O
DeKalb County

Robernt R, Freeman Administrative Complex
1701 Mountain Industnal Boulevard
Stone Mounlain, GA 30083

MEMORANDUM

TO: Mr. Charles Burbridge, Chief Financial Officer
Division of Finance

FROM: Mrs. Cheryl L. Watson-Harris, Superintendent
Office of the Superintendent

DATE: October 18, 2021

RE: Approval of Amended ADP Contract For Select Post-Payroll Processing Services
(Estimated Not to Exceed $230,000)

At its business meeting on Monday, October 18, 2021, the DeKalb Board of Education approved an amended
contract with ADP for select post-payroll processing services under a Global Master Services Agreement. Each
service provided under the contract will be billed based on the attached schedule of fees. The annual cost of the
amended contract is estimated to not exceed $230,000.

Services are expected to begin on or after January 1, 2022, in coordination with the implementation of the Tyler
Munis HR/Payroll madules. The initial term of this annual agreement shall end on December 31, 2022. There are
four one-year optional renewals. With each renewal option, ADP may increase their fees by up to 4% upon 30-day
written notice.

ADP was initially contracted in March 2021 to provide certain post-payroll processing services, including: electronic
vsage payment; employee check payment processing; Pay card processing; commercial employment and income
verification; employment tax filing; W2 processing; and, wage garnishment. Fees for these services are based on a
schedule of fees and actual transaction volume. The estimated annual fee for these services was estimated to be
less than $98,000. Implementation was scheduled to coordinate with the expected July 1, 2021 go-live date for
the Tyler Munis HR/Payroll application. The initial agreement was entered as a single source under the terms and
conditions of ADP’s contract with OMNIA Partners, Public Sector. The contract was competitively solicited and
publicly awarded by a government entity serving as a lead agency. The initial term was to expire 12-31-21,

Please take the appropriate action to affect this directive of the Board.

CWH:am

¢ Ms. Carla Smith, Purchasing Manager, Purchasing Department, Division of Finance
Ms. Phyllis Jones, Buyer, Purchasing Department, Division of Finance



GLOBAL MASTER
SERVICES AGREEMENT

Effective Date: __November 12, 2021

As between:

ADP, Inc. -and- Dekalb County Schools

(Referred to in this agreement as *ADP") (Referred to in this agreement as “Client”)
One ADP Boulevard 3770 N Decatur Rd

Roseland, NJ 07068 Decatur, GA 30032-1005

ADP and Client agree that ADP shall provide Client wilh the following services in accordance with the terms sel
forth in this Giobal Master Services Agreement.
Compliance Services

m  ADP Employment Tax Services — delivered via the Employment Tax Module

= ADP Wage Payment Services - deliverad via the Wage Payments Module

m  Print and Online Statement Services — delivered via the W2 Management Module

m  Employment Verification Services — delivered via the Employmentl Verification Module

= ADP Wage Garnishment Disbursement Services — delivered via the Wage Garnishments Module

m  ADP Health Compliance Services - delivered via the Health Compliance Madule

= ADP Unemployment Claims- delivered via the Unemployment Claims Module

Appendices

m  Pricing and Financial Terms
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Global Master Terms and Conditions
1. Definltions
1.1. Compliance Services. Compliance-related services to assist in the following:

1.1.1.  ADP Employment Tax Services. Coordination cf payroll-related tax and/or regulalory agency
deposits, filings, and reconciliations on behalf of employers.

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

11.3. ADP Unemployment Claims Services, Management of unemployment insurance claims,
including claim administration, limely appeals, auditing of benefil charges, and hearing representation.

1.1.4. Employment Verificalion Services, Management of employment and income verification
requesls.

1.1.5. Print and Online Statement Services. Print and distribution of payroll checks, pay statements,
and/or year-end statements, as well as online posling of pay slatements and/or year-end statements.

1.1.6. ADP Wage Garnishment Disbursement Services. Garnishment payment processing and
disbursement of payments to appropriate payees as directed by client.

1.1.7.  ADP Wage Payment Services. Payment of wages, commissions, consulling fees, or similar
compensation or work-related expenses in the employment context to employees and independent contractors via
direct deposit, check, or payroll debit cards, in each case 1o lhe extent the methad of payment! delivery is in scope,
and online posling of pay statements to the extent applicable. Such services may be provided via ADPCheck
Services, Wisely Now Services, ADP Direct Deposit Services, and Pay Card Services.

1.2. General
1.21.  “ADP" has the meaning set forth on the cover page.
1.2.2. “ADP Application Programs" means the computer software programs and related
Occumentation, including any updales, modifications or enhancements thereto, thal are either delivered or made

accessible to Client through a hosted environment by ADP in connection wilh the Services.

1.2.3. “ADPCheck" means checks printed and distribuled by ADP 1o Payees pursuant to Client's
direction.

1.24. “ADPCheck Services"” refers to ADP’'s payment of Client's Payees for Permitted Payments
through ADPCheck.

1.2.5. "ADP Direct Deposit Services” means ADP's full service direct deposil services which
includes ADP's payment of Client's Payees who have elecled lo receive Permilled Paymenls by direct deposit into
an account at a financial inslitution of such Payae's selaction.

PROPRIETARY AND CONFIDENTIAL TO ADP, INC.
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1.2.6. “Affiliate” means, with respecl to any enlity, any other enlily that contrals, is controlled by or
under control with such first entity. For purposes of this Agreement, “control” (or variants of it) means the ability,
whether directly or indirectly, to direct the management and action of an enlily by means of ownership, contract or
otherwise.

1.2.7.  "Agreement” means this Global Masler Services Agreement, consisting of the signature pages,
the Global Master Terms and Conditions. all exhibits, annexes, appendices and schedules, and each Amendment, if
any.

1.2.8. "Amendment” means a wrillen amendment lo this Agreemenl modifying, supplementing or
amending the terms and conditions of this Agreement.

1.2.9. “Approved Country” means each country in which, subject to the terms of this Agreement,
Client is authorized to use or receive the Services. A list of Approved Countrias for each Service is set forth in the
Pricing and Financial Terms appendix.

1.2.10. "Business Day" means any day, except a Saturday, Sunday or a day on which ADP's bank is
not open for business in the applicable jurisdiction where services are provided by ADP.

1.2.11. "Cardholder” means the Fayees uf Ciienl who receive a Pay Card.
1.2.12. “Client" has the meaning set forth on the cover page.
1.2.13. “Client ACA Liaison™ has the meaning set forth in Section 14.7.1.

1.2.14. “Client Content” means all infcrmation and materials provided by Clicnt, its agents or
employees, regardless of form,

1.2.15. “Client Group” means Client and Client's Affiliates listed in the Pricing and Financial Terms
appendix who are aulhorized to receive the Services.

1.2.16. Reserved.

1.2.17. “Confidential Information" means all trade secrets, processes, proprietary data and
documentation and any pricing and producl information, Personal Dala, the terms of this Agreement, and any olher
information that is confidential or proprietary provided by the disclosing parly to the receiving party for use in
connection with the Services or this Agreement, but does not include information that (i) the receiving party already
knows prior to its disclosure by the disclosing party, (ii) becomes generally available to the public, except as a result
of disclosure by the receiving pany in violalicn of this Agreement or (iii) becomes known lo the receiving party on a
non-confidential basis from a source other than the disclosing party.

1.2.18. “Cost Reimbursement Fee" means those amounts set forth in the Pricing and Financial Terms
appendix lo be paid to ADP in the event Client lerminates any Services prior to the expiration of the Initial Term. other
than for material breach pursuant lo Section 12.2.

1.2.19. “Data Security Breach" means a securily breach as defined by applicable law or any incldent
that compromises the confidentialily, integrily, or availability of Personal Data.

1.2.20. “Documentation” means all manuals. tutorials and related materials that may be provided or
made available to Client by ADP in conneclion with the Services.

1.2.21. “Effective Date" has the meaning set forth on the cover page.
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1.2.22. “ERISA" means Employee Relirement Income Security Act of 1974, as amended.
1.2.23. “FCRA" means the Fair Credit Reporting Acl, 15 U.S.C. §1681 et seq.

1.2.24. “Global Master Terms and Conditions” means the terms and condilions contained in the main
body of this document following the signalure pages.

1.2.25. "Go-Live Date” means the dale of commencement of the first “live” processing of a given
Service.

1.2.26. “Gross Negligence” means (1) willful, wanton, careless or reckless conduct, misconduct,
failures, omissions, or disregard of (he duty of care towards others of a risk known or so obvious that the actor must
be taken to have been aware of il, and with an intent to injure or so great as to make it highly probable that harm
would follow and/or (2) failure lo use rven the slightest amount of care, or conduct so reckless, as to demonstrate a
substantial lack of concern for the safcly of others. For the avoidance of doubl, Gross Negligence must be more than
any mere mistake resulling from inexperience, excitement, or confusion, and more than mere thoughllessness or
inadvertence or simple inaltention.

1.2.27. “Identity Verification Documents” means the documents that meet the federal requirements
for verifying a Payee's identity and eligibility to work in the U.S. (e.g., (i) a passport, (il) a U.S. issued drivar's license
or picture identification card issued by a state or U.S. federal agency and sacial security card, or (iii) a U.S. issued
driver’s license and birth certificale).

1.2.28. “Improvements" has the meaning set forth In Section 5.4.

1.2.29. Reserved.

1.2.30. Reserved.

1.2.31. “Initial Term" has the meaning set forth in Section 12.1.

1.2.32. "“Intelleclual Property Rights” means all righls, tille and inlerest to or in patent, copyright,
tracemark, service mark, trade secret, business or trade name, know-how and rights of a2 similar or corresponding
character.

1.2.33. “Internal Business Purposes” means lhe usage of the Services solely by the Client Group for
its own internal business purposes, withaut the right 1o provide service bureau or other dala processing services, or
otherwise share or distribute the Services, to any party outside the Client Group, unless expressly conlemplated by
this Agreement.

1.2.34. *“Issuing Bank" means the financial inslitulion selected by ADP that issues the Pay Card.

1.2.35. "NACHA" means lhe Nalicnal Automated Clearing House Association.

1.2.36. “Payee” means any intended recipient of payments under the Payment Services and may
include Client's employees, taxing authorities, governmental agencies, suppliers, benefit carriers and/or other third
parties; praovided that in the case of (i) ADP Wage Payment Services, Payee shall be limited to Client's employees
and independent contractars, and (ii) WorkMarket, Payee shall be limited to independent contractors.

1.2.37. "Payment Services” means Services that involve eleclronic or check payments being made by
ADRP to third parties on Client's behalf and at its direclion.

PROPRIETARY AND CONFIDENTIAL TO ADP, INC.
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1.2.38. “Pay Card" means the pre-paid card issued to Client's Payees for Permilted Payments.

1.2.39. "“Pay Card Services" refers to ADP's payment of Client's Payees through a Pay Card issued
by the Issuing Bank,

1.2.40. “Permitted Payment” means the legal payment of wages, commissions, consulting fees or
similar compensation or work-related expenses in the employmenl context,

1.2.41. “Personal Data" means any information relating to an idenlified or identifiable natural person.
An identifiable person is one who can be identified, directly or indirectly, in particular by reference to an identification
number or lo one or more factors specific to such person’s physical, physiological, mental, economic, cultural or social
identity.

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

1.2.43. “Plan Administrator” means the appropriale plan administrator as defined in Section 3(16)(A)
of ERISA and Section 414(g) of the Internal Revenue Code of 1986, as amended.

1.2.44. "Regulation E" means the Federal Reserve Board, Regulation E (12 CFR 10035),

1.2.45. "Renewal Term" has the meaning set forth in Section 12.1.

1.2.46. "“Services” means the services listed on the cover page of this Agreement (including
implementation services relaled thereto) and such other services as the parlies may agree o be performed from lime
to lime.

1.247. "SOC 1 Reports" has the meaning set farth in Section 9.1.

1.248. “Tax Locator” has the meaning set forth in Section 14.1.1.

1.2.49. “Term" means the Initial Term logether with each Renewal Term, il any.

1.2.50. "“Transition Services” has the meaning set forth in Seclion 13.1.

1.2.51. “User” means any single natural person who, subject to the terms of this Agreement, is
authorized by Client to use, access or receive lhe Services.

1.2.52. “Verification Agent" has the meaning set farth in Section 14.5.1.

1.2,63. *“Verification Data" has the meaning set forth in Section 14.5.1,

1.2.54. "Verifiers" has the meaning sel forth in Seclion 14.5.1.
2. Provision and Use of Services

21. Provision of Services. ADP, or one of its Affiliales, will provide the Services to Client Group in

accordance with the terms of this Agreement. ADP will provide the Services in a good, diligent and professional
manner in accordance with industry standards, utilizing personnel with a level of skill commensurate wilh the Services
lo be performed. ADP's performance of the Services (including any applicable implementation aclivilies) is dependent

upon the timely completion of Client's responsibililies and obligations under this Agreement. Without limitation of the
foregoing, Client will timely provide the Client Contenl necessary for ADP to provide lhe Services,

PROPRIETARY AND CONFIDENTIAL TO ADP, INC.
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2.2. Cooperation. ADP and Client will work logether to implement the Services. Client will cooperate with
ADP and execule and deliver all documents, forms, or instruments necessary for ADP to implement and render the
Services. Client will provide ADP wilh all reasenable and necessary Client Content in the format requested by ADP,
and will olherwise pravide all reasonable assistance required of Client in order for ADP to successfully implement the
Services.

2.3. Useof Services, Client will use the Services in accardance with the terms of this Agreement and solely
forits own Internal Business Purposes in the Approved Countries. Client will be respansible for the use of the Services
by the Client Group and the Users in accordance wilh the terms of this Agreement. Client is responsible for the
accuracy and completeness of the Client Content provided to ADP. Furthermore, if Client during the implementation
process or as part of the ongoing Services configures the ADP Applicalion Programs to process addilional data
elements beyond those dala elements that are required by ADP to perform the Services, Client will remain solely
respansible for such configurations, including the processing of Personal Data pursuant to applicable law.

2.4. Errors. Client will promptly review all documents and reports produced by ADP and provided or made
available to Client in conneclion with the Services and promptly notify ADP of any error, omission, or discrepancy with
Client's records. ADP will promplly correct such error, omission or discrepancy and, if such error, omission or
discrepancy was caused by ADP, then such correclion will be done at no additional charge lo Client.

2.5. Records. Unless expressly included as a part of the Services, and without prejudice to ADP's obligation
toretain the data necessary for the provision of the Services, ADP does not serve as Client's record keeper and Client
will be responsible for retaining copies of all documentation received from or provided 1o ADP in connection with the
Services to lhe extent required by law or Client's internal policies.

3. Compliance

3.1.  Applicable Laws. Each party will comply with laws and regulations that affecl ils business generally,
including any applicable anti-bribery, export control and dala protection laws.

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

3.3.  Online Statements. If Client instructs ADP to provide online pay statements, Forms W2, Forms 1099,
or Forms 1095-C (including T4 Ferms in Canada or other similar local forms) without physical copies thereof, Client
will be exclusively respansible for delermining if and to whal extent Client’s use of online pay statements, Forms W2,
Forms 1099, or Forms 1095-C (or T4 Forms in Canada) salisfies Client’s obligations under applicable laws and the
cansequences resulting from such delerminations.

3.4.  Pay Card Services. Nolwilhstanding anything to the contrary in Section 3.2, ADP shall be responsible
for compliance with requirements of Regulation E applicable to financial institutions wilh respect lo prepaid card
accounts, provided Client will fulfill the compliance responsibilities of Regulalion E that Client controls, including: (a)
Client will distnbute to its Payees all documentation {including without limitation, Pay Card fee schedule and
Cardholder Terms and Conditions) that ADP makes available lo Client for distribution purposes, and (b) Client will not
mandate or unduly influence that any Payee receive Permilted Payments only on the Pay Card: in lieu of such
mandate, Client will provide to Payees other legally permissible oplions for payment of Permitted Payments, Client
agrees that it will not rely solely on ils use of the Pay Card Services in complying with any laws and governmental
regulations and that it will comply with the financial industry rules and compliance standards imposed by various
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card/payment networks or associations (e.g., related o such things as card security and fraudulen! or impermissible
use of Pay Cards).

3.5. Data Protection Laws. During the Term of the Agreement (i) Personal Data transferred by Client or at
Client’s direction to ADP has been collecled by Client in accordance with applicable privacy laws; and (ii) Client has
the authorily to provide such Personal Data to ADP under applicable privacy laws. ADP may not retain, sell (as defined
by applicable privacy laws), use or disclose the Personal Dala for any purpose other than as needed to perform the
Services, as permitled by the Agreement, or as required by law,

4. Confidentiality

4.1. General. All Confidential Information disclosed under this Agreement will remain the exclusive and
canfidential property of the disclosing party. The receiving party will not disclose to any third party the Confidential
information of the disclasing party and wili use at leasl the same degree of care, discretian and diligence in protecting
the Confidential Information of the disclosing party as it uses with respect to ils own confidential information. The
receiving party will limit access to Confidential Information to its employees with a need to know the Confidential
Information and will instruct those employees to keep such informalion confidential, ADP may disclose Client's
Confidential Information on a need to know basis to (i) ADP's subconlraclors who are performing the Services,
provided that ADP shall remain liable for any unaulhorized disclosure of Client's Confidential Infarmation by those
subcontractors, (ii) employees of ADP’s Affiliates, pravided such employees are instructed to keep the information
confidential as set forth in this Agreement and (iii) social security agencies, tax authoritics and simiiar third parties, to
the extent strictly necessary to perform the Services. ADP may use Client's and ils employees’ and other Services
recipients’ information in an aggregated, anonymized form, such that neilher Client nor such person may be identified,
and Client will have no ownership interest in such aggregaled, ananymized data. Client authorizes ADP to release
employee-related data, and such other dala as required to perform the Services, to third party vendors of Client as
designated by Client from time to ume. If ADP? agrees to a Client request to provide ADP Confidential Information to
a third party vendor of Client, Client will cause such third parly to (i) use at leasl the same degree of care, discretion
and diligence in protecling the ADP Confidential Information as the third party is required to use with respect to Client's
Confidential Information, but in any event no less than a reasonable standard of care in protecting the ADP
Confidential Informalion; and (i) use the ADP Confidential Information solely for providing services to Client for
Client's internal operations. Nolwithslanding the foregoing, the receiving party may disclose Confidential Information
(x) to the extent necessary to comply with any law, rule, regulation or ruling applicable to it, (y) as appropriate to
respond to any summons or subpoena or in connection with any liligation and () to the extent necessary to enforce
its rights under this Agreement.

4.2. Return or Destruction. Upon the request of the disclosing party or upon the expiration or earlier
termination of this Agreement, and to the extent feasible, the receiving parly will return or destroy all Confidential
Information of the disclosing party in the possession of the receiving party, provided that each party may maintain a
copy if required to meet its legal or regulatory obligations and may maintain archival copies stored in accordance with
regular computer back-up operations. To the extent thal any portion of Confidential Information of a disclosing party
remains in the possession of the receiving party following expiration or earlier termination of this Agreement, such
portion of the disclosing party's Confidential Information shall remain subject to the generally applicable statutory
requirements and lhe confidenliality protections contained in Seclion 4.1.

5. Intellectual Property

5.1.  Client IP Rights. Except for the righls expressly granted to ADP in this Agreement, all rights, tille and
interests in and to Client Content, including all Intellectual Property Rights inherent therein and perlaining thereto, are
owned exclusively by Client or its licensors. Client hereby grants to ADP for the Term a non-exclusive, worldwide,
non-transferable, royalty-free license 1o use, edit, modify, adapl, translate, exhibit, publish, repreduce, copy and
display the Client Content for the sole purpose of performing the Services; provided Client has the right to pre-approve
the use by ADP of any Client trademarks or service marks,
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5.2.  ADP IP Rights. Excepl for the rights expressly granted to Client in this Agreement, all rights, title and
interest in and to the Services, including all Intelieclual Properly Righls inherent therein and periaining thereto, are
owned exclusively by ADP or ils licensors. ADP grants o Client for the Term a personal, non-exclusive, non-
transferable, royally-free license to use and access the ADP Application Programs solely for the Internal Business
Purposes in the Approved Countries and solely up to the maximum number of Users (if any) indicated in the Pricing
and Financial Terms appendix. The ADP Application Programs do not include any Client-specific customizations
unless otherwise agreed in wriling by the parties. Client will not obscure, alter or remove any copyright, trademark,
service mark or proprielary rights notices on any malerials provided by ADP in connection with the Services, and will
not copy, recompile, disassemble, reverse engineer, or make or dislribute any other form of, or any derivative work
from, such ADP materials.

5.3.  Ownership of Reports. Client will retain ownership of the content of reports and other materials that
include Client Content produced and delivered by ADP as a part of lhe Services, provided that ADP will be the owner
of the format of such reperts. To the exlent any such reports or other malerials incorporate any ADP proprietary
information, ADP (i) retains sole ownership of such proprietary information and (i) provides the Client a fully pald up,
irrevacable, perpelual, royally-free license to access and use same for ils Internal Business Pumposes withoul the
right to creale derivative works (other than derivative works to be used solely for its Internal Business Purposes) or
to further distribule any of the foregoing rights outside the Client Group.

5.4. Improvements. ADP will make available to Clent, at no additional cost, software improvements,
enhancements, or updales lo any ADP Applicalicn Programs that are included in the Services (collectively
“Improvements”) if and as they are made generally available by ADP at no additional cost to ADP's other clients
using the same ADP Application Programs as Client and receiving the same Services as Clisnl. All Improvements
provided under this Section 5.4 shall be considered part of the ADP Application Programs. If Client fails to implement
Improvements provided or made available to Client by ADP, ADP shall be relieved of any responsibility for errors or
degradalion in the Services and shall have no obligation to provide support for the ADP Application Programs.

5.5. ADP Application Program IP Infringement. ADP will not provide Client with any Applicalion Programs
that when used in accordance with the terms of this Agreement infringe upon any Intellectual Property Rights of a
third party in an Approved Country.

5.6. Client Infringement Event. Client Group will not (i) make any change or enhancement to the Servicaes
other than at the direction of, or as approved by, ADP, (ii) fail to use the moslt current release or version of any
compuler software programs included in the ADP Application Programs or any correclions or enhancements provided
by ADP therelo, or (jii) direct any third parly on behall of Client Group to (a) make any change or enhancement o the
Services other than at the direction of, or as approved by, ADP, (b) fail to use the most current release or version of
any computer software programs included in the ADP Application Programs or any corrections or enhancements
provided by ADP thereto.

5.7. Provision of Client Content. Client will not provide ADP with Client Content which when used by ADP
as contemplated by the Agreement gives rise o a cause of aclion against ADP,

6. Reserved.
7. Limit on Liability

7.1, Ordinary Cap. Notwithstanding anything to the contrary in this Agreement and subject to the remainder
of this Seclion 7, neither party’s aggregate liabilily in any calendar year shall exceed an amount equal to the greater
of: (i) 12 times the average ongoing monthly Services fees paid or payable to ADP by Client during such calendar
year for all Services and (ii) One Hundred Thousand Dollars ($100,000) (the “Ordinary Cap”).

7.2. Extraordinary Cap. As an exception to Seclion 7.1, if damages arise from a breach of Section 4
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(Conlfidentiality) or Section 9.3 (Data Security), tke Crdirary Cap will be increased by an amount equal to the greater
of (i) an additional 12 tmes the average ongoing monthly Services fees paid or payable to ADP by Client during such
calendar year for all Services and (ii) an additional One Hundred Thousand Dollars ($100,000) (the “Extraordinary
Cap”). For the avoidance of doubt, in no case shall either party's aggregate liability in any calendar year under this
Agreement exceed an amount equal to the grealer of; (a) 24 times the average monthly ongoing Services fees paid
or payable to ADP by Client during such calendar year for all Services and (b) Two Hundred Thousand Dollars
(5200,000).

7.3.  Matters not Subject to the Cap. The foregoing limits on liability shall not apply to the following:
7.3.1.  Clienl's funding obligalions in conneclion with the Payment Services:;

7.3.2.  Loss or misdirection of Client funds in possession or control of ADP due to ADP's error or
omission;

7.3.3.  In conneclion with the Employment Tax Services, (i) interest charges imposed by an applicable
tax authority on Client for the failure by ADP to pay funds to the extent and for the period that such funds were held
by ADP and (i) all tax penallies resulling from ADP's errar or omission in the performance of such Service. The
provisions of this Section 7.3.3 shall only apply if (x) Client permits ADP to act on Client's behalf in any
communications and negelialions with the applicable taxing authorily that is secking to impose any such penalties or
interest and (y) Clicnt assists ADP as reasonably required by ACP;

7.3.4.  Either parly's Gross Negligence, or willful, criminal or fraudulent misconduct:
7.3.5. Reserved;

7.3.6. Client's obligations to pay the fees for Services: and

7.3.7.  ADP's obligations to provide credit monitoring as set forth in Section 10.

7.4.  Mitigation of Damages. ADP and Client will each use reasonable efforts to mitigate any potential
damages or other adverse consequences arising from or related to the Services.

7.5. No Consequential Damages. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS
* AGREEMENT AND ONLY TO THE EXTENT PERMITTED BY APPLICABLE LAW, NONE OF ADP, CLIENT OR ANY
BANKWILL BE RESPONSIBLE FOR SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR OTHER SIMILAR
DAMAGES (INCLUDING DAMAGES FOR LOSS OF BUSINESS OR PROFITS, BUSINESS INTERRUPTIONS OR
HARM TO REPUTATION) THAT ANY OTHER PARTY OR ITS RESPECTIVE AFFILIATES MAY INCUR OR
EXPERIENCE IN CONNECTION WITH THIS AGREEMENT OR THE SERVICES, HOWEVER CAUSED AND
UNDER WHATEVER THEORY OF LIABILITY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY
OF SUCH DAMAGES. The foregoing exclusion shall not apply to claims for consequential damages arising from
ADP's ar Client’s (i) Gross Negligence willful, criminal or fraudulent misconduct, or (ii) breach or breaches of Section
4.1 or Section 9.3 under this Agreement; provided however that any consequential damages recovered by Client or
ADP in a calendar year for claims pursuant to Seclion 7.5(ii) will be subject to the Extraordinary Cap set forth in
Section 7.2 above.

8. Warranties and Disclaimer

8.1. Warranties. Each parly warrants that (i} it has full corporate power and authority to execute and deliver
this Agreement and to consummate the transaclions contemplaled hereby and (i) this Agreement has been duly and
validly executed and delivered and conslilules the valid and binding agreement of the parties, enforceable in
accordance with its tlerms.

PROPRIETARY AND CONFIDENTIAL TO ADP, INC.
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8.2. DISCLAIMER. EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, ALL SERVICES, ADP
APPLICATION PROGRAMS AND EQUIFMENT PROVIDED BY ADP OR ITS SUPPLIERS ARE PROVIDED "AS IS"
AND ADP AND ITS LICENSORS AND SUPPLIERS EXPRESSLY DISCLAIM ANY WARRANTY, EITHER EXPRESS
OR IMPLIED, INCLUDING WITHOUT LIMITATION, ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR
FITNESS FOR A PARTICULAR PURPOSE, NON-INFRINGEMENT, NON-INTERRUPTION OF USE, AND
FREEDOM FROM PROGRAM ERRORS, VIRUSES OR ANY OTHER MALICIOUS CODE, WITH RESPECT TO THE
SERVICES, THE ADP APPLICATION PROGRAMS, ANY CUSTOM PROGRAMS CREATED BY ADP OR ANY
THIRD-PARTY SOFTWARE DELIVERED BY ADP AND RESULTS OBTAINED THROUGH THE USE THEREOE.

9. Security and Controls

9.1.  Service Organization Control Reports. Following completion of implementation of any applicable
Services, ADP will, at Client’s request and at no charge, provide Client with copies of any routine Service Organization
Contro! 1 reports ("SOC 1 Reports™) (ar any successer reporis thereto) that are both dircclly related lo those Services
provided hereunder for Client and already released to ADP by the public accounting firm producing the report. SOC
1 Reports are ADP Confidential Information and Client will not distribute or allow any third parly (other than its
independent auditors) o use any such report without the prior wrilten consent of ADP. Client will instruct its
independent audilors or other approved third parties to keep such report confidential and Client will remain liable for
any unauthorized disclosure of such report by its independent auditors or other approved third parties.

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

9.3. Data Security. ADP has an established information security program containing appropriate
administrative, technical and physical measures 1o protect Client data (including Personal Data) agains! accidental or
unlawful destruction, alleration, unauthorized disclosure or access consistent with applicable laws. In the event ADP
suspects any unaulhorized access to, or use of, ihe Services, ADP may suspend access to the Services 1o the extent
ADP deems necessary to preserve the security of the Clienl's data.

10. Data Security Breach

10.1. Notification. If ADP becomes aware of a Data Securily Breach of Client's Personal Dala, ADP will take
appropiiate aclions to conlain, invesligale and miligate the Data Sacurily Breach. ADP shall notify Client without
undue celay after becoming aware that a Data Security Breach has occurred, uniess otherwise required or instructed
by law enforcement or regulatory authorily. ADP will share information in ils possession with Client for Client to
determine any regulalory reporting obligations required by applicable law.

10.2. Other ADP Obligations. In the event that a Dala Security Breach is the result of the failure of ADP to
comply with the terms of this Agrecment, ADP shall, to the extent legally required or otherwise necessary to notify the
individuals of potential harm, bear the aclual, reasonable costs of nolifying affected individuals. ADP and Client shall
mulually agree on the content and timing of any such notifications, in good faith and as needed to meet applicable
legal requirements. In addilion, where nolifications are required, and where such monitoring is practicable and
customary, ADP shall also bear the cost of one year of credit monitoring to affected individuals in the applicable
jurisdictions.

11. Payment Terms

111, Client will pay to ADP the fees and other charges for the Services as set forth in the Pricing and
Financial Terms appendix.

12. Term; Termination; Suspension
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12.1. Initial Term. This Agreement is effective upon the Effective Date and will remain in effect until the date
set forth in the Pricing and Financlal Temis Appendix (the “Initial Term”). After the Initial Term expires, this
Agreement will automatically renew for additional one year periods (each a “Renewal Term'') unless terminated by
either parly upon at least 180 days prior written notice 1o the other party prior to the end of the Initial Term or
Renewal Term, as applicable.

12.2. Termination. Either parly may terminate this Agreament for the other's material breach of this
Agreement if such breach is not cured within 60 days following notice thereof. In addition: (i) ADP may terminate this
Agreement in the event (a) Client fails to timely pay fees for Services performed within 10 days following notice that
such fees are past due, (b) the provision of Services to Client causes or will cause ADP or its Affiliates to be in violation
of any sanclion laws applicable to ADP or its Affiliates (such termination shall be effective immediately upon written
notice); and (i) Client may terminale this Agreement or any Service for any reason for its convenience upon 180 days
nolice and payment of the Cost Reimbursement Fee (if applicable) and Deferred Fee (if applicable), each as set forth
in the Pricing and Financial Terms appendix.,

12.3. Suspension. Without limiting the foregoing, the parties agree that Payment Services involve credit risk
to ADP. Payment Services may be suspended by ADP (A) immediately following notice to Client (i) that Client has
failed to remit sufficient, good and available funds within the deadline and via the method of delivery set forth in the
Pricing and Financial Terms appendix as it relates lo the applicable Payment Services, ar (i) if Client breaches any
rules promulgated by the NACHA (or other similar local regulator) as it relates to ADP conducting ACH (or similar
electronic payment) transactions on behalf of Client, and (B) with 24 hour natice if: (i) a bank notifies ADP that it is no
longer willing to originate debils from Client's account{s) or credits for Client's behalf for any reason or (i) the
authorization to debit Client's account is terminated or ADP reasonably believes that there is or has been fraudulent
aclivity on the account. If the Payment Services are terminated or suspended pursuant to Sections 12.2 or 12.3,
Client acknowledges that ADP shall be entilled to allocate any funds in ADP's possession that have been previously
remilted or olherwise made available by Client to ADP relative to the Payment Services in such priarities as ADP may
determine appropriate, including reimbursing ADP for payments made by ADP on Client's behalf to a third parly. If
the Payment Services are terminated by ADP, Client understands that it will (x) immediately become solely
responsible for all of Client's third parly payment obligalions covered by the Paymenl Services then or thereafler due
(including, without limitation, for ADP Employment Tax Services, any and all penallies and interest accruing after the
date of such termination, other than penalties and interest for which ADP is responsible under Section 7.3.3), and (v)
reimburse ADP for all payments properly made by ADP on behalf of Client to any paysee, which has not been paid or
reimbursed by Clienl. If the Payment Services remains suspended for 30 days, the affected Payment Service shall
be deemed terminated on the 31st day following suspension.

12.4. Additional Termination Provisions.

12.4.1. Additional Termination Provislions for Pay Card Services. In addition to any olher terms
and conditions of the Agreement, ADP may terminale the Pay Card Services as follows: (i) the Pay Card Services (or
any feature thereof) in any designaled jurisdiction may be terminated on 60 days' nolice to Client if ADP or the Issuing
Bank believes that any changes in any card network rules or NACHA rules, or changes to, or interpretations of,
applicable law by any federal, state or local governmental authority, ar any formal or informal order, instruction or
direclive communicated to ADP or the Issuing Bank by such autharity make it commercially impraclical to continue to
provide the Pay Card Services (or any feature thereof) in such jurisdiction; or (i) the Issuing Bank cancels the Pay
Cards issued on behalf of Client (e.g., due to Client's non-compliance with its obligations) or advises ADP that it is no
longer willing to service the Pay Card, provided thal in such later instance ADP shall take commercially reasonable
steps to cngage a successor Issuing Bank, and provided further that ADP shall not be liable for any delay in providing
the Pay Card Services during such search for a successor Issuing Bank.

12.4.2. Additional Termination Provisions for ADP Employment Tax Services. If the ADP
Employment Tax Services in the Uniled Stales are terminated, Client's access to ADP websites containing Client's
dala will expire 90 days from the effective date of the lermination, and Client will be responsible for downloading all
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relevant data, including Statements of Deposit (SODs) prior to the expiration of such access. ADP may lerminale the
Tax Locator feature of lhe ADP Employment Tax Services at any lime by providing 30 days written notice to Client,

12.4.3. Additional Termination Provisions for ADP Health Compliance Services. Either party may,
upon notice to the olher, terminate all or any portion of the ADP Health Compliance Services if, in the case of ADP,
ADP determines that it can no longer perform ils obligations due to changes in or application of applicable law or if,
in the case of Client, Client determines that it can no longer receive or have a need to receive all or a pertion of the
ADP Health Compliance Services due to changes in or applicalion of applicable law.

12.4.4. Additional Termination Provisions for Employment Verification Services. ADP may, in ils
sole discretion, terminate the Employment Verificalion Services at any lime upon 90 days prior wrilten notice to Client
should a Verification Agent notify ADP that it is no longer willing to provide the Employment Verification Services and
ADP, after taking commercially reasonable steps, cannot engage a successor Verification Agent.

12.4.5. Additional Termination Provisions for ADP Uncmployment Claims Services. Either ADP
or Client may terminate the ADP Unemployment Claims Services upon 90 days prior written notice to the other party.
Notwithstanding any provision to the contrary, upon termination of the ADP Unemployment Claims Services, Client's
access to ADP websiles containing Client's data expires and Client is responsible for downloading all relevant data
prior to expiration of any such access righls.

13. Transition Scrvices

13.1. Scope. Upon expiration or terminalion of the Services, subject to Sections 13.2 and 13.3, ADP shall
provide Client and its designee{s) with reasonable lransition services (“Transition Services™) consisting of
conlinuation of the terminated Services and, il requesled by Clienl and mutually agreed by the paries in an
Amendment, any additional services (including technical assistance) that will be delivered at ADP's then prevailing
rates. In conneclion with the Transition Services, ADP will not be required to provide any third parly with access to
ADP's systems, intellectual property or any Confidential Infarmation of ADP.

13.2. Performance of Obligations. During the provision of Transilion Services, ADP and Client shall continue
to perform their respeclive obligations under this Agreement, including, with respect to ADP, Lhe provision of ongoing
Services o Client and with respect to Client, the payment of all fees for such Services specified in the Pricing and
Financial Terms appendix.

13.3. Past Due Amounts. If ADP has terminated this Agreement due to Client’s failure to pay fees, ADP's
provision of Transilion Services will be subject to Client's payment of all past due amounts and ADP may require
Client to prepay for any Transilion Services.

14. Additional Terms

14.1. ADP Employment Tax Services. The following additional terms and conditions apply to the ADP
Employment Tax Services:

14.1.1. ADP Tax Locator. The ADP Employment Tax Services in the Uniled States shall include
access 1o the tax locator, a tool which helps Client locate municipal, schoo! district, county and state codes and tax
rates for new hires and transferred employees based upon their work and home addresses (“Tax Locator"). Client
is solely responsible for the accuracy of dala Client inputs into the Tax Localor, and the data Client generates and
uses from the Tax Locator.

14.1.2. Important Tax Information (IRS Disclosure) for U.S. Only. Nolwithstanding Client's
engagement of ADP (o provide the ADP Employment Tax Services in the United States, please be aware that Client
remains responsible for the timely filing of payroll tax returns and the timely payment of payroll taxes for its employees.
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The Internal Revenue Service recommends that employers enroll in the U.S. Treasury Department's Electronic
Federal Tax Payment System (EFTPS) to monitor their accounts and ensure that limely tax payments are being made
for them, and that online enroliment in EFTPS is available at www.eflps.gov; an enrollment form may also be obtained
by calling (B0D) 555-4477; thal slale lax authorilies generally offer similar means to verify tax paymentls; and that
Client may conlact appropriate state offices direclly for details.

14.2. Payment Services. The following additional terms and condilions apply to the Payment Services:

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

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

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

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

14.2.5. Recovery of Funds; Stop Payment Requests. Client agrees lo cooperate with ADP and any
other third parties to recover funds erroneously issued or lransferred to any Payee or credited to any Payes's account.
If Client desires lo slop payment on any check or 1o recall or reverse any electronic payment, Client will provide ADP
wilh a stop payment request in the form required by ADP. Clienl acknowledges lhal ADP's placement of a stop order
request is not a guarantee that such stop payment will occur.

14.3. Wage Payment Services. The following addilional terms and conditions apply to ADP Wage Payment
Services:

14.3.1. ADPCheck Services. Client agrees not to distribute any ADPChecks to Payees in a manner
that would allow Payees to access lhe associated funds before pay dale. Wilh respect to ADPChecks drawn on an
ADP bank account, lo request a slop payment, Client shall provide ADP with a writlen stop payment order request in
the form provided by ADP and ADP shall place a stop payment order in accordance wilh its standard operating
procedures.

14.3.2. Pay Card Scrvices. To the extent received, Client will be responsible for securing all welcome
kits to prevent unauthorized access or use.
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14.3.21. Cardholder Set-Up. Client will set-up (or cause ADP to set-up) each Payee as a
Cardholder using dala and procedures required by the Issuing Bank or ADP. Client shall provide the appropriale card
kit to Payees (i.e., payroll card kit for employees paid wages, commissions, or similar compensation and non-
employee card kits for independent contractors). Furlher, Client shall obtain all necessary consents of each Payee
(including those swilching from another paycard program) included in submitted set-up dala that is required under
applicable law and rules, including NACHA, for Payee lo (i) receive payments from Client on its Pay Card and {ii)
participate in the Pay Card Services, and Client Is responsible for reviewing and confirming that all enrollment
information supplied to ADP is accurale and complele,

Prior to set-up of any Payee on the Cardholder database and distribution of a Pay Card to the Payee, Client will verify
the Identity Verification Documents. Client shall obtain from the Payee and provide to ADP the following information:
(a) name; (b) residential address (a P.O. Box is not acceptable); (¢) date of birth; (d) social security number; and (e)
personal telephone number. Client agrees to provide any additional information as may be required by ADP or the
Issuing Bank, Client will not provide u Pay Card to individuals outside the Uniled States without the express wrilten
consent of ADP. Client furiher agrees that ADP or Issuing Bank (directly or through a subcontractar) may seek idenlity
information and legal documentation directly from the Payee to verify the idenlity of any Payee and that a Payee may
be denied Pay Card Services for several reasons, including failure to validate the personal information of the Payee.
For each Cardholder, Client will make and preserve either of the following: (1) a copy of the Identity Verification
Documents; or (2) a descriplion of the Identity Verification Documents, noling the date reviewed, type of document,
and if applicable, the document’s identification number, place of issuance and 1ssuance and expiration date, pravided
Client will preserve a copy of all Identity Verificalion Documents for Payees who are form 1099 independent
contractars. Client shall retain such documentation during the lime that such Payee is a Cardholder until the earlier
of (x) five years from termination of Client’s obligation to make payments to such Payee or (y) five years from
termination of such Payee's Pay Card account; provided, however, that in the event a lenger retention period is
required for the Issuing Bank or ADP to meel its legal obligations, as a result of a change in applicable law or official
interprelations thereof, ADP shall provide notice of such longer retention period and Client shall retain such
documentation for such longer relenticn period.

14.3.2.2. Enrolling Employcos for Cards. Prior lo providing Payee's information to ADP 1o
issue a permanent Pay Card or Client enrolling a Payee for an instant issue Pay Card, Client shall pravide each Payee
with the notice required under the USA Patriot Act which reads as follows: “IMPORTANT INFORMATION ABOUT
PROCEDURES FOR OPENING A NEW PREPAID CARD ACCOUNT. To help the government fight the funding of
terrorism and money laundering activities, federal law requires all financial instilutions to abtain, verify, and record
information that identifies each persan who opens an account. What lhis means for you: When you open a prepaid card
account, we may require your name, address, date of birth, social securily number, tax identification number and other
information that will allow us to idenlify you. We may also ask lo see your driver's license or other idenlifying documents.”
The USA Patriot Act notice may be updaled from time to time by ADP or the Issuing Bank.

Prior to or in conjunction with distribuling a Pay Card to any Payee., if applicable, Client shall remove the account routing
information from the card kit. Client shall not, disclose or make available any such account routing (ABA/DDA) number
to any Payee and shall always direct Payees to the Cardholder services telephone number to obtain such account
routing (ABA/DDA) number. Payees must accept the Cardholder Terms and Conditions, and the Pay Card may be
cancelled by ADP or the Issuing Bank at any time in accardance wilh the Cardholder Terms and Conditions. Client will
provide Cardholders with any olher information and materials regarding the Pay Card Services provided to it from time
to time as determined by ADP. The amounts to be loaded to each Cardholder's Pay Card will be provided to ADP by
Client through one of ADP's standard payroll transmission melhods available to Client or another means agreed to by
ADP and Client. Wages loaded to a Pay Card do not expire.

14.3.2.3. Pay Card Status, Services and Communications. Client is responsible for
ensuring that Cardholders are paid via an allernale pay method in such instances where a Cardholders Pay Card
has not been aclivated, has terminated, cancelled or is in inactive stalus and even if a Payee has consented to receive
their Permitted Payments by the Pay Card. Client will direct Cardholders to ADP's Cardholder services with respect
to any Card inquiries, to resolve all dispules regarding their Pay Card and to report any lost or stolen Pay Cards,
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provided Client will resolve disputes by Cardholders regarding amounts credited or debited 1o the Pay Cards at the
request of Client (e.g., credils as a result of payrall). Client understands that it is not entitled to access or review any
Cardholder transaction information and that it has no right to draw back any amounts funded to the Pay Card other
than due to an error. Notwithstanding the foregoing, in limited circumstances (e.g., where necessary lo investigate
or prevent fraud) and consistent with the applicable Cardholder privacy notice, ADP may provide cerlain Cardhalder
transaction information to Client. Cardholders may receive nolices, mailings and other communications related to the
Card and Card features (e.g., secondary cards, card portabilily, reward programs, etc.) from or on behalf of ADP or
the Issuing Bank.

14.3.2.4. [ssuing Bank. All Pay Cards issued to Cardholders are the property of the Issuing
Bank and are subject to cancellation by the Issuing Bank at any time in accordance with the Issuing Bank's Cardholder
Terms and Conditions. The Pay Card Services may be modified as required by the Issuing Bank and as ADP may
deem apprapriate to assist ADP or the Issuing Bank in complying with its aobligations, including legal and regulatory
abligations.

14.3.2.5. Cardholder Fees. Client acknowledges that separate fees as set forth on the fee
schedule provided in the card kit prior to aclivation of the Pay Card will be applied to the Pay Card and are the
responsibility of the Cardholder. Such Cardholder fees are subject to change in accordance with the Cardholder
Terms and Canditions applicable 1o the Pay Cards.

14.3.2.6. Information Requests. Clienl agreas that upon prior natice from ADP or the Issuing
Bank, ADP, the Issuing Bank and any regulalory aulhorities with jurisdiction over the Issuing Bank or ADP shall have
the right to inspect Client's books and records related lo Client's use of the Pay Card Services and Client's
performance of its obligalions with respect thereto.

14.3.2.7. Third Party Beneficiary. Nolwithstanding anything to the contrary in the Global
Master Terms and Conditions, Client agrees that the Issuing Bank (and its respeclive successors and assigns) is a
third party beneficiary of this Agreement, bul solely as it relates to the Pay Card Services, and is entitled to enforce
each of the applicable provisions against Client as well as the limit on liability provisions of Seclion 7 of the Global
Master Terms and Conditions, including in equily and in law, as if it or they were a party herelo.

14.4. ADP Wage Garnishment Disbursement Services. The following additional terms and conditions apply
to the ADP Wage Garnishment Disbursement Services:

14.4.1. Description of Services. ADP will act solely in the capacity of a third parly service provider of
payment processing. ADP may from time fo time provide Client reasonable instructions or best practice
recommendalions which Client may follow, andfor documenits, including documents populated with Client Conlent,
for Client's use and ADP shall not be responsible for compliance of such documents. The ADP Wage Garnishment
Oisbursement Services are not a substitute for the advice of an altorney. Clienl agrees that ADP is not a law firm,
does nol provide legal advice or representation and that no altorney-client relationship exists or will be formed
between ADP and Client,

14.4.2. Client's Use of Services. Client agrees not to distribute any ADPChecks to Payeesin amanner
that would allow Payees to access lhe associated funds before pay dale,

14.5. Employment Verification Services; Employee Authorized Disclosure. The following additional terms
and cenditions apply to the Employment Verification Services and Employee Authorized Disclosure:

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

14.5.1.1. Data Quality. If requested by ADP, Client agrees lo work wilh ADP during
implementation to praduce a lest file und validate the Verification Data included in the Verificalion Services database
using validation reports made available by ADP or its Verification Agents. If Client uses ADP's hosted payroll
processing services, ADP will update the Verification Services dalabase with the applicable Verification Data available
on ADP's payroll processing system.

14.5.1.2. Notice to Furnishers of Information: Obligations of Furnishers of Information
("Notice to Furnishers™). Client certifics that it has read the Notice to Fumnlshers provided to Client at the following
URL: hitpg://vrnw.consumer.ftc.goviarticles/pdf-0092-notice-to-lurnishers.pdf. Client understands ils obligalions as
a data furnisher set forth in such nalice and under FCRA which include duties regarding data accuracy and
investigation of disputes, and certifies it will comply with all such obligations. Client further understands that if it does
not comply with such obligations, ADP may correct incorrect Verificalion Data on behalf of Client or terminate the
Employment Verificalion Services upon 90 days prior written notice lo Client.

14.5.1.3. Archival Copies. Nolwilhstanding anything to the contrary in the Global Master
Terms and Conditions, Client agrees that, after the termination of this Agreement, ADP and its Verification Agenls
may maintain archival copies of the Verificalion Dala as needed to show lhe discharge and fulfillment of obligations
to Client's employees and former employees and the provisions of Section 4 of the Global Master Terms and
Conditions will continue to apply during the time that ADP and its Verification Agents maintain any such archival
copies,

14.5.2. Employce Authorized Disclosure. ADP may disclose or use Personal Data to the extent the
employee consenled to the disclosure or use such as bul not limited to when an employee needs their Identity verified
when they submit an applicalion for a bank account, cellular service or a benefil.

14.6. ADP Unemployment Claims Services. The following additional terms and conditions apply to the ADP
Unemployment Claims Services:

14.6.1. Provision and Transfer of Information. Client will provide ADP with accurate, complete and
timely information necessary for ADP fo perform the ADP Unemployment Claims Services, including without
limilalions, the claimants’ names, relevant dates, wage and separalion information, state-specific required
information, and other documentation to support responses to unemployment compensation agencies. Client will
transfer this information via (i) on-line connection between ADP and Client's computer system or (ii) inbound data
transmissions from Client to ADP, using mulually acceptable communicalions protocols and delivery methods. Client
will promptly notify ADP in writing if Client wishes to modify the communication protocol or delivery method.

14.7. ADP Health Compliance Services. The following addilional terms and conditions apply to the ADP
Health Compliance Services.

14.7.1. Client ACA Liaison. Client shall designate in writing to ADP the name of one person who shall
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serve as ADP’s principal designated contact for the ADP Heallh Compliance Services (the “Client ACA Liaison”).
The Client ACA Liaison shall have the authorily to (i) provide information, instructions and direction on behalf of Client,
and (ii) grant or provide approvals (other than Amendments) required or permitted under the Agreement in connection
with the ADP Heallh Compliance Services. Client shall designate an allernate Client ACA Liaison in the event the
principal Client ACA Liaison is not available.

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

14.7.3. Client Vendors. Client will at ils own cost cause its third party vendors to send data to and
receive dala from ADP as required for ADP to pravide the ADP Health Compliance Services. Client shall reimburse
ADP for any costs relating to transmissions of data from and/or to such third parly vendors.

14.7.4. Important Tax Information (IRS Disclosure): Notwithstanding Client's engagement of ADP
to provide the ADP Health Compliance Services, please be aware that Client remains responsible for the timely filing
of all required reports and filings, and the limely payment of Client penalty obligations. The Internal Revenue Service
recommends thal employers enroll in the U.S. Treasury Depariment's Electronic Federal Tax Payment System
(EFTPS) te manitor their accounts ard ensure that timely tax payments are being made for themn, and that online
enrcliment in EFTPS is available at vavw.efips.gov: an enroliment form may also be obtained by calling (800) 555-
4477,

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

15. Miscellaneous

15.1. Amendment. Except as sel forth in the Change Control Procedures set forth in the Pricing and Financial
Terms appendix, this Agreement may not be modified, supplemented or amended, except by a wriling signed by the
authorized representatives of ADP and Client.

15.2. Assignment. Neilher this Agreement, nor any of the rights or obligations under this Agreement, may be
assigned by any parly without the prior written consent of the other party, such consent not to be unreasonably
withheld. However, Client may assign any or all of ils righls and obligalions to any other Client Group member and
ADP may assign any or all of ils righls and obligations to any Affiliate of ADP, provided that any such assignment
shall not release the assigning party from ils obligations under this Agreement. This Agreement is binding upon and
inures to the benefit of the parties hereto and their respeclive successors and permitted assigns,

15.3. Additional Documentation. In order for ADP 1o perform the Services, it may be necessary for Client lo
execule and deliver addilional documents (including reporting agent authorizalion, client accounl agreement, limited
powaers of attornoy, etc.) and Client agrees to execute and deliver such additional documents.

15.4, Subcontracting. Notwithslanding Seclion 15.2, ADP reserves the right to subcontract any eor all of the
Services, provided that ADP remains fully responsible under this Agreement for the performance of any such
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subcantractor. For the avoidance of doubt, third parties used by ADP lo provide delivery or courier services, including
the postal service in any counlry or any third parly courier service, and banking inslitutions, are not considered
subcontractors of ADP.

15.5. Entire Agreement. This Agreemenl conslitutes the entire agreement and understanding between ADP
and Client with respect to its subject maller and merges and supersedes all prior discussions, agreements and
understandings of every kind and nalure between the parties. No party will be bound by anv representation, warranty,
covenant, term or condilion other than as expressly sta'ed in this Agreement. Except where the parties expressly
slate otherwise in a relevant exhibit, annex, appendix or schedule, in case of conflict or inconsistency between these
Global Master Terms and Condilions and any such exhibit, annex, appendix or schedule, the Global Master Terms
and Conditions will prevail and control. Purchase orders or statements of work submitted to ADP by Client will be for
Client's internal administrative purposes only and the terms and conditions contained in any purchase order or
statements of work will have no force and effect and will not amend or modify this Agreement.

15.6. No Third Party Beneficiaries. Except as expressly provided herein or in an applicable exhibit, annex,
appendix or schedule, nothing in this Agreement creates, or will be deemed to create, third party beneficiaries of or
under this Agreement. Client agrees that ADP's obligations in this Agreement are to Client only, and ADP has no
obligation lo any third party (including, without limitation, Client’s personnel, direclors, officers, employees, Users and
any administrative authorilies).

15.7. Force Majeure. Any party to this Agreement will be excused from performance of its obligations under
this Agreement, except for Client’s obligation to pay the fees to ADP pursuant to Seclion 11, for any period of time
that the party is prevented from performing its obligations under this Agreement due to an act of God, war, earlhquake,
civil disobedience, court order, labor disputes or disturbances, governmental regulations, communication or ulility
failures or other cause beyond the party's reasonable cantrol. Such non-performance will not constitute grounds for
breach.

15.8. Waiver. The failure by any party to this Agreement fo insist upon strict parformance of any provision of
this Agreement will not constitute a waiver of that provision. The waiver of any provision of this Agreement shall only
be effeclive if made in writing signed by the authorized represenialives of ADP and Client and shall not operate or be
conslrued to waive any fulure omission or breach of, or compliance wilh, any other provision of this Agreement.

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

15.10. Severability. If any provision of this Agreement is finally delermined to be invalid, illegal or unenforceable
by a court of competenl jurisdiction, the validily, legality or enfarceability of the remainder of this Agreement will not
in any way be affected or impaired and such court shall have the aulhority ta modify such invalid, illegal or
unenfarceable provision to the extent necessary to render such provision valid, legal or enforceable, preserving the
inlent of the parties to the furlhest extent permissible.

15.11. Relationship of the Parties. The performance by ADP of its dulies and obligations under this Agreement
will be that of an independent contractor and nothing contained in this Agreement will create, construe or imply an
agency, joint venture, parinership or fiduciary relationship of any kind between ADP and Client. None of ADP's
employees, agenls or subcontractors will be considered employees, agents or subcontraclors of Client. Unless
expressly stated in this Agreement, none of ADP, ils employees, agenls or its subconltractors may enter into contracts
on behalf of, bind, or otherwise obligate Client in any manner whatsoever.

15.12. Governing Law. This Agreement is governed by the laws of he State of Georgia without giving effect
to its conlflict of law provisions.

15.13. Communications to U.S. Based Employces. Clicnt agrees that ADP may use Client's U.S.-based
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employee and/or participant name, email and mailing address 1o provide information aboul products andior services
alfered by ADP direclly such employees andfor padicipants. Client may elecl for ADP to cease such communications
upon 30 days prior wrilten notice. In addilion, each communicalion sent by ADP will comply with applicable laws and
will enable the recipient to opt-out of receiving additional similar communications from ADP.

15.14. Jurisdiction. Any dispules that may arise between ADP and Client regarding the performance or
interpretation of this Agreement shall be subject to the exclusive jurisdiction of the state and federal courts of Allanta,
Georgia. The parties hereby irrevecably consent to the exclusive jurisdiction of the state and federal courts of Atlanta,
Georgia and waive any claim thal any proceedings brought in such courls have been brought in an inconvenient
forum. THE PARTIES HEREBY IRREVOCABLY WAIVE THEIR RIGHT TO TRIAL BY JURY.

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

15.16. Notices. All notices required to be sent or given under this Agreement will be sent in writling and will be
deemed duly given and effeclive (i) immediately if delivered in person, or (ii) upon confirmation of signature recording
delivery, if sent via an inlernationally recognized overnight courier service with signature nolification requesled to
Client at the address indicated on the signalure page hereof or to ADP at ADP, Inc., 400 W. Covina Boulevard, San
Dimas, California 21773, Atin: Legal Department or ta any cther address a party may identify in writing from time to
time. A copy (which shall not constitule notice) of all such notices shall be sent to ADP at One ADP Boulevard, MS
425, Roseland, New Jersey 07068, Atlention: General Counsel and lo Client at 3770 N Decatur Rd, Decatur, GA
30032-1005, Attenlion: General Counsel.

15.17. Survival. Those prowisions which by their content are intended o, or by their nature would, survive the
performance, terminalion, or expiration of this Agreement, shall survive termination or expiration of this Agreement,
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I. Financial Detail

The fees sel forth in the table(s) below are based on the Services and volumes in the Assumplions section.

ADP Implomentationandiintegrafioni 7 - . = = . One-Time.Foa

Employment Tax 50.00
Wage Payments: Electronic Package $0.00
W2 Records Processed S$0.00
W2C Manager $0.00
ADP Wage Garnishments T $0.00
Health Compliance $5,000
Unemployment Claims 50.00

Quantity
Assumed

ADP Employment;Tax

Per Employee 15,000 $0.04 Per Monlh $0.00
Integralion Maintenance 1 50.00 $125.00 Per Month
Per Company Code 1 $40.00 Per Month $0.00
Per Billablo Jurisdiction T 1 $20.00 Per Month 50.00

ADP Wage /Payments: Quantily

ElectronicPackage © = » =~ Assumed =~

Electronic Package* 15,343 $0.12 Per Employee $0.00

Employee transaclions for an annual total of
368,234/24 = 15,343 based on the following

quantities:
Semi-monthly 15,000
Monthly 632
Annual 650
Prinled Checks & Statements 200 $0.18 Per Page $0.00

Employee transaclions {or an annual tolal of
4,800/24 = 200 based on the following
quantities:

Semi-monthly 200

Wisely Pay by ADP 800 $0.00 $0.00

* Minimum Fee $150.00 per Ccmpany Codo
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Total Employee Population 15000 as of 2/23/2021.
Total Employee Population 200 paid on checks per lalest check run as of 2/23/2021.,

For Existing card programs, Total Employee Pepulation 1000 paid on cards per most current payroll run as of
2/23/2021.

Payroll Frequency: Monthly 632 Employees, Semi-Monthly 15000 Employees.

Quantity

ADP Employment Verification Services

Assumed S Rate e
Commercial Employment & Income 15,000 $£0.00 50.00
Verificalion
Sacial Services Verification 15,000 $0.00 $0.00

ADP W2 Management Quantity Minimum

Assumed

W2 Print Services 17,000 $0.00 | S0.80 Per Page Per $0.00
Company Code

W2C Print Services 1 $150.00 52.50 Par Page $0.00

W2C Manager 1 $0.00 $0.00 $0.00

W2 Online Statements 1 50.00 $0.00 $0.00

~ Quantit .
ADP Wage Garnishments Assumo,c'l Minimum
Gamishment Disbursement 2,000 $0.00 $1.15 Each $0.00
Integration Maintenance 1 $0.00 $0.00( $125.00 Per Month
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ADP Unemployment Claims Minimum Rate Base
Unemployment Claims Monthly Rale $42.50 $0.00 [51,882.62 Per Month
*Excess Unemployment Claimns S0.00 $33.22 Per Claim $0.00

‘Fee for Clalms In excess of Annual Claim Volume {in a 12-month pariod) will be billed monlhly in addition to the Base
Monthly Fee beginning with the first month the Annual Claims Velume is exceeded.
Promolion:

First month Processing fee waived in month 1 after start 2nd monith Processing fee waived in month 4 after starl

Processing Assumptions

Claims:

Annual Claim™ Volume up to 800 with 35.00% protested. Should Ihe protested rate rise above 40.00%, ADP
reserves the right to renegotiate pricing. Protesled claim rate will be reviewed at 6 months for the first year and
oannually thereafter.

Current Total # of Active Employees: 15,000

** A claim is a notice generaled by a slale as a result of an individual filing for unemployment insurance benefits.
These claim notices are generated for each stale unemployment tax ID number under which an employee had
worked and eamed wages. Slates often issue mulliple claim nolices per individual as identified by a Social Securily
Number during the benefit eligibilily pericd upon receiving a request for unemployment benefits and all such claim
nolices require review and processing by ADP (e.q.. including but not limited 1o, fast employer claims, base period
employer claims, periodic qualification claims, additional benefit claims, renewed claims and extended benefit
claims). The claim cap amount provided is based on all claim notices received and processed by ADP from the
stale(s) as a resull of an individual fifng for unemployment benefils. ADP reparts the number of claims for billing
purpeses as 'claims processed’ through an en-line reporting toal which can be accessed by Client authorized users.

Quantity
ADP Health Compliance ~ Assumed
Health Compliance 15,000 | $0.48 Per EE Par Manth $0.00
Promolion: '

First month Processing fee waived in monlh 1 aller start

II. Additional Services

Subject to the Fee Adjustmenls section, the fees for certain addilianal services are set forth in the table below. Those
fees will be charged at the applicable rates as lhey occur or exceed the volume included in fees set forth in the
assumptions seclion after the Services commence.
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ADP Employment Tax Services

Amended Quarerly Relumn $100.00 Per Return
Amended Annual Reconcilialion Retum $100.00 Per Relurn
Amended W2 (agency filing cony) 52.50 Per Emgloyee Per Jurisdiclion
Applied for Fee $25.00 Per Company Code Per Month
Report Reproductions §25.00 Per Reponrt, plus $1.00 Per Page
Hard Copy Closes and Exceptions $100.00 Per Occurrence
Tax Registraticn 5150.00 Per Tax ID Appiied for
Lale Funding Fee $500.00 Per Qccumrence

ADP Wage Paymaents Services: Electronic Package
Split Wrap £4.00 Per Spit

ADP Employment Verification Services

Processing (Fees billed monthly in advance)

Client Access Calls to Place and/er Remove Employee Infermation Holds Included
Periodic File Updales Includad
Electronic Management Reporls Included
Employee File Transmissions Included
Electronic Files Included
Siandard PIN Administration Included

ADP W2 Management Services

W2 Re-issue $7.00 Per Re-issue
W2 Re-issue Annual Base Fee $500.00 Per Processed File
W2 Re-issue Implementation Fee $1,500.00 One-time Fee

ADP Wage Garnishments Services

Manual Checks $16.00 Each
ADP Unemployment Claims Services

Optional Third Parly Allomey Stales Hearing Represenlalion (Currently DE, MO, NC, SC, SD and WV)
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aclual allorney fees not to exceed: 5$150.00 per hearing

Optional third parly hearing representalion available through non-ADP affiliated altorneys. No referral fee applies.

lll. Assumptions

The fees presented were calculaled based upen the Services and volumas identified in the Financial Details saclion
and tie funding requirements sel 1orth in the Financial Terms seclion, and if Client's actual requiremenls vary from
whal is slaled, the parties shall negotiale in good faith to adjust the fees based an such changes. The fees do not
include any customizations to any Service.

IV. Financial Terms

Region/Approved Country: United States

A. Initial Term: The Initial Term shall expire on December 31, 2022.

B. Cliant Group: The Client Group includes the fellow.ng cnlilies,
Not Applicable

C. Implementation: Implemeniaticn Fees are due and payable on the Go-Live Dale and will be included on
Client’s first invoice and Client will pay the amount of such Implemenlation Fees in full wilhin 30 days afler the
invoice date.

D. Invoicing: Except lo the extent otherwise stated below, Clienl will pay the amount on each inveice in full within
30 days afler the invoice dale via direct debit of funds.

E. Currency: All fees set forth herein are shown in USD and all payments re'ating to the Services shall be made
in USD.
F. Taxes: Unless Client provides ADP a valid tax exemption or direct pay certificate, Client will pay directly, or

will pay to ADP. an amount equal to all applicable laxes or similar fees levied or based on the Agreement or
the Services, exclusive of 1axes based on ADP's netincome.

G.  Cost Reimbursement Fee: In order for ADP lo recoup cerain costs associaled wilh the Services provided
under the Agreement in the evenl of an early termination by Client, if Clien! terminates Services or the Agreement
in whole or in part for convenience pursuant to the Termination provision of the Clobal Master Terms and
Conditions, Client will:
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. If termination occurs during the implementation of Services;

= pay ADP for the Implementation Services al ADP's labor rales set forth in this Appendix or, if such
rales for a particular Service are not set forth herein, at ADP's prevailing labor rates (and not at the
set implementation price set forth in the “Financial Detail” table), and

- relmburse ADP for any license fees or other costs incurred by ADP in conneclion with the
Implementation Services

. If termination occurs after the Go-Live Date for the applicable Services, reimburse ADP for ils cosls
(including unamortized investments and any cosls incurred thal have not been recovered from fees
charged) associated with the termiration of the Services s set forth in the chart below, which providos the
unrecovered costs as a percentage of the eslimated aggregate ongoing fees for Services determined as
of the Effective Date during each “year” of the Agreement:

Percentape of Lstimated Aggregate Qngolng
Fees as of the Effective Date

In the event new Services are added, the Cost Reimbursement Fee is subject to change.

H. Postage, Shipping, Travel and other Qut-of-Pocket Expenses: ADP will invaice Client for poslage charges,

delivery charges, other third party charges incurred on behalf of Client, and reasonable travel and out-of-pocket
expenses.

I Funding Requirements and Disbursement Disclosure:

ADP Employment Tax Services:
Tax Liability Impounding Schedule
- Alltax liabilities will be provided to ADP via reverse wire.

-

Federal, state and local withholding, Social Security/Medicare (FICA) employce withholding and employer
contribution, and FUTA and SUI contributions will be provided to ADP one business day prior o the
associated payroll check date.

For reverse wire clienls, funds must be available by 6:00 a.m. Pacific time.

ADP Wage Payment Services:
Net Pay Impounding Schodule

. All net pay will be pravided to ADP via reverse wire
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. All net pay funding will be provided to ADP two business days prior to associated payroll check date.

. Net pay funding for Payroll Cards will be provided by Client ta the Issuing Bank wilhin the deadline and via
the method of delivery established by the Issuing Bank to satisfy Client's Payee cbligations.

. For all reverse wire clients, funds must be available by 6.00 AM PST.

ADP Wage Garnishments Services:

Client will transmit wage gamishment infermation. deductions and liabilities to ADP one business day prior o the
assccialed payroll check dalo vie reverse wire,

. For all reverse wire clienls, funds must be available by 6:00 AM PST.

J.  Eee Adjustments: The fees set forth in this Appendix will remain fixed during the first year following the EHective
Date. During the remainder of lhe Inilial Term, ADP may incraase the faes for the Services on an annual basis by
up to 4% wilh 30 days pnior wrilten notice. After the Initial Term, ADP may modify the foes on an annual basis upon
30 yays pnor written notice to Clent,

K. Change Control: In the evenl either parly requests a change in the scope of the Services (including
Implementation Services) (each a “Change Control Item™), the parties shall address such change request via ADP's
change control process. Change Centrol llems and the cosl assaciated vith such changes (if any) 1o the Services
shall be mutually agreed to by the parties, wilh the exceplion of Change Conlrol lems that are required to be made
by law or regulalion applicable to the Services or to the duralion of Implementation Services, which ADP will notify
Client of prior to making such change.
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Re: [EXTERNAL]Updated Dekalb schools MSA for ADP Services

Cadesha West (Finance) <Cadesha_West@dekalbschoolsga.org>
Thu 10/21/2021 2:16 PM
To: Charles Burbridge (Finance) <Charles_Burbridge@dekalbschoolsga.org>

Cc: Karen Seadles (Total Rawards) <Karen_Beadles@dckaluschoolsga.org>; Masana Mailliard {Finance)
<Masana_Mailliard@dekalbschoolsga.org>; Thelma Smith (Finance) <thelma_smith@dekalbschoolsga.org>

B 1 attachments (647 KB)
Dekalb County Schools_Compliance Solutions MSA_Up-Market_2021-Sept-15_Draft.pdf;

Good Afternoon Mr. Burbridge,

The revised ADP Global Master Services Agreement is approved to form. Please submit a copy of this
email along with your request for the Superintendent’s signature as well as a copy of the Board
Directive.

Best regards,

Cadesha West, J.D.

DeKalb County School District

1701 Mountain Industrial Boulevard
Stone Mountain, GA 30083

Phone: (678) 507-6175

Cadesha_West@dekalbschaolsga.org

CONFIDENTIALITY NOTICE: This electronic message, including attachment(s) contains information of a confidential
nature, which may also include privileged Attorney-Client communication. If you are not the intended recipient,
or authorized designee of the recipient, you are prohibited from reading, printing, reproducing, using, or
otherwise disseminating the information contained in, and or attached to this message. If you have received this
message in error, please advise the sender by reply e-mail, and destroy the original and all copies in your
possession.

From: Hall, Joe (ES) <Joe.Hall@ADP.com>

Sent: Wednesday, October 20, 2021 3:54 PM

To: Cadesha West (Finance) <Cadesha_West@dekalbschoolsga.org>

Cc: Karen Beadles (Tota! Rewards) <Karen_Beadles@dekalbschoolsga.org>; Masana Mailliard (Finance)
<Masana_Mailliard@dekalbschoolsga.org>; Charles Burbridge (Finance)
<Charles_Burbridge@dekalbschoolsga.org>; Fink, Jonathan (ES) <jonathan.fink@adp.com>

Subject: RE: [EXTERNAL}Updated Dekalb schools MSA for ADP Services

Hi Cadesha,
We were notified that the board approved. Let us know if there is anything we can provide to assist with getting

the final contract signed and executed.

Thank you



