties. You also agree that any third party
charges that are necessary to use the Site or the SeNices, such as inlemet
charges and service provider charges, are Your responsibility and not that of
ADP. You understand thal by using any of the third party services, You may
encounter contenl that may be deemed offensive, indecenl, or objectionable,
which content may or may nol be identified as having explicit language, and
that the results of any search or entering of a particular URL may
aulomalically and unintentionally generate links or references to
objectionable mateial. Nevertheless, You agreelo use such services atYour
sole risk and ADP shall not have any liabilily to You for content lhat may be
found to be offensive, indecent, or obieclionable. ADP DOES NOT
ENDORSE, WARRANT, OR GUARANTEE ANY PRODUCT,
INFORMATION OR SERVICE OFFERED BY A THIRD PARTY THROUGH
THE SITE OR SERVICES. AND WILL NOT BE A PARTY TO OR IN ANY
WAY MONITOR ANY TRANSACTION BETWEEN ANY USER OF THE SITE
OR SERVICES AND ANY SUCH THIRD.PARTY PROVIDER,

b) Services available through or integrated with RUN. At limes, ADP may

make available lo You through RUN orthe Services, or integrate RUN orthe

Seruices wilh, the services of a third pa(y, either through a link, integralion,

or othelwise. ADP reserves the right to terminate such links, services or

integralions at any time for any reason. lf You use any thrrd party services

that are integrated wilh or linked to lhe Site or Services which require the

transmission, use, sharing, access or exchange ofYour Client Content or any

other payroll or other daia or information You provide to ADP or lh€ thkd

party, You are exprossly agreeing to the transmission, use, shadng, access

and exchange of such data belween ADP and the third party. Your use of

any third party services will be governed by any terms You agree to with the

third party and in the eventofany conflict between these Terms and anylhtd

parly terms, these Terms will apply to lhe provision of the RUN Services by

ADP to You.

c) Feedback. You acknowledge and agree that You orYour employees may

be asked or have the opportunity to provide suggestions, comments,

submissions, content or olher feedback regarding RUN or the Seruices

(" Feed back") either within RUN, directlytoanADP representalive, on anADP

web or socialmedia sile orthrough surveys or links toorfrom third party sites

that maycollect such information from You on behallofADP. You agree that

all F€edback will automatically become the proPerty of ADP, wathout any

compensation toYou oranyobligation for ADP to reviewthe Feaback, is and

will be g ven entirely voluntarily and any Feedback, even if dosignated or

deemed as confidential by You, will not creale any confidentiality obligation

for ADP. Furthermore, You hereby acknowledge and understand thal, with

respect to any Feedback, ADP is and willbefree to use, disclos€, reproduce,

license or olherwise distribute or redistribute, and exploit in any way the

Feedback provided to it as it sees fit, entiroly without obligalion or restriclion

of any kind on account of inlellectual pop€rly rights or otherwise. You

represenl and warranl lhat You own and have the right to provide such

Feedback and will indemnify and hold ADP harmless fiom and against any

claims resulting from a breach oflhis representalion and wananty.

7. 9is9!4Eq-d-l4aE34!csA. NEITHER ADP NOR lTS LICENSORS OR VENDORS MAKE ANY
REPRESENTATIONS OR WARRANTiES ABOUT THE CONDITION,
SUITABILITY, RELIABILITY. AVAILABILITY, COI\4PLETENESS,
SECURITY, TII\,!ELINESS, OR ACCURACY OF RUN OR THE SERVICES
OR ANY INFORMATION, CALCULATIONS, SOFTWARE OR OTHER
MATERIALS OR RESULTS INCLUDED IN OR AVAILABLE THROUGH
RUN OR THE SERVICES, FOR ANY PURPOSE, ALL OF THE
FOREGOING ARE PROVIDED "AS IS' WITHOUT WARRANTY OF ANY
KIND, THE SERVICES ARE PROVIDED AS A RESEARCH AND
REFERENCE TOOL ONLY AND OO NOT, AND ARE NOT INTENDED TO,
CONSITITUTE LEGAL ADVICE, ADP DOES NOT PROVIDE LEGAL
ADVICE, ADP ANO ITS LICENSORS AND VENDORS HEREBY DISCLAII\,4

ALL REPRESENTATIONS. WARRANTIES AND CONOITIONS, EXPRESS
OR IMPLIED, WITH REGARD TO RUN OR ANY INFORIVIATION,
CALCULATIONS. SOFTWARE OR OTHER I\,'TATERIALS OR RESULTS
INCLUDED IN OR AVAILABLE THROUGH RUN OR THE SERVICES,
INCLUDING ALL IIVPLIED WARRANTIES AND CONDITIONS OF

MERCHANTABILiTY, FITNESS FOR A PARTICULAR PURPOSE, TITLE
AND NON INFRINGEMENT.

WTHOUT LII.4ITING THE GENERALITY OF THE FOREGOING, YOU WlLL
BE RESPONSIBLE FOR (AND NEITHERADP NOR ITS LICENSORS OR

VENDORS WILL BE LIABLE FOR): ('1)THE CONSEOUENCES OF ANY
INSTRUCTIONS YOU MAY GIVE TO ADP; (2)YOUR FAILURE TO USE
RUN lN THE |\,!ANNER PRESCRIBED BY ADPi (3) YOUR FAILURE TO

PROTECT YOUR AUTHENTICATIoNi (4) [,4AlNTA|NlNG AND BACKING-
I.JP ANY INFORMATION YOU ARE PROVIOING OR USING IN

CONNECTION WITH THE ADP RUN SERVICES; AND (5) YOUR
FAILURE TO SUPPLY ACCURATE INPUT INFORMATION,
B. AOP will not be liable for any damage or losses, including damage, loss
or disclosure of data, accounts, revenue or business, arising out of or
otherwise related to (1) use of RUN by You or by any olher party to whom

You have given access to Your RIJN account informalion or RUN; (2) errors'
bugs or olher defocts in RllNi (3) lost company, employee or vendor
inlormation (e.g., payrcll informalion, social security numbers, lost records
regarding withholdings, etc.); (4) illegal or criminal activities; (5) mistakes,

omissions, interuptions, deletion offiles ore-mail,loss ofordamage to data,

errors, defects, viruses, delays in operation, ortransmission, oranyfailure of
p€rformance, whether or not limited to acts of God, communications failure,
theft. destruction or unauthorized access to ADP'S records, programs or

8. lntellectual Proo€rtv
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A. Ownershio of Proorietarv Riohls All computer programs (other than pre-
packaged thid{arty software), tutorials and relaled doclmentation made
available, directly or indirecty, by ADP to You as part of the Services are the
exclusive properly of ADP or the lhird parties from whom ADP has secured
lhe rights to such Seruices. All righls, title and interesl in or to any copyrighl,
trademark, service mark, trade secret, and other proprietary righl relating to
the Services and the relaled logos, names, etc. are reserved. The use ofany
software included in, or supplied by ADP for use with, the Services will be
governed by the license terms ofthis Agreement and any additional license
(whether w tten, shrink-wrapped or on-lane) that may be delivered to You in
connection with Yolr use of RUN (such as any soflware required lo view or
print reports gererated by RUN). ln the evenl of a conflict, the lerms of lhis
Agreement shall prevail.
B. ADP lndemnitv Subject to the remainder ol this Seclion 88, ADP will
defend You in any suit or cause oI action, and indemnify and hold You
harmless againsl any damages payable to any third party in any such suit or
cause of action, alleging that the SeNices as used in accordance with this
Agreemenl intinge any U.S. patent, copyright, trade secret or olher
proprietary right of any third party. The foregoing obligations of ADP are
subject to the following requirements: You will take all reasonable steps lo
limit any potential damages which may result; You will promptly notify ADP
of any and allsuch suits and causes ofaction;ADP controls any negotiations
ordefense of such suits and causes of action, and You assist as reasonably
required by ADP. The foregoing obligations ofADP do nol apply to the exlenl
that the infringing Services or portions or components lhereof or
modifications thereto were not supplied or directed by ADP, or were
combinedwilhotherservices, processesormaterials notsuppliedordirected
byADP (where the alleged infringement relales io such combination).
C. lJse of Your Aulhorized l\rarks ln the event that ADP makes available
branding of any matedals, cards and/or websites associated with lhe
SeNices and You request such branding, You grant to ADP, to the card
issuers and any third party service providers designated by ADP
(collectively, "Authorized Users") the.ightto display You r trademarks, trade
names, seryice marks, logos and designs designated by You (the
'Authorized Marks'), subjecl to Your rjght to review and approve the copy
prior to the use ol such Authorized lllarks. This authorization will cover the
term of this Agreement and, if You are receiving Pay Card Services, any
period of ongoing use of the Cards by employees afler termination of this
Agreement.

9. Your Warranties

and services or lhose of its recommended vendors or partneG and may
use certain Confidential lnformation to do so. Additionally, ADP may share
Confidential lnformation wilh ils affiliate, ADP Broker Dealer, lnc. ("ADPBD")
in order for AoP or ADPBO to market or service "Rollover lRAs'for Yoor
terminated employees- You also agree that ADP or ADPBD may disclose
such informataon lo a terminaled employee to the extent it relates to such
employee and acknowledges that ADP or ADPBD may be compensated by a
,inancial institution if an employee selecls a Rollover lRA. Upon the requesl
of the disclosing party, the receiving party will relum or destroy all
Confidentiel lnlormation of the discloslng party that is in its possession.
Notwithslanding the foregoing, ADP can retain intormalion for regulalory
purposes or in back-up files, provided that ADP s confidentiality obligations
hereunder conlinue to apply. You also agree that, in addilion to the use of
Your or Your employees' Confidential lnformation as otherwise sel forth in
these Terms, ADP may also use Your or Your employees' and participants
information for purposes other than performance of the Services or as
otheMise set forth, in an aggregated, anonymized form, such that n€ither
You norYour employees or participants may be identilled, and You will
have no ownership interest in such aggregated, anonymized data. For
purposes of lhis Section, "Confidential lnformation" will mean: all information
of a confidential or proprielary nature provided by the disclosing party to the
receiving party for use in connection with the Services, and will include, with
respect lo any Background Check Services, the Guide and any ADP
operating guidelines which may be provided with respect to the Background
Check Services, but does not include (i) information that is already known by
the receiving party, (ii) information that becomes generally available to the
public other lhan as a result of disclosure by the receiving party in violation of
this Agreement, and (iii) information that becomes known to the receiving
party Imm a source other than the disclosing party on a non-conlidential
basis. Confdential lnformation of ADP also includes all ADP trade secrets,
processes, proprietary data, information or documentation related thereto.
any pricing or service informalion or communications fumished to You by
ADP. Your Confldential lnformation also includes all personally identifiable
payroll. employee-level ard payee-level data.

lnformation about You submitted through RUN or the SeNices is subject to
ADP's pivacy slatement, located at httoJ/orivacv.ado.com/orivacv.htm.

'l'1. Limitation of Liabilitv
This Section 11 sets fo(h the full extent of ADP'S liability for damages
resulting fmm this Agreement or the S€rvices rendered or to be rendered
hereunder, regardless ofthe form in which such labilityorclaim fordamages
may be asserted, and sets forth the full extent of Your remedies. Each ofADP
and You acknowledges that the fees Ior the Services to be provided
hereunder reflect the allocation of risk set forth in this Secton 11.
A. AOP Resoonsibilitv ADP will correcl any of Your reports, data or tax
agency filings, as the case may be, produced incorectly as a result of an
ADP error, at no charge to You. Additionally, ADP will reimburse You for {i)
actual damages You incur as a direct result of the criminal or fraudulent acts
or willful misconduct of ADP or any of its employees, or the loss or
misdirection of Yourfunds in possession or conlrolofADP due to ADP's eror
or omission (ii) any penalty imposed against You as a result of an error or
omission made by ADP in perfoming the Tax Fiting SeNtces or (iii) any
inlerest assessed against You as a result ofADP holding Your tax funds past
the appliceble due date as a resull of an error or omission made by ADP in
performing the Tax Filing Services.
B. Your Resoonsibilitv You will be responsible for (i) the consequences of
any inslructions You may give to AOP, (ii) Your failure to use the Services in
the manner prescribed by ADP, and (iii) Yourfailure to suppty accurate tnput
information.
C. Limit on Monetarv Damaoes Notwithstanding anlhing to the contrary
contained in lhis Agreemenl (other than as set forth in Section .11.A.

regarding AOP errors and any direct darnages You incur for infringement
claims as set forth in Seclion 8.8. above), ADP'S aggreqate liabitity underthis
Agreement during any calendar year for damages (monetary or otherwise)
underany c rcumstances for claims of any type orcharacter made by You or
any third party arising from or related to the Services, wilt be limited to the
lesser of (i) the amount of actual damages incurred by You or (ii) ADp's
charges for lhe affected Services; provided however, that ADp's aggregate
liability hereunder in any calendar year will not exceed the average charge
forone payroll processing paid by You to AOP for the payroll services during
such calendar year. ADP will issue You a credit(s) equal to the appticabte
amount and any such credit(s)will be applied against subsequent fees owed
by You.
D. No Conseouential Damaoes NEITHER ADp, NOR yOU W|LL BE
RESPONSIBLE FOR SPECIAL, INDIRECT, INCIDENTAL,
CONSEQUENTIAL OR OTHER SIMILAR DAMAGES (INCLUDING LOST
PROFITS OR DAMAGES FOR BUSINESS INTERRUPTION OR LOSS OF
INFORI\.I|ATION) THAT THE OTHER PARTY MAY INCUR OR
EXPERIENCE IN CONNECTION WITH THIS AGREEMENT OR THE
SERVICES, HOWEVER CAUSED AND UNDER WHATEVER IHEORY OF

By subscribing to RIJN, You make the following representations and
warranties: (1)You have the legalcapacity and aulhodty to (a) enter into and
be bound by these Terms, (b) to subscribe to and use RUN in accordance
with lhese Terms and (c) if You are acting in a corporate capacity, to bind
Your company; (2) You will not use RUN for any purpose thal is unlaMul, or
prohibited by these Terms (as may be modified from time to time); and (3) Atl
intormation supplied by You or by others using Your account is true and
accurate, including informaiion submitted as part of the registration,
subscription and billing process.

I 0. Confid6ntialitv/Privacv
All Confideniial lnformation disclosed hereunder will remain the exctusive
and confidential property of the disclosing party. The receiving party will not
disclose the Confidential lnformation of the disclosing party and will use at
least the same degree of care, discretion and diligence in protecting the
Confidential lnformation of the disclosing party as it uses with its own
confidential informalion. The receiving party will limit access to Confidentiat
lnformation to ils employees and authorized representalives with a need to
know and will instnict them to k6ep such information confidential.
Notwilhstanding the loregoing, the receiving party may disclose Confidential
lnformation to the extent necessary to enforce its .ights under this
Agreemeni. Addilionally, ADP may (i) disclose Confidential tnlormation to the
extent necessary for AOP to perfom the Services, (ii) disctose Confidential
lnformation among ADP af,lliates, subsidiaries orcompanies under common
controlwith ADP, {iii) share Your FEIN numbe(s)with its trusted business
partners in order lo idenlify mutual clients, (iv) disctose Confidentiat
lnformation lo a third party includinq subcontractors, to the extenl that
disclosure oI such information is required to perform the Services, the
Background Check Services or any other Services you requested, or
disclosure is required in response to a subpoena, reskaining notice or other
legal process (v)disclose Your banking and company information to the ADp
banking partner that referred You to ADP, and (vi) disclose Conrldentiat
lnformation in connection with the Background Check Services as is required
by ADP under any requiremenls of governmental data sources and
consumer reporting agencies (for which ADP is a reseller), or under
applicable laws and regulations (inctuding, without timatation, in connection
wilh an audit or regulatory examinalion by a governmentat authority). you
acknowledge that ADP or its affiliates may from time to time communicate
directly with You and/or Your employees and/or your payees tn order to
service or provide the Services, solicit Feedback or markel its products
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LIABILITY, EVEN IF SUCH PARry HAS BEEN ADVISED OF THE
  POSSIBLIw OF SUCH DAI\.4AGES,

on and/or including Your Client Content. This method oI accoss may permil
Your Representative to make changes or updates lo Your Client Content,
when You authorize Your Representalive to process payroll using this
feature. Your R€presentative will have access to employee level information
for all employees, and willhave the abilityto qrant thatsame access to olhers
wilhin thet organization. You and Your Representative are solely
responsible for any activity conductod with the Data Access or Accountanl
Connect feature by You or Your Representative, including with respect to
Your Client Content, running payroll or general ledger mapping. ADP may
keep Your payroll reports and tax forms for a peaiod of time after any
terminalion of Your services for a pe od of lime designated by ADP and
make these records and reports available to You or Your Aulhorized
Representative to view, print and/or download, as a convenience, wilhout
obligation lo do so, if Your Representative was previously authorized to
access these records and reports.

B. CPA Vrew Feature when You authonze Your accounting professional
("Your CPA') to access the RUN CPA View feature, You grant Your CPA
permission lo view Your company and employee information and, view
and/orprint Your reports, view, prinland/or update taxforms, download Your
general ledger informalion, perform general ledger mappings (assign general
ledger accounts to payroll items), as well as to change their login password
and updale their security proflle. The information accessible by Your CPA is
generated by RUN based on and/or including Your client content. This
method ofaccess willnot permit Your CPAIo make any changes or updates
to Your Client Content. Your CPA will have access to employee level
information for all employees. You and Your CPA are solely responsible for
any activity conducted wilh the CPA View feature by You or Your CPA.
C. Multi-ComDanv Access Fealure When You are processng Your payroll

usinq RIJN for multiple entities, RIJN will provide You with the ability, through
its Multi-Company Access Feature, to access multiple companies without
having to log out ofone company and log back into another company. When
You utilize lhe Multi-CompanyAcc€ss fealure You can assign multicompany
access administrator rights to a RUN user. By doing so You acknowledge
tha! such RUN user will have the aulhority to sel up other RL,N users for the
feature. The lisl of companies that a user can access using this feature can
be customized for each user. The user's role will be the same for all the
companies lisled forthe user and may be changed duringthe [,4ulti-Company
Access selup. You, Your adminishator and any users designated using this
feature are responsible for any activity conducled in RUN.

G, RE alionsh p ofthe Parties You and AOP exp ressly u n derstand and agree

A. Terminalion Either pady can teminate this Agreement at any lime on at least
thirty (30)days prior written nolice. Either Party can also suspend performance
and/or terminate this Agreemenl immediately upon written notice at any time
if: (i) the other Party is in material breach of any malerial warranty, term,
condition or covenant of this Agreement and fails to cure that breach wilhin
thirty (30) days afier written notice lhereof; (ii) the other party stops business
operations; or (iii)the other Party becomes insolvent, generally slops paying
its debts as lhey become due or seeks proleclion under any bankruptcy,
receivership, trust deed, creditors anangement, composilion or comparable
proceeding, or if any such proceeding is instituted against the other (and not
dismissed wilhin 90 days afier commencemenl of one of the foregoing
events). ADP may also suspend performance and/or t€rminate this
Agreement immediately without prior notice in the event You, Your
employee(s) or any olher third party (i) includes in any Services any Client
Contenl, or undertakes any action(s), which is obscene, offensive,
inappropriale, threalening, or maliciousi which violates any applicable law or
regulalion, including if You have violaled, or conducting business with You,
a payee or subsidiary of Yours, or lhe provision of Services to You, is in

violation of, or causes o. will c€use ADP or its Affiliates to be in violation of
any sanction laws applicable to ADP or its Affiliates, or any contract, pnvacy
or other lhird parly right; or which otherwise exposes ADP to civil or criminal
llability, including in response to any reslraining notice or (ii) wrongfully uses
or accesses the Services or any other systems of ADP used in the
performance of its obligations under this Agreement. Addiiionally, Payment
Services may be immediately suspended or terminaled by AOP wiihout prior
notice if (i) ADP has not recoived limely funds from You as required by
Section lC above; (ii) a bank notilies ADP that it is no longer willing to
originale debits from Your account(s) and/or credits on Your behalf for any
reason, (iii) the authorization to debil Your account is terminated or ADP
reasonably believes that there is or has been fraudulent activity on the
account, (iv) ADP reasonably determines lhal You no longer meet ADP'S

crediufinancial ellgibility requirements for such Services or (v) You have any
material adverse change in Your financial condition. ln addition to any other
termination rights in this Agreement, if ADP determines that You have failed
10 complywith any provision of these Additional Terms related to Background
Check Services, ADP may, al its sole discretion and upon notice lo You,
immediately terminate any Background Check Services-
B. Post-Termination lf any of lhe Services are or may t€ lerminated by ADP,
ADP willbe entited to altocale anyfunds avaibbb to ADP in such priorities as
ADP (in its sole discrelion) may determine appropriate (including reimburcing

ADP for payments made by AOP hereunder on Your behalf to a third party) and

You will immedately: (i) become solely responsible for all thhd party
paymenl obligations now or hereafterdue (including, for Tax Filing Services,
allrelated penalties and interest), (ii) reinrburse ADP forall payments made
byADP hereunderon Your behalfto any third party, and/or (iii)pay any and
alllees and charges invoiced byADP to You relating to RUN. lf ADP elects
not to terminale any or all of tfle Services as permitted hereunder, ADP may

require You to pay Your outstanding and all future third_parg amounts covered
by lhe Services and/or ADP s fees and charges for lhe Seruices to ADP by bank

or cedmed check or by wire transfer as a condition to rec€iving further Services.

14. Other Features
A. Data Access/Accountant Connect Feature When You authorize Your
accounting profession al or other third party (Your Re presentative" ) to access

the RUN Data Access or Accountant Connecl feature, You grant Your
Representative permission toview, access and/or print electronic reports and
taxforms and notic€s, view, p nt and download or provide mapping to or for
Your general ledger information and run payroll, as authorized by You. The
inform;tion accessible by Your Representative is generated by RUN based

12. Term and Terminationi Your Defa ulti Remedies uDon Oefaull

'15. General
A. hdlecEcd You have not been induced to enter into this Agreernent by any
representaton or waranty nol set forth in this l€reement. This Agreement

@ntains the entire agreement of fl€ parties witr respect to its subject rnatGr and

supersedes and ovemdes all prior agreements on lhe same subject matler,
including any pdnted terms You may have signed, and willgovem alldisclosures
and exchanges of Confdental lnformation made by the parties previously

hereto. This Agreement contiains the rnost updaled RUN terms and may be

modil5ed lrom time to time. ln lhe event of a coniict between these Terms and

any other previously signed agreements, these Tems will apply unless You

have signed a Resource orl Run Ai6nt Sevbes Ageemerl ("Resource CSA")

in which case the Resource CSA will govem lhe provision of those Seruices to

B. No Third Partv Beneficaries ADP has no obligation to any third party
(including, without limitation, Your employees and/or any taxing authoities)
by virlue oI this Agreement. Other lhan with respect to ADPs
vendors/licensors as sel forth undersections 1(F)(xvii), 7 and 11 above, there
will be no third party beneficiaries to this Agreement.
C. Force Maieure Any party hereto will be exc!sed from performance under
this Agre€menl for any pe od of time thal the party is prevented fiom
perfoming its obligations hereunder as a result of an act of God, war, utility
or communicalion failure or olher cause beyond the party's reasonable

D. Non-Hire During the term of this Agreement, You will not solicit the

employmenl of any ADP employee who has been involved in flrrnishing
Services hereunder.
E. Wailgl The failure of either party at any time to enforce any righl or
remedy available to il under this Agreement with respect to any brsach or
failure by lhe other party will not be construed lo be a waiver ofsuch Iight or
remedy with respect to any other breach orfailure by the other party.

F- Severabilitv lf any of the provisions of this Agreement will be invalid or
unenforceable, such invalidityol u nenforceability will nol invalidate or render
unenforceable the entire Agreement, but rather the entire Agreement will be

construed as ifnot containing the particular invalid or unenforceable provision

or provisions, andthe rights and obligations ofYou andADPwillbe construed
and enforced accordingly.

lhat each party is an independent cont actor in the performance of each a
every parl oI lhis Agreement, is solely responsible for allof rts employees a

nd
nd

agenls and its labor costs and expenses arising in connection therewilh
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1 3. Ecsli!s.hCe!Ed!93!9!
You will be liable for debits properly initiated by ADP hereunder. You
unconditionally promise to pay to ADP the amounl of any unfunded payroll
(including eny debit that is retumed to ADP because of insufflcient or
uncollected funds or for any other reason), on demand and interest thereon
at the rate sei forth in Section 4A. Also, fany debit to an employee or other
Payee's or Your account reversing or conecting a previously submitted
credit(s) is retumed for any reason, You uncondiuonally promise to pay the
amount of such debit upon demand and interest thereon at the rate sel forth
in Section 4A. You willbe liable for, and will indemnifyADP against, any loss,
liability, claim, damage or exposure arising from or in conneclion with any
fraudulent or crimlnal acts of Your employees or payees. You agree to
cooperate with ADP and any other parties involved in processing any
transactions hereunderto recoverfunds credited to You or any employee as
a result of an error made by ADP or another party processing a transaction
on behalf of ADP.



ffi
A more human rerource,

H. Governino Law This Agreement is governed by the laws of the State of
New York without giving effect to its conflict of law provisions.
l. Pricinq The prices stated herein or in any sales order are not contingent or
dependent on, or in any way related to, Your purchase of other products or
services from ADP not covered hereunder, and will be honored regardless of
whether or not such other products or services are purchased.
J. Printinq These Terms and Conditions of Service lf You do not have print
capability or You otherwise desire to obtain a hard copy of these Terms,
please visit RUN customer service Web site and send an email requesting a
hard copy. You may view Your Terms on the Forms page in the Support
pages within the RUN application.
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documentalion during the time that such Payee is a Cardholder until the
earlier of (a ) flve years from lermination ofYour ot ligation to make payments
to such Payee or (b) five years from lerminalion of such Payee's Card
account; provided, however, that in the event a longer retention period is
required forthe lssuing Bank orADP to meel its legalobligations, as a result
of a change in applicable law or official interpretations thereof, ADP shall
provide notice of such longer retention penod and You shall retain such
documentation for such longer retenljon period.

(i) Pay Card Services shall refer lo ADP'S payment of certain of Your Payees,
through a Pay Card for wages, commissions, consulling fe6s or similar
compensation or work-relaled expenses ("Permihed Payments") which are
to be paid in Your nomal payroll cycle. Pay Cards are issued by a financial
institution selected by ADP (the "lssuing Bank'). The Pay Cards issued to
Payees ofYours may be referred to herein colleclively as the "Cards" oreach
a "Card" or "Pay Card" and Payees ol Yours who receive a Card may be
referred to herein colleclively as "Cardholders" or each a Cardholder"- You
will assasl and cooperate with ADP in the use of the Pay Card Services and
willassign a liaison person to so assistADP. You agree lhal You will use the
Pay Card SeMces solely to direct legal Permitied Payments to Payees via
the Pay Cards. You also agree that You will not unduly influence a Payee's
decision with respect to receiving their Permiited Payments via a Pay Card-
ln addition, unless approved by ADP in writing, You agree that You may not
make Cads available to individuals residing in any couniry other than the
United Stales, and You represent and warrant lhal any payments that You
requestADP to make horo!nder will not violate any laws of the United Stales,
including employment eligibility laws, and are for services rendered in the
employment conlext. You shall not mail, distribute, transport or otherwise
provide Cards to any individual outside the United States withoutthe express
Mitten consent ol ADP.

(ii) You understand and acknowledge thal access io the ADP Pay Card
Services shall be conditioned upon You passing ADP'S credentialing process
prior lo implemenlation and passing any addilional credentialing that ADP
may deem necessary in connection with lhe AOP Pay Card SeMces. You
further understand that the Pay Card Services may be modifed as ADP may
deem appropriate to assist ADP or the lssuing Bank in complying with ils
obligations.

(iii) Cardholder SerUp. You will set-up (or cause ADP lo selup) each Payee
as a Cardholder using data and/or procedures required by lssuing Bank or
ADP. You represent and warrant that You have all necessary consents and

authorizations of each Payee included in submitted set_up data that is

required under applicable law and rules, including NACHA (as delined
below), for Payee to (a) receive payments from You on its Card and (b)
participale in the ADP Pay Card Services. You agree to promptly provide

documentation or records relaled to the sel_up of Cardholders and
participation of Cardholders in lhe ADP Pay Card Sewices to ADP and/or
lssuing Bank upon requesl and agree that such information may be provided

1o any regulatory aulhority having jurisdiction over the lssuing Bank or ADP.

You, and not ADP nor any of its subcontractors, is responsiblo for reviewing
all enrollment inlormation supplied by such Payees and confirming that il is
accurale and complete. Prior lo set_up of any Payee on the Cardholder
datiabaso and dstribution of a Card to such Payee, You will: (i) inspect
dentification documents that willverify such Payee's identity and eligibilitylo
work in the U.S. ('ldentity Venficalion Documents') (e.9., (1)a passport or (2)
a lJ.S. issued driver's license or picture idenlification card issued by a state
or lJ.S. federal agency and social security card or (3) a U.S. issued driveis
license and birth certi|cate); and (ii) oblain fmm such Payee and provide lo
ADP the following information, which informalion provided shall be accurate
and verified by You: (a) name;lb) residential street address (a Post Office
Box is unacceptable); (c) daie of birth; (d) social securily number for U.S

citizens and permanent residenls (or olher govemment issued lO number
acceptable to ADP and lssuing Bank for individ uals lvho are not U.S. citizens
or permanenl residents); and (e) personal telephone number. You agree to
provide such add itional information as maybe required by ADP or the lssuing
Bank in issuing a Card. You further agree thal ADP orlssuing Bank(directly
or through a slbconlractor) may request and oblain identity infomation and

legal documentation directly fmm lhe Payee to verify the idenlity of any
P,yee set up on the Cardholder database or parlicipating in the ADP Pay
Caid Services and that a Payee may be denied ADP Pay Card Services for
several reasons, including Your or Payee's failure to provide accurate
information or the inability by ADP or lssuing Bank (directly o. through a
subcontraclor) 10 validate the personal informalion of the Payee. You also

covenant to ADP and lssuing Bank that, with respect to each Cardholder'
You will: (i) make and preserue either of the following: (a) at least one (1)

copy ofall ldenlity Verification Documentsior (b)a description ofthe ldenlity

Verification Documents that were relied on by You noting the date the

Veiflcation Documents were reviewed, type of documenl (e.9., driver's

license, government issued identification, passpo(, alien registration card),

any idenaificalion number conlained in the document, tho place oI issuance
(e.g., state or country) and, if any, lhe date of issuance and expiration date,

Drovided that rl You utilize the Pay Card lo pay independenl conractors who

use lorm '1099. You will preserue a copy of all ldentity Venfrcalion Oocuments

as required by li)(a) above for those Payees. You agree to retain such

(iv) lssuance of Pay Cards. You may be issued an inventory of instant issue
Cards. lf You are issued instant issue Cards, You are responsible for
dislributing Cards to Your Payees from Your inventory of Cards. Prior to
providing Payee's information to ADP to issue a permanent Card or load
value on an instant issue Card, You shall provide each Payee with the
following notice required under the USA Patriot Acti "IMPORTANT
INFORMATION ABOUT PROCEOURES FOR OPENING A NEW PREPAID
CARD ACCOUNT. To help the government flght the funding ofterrorism and
money laundenng activities, federal law requires all financial institutions lo
oblain, veri&, end record information that identifies each person who opens
an account, What this meaas for you: When you open a Prepaid Card
account, we may require your name, address, date of birth, Social Security
number, tax identification number and other information thal will allow us to
identify you. We may also ask to see your driver's license orother identifying
documents." The IJSA Patriot Act notice may be updated from time to time
byADP or lhe lssuing Bank. Priorto or in coniunction with distributing a Card
to any Payee, You shall (i) remove the account routing information from the
card kit;and (ii) provide each Payee with a copy ofthe lssuing Eank's Terms
and Conditions and other enrollmenl-related materials. You will provide
Cardholders with anyother information and materials regarding the ADP Pay
Card Services provided to You from timeto time lhat is necessary for lss!ing
Bank or ADP lo comply with applicable laws or regulations. You will be
responsible for the salekeeping of the inventory of Cards received by You
and for any theft or misappropriation of any such Cards prior to a valid and
authorized issuance and distribution of such Card lo a Payae ofYours, You
shall no!, under any circumstance, disclose or make available the accounl
routing (ABI'/DDA) number to any Payee. You shall direct Payees to the
Cardholder services telephone numberto obtain account routing (ABIy'DDA)
numberas there are additionalrequirements lhat mustbe met before Payees
are provided their accouni routing (ABFJDDA) number. The amounts to be

loaded to each Cardholdels Pay Card will be provided to ADP by You
through one of ADP'S standard payroll transmission methods available to
You or another means agreed to by ADP and You. You acknowledge that
Payeos must accept the CardholderTerms and Conditions and thatthe Card
may be cancelled byADP orlhe lssuing Bank at anytime in accordance with
lhe Cardholder Terms and Conditions.

(v) Card Status. You are responsible for ensuring that Cardholders are paid

via an alternate pay method in such instances where a Cardholde/s Card

has nol been activaled, or has b€en terminated, cancelled or is in inactive
slatus.

(vi) Cardholder Services. ADP will make available Cardholder services to

Cardholders. You will direct Cardholders to resolve all disputes regarding
Card fees and charges and disputed charges on a Card with, and to repo(
any lost or slolen Cards to, Cardholder services. Contiact information for
Cardholder services is in the Ca rdholder agreement provided with each Card.

Notwithstanding the foregoing, You will be responsible for resolving all

dispules by Cardholders regarding amounts credited or debited to the Cads
at Your request.

(vii) Cardholder Communication and Carcl Features You understand that

Cardholders may receive notic€s, maillngs and other communications
directlyfrom ADP orthe lssuing Bank. ln addilion, ADP may make additional
Card features available to Cardholders (e.9., secondary cards card
portability, reward programs, etc.).

lviii) lssuing Bank. All Cards issued to Cardholders are the property of
lssuing Benk and are subject to cancellation by the lssuing Bank at any time
in accordance with Issuing Bank's Cardholder Terms and Conditions. In the
event of cancellation of a Card, such Payee will be required to resume
another means of payment made available by You.

(ix) Cardholder lnformation. You undersland that You are not entitled to
access or review any cardholder ransaction inlormation- Notwithstanding
the foregoing, in limited circumslances (e.9., where necessary to investigate
or prevant fiaud) and consistent with the applicable Cardholder privacy

policy, ADP may provide certain Cardholder transaction intormation to You.

Vou agree to ireat all Cardholder account informalion, including Cad
transaclion records, and all other information related to the lssuing Bank or
ADP's provision oIADP Pay Card Services to Cardholders, whether provided

or made available to You by ADP or lssuing Bank (ortheir respective agents
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A more human rglourcs,

(x) Cardholder Fees. You acknowledge lhal separate fees and charges will
be applied to Cardholders' Cards as set forth on the fee schedule provided
to each Payee wilh the card kit prior to activation of the Card and such fees
and charges are the responsibility of the Cardholder. Such Cardholder fees
and charges are subjectto change in accordance with the Cardholder Terms
and Condilions applicable to the Cards. Current Card fees and charges are
available upon request by You.

including, withoul limitation, the following: (i) Your records pertaining to the
selup of Payees on lhe Cardholder database and participation of
Cardholders in the ADP Pay Card Services; and (ii)the ldentity Verificalion
Documents. Subject to applicable law, You agree to provide lssuing Bank or
ADP with information and documents related to the ADP Pay Card Services
in Your conlrol or possession (x) in connection with inquiries or requesls
made by regulalors orother enforcemenl agencies orauthorities or (y)where
provision of such inlormaiion and documenls is otherwise necessary for
lssuing Bank or ADP to demonstrate compliance with applicable law.
regulatory requiremenls or network rules to which lssuing Bank or ADP is
subject.

(xvi) Network Rules. ADP Pay Card Services are su bject to financial industry
rules and compliance standards imposed by various card/paymenl networks
or associalions (collectively, the "Network Rules'). You agree, lo the extenl
You utilize ADP Pay Card Se.vices. lo comply with Network Rules identified
bylhe lssuing Bank from lime-to-time related to such things as Card security
and fraudulent or impermissible use of Cards.

and subcontractors), as conlldential in accordance wilh the terms of Section
10 ofthe RUN Terms and Conditrons of Servrce.

(xi) Use of Your Authorized Marks. ln the event that ADP makes available
branding of any mate als, Cards and/or websites associated wilh the ADP
Pay Card Services and You request such branding, You grant io ADP, the
lssuing Bank and any third party service provider designated by ADP
(collectively, "Authoriz€d lJs€rs")the rightto display the Authorized Marks on
the materials, Cards and/or websites associated with the ADP Pay Card
Services, subject to Your right lo review and approve the copy prior to the
use of such Authorizod Mafts. The term 'Authonzed l\,4arks' shall refer lo
any trademarks, trade names, servrce marks, logos and designs designated
by You for branding in conneclion with the ADP Pay Card Services. This
aulhorization shall cover the term of this Agreement and any period of
ongoing use ofthe Cards by Payees after termination. You understand that
various marks idenlifed with ADP, the lssuing Bank and other parties
providing services with respect to the Cards may also appear on the
materials, Cards and/or websites associated with the ADP Pay Card
Services. You shall indemnify and hold harmless the Authorized Users from
any loss, damages, claims, liabililies or expenses (including reasonable
attorney's fees)that they mayincuras a result oI any claim that an Authorized
User's use of or reference to the Authorized i,larks as permitted herein
infringes on the righl ofany other party.

(xvii) Third Party Beneficiary. Notwilhstanding Section 15 of the RUN
Tems and Conditions of Service, You acknowledge and agree lhat lssuing
Bank (and its resp€ctive successors and assigns) is a third party beneficiary
of this Agreement (as it relates to ADP PayCard Services) enlifed to enforce
each of the provisions ofthis Exhibil and the RUN Terms and Conditions of
Service specifically listed below againsl You as well as the limitation of
liability provisions ofSection'11 ofthe RUN Terms and Conditions of Service,
including n equily and in law, as if it or they were a party hereto. The
provisions of the RUN Terms and Condit ons of SeNice applicable to the
foregoing sentence include Sections 1C and 12A and the provisions of this
Exhibit A applicable lo the foregoing sentence include Sections (ii), (iii), (iv),
(viii), {ix), (xi), (xii), (xiii), (xiv), (xv), (xvi), (xvii), (xviii), (xix), (xx) and (xxi). You
acknowledge and agree lhat Section (ix) (Cardholder lnformation) and
Section (xx) of this Exhibit A, and Section 11 (Limitations of Liability) of the
RUN Terms and Conditions of Service, and Section (xix) (lndemnilicatjon) of
this Exhibit A shall survive terminalion or expiration of this Agreement and
lhe RUN Terms and Conditions of Service

(xviii) Liability lor lnterruptions and Delays. NeitherADP northe tssuing Bank
shallbe liable ordeemed to be in defaultfor any act, failure to act, negligence
or bad faith by, orthe insolvencyof, any clearing house, card network or card
association goveming use ofthe Cards issued hereunder. NeitherADP nor
the lssuing Bank shall be liable for any damages to You a sing from any
decision to refrain fmm or delay originating debiucredit entries or issuing
ADPChecks orcrediting amounisto any Pay Card (a) after reasonable efforts
to verily Your instruclion or such debiucredit entries by the required security
procedure have failed, (b) due to Your creditworthiness, or (c) because ADp
has not received limely funds from You as required by Section 1.C. of the
RUN Terms and Conditions of SeNice_

(xix) Clienl lndemnity. You shall be liable for, and shall defend, indemnify
and hold harmless, ADP, its agents and subcontraclors and the lssuing Bank,
from and againstany and allloss,liability, claim. damage orexposure arising
from, or in connection wilh, any breach of Your compliance obtigations
hereunder, any fraudulent or criminalacls ofYour employees, including as a
result of the lheft or misapproprialion of any Cards (or any negotiable
instrumenls that may be issued with Cards) by Your employees (e.g., the
issuance of unauthorized Cards or ftaudulent use of negotiable instruments)
or the load,ng of unaulhorized vatue onto Cards. You also agree to defend
indemnify and hold harmless lssuing Bank from and against any and a toss,
lability, claim, damage or exposure arising from, or in connection with your
negligence in conneclion with Your use and/or provision of the ADp Wage
Payments Card Services or otherwise in connection with your performance
or obligations !nder this Agreement.

(xx) No Consequential Damages. lN NO EVENT WILL THE ORtGtNAT|NG
BANK, THE ISSUING BANK. ADP OR ANY OF ADP'S AGENTS OR
SUBCONTRACTORS BE RESPONSIBLE FOR SPECIAL, INDIRECT,
INCIDENTAL OR CONSEOUENTIAL DAMAGES WHICH YOU [/AY INCUR
OR EXPERIENCE ON ACCOUNT OF ENTERING INIO OR RELYING ON
THIS AGREEI\.4ENT OR USING THE ADP PAY SERVICES- EVEN IF SUCH
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES,

(xxi) Term nation. You agreelhattheADP Pay Card Services (oranyfeature
thereof) in any designated jurisdiction may be term neted on 60 days notice
lo You if ADP or lhe lssuing Bank believes thal any changes in any Network
Rules or NACHA rules. or changes to, or interprelations ol appticabte taw by
any federal, state or local governmental authority, or any formal or informal
order, instruction or directive communicated lo ADp or the lssuing Bank by
such aulhority make il commercially impracticat to continue to provide the
ADP Pay Card Services (or any leature thereo, in such jurisdiclion.

(xii) Use of lssuing Bank's Marks. Except for matedals and collateral
provided by either ADP or lhe lssuing Bank, You agree that You will not use
the name or marks of the lssuing Bank in any malerjals You dislribute or
make available to Your Payees wjihout the lssuing Bank's prior written
consent, as applicable.

(xiii) Payee lnformation. Notwithstanding lhe provisions ol Secljon lOofthe
RUN Terms and Conditions of Service, You agree that ADP and its
subconlractors providing ADP Pay Card Services may disclose information
to a Cardholder related to Your loads to Cardholdels Card and Card
enrollment information provided by You regarding Cardholder and may
otheMise use or disclose information regarding a particular Cardholder with
the consent of that Cardholder or consistent with the Cardholder agreement
and/or privacy policy applicable to that Cardholder.

(xiv) Your Responsibility for Compliance with Laws. Regarding the ADp
PayCard Services, thefollowing provlsion shallapplyin place ofSection 1.E.
of the RUN Terms and Conditions of Service with respect to laws and
governmenlal regulations affecting the ADP Pay Card Servlces. Sub,ect to
Your fulfillment of Your compliance responsibilities under the Federal
Reserve Board, Regulation E (12 CFR 1005, "Regutation E') as set forth
below, ADP shall be responsible for compliance with lhe other requirements
of Regulalion E applicable to financial institutions with respect to payrol card
accounts. Exceplas slated in the previous sentence, You (and not ADp, the
lssuing Bank or their agenls and subcontraclors) are solely responsible for
(i) compliance wilh all laws and governmentai regutations affecting your
business, including slate labor and payroll laws and the permissibitity of the
ADP Pay Card Sewices under such laws and federat employment etigibility
laws, and (ii) any use You may make ofthe ADP pay Card Services to assist
You in complying with such laws and govemmenlat regulatlons. in addition,
You shall be responsible for compliance with ihose requirements oI
Regulation E controlled by You. Wathout timitalion of the foregoing, you wiI
fulill the following responsibililies: (i) You witt distribule to Your payees a[
documentation (including, without limitation, Card fees and charges
disclosure schedule and Cardholder Terms and Conditions) thalADp makes
available to You for dastribution purposes, and (i) you will not mandate that
any Payee receive wagesonly on the Pay Card;in tieu ofsuch mandate, you
will provide to Payees other legally permissibte oplions for payment ofwages.
You also represent and warrant that any payments that You request ADp to
make hereunder wll not violate any laws of the United States and are for
services rendered in the employment context for Payees who are legally
eligible to work in the u.S. You witt not rely solety on your us6 of $e ADp
Pay Card Services in complying with any laws and governmentat regulations.

(xv) Audits and lnformalion Requests. You agree that upon prior notice from
ADP or lssuing 8ank, ADP, lssuing Bank and any regutatory authorities
which have jurisdiction over the lssuing Bank or ADP sha have the right to
audil and inspecl Your books and records rctaled to the ADp pay Card
Services and Your pedormance of Your obligations wilh respect thereto,
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A mote human rgtource,

Notwithstanding antthing to the contrary herein, ADP may immediately in
ADPS sole discretion suspend any of the ADP Pay Card Services or
lerminate lhis Agreement and/or any oI the ADP Pay Card Seruices and
declare all amounls due and to become due ammediately due and payable
by You if: (i) ADP reasonably determines that You may be engaged in illegal
activity or that You may be utilizing any ofthe ADP Pay Card Services in an
illegalmanner;(ii)the Originating Bank notifles ADP that it is no longe.willing
lo originale debils or credits for any reason; or (iii) with respect to the ADP
Pay Card Seruices, lhe lssuing Bank cancels lhe Cards issued on Your
behalf or advises ADP that it is no longer willing to service the Cards,
provided that in such instanceADP shalltake commercially reasonable steps
to engage a successor lssuing Bank, and provided furtherlhatADP shall noi
be liable for any delay in providing ADP Pay Card Services during such
search for a successor lssuing Bank,

lf the AOP Pay Card SeNices are or may be terminated by ADP pursuant to
this section, You will immediately become solely responsible for all of Your
third-party payment obligations covered by such ADP Pay Card Services
lhen or thereafler due-

Effective: December 5, 2019
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CLIENT ACCOUNT AGREEMENT AND AUTHORIZATION TO DEBIT/CREDIT

Client Name TOWN OF ANTHONY Branch Co.Code

Additional Applicable Company Codes

With respect to the services for which ADB LLC ("ADP') has been engaged as describcd in the services agreement or other understanding between ADP and Client (each, a

hereto and incorporated by reference herein (this "Agreement"). Such debits will be initiated by ADP out ofClient's applicable bank account (the "DDA Account") at the

fnancial institution specifed below ("Bank"). Additional authorizations may be required by Client's Bank(s) authorizing reverse wire and/or ACH transactions. Client

understands and acknowledges that the implementation and ongoing provision of Services are conditioned upon Client passing (and continuing to pass) a credentialing

process that ADP may deem necessary in connection with the provision of Services.

DEBIT METHOD (Check Applicable Box):

I Reverse Wire

Note: This Section for Products/Services only

ADP will initiate request for a wire transfers of funds frorn the DDA ACCOUNT indicated below in
accordance with the Reverse Wire provisions of this Agreement. Each applicable BANK is authorized to
charge the applicable DDA Account in accordance with the Reverse Wire provisions of this Agreement.

ADP is authorized to charge the DDA ACCOLINT in accordance with the ACH provisions of this
Agreement. NOTE: CLIENT qualified for ACH may be contacted by an ADP represcntative to makc
arrangements for a direct wire transfer of funds lor debits exceeding the dollar limit established by ADP in
its sole discretion.

ADP is authorized to charge the DDA ACCOUNT in accordance with the ACH provisions of this
Agreement. In the event a debit exceeds the established threshold for ACH processing, Additionally,
Client agrees that ADP may initiate a request for a wire transfer of funds tiom the DDA ACCOUNT in
accordance with the Reverse Wire provisions of this Agreement. (Recommended)

ADP will initiatc ACH debits for its Fecs for Scrvices from thc DDA Account indicated bclow in accordance with the
ACH provisions of this Agreement. The applicable BANK is authorized to charge the applicable DDA Account in
accordance with the ACH provisions ofthis Agreement.

x ACH (Please refer to the ACH Debit Filter pagc for Bank
Authorization/Setup)

! aCE{neverse Wire (X80-Over ACH Dollar Limit)

;q Same bank information as above

COMPLETE THIS SECTION ONLY IF FSDD, ADPCHECK OR PAY CARD IS INDICATED ABOVE:

BANK INFORMATION: *FSDD & ADPCheck funds must be debited from the same account

;qPayrollTaxes;1 FSDD* EADPCK* lPayCard IACA XWGPS yWageGamishment 8401K fWorkersComp lother

!Payroll Taxes IFSDD* f ADPCK* lPay Card EACA !WGPS f wage Garnishmenr E401K f Workers Comp lOther

ACH FEES FOR SERVICES

BANK rransiVABA # 114915272
lne.Nr 

eccount + 80351 1 3

BANKName Vantage Bank
IBANK 

c.*.t
BANK Address

[naNrc 
lton"

lReverse Wire E ACH flAcH,&.eversc Wirc (Ovcr ACH Limit)

BANK TransitrABA # EA Account #

BANK Name
IBANK 

crrr""t

BANK Address
feaNr 

rrron.

]Rcvcrse Wire EACH !ACH/Rcvcrse Wirc (Ovcr ACH Limit)

X Fees for Services (ACH Debit Merhod)

BANK Transit/ABA # Account #

BANK Name
leervr co,rtu"t

Address Phone

Est. No. of Employees: leueclcct Parlncr Bank: lfsoo Stun o.*,ro I loiriotnio 
- lnoPcr Stan Datc: lFedcral tD#

I I i4_6014430

RW-ACH-RWX CAA (il/I8) Order0l-2020-61082 12



In consideration of each BANK's compliance with this authorization, CLIENT agrees that such BANK's treatment of any charge, and such BANK's rights with respect there
to, shall be the same as ifthe charge were initiated personally by CLIENI and that if any charge is dishonored, whether with or without cause, such BANK shall be under

^li:T:iiY#lsoever. 
In addition, CLIENT authorizes ADP to credit the applicable DDA ACCOUNT when necessary, at ADP's sole discretion, for any retund or credit

In the event ofany conflict between the terms and conditions ofthis Agreement and the terms and conditions ofany other agreement, this Agreement shall control with
respect to any money transmission services, including Payment Services. CLIENT acknowledges and agrees that, notwithstanding anything to the contrary CLIENT'S right
to refund under any State law shall first be subject to any offset for funds due to ADP with respect to any previous transactions completed on CLIENT's behalf by ADP, and
subject to the terms and conditions ofthis Agreement and any other agreement between CLIENT and ADP

This authorization shall remain in effect unless and until revoked in writing by an authorized representative of CLIENT and until the applicable BANK(s) and ADP have
each received such notice and have had reasonable time to act upon such notice.

Client Signature:

Client Name & Title:

Date: 02t1112020

Norma Gonzalez Managing Member
(MGabe an auiForEsignat-ry on the accounts listed above)

FOR REGION USE ONLY / ADP DO NOT DEBIT ACCOUNT

CORPORATE CHECK (This bank account below will be printed on your company checks.):

BANK TransiVABA # lnnNr a.".oonqloe;*

Bank Name Check Number:

Bank Address

RW-ACH-RWX CAA (ll/18) Order0l-2020-61082 r2



ACH FEES FOR SERVICE

Client understands that funds representing the total of Fees for Services must be on deposit in the applicable DDA Account no later than the
date specified in the "Advice of Debif or "Advice of Charge' periodically delivered to the Client after such services are rendered. ADP will i

nitiate a transfer of such funds oul of such DDA Account on such date.

REVERSE WIRE

CLIENT understands that funds representing the (otal of payment obligations for sglocted Servicos, must b€ on deposit in the applicable DDA
Account no later than the date(s) specified in the seMces agreemenl betw€en ADP and CLIENT. ADP will request such tunds to bo wire
transfened from lhe DDA Acmunl to ooe of the following accounts located at the banks list€d below on such specified funding date (unless
and until changed by notice from ADP). ln consideration tor the additional costs incurr€d by ADP in providing wiro transfer servico, Client
agrees to pay a reasonable fee for 6ach wir6lransfor.

For ADP contingenry purposes, ADP recommends both bank accounts listed in the chart below be set up at the Clients bank.

NOTICE

Client shall not initiate any ACH kansactions utilizing ADP'S services that constitute lntemational ACH Transactions (lAT) without first (1)
notifying ADP of such IAT transactions in writing utilizing ADP'S Declaration of lnternational ACH Transaction form (or such other form as
directed by ADP) and (2) 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 failure to so notify ADP of Client's IAT transactions or Client's failure to comply with applicable
IAT requirements.

Workars' Comp6nsation

Bank Bank Address Account Name ABA DOA Collection Method

JPMorgan Chase Four New York Plaza
Ncw York, NY 10004

021000021 Rcvcrsc Wire lmpound

ADP Chack. FSDD. Garnishmonl So.vlcos. Pav Card. WGPS. Garnishmont Sorvicos, Other

Bank Bank Address Account Name ABA DDA Collection Method
Four Ncw York Plaza
New York, NY 10004

021000021 192835673 Reverse Wire lmpound

Deutsche Bank 60 Wall Street
New York, NY 10Oc$2858

ADP Client Trust 021001033 00374926 Reverse Wirr lmpound

Tax & itolK

Bank Bank Address Account Name ABA DDA Collection Method

JPMorgan Chase Four New York Plaza
New York, NY 100(N

021000021 Rcvcrsc Wr? lmpound

Deutsche Bank 60 Wall Strcet
Ncw York, NY 100052858

ADP Client Trust 021001033 00374934 Reverse Wire lmpound

Pag6 3 of 5

CLIENT acknowledges that if sufficient funds are not available by the funding due date required, (1) CLIENT will immediately become solely
responsible for all tax deposits and filings, all CLIENT third-party payments and all related penalties and interest due then and thereafter, (2)
any and all ADP Services 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 Fees
for Services.

JPMorgan Chasc ADP Client Trust

ADP Client Trust 192835681

ADP Client Trust 192836812

RW-ACH-RVrX CAA (11/18) R€vi!€d FCM-11/15/18



EXHIBIT A

The provisions set forth in this Efiibit A shall be incorporated by roferenc€ into the Client Account Agreement and Authorization to Debivcredit (Rsverse

Wire) (the "Agreement"). Capitalized terms used but not defined herein shall have th€ meanings ascribed to such terms inthe Agreement or the NACHA

Operating Rules & Guidelines, as the same may be amended from time to time (the "NACHA Rules"), as apdicable.

CLIENT, as an Origlnator, makes the following r€presentations, warar{ies, covenants, certific€tions, authorizations and acknowledgments:

RW-ACH-RWX CAA (11/18) P6go 4 of 5 Revised FCM-11/15/18

(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 time, (2)

wanants it will not submit Entdos that violate lhe laws ol th€ 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 Oflice of Foreign Assets Control (OFAC)
and the Financial Crimes Enforcement Neh/ork), (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 initjating 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) wanants
that it will not transmit any Entry it it has been suspended or appears on a National Association list of suspended Originato6;

(iii) CLIENT authonzos ADP to initiato Entries on behalf of CLIENT to its Receivsrs' accounts and CLIENT agrees to be financially rEsponsible to
Originating Depository Financial lnstitution ("BANK") for all Entries initiated by ADP on CLIENT'S b€half;

(iv) CLTENT ackno,vladges and agrees that ADP and BANK (1) may restrict cedain types of Entries, (2) shall have the right lo reject any Entry or
series of Entries, and (3) shall have the right to reverse Erroneous Entries;

(v) CLIENT represents, wanants and cerlifies that (1) prio. to submission, each Entry has been properly authorized by CLIENT and the Receiver in

accordance with the NACHA Rules, induding, but not limited to (a) the authorization has not been ravoked, (b) the Agreement has not been

terminated, (c) CLIENT has no kno\,vledg€ ot th8 revocalion of th€ Receiver's authodzation or termlnation of the agro€msnt b€tween the Raceivar

and ths RDFI conceming the Entry, and (d) at th€ time the Entry is proc€ssed by a RDFI, tho authorization for that Entry has not been terminated,

in whols or in part, by operation oi law, (2) CLIENT will retain all authorizations to. a minimum of two (2) years following termination or rev@ation

of the authorization, and (3) CLIENT will provide a copy of such authorizatjon to AOP or BANK upon request;

(vi) CLIENT ropr€sents, wanants and certifies that (1) all credit and debit Entries will b€ accurate and timely, and (2) each Entry will contain all . .' 
information required by the NACHA Rules for specifc Entry types, including, but not limited to, the Receiver's conecl account number, dollar

amount of the Entry. CLIENT S Nam€, CLIENT S Entry descriptioni

(vii) CLIENT acknowledges and agroes that (1) CLIENT shall be r€sponsible for promptly detecting and conecting any enors, (2) any Entry

sent to ADp thal ide;tifies the Receiver inconsistently by name and account number may be procossed by BANK based solely on the account

number provided, (3) ADP is authorized to take such measures as AOP deems appropriate to carry out the intent of CLIENT in completing any

particula; Entry, in;uding, but not limited to, ADP may contact CLIENT or may attempt to retransmit any Retum Entry, and (4) subjecl to any

iimitations sethrth in the applicable client servic€s agreement with ADP, CLIENT shall indemnify ADP, its parent, subsidiaries, predecessors,

successors, affiliates, directors, offic€rs, flduciarios, iniurers, employees and agents, lor any claim, demand, loss, liability or expense (including

reasonable attorneys' fe€s, penalties, fin6s or intsrest) resultjng ftom the debiting or crediting of any Entry or a breach of the Agreement

(including the provisions ofthis E$ibit A);

(viii) CLTENT agroes to implement and maintain safeguards to protect against (1) any unauthorized access to confdential information being stored,
' ' pro"""""d' o, transmitted in connection with Entries, and (2) submission of fraudulent Entries purportedly on CLIENT'S behalf; and

(ix) CLIENT represents and warants, to the extent applicable, that (1) the origination of each IAT Entry shall comply with the laws and payment
' 

systems rules ofthe receiving country, and (2) any submission by CLIENI requiring initiatjon of an IAT Entry by ADP shall include the nam6.and

p'hysical address ol eacn of-CLtENf and the Reteiver, the account number of the Receiver and the identity ol the Receiver's bank, bank lD

number and bank branch code.



ACH Debit Filters - ADP Company lD's
(Does not apply to wire transactions)

Whlt lt !n ACH D.blt tllt r?

An ACH Drbit Filttr b rn rutomatod lolution that acEanr incgmlng ACH tran$ctionr to ldadiry unlulhodz.d lrrnrtctiont.
D.bit llltlr! on your blnk lccounb hclp block unruthoriz.d ACH dlbit tran$ctiont, mrklng lt lctr llkcly to b. lmprct d by lt ud.

Whlt l! ! Comprny lD?
Th! followlng Complny lO3 lllow ACH tlln$ctlorl' io br r.vi.wrd lnd lpprov.d (or r.tum!d): prrmittng only lpprovd
tEn$ctlont to post to your.ccount!.

Whrt do I n..d to do wlth th... numbr[?
To .mur. tm.ly Proc!$lng ot your payloll, lt'3 lmp.r.tiv. thlt you lbryv.rd th. followlnE ADP.odgln.tlng Cornplny ACH d.bt
llltcr lot to your llnlnclal lngtltuuon !o b! tat up on ygur rqcount.

How do I tnow what lD to u!a?
Wa'va mlda lt a.ry by lncludlng rll ol tha numban you mly naad. Just pdnl thc ilbla balow rnd provldr tt to your ftnanchl ln3tltuton.

1AT . in.m.tio.l ACH Tm'tdion

Br*oaAn ra. hCn 9333006057 E133036715
Haris lacr 9333006057 E133036745
JPtiloo.n Ch.5. hOt 9333006057 E133036745

IaOt (rb,i* spdraingl 9668€66606 H133036745

JPMorg.n Ch..c hCx fwo.te.s Canpl 9555555505 G133036745
JPN,ior!$ Ch... IACH OciCsouc. Ont) 8238112fi1
JPMorsan Chrs. IACH Oolrsouce Onlv) s238112ffi1
PNC lrcn 9333008057 Er 33036745

lacn 9333008057 E133036745

IACH (ftop.rty E C.5r.ny) 9333006058 D1330367a5

lacx te"n"ff s"."ic.s) 9333006060 E133036745
&

1941711111

9333006059

vr33036745

G133036715

Br*otArt.rt. lrCn 1223006057

@!!!!ncr'c. hcx 222306051 W1330367.15

lacr 0001600238 si33036745
JPMorgan Chas. hCn 1223006057 u223006057
PNC 122300605f u133036745

lacn 9095926526 Yr33036745

lrcr 122300f0,57 u133036715

123006057

9U308057

u133036745

Oebit ot F.csChas€ 9859€05001
JP org r Ch.s. lOiccr O*A Ooldsorrc. Only) 9659805002

RW-ACH-R\ffX CAA (11i 18) Pago 5 of 5 Revls6d FCM-11/1Yl8
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Substitute for IRS t-orm E655 OMB No. | 545-1058

I
ColCode

1

Branch
3

Federal ID Number

74-6014430

4 [fyou are a seasonal employeq check here

Reporting Agent Authorization
(State Limited Power of Attorney &
Tax Information Authorization)

o (In accordance with Intemal Revenue Service
,^ TaxFilingS€rYice Revenue Procedures)

5 TAXPAYER LEGAL NAME (Use all capital letters. Include spaces, ampenands, and hyphens. Do not enter any oth€r punctuation.)
TOWN OF ANTHONY

DBA NAME (Use all capital letters. lnclude spaccs, ampersands, and hyphcns. Do not entcr any other punctuation.)
ANTHONY TEXAS POLICE DEPARTMENT

Address(nmber, sreet, md room or suite no.)
401 wildcat Dr

City or town, state and ZIP Code
Anthony,
TX7982l

REPORTING AGENT: ADP Tax Services, 400 West Covina Boulevrd, Sm Dimas, CA 91773 ID # 22-3006057

Authorization of Reporting Agent to Sign and File Returns (Caution: See,'fi thorization .4greemetl)

Use the entry lines below to indicatc the tu retum(s) to be fted by the Reporting Agent. Enter thc beginning yer for mnul tu retums or begiming quarter for quarterly tax retums. See

the instructions for how to enter the quarter and yeu. Once this authority is grmted, it is effective until revoked by the taxpayer or Reporting Agent.

94O 2020 94t 112020 940-PR N/A 941-PR N/A 941-SS N/A 943 N/A

Tu Year

943-PR N/A

Qtr/Yr

Tax Year

Tax Year

944-PR N/A

Qtr/Yr Qtr/Yr Tax Ycar

N/A945N/A944

Tu Year Tax Year Tax Year

9

Authorization of Reporting Agent to Make Deposits and Peyments (Caution . See ALnhorization Agrcement)

Use the entry lines below to enter the starting date (the frst month and year) for any tax retm(s) for which the Reporting Agent is authorized to makc deposits or payments. See thc
insmrctions ior how to enter the month and yea. Once this authority is granted, it is effective until revoked by the tupayer or RePorting Agent.

940 t 2O2O 941 112020 943 I Sqq 1 gqs 
I

Mo/Yr Mo/Yr Mo,Yr Mo,Yr Mo/Yr

Disclosurc of lnformation to Rcporting Agent

10a Check here to authorize the Reponing Agent to receiye or request duplicate copies oftax infomation, notices and other comnlunications from the IRS. related to
authorization grmted on Line 8 md/or Line 9. . .

lOb Check here ifthe Rcporting Agent also wants to rcceive copies ofnotices fiom the IRS

.'u
l-xl

Form W-2 Series or Form 1099 Series Disclosure Authorization

I I The Reporting Agent is authodzed to exchmge otherise confdential tupayer infomation with the IRS. including responding to certain IRS notices relating to the fom W-2l1099

series iifomation retums. This authority is effective for calendu yeam begiming:

w-2 2020 1099

Tax Yeil Tax Year

State and Local Aulhorization (Caution: See luthorizu!ion Agrcemenl)

t2 By checking the box to the right and signing in Box t3 beloq the taxpayer identified above hereby appoints ADP as Reporting Agent and grants ADP a

limitcd power attomey with the authority to sign and file cmployment and hle tax retums and make deposits electronically, on magnetic media, or on

paper for all state and local jurisdictions in which thc taxpayer is required to filc tax rerums and make tax deposits. ADP is also hercby authorized to

receive notices, conespondance and transcripts from all applicable state and localjurisdictions, resolve matters pertaining to these deposits and flrlings,

and to request and receive deposit frequency data and uy other infomation from applicable state md local jurisdictions related to taxpayer's employment

til retms and deposits for the tax periods indicatcd in Scction 8 and all retms filcd and deposits made by ADP fiom the datc hcreof.

This authorization shall include all applicable state and local foms and shall commence with the tax period indicated and shall remain in effect through

all subsequent periods until eilher revoked by the taxpayer or teminated by the ADP Unless the taxpayer is required to file or deposit electronically, ADP

will. in its discretion, file and make deposits on thc taxpaycr's behalf in onc ofthc filing methods: electronic, nragnetic mcdia or papcr

| 2020

Qtr/Yr

Agreement 1,3
Signature of Taxpayer or Authorized Representative

und€rstand thrt this agreement does not reli€ve me, as the taxpayer, of the that I have the authority to execute this foml and authorize disclosue ofothemtse
infomation on behalf of the taxpayer

ensure that all tax returns tre filed and that all deposits and payments are made and

I may enroll in thc Electronic Federal Tax Payment System (EFTPS) to view dcposits

payments made on my behalf. Iflinc 8 is complctcd, the reporting agent namcd above is

(Rcquircd)

Gonzalez
to sign and file the retum indicated, begiming with the quarter or year indicated. If

starting dates on line 9 are completed, the Rcporting Agent named above is authorizcd to
Memberdeposits md paymcnts beginning with the period indicated. Any authorization granted

in effect until it is revoked by the taxpayer or Reporting Agent. I am authorizing the (Requircd)

to disclose othemise confidcntial tax infonnation to the reporting agcnt relating to the

granted on Line 8 and/or Line 9 including disclosure required to process Fom 8655

authority is effective upon signature ofthe taxpayer and IRS receipt ofFom 8655.

authority granted on Fom 8655 will not rcvoke any Power ofAnomey (Fomr 2848) or

Authorization (Fom 8821 ) in effect.

For Privacy Act and Papemork Reduction Act notice, see attached.
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Company Legal Name TOWN OF ANTHONY

Applied tr'or ID

This is to notifi ADP r that I reccntly apptied for identification number(s) for the State, Unemployment and / or Local jurisdiction(s) idcntified in the "Applied for ID"
column below and have not received identification number(s) from appropriate state jurisdictions.

For states that have specific requirements for obtaining identification numbers (i.e., cannot apply until wage requirement is met or urtil my company processes their

first payroll)., I understand that I am responsible for obtaining identification numbers and providing them to ADB once my company meets state requirements for

obtaining the identification number(s).

Proof Waiver for State Jurisdictions

in the "Proof Waiver" column below

By my signature below, I hercby release and hold harmless ADP from any and all claims, liabilitics, interest and./or penalties as a rcsult ofthe Company's inability to
provide the necessary proofs including but not limited to those arising from rejected fitings and deposits due to missing or incorrect ID number(s), inconect deposit(s)
frequency and/or experience rate(s).

'lbrr* fu*{u"Client Authorized Signature:

Client Title:

Date:

Managing Member

2t11t2020

Applied for ID Proof Waiver State Name State Income Tax ID
Number

State Unemployment ID

Number

x TX - SUI

@


