
KENTUCKY STATE UNIVERSITY BOARD OF REGENTS 
 

Thursday, March 1, 2018 
1:00 p.m. 

 
Carl M. Hill Student Center Ballroom 

Kentucky State University 
Frankfort, Kentucky  40601 

 
AGENDA 

 
1. Call to Order     Regent Elaine Farris, Chair 

 
2. Roll Call      Dr. M. Christopher Brown II, Secretary  

 
3. Adoption of the Agenda   Regent Elaine Farris 

 
4. Opening Remarks     Regent Elaine Farris  

 
5. Approval of Minutes    Regent Elaine Farris  

A. Minutes of the December 7, 2017,  
Regular Meeting of the Board of Regents 

 
6. President’s Quarterly Report   Dr. M. Christopher Brown II, President 

 
7. Presentations 

A. Belle S. Wheelan, Ph.D., President, Southern Association of Colleges and 
Schools Commission on Colleges 

B. Patricia A. Higgins, Ed.D., Chair, Green Ribbon Commission on Academic 
Prioritization and Budget Alignment  

 
8. Committee Areas  

A. Academic Affairs   Regent Dalton Jantzen  
1. Action Items 

a. Conferral of Spring 2018 Degrees  
b. Approval of Posthumous Degree Candidate 
c. Approval of Honorary Degree Candidate 
d. Request for Approval of Candidate for Tenure  

and/or Promotion 
2. Informational Item 

a. Southern Association of Colleges and Schools  
Commission on Colleges Update 

 
B. Enrollment Management and  Regent Roger Reynolds 

Brand Identity 
1. Informational Items 

a. Spring 2018 Enrollment Management Update 
b. Quarterly Media and Brand Identity Report  
c. University Branding Survey Update 



Kentucky State University Board of Regents  
2018 Quarterly Meeting Dates 

June 7-8, 2018  •  September 6-7, 2018  •  December 6-7, 2018 

C. Institutional Advancement and Regent Ron Banks 
Alumni Relations
1. Informational Items

a. Public Engagement Initiatives Report

D. Finance and Administration Regent Mindy Barfield 
1. Informational Items

a. Quarterly Financial Status Update
b. 2018-2020 Budget Forecast
c. Review of Campus Facilities and Priorities
d. Audit Updates

E. Student Engagement and Campus Life Regent Elaine Farris 
1. Informational Items

a. Residence Life Update
b. Spring 2018 Campus Life Programs

F. Governance Regent Paul Harnice 
1. Informational Item

a. The Gold Book Revisions Update

G. Legal Attorney Lisa Lang, 
1. Action Item General Counsel  

a. Approval of Contracts
i. Addendum to M. Christopher Brown II, Ph.D. 

Employment Agreement
ii. ADT Residential Services Contract

iii. National IPA Participation Agreement and
ADP Master Services Agreement 

9. Campus Stakeholder Presentations (3 minutes each)
A. Faculty Senate Updates Ms. Dantrea Hampton, 

Faculty Senate President 
B. Staff Senate Updates Mr. Joseph Goodman, 

Staff Senate President 
C. Student Government Updates Regent Onaje Cunningham, 

Student Government  
Association President  

10. Closed Session Regent Elaine Farris 
A. Pending Litigation (KRS 61.810 (1)(c))
B. Individual Personnel Matters (KRS 61.810 (1)(f))

11. Open Session Regent Elaine Farris 

12. Closing Remarks Regent Elaine Farris 

13. Adjournment Regent Elaine Farris 















 
 

PRESIDENT’S QUARTERLY REPORT 
- March 2018 - 

 
 
 
PEOPLE 

• Tymon Graham, Special Assistant for Strategic Initiatives 
• Lauren Graves, Director of Institutional Effectiveness 
• Rachelle Johnson, Director of Government Relations 
• Greg Rush, Special Assistant for Fiscal Accountability 

 
 
PERFORMANCE 

• Annual University Report to the Council on Postsecondary Education 
• Fiscal Accountability and Institutional Control – State Auditor request 

 
 
PHYSICAL PLANT 

- Boiler function, history, and issues (circa 2010/2012) 
- Main Street Pedway completion target date (Summer 2018) 

 
 
PLANNING 

• SB 153 – Postsecondary Education Performance Fund for distribution 
through the Council on Postsecondary Education (a working group should 
be established for triennial evaluation). 

• Southern Association of Colleges and Schools Commission on Colleges 
(SACSCOC) pending visit March 12-14, 2019 

 
 
POLICIES 

• 164.296 Vocational and nonvocational programs at state universities -- 
Joint programming -- Review of programs below associate level. (Effective: 
May 30, 1997) 



PROCESSES 
• Academic Calendar changes (e.g., commencements on Friday) 
• Academic Center for Excellence (ACE) transition to University College 
• Operations and Efficiency Consultant to examine KSU Policy and 

Procedures Manual/Guidelines (March 2018) 
 
 
PROFITS 

• 2018 Legislative Session Budget Process 
• Enrollment management profile and limitations 

 
 
PROJECTS 

• Campus-wide Salary Assessment:  Status, Comparisons, and Targets – 
Chaired by Dr. Gus Ridgel and Co-Chairs by Ms. Clara Stamps, Professor 
Reba Rye, and Mr. Greg Rush. 

• Green Ribbon Commission on Academic Prioritization and Budget 
Alignment – Chaired by Dr. Patricia Higgins 

 
 
PUBLICATIONS 

• 2018 Legislative Priorities: Kentucky State University 
 
 
POTPOURRI 

• Annual Land-Grant Program Legislative Fish Fry (5:oo pm) 
 

 
 
 































































































 

 

 

 

 

 
DATE:   March 1, 2017 

SUBJECT:   Conferral of Spring 2018 Degrees  

FROM: Office of Academic Affairs 

ACTION ITEM:   Yes 

 
 

BACKGROUND:  Spring Commencement Exercises are scheduled for Saturday, May 12, 
2018, at 9:00 a.m.  

 
SUMMARY OF PROGRAMS/ACTIVITIES:  In accordance with The Gold Book:  Bylaws 
of the Kentucky State University Board of Regents, the Board of Regents grants 
diplomas and confers degrees upon the recommendation of the President and faculty.  
There are approximately 210 candidates for the Spring 2018 Commencement receiving 
Associate’s degrees, Bachelor’s degrees, Master’s degrees, and Doctor of Nursing 
Practice degrees.   

 
ALIGNMENT WITH STRATEGIC GOALS:  Goal 2—Achieve Academic Excellence 
Across all Programs and Colleges, Increase Student General Education Skills, Degree 
Persistence, Career Readiness and Graduation Rates 

 
COMMITTEE/PROGRAM ACTION:  N/A 

 
PROGRAM IMPLICATIONS:  N/A 

 
FISCAL IMPLICATIONS:  N/A 

 
ATTACHMENTS:  Resolution conferring degrees 

 
RECOMMENDATION:  Take action to confer Spring 2018 degrees.   



Kentucky State University 

Resolution 

Whereas, Kentucky State University’s Spring Commencement Exercises 

are scheduled for Saturday, May 12, 2018 at 9:00 a.m.; and 

Whereas, there are approximately 210 prospective graduates at Kentucky 

State University in Frankfort, Kentucky, who are to receive Associate’s 
degrees, Bachelor’s degrees, Master’s degrees, and Doctor of Nursing 
Practice degrees. 

Now, therefore be it resolved, that the degrees to be conferred upon the 

candidates for graduation at the Commencement Exercises of Kentucky 
State University submitted by President Dr. M. Christopher Brown II, upon 
approval and recommendation of the Faculty and appropriate 
administration be, and they are hereby approved. 

Be it further resolved, that the list of graduates may be supplemented or 

modified as is necessary to carry out this resolution.  

Certificate 
We, the duly qualified and acting officers of the Board of Regents of 
Kentucky State University, do hereby certify that the foregoing is a true and 
correct copy of a resolution adopted by the Kentucky State University Board 
of Regents at its regular meeting on March 1, 2018.   

          

_____________________________________________ 
    Dr. Elaine Farris, Chair 
    Kentucky State University 
    Board of Regents 
 
        

_____________________________________________ 
    Dr. M. Christopher Brown II, Board Secretary 
    Kentucky State University 
    Board of Regents 



 

 

 

 

 
DATE:   March 1, 2017 

SUBJECT:   Posthumous Degree Candidate  

FROM: Office of Academic Affairs 

ACTION ITEM:   Yes 

 
 

BACKGROUND:  Julian A. Bond, B.A. (2014), was enrolled in the Master of Public 
Administration program prior to his untimely passing on December 13, 2017.  During 
his undergraduate career, he played football and tennis and attended a study abroad 
program at Oxford University.   

 
SUMMARY OF PROGRAMS/ACTIVITIES:  In accordance with The Gold Book:  Bylaws 
of the Kentucky State University Board of Regents, the Board of Regents grants 
diplomas and confers degrees upon the recommendation of the President and faculty.  
Julian A. Bond is a candidate for a posthumous Master of Public Administration degree 
to be awarded at the Spring 2018 Commencement Exercises.   

 
ALIGNMENT WITH STRATEGIC GOALS:  N/A 

 
COMMITTEE/PROGRAM ACTION:  N/A 

 
PROGRAM IMPLICATIONS:  N/A 

 
FISCAL IMPLICATIONS:  N/A 

 
ATTACHMENTS:  Letter of recommendation and candidate’s resume 

 
RECOMMENDATION:  Take action to award a posthumous Master of Public 
Administration degree to Julian A. Bond.   













 

 

 

 

 
DATE:   March 1, 2018 

SUBJECT:   Request for Tenure and Promotion  

FROM:   Office of Academic Affairs 

ACTION ITEM:  Yes 

 
 

BACKGROUND:  As a newly hired senior member of the Kentucky State University 
Academic Affairs team, Dr. Kristen Broady is a highly qualified academic administrator 
and experienced faculty member whose exemplary preparedness is deserving of the 
award of tenure and promotion at the rank of Professor of Business Administration.  

 

SUMMARY OF PROGRAMS/ACTIVITIES:  In accordance with The Gold Book:  
Bylaws of the Kentucky State University Board of Regents, the President recommends to 
the Board of Regents faculty tenure and promotion decisions.   

 

ALIGNMENT WITH STRATEGIC GOALS:  Goal 2—Achieve Academic Excellence 
Across all Programs and Colleges, Increase Student General Education Skills, Degree 
Persistence, Career Readiness and Graduation Rates 

 

COMMITTEE/PROGRAM ACTION:  N/A 

 

PROGRAM IMPLICATIONS:  This action will positively impact the overall 
advancement of the comprehensive academic affairs of the institution. 

 

FISCAL IMPLICATIONS:  If approved, this action will not cause fiscal impact to the 
unit or institutional budget as no salary adjustment would accompany the designation of 
Tenure and Promotion.  Dr. Broady’s salary will not be changed as a result of approval. 

 



 

 

 

 

 

 

ATTACHMENTS:  Dr. Broady’s curriculum vita and letter of endorsement and 
support from the Provost. 

 

RECOMMENDATION:  Take action to award Dr. Kristen Broady tenure and 
promotion at the rank of Professor of Business Administration.    

 









 Kristen Elizabeth Broady, Ph.D. 

Curriculum Vitae 

 

EDUCATION 

 

Ph.D., Business Administration (Major: Economics, Minor: Management) (AACSB Accredited) 

Jackson State University, Jackson, MS 2011, Dissertation: A Comparative Analysis of County Level Mortgage 

Delinquency and Foreclosure Rates in Mississippi, Committee Members:  Okechukwu D. Anyamele, Jean-

Claude Assad, Gail G. Fulgham, Fidel Ezeala-Harrison, Alisa Mosley 

 

M.B.A., Jackson State University, Jackson, MS 2006 

 

B.A., Criminal Justice, Alcorn State University, Lorman, MS 2002 

 

TEACHING AND RESEARCH INTERESTS 

 Health Economics  

 Higher Education 

 Inequality by Race, Class, and Ethnicity  

 North-South Theories of Development and Trade  

 The Atlantic Slave Trade and the Industrial Revolution  

 Social Psychology Effects of Unemployment Exposure 

PROFESSIONAL EXPERIENCE 

 

Kentucky State University, Frankfort, KY (January 2018 – Present) 

Vice Provost for Graduate Studies and Academic Specialization 

 

Specific Responsibilities: Responsible for the budgetary, strategic and programmatic management 
for the Graduate Division which consists of eight graduate programs.  Further, I am responsible for 
facilitating the development of traditional graduate programming which establishes pipelines 
connecting prospective undergraduate students to graduate educational opportunities that lead to 
acceptance to doctoral degree program options as well employment prospects.  

 

Howard University, Washington, DC (August 2016 – December 2017) 

Lecturer of Economics 

Courses: 

 Economics 001 Principles of Macroeconomics 

 Economics 002 Principles of Microeconomics 

 Economics 170 Intermediate Microeconomics 
 

KBroad Consulting, Atlanta, GA and Washington, DC (January 2015 – Present) 

Principal 

 

KBroad Consulting is a sole proprietorship that focuses on municipal and electoral data management 
and analytics.  Services provided include data literacy instruction, big data management, dashboard 
creation and maintenance, and election data management and projections. 
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Projects:  

 HBCU Consultant, Black Entertainment Television (BET), The Quad (BET) (2017). 
 

 Fulton County, Georgia Solicitor General Election: demographic data analytics for winning 
candidate (2016).  
 

 City of East Point, Georgia: data management for thirteen municipal departments (2015 – 
2017). 
 

 Georgia Lt. Governor Election: financial and voting projections and demographic analytics 
for prospective candidate (2016). 
 

 Center for Global Policy Solutions: Training/Research Consultant (Summer 2017) 
 

 Joint Center for Political and Economic Studies: Writer/Scholar Consultant (2017 – Present) 

 

Atlanta Metropolitan State College, Atlanta, GA (August 2014 – August 2016) 

Dean, Division of Business and Computer Science (August 2014 – August 2016) 
 
Atlanta Metropolitan State College (AMSC) is a University System of Georgia (USG) institution that 
offers high quality baccalaureate, associate and certificate programs that are challenging, comprehensive 
and very affordable. The Bachelor’s Degree can be completed in Biological Science, Criminal Justice, 
Applied Mathematics, Digital Media and Entertainment Design, Business Administration, and 
Organizational Leadership.  With more than 700 students, the Division of Business and Computer 
Science is the 2nd largest Division at AMSC. 
 

Specific Responsibilities: Responsible for budget, development, policy, and intellectual leadership of 
the Division of Business and Computer Science, an interdisciplinary division that offers baccalaureate 
and associate degrees along with certificates in Information Technology and Business Management.  

 

 Established the first baccalaureate degree program in the Division of Business and Computer 
Science with 90 students during the first semester. 
 

 Assembled and chaired a team to complete the Accreditation Council for Business Schools 
and Programs (ACBSP) Accreditation Reaffirmation Self-Study. 

 Collaborated with the Office of Institutional Effectiveness to create and offer a Data 
Management and Analytics course for more than 500 employees at Delta Air Lines. 
 

 Partnered with Year Up Atlanta to offer an Information Technology certificate program. 
 

 Partnered with Chick-fil-A, Georgia Pacific, Invest Atlanta, and the City of East Point to create 
internship opportunities and permanent placements for AMSC students and graduates. 
 

 Initiated a dual enrollment program with North Clayton High School to increase participation 
in the Move On When Ready program and increase institutional enrollment. 
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 Launched the AMSC Small Business Boot Camp focused on helping local businesses obtain 
financing, attract ideal customers, and convert traffic into sales. 
 

Associate Professor of Economics (August 2014 – August 2016) 
Courses: 

 Business 4101 Internship 
 Business 3201 Principles of Management 
 Business 3211 Human Resource Management 
 Business 3212 Statistics for Business & Economics 
 Economics 2105 Principles of Macroeconomics 

 
Fort Valley State University, Fort Valley, GA (January 2013 – August 2014) 
Interim Chair, Department of Business Administration and Economics (July 2013 – August 2014) 
 
Fort Valley State University is Georgia’s 1890 Land-Grant institution providing extensive research, 
academic programs and cooperative services to fulfill its responsibilities. The University’s mission and 
educational goals are realized through comprehensive program offerings in the College of Arts and 
Sciences, the College of Agriculture, Science and Technology, the College of Education and the College 
of Graduate Studies and Extended Education.  

 
Specific Responsibilities: Responsible for the administrative leadership, strategic planning, and 
management of the Department of Business Administration and Economics, which includes 3 
baccalaureate degree programs and 13 full-time and adjunct faculty members.  

 

 Administered the Department’s $900K+ budget and managed recruitment and retention of 
top quality faculty. 
 

 Guided the Department through ACBSP accreditation, including participation in the 
achievement of Candidacy status. 
 

 Authored two new baccalaureate degree proposals, Aviation Management and Logistics and 
Supply Chain Management. 

 

 Brokered a partnership between FVSU and Pacific Systems, Inc. resulting in a memorandum 
of understanding between the two to provide FVSU students with professional information 

technology certifications. 
 Authored four institutional program reviews, Accounting, Economics, Management and 

Marketing. 
 

 Served on the planning team for the first annual Next Big Idea business plan competition, 
which included students from six Middle Georgia colleges and universities. 
 

 Secured funds to host an alcohol abuse prevention seminar for FVSU students and the 
surrounding community. 
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Assistant Professor of Management (January 2013 – August 2014) 
Courses: 

 Economics 2106 Principles of Microeconomics 
 Economics 3113 Intermediate Macroeconomics 
 Business 4203 Procurement & Materials Management 

 Business 4353 International Business 
 Business 3213 Statistics for Business & Economics 
 Economics 3393 Labor Economics 
    Economics 3103 Intermediate Microeconomics  

 

Ascension Health, Elk Grove Village, IL/St. Louis, MO (January 2012 – December 2012) 
Senior Supply Chain Analyst  

 
Ascension Health is the nation's largest Catholic and largest non-profit health system. I supported the 
$90 million contract conversion project for the merger of Ascension Health and Alexian Brothers 
Medical System in Elk Grove Village, Illinois. 
 
Specific Responsibilities: Interfaced with health ministry value analysis teams to increase physician 
and clinician input on supply and equipment decisions and effectively evaluated new and emerging 
technology using an evidence-based approach. 
 

 Managed the $3.2 billion Dot-to-Dot system savings project to facilitate health ministry 
supply expense reduction initiatives, account for the negative offset of planned activities and 
provide a dynamic perspective through monthly financial updates. 
 

 Supported the $90 million contracting and value validation process in the Alexian Brothers 

Medical System supply chain regarding financial analysis, reporting and measuring of 

data/statistics resulting in an annual savings of $5 million for Alexian Brothers. 
 

 Converted the Alexian Brothers System office supply contract resulting in a savings of 
$550,000. 

 

 Supported the Chief Resource Officer and provided operational leadership with financial 

analysis, reporting, and measurement of data/statistics. 

 

 Developed support tools using advanced Excel and Access skills for implementation, 

support, tracking and reporting of performance metrics for Alexian Brothers supply 
improvement initiatives. 
 

 
Dominican University, River Forest, IL (August 2012 – December 2012) 
Adjunct Instructor 
 
Located ten miles from downtown Chicago, Dominican University enrolls 3,498 students and offers 
more than 50 undergraduate academic programs and more than 25 graduate degrees along with 
extensive student research opportunities. Founded in 1901, Dominican is a private, not-for-profit, coed 
baccalaureate, master’s and doctoral degree-granting institution. 
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Course: 

 Business 611 (MA-level Economics for Managers) 
 

Benedict College, Columbia, SC (August 2009 – December 2011) 
Assistant Professor of Business and Economics 
 
Specific Responsibilities: Contributed to the reaffirmation of the College’s accreditation by the 
Southern Association of Colleges and Schools (SACS) by leading the Assessment Advisory Committee, 
writing the Assessment section and assisting in editing the College’s submission to the Onsite Review 
Committee. 

 
Courses: 

 Economics 130 Introduction to Economics 
 Business 311 Junior Research Seminar 

 Business 411 Senior Research Seminar 
 Business 237 Business Law 

 
Jackson State University, Jackson, MS (August 2006 – May 2009) 
Graduate Assistant/Lecturer 

 
Courses: 

 Economics 211 Macroeconomics 

 Economics 212 Microeconomics 
 Business 311 Legal Aspects of Business 

 Business 313 Business Law 

 
Laidlaw Education Services, Raymond, MS (May 2005 – August 2006) 
Operations Manager 
 

For more than a century Laidlaw Educations Services, now First Student, has provided industry-leading 
transportation services. Laidlaw works closely with school officials to understand their unique 
challenges, developing solutions that save money, improve safety, drive efficiency and provide peace of 
mind.  
 
Specific Responsibilities: Planned, organized and coordinated the daily transportation operation of a 
6,500 student school district covering 625 square miles, serving Mississippi communities including 
Bolton, Byram, Edwards, Raymond, Terry and Utica. 
 

 Recruited, trained and scheduled drivers, dispatch and other support staff. Coordinated and 
oversaw the activities of Safety Officers and On-Road Supervisors. 

 Monitored driver performance for 102 school bus drivers. 

 Developed a marketing campaign leading to $200,000 in additional external revenue. 
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Brookins & Wilson Law Firm, Chicago, IL (January 2003 – January 2005) 
Legal Analyst 
 
Specific Responsibilities:  

 Researched legal and regulatory issues related to bankruptcy, criminal and medical malpractice 
cases.   

 Drafted complaints based on interviews with clients, participated in depositions, and assisted 
with drafting of legal briefs and filings. 

 Developed and implemented a marketing plan for the firm’s bankruptcy division leading to 
new revenue creation.  

 

PUBLICATIONS 

 
1. Broady, K. E., “Race and Jobs at Risk to Automation,” Joint Center for Political and Economic 

Studies, (December 2017) 
 

2. Overton, S. & Broady, K. E., “Future of Work in Food Service Initiative,” Joint Center for 
Political and Economic Studies, (November 2017). 
 

3. Overton, S. & Broady, K. E., “Future of Work Project,” Joint Center for Political and Economic 

Studies, (November 2017). 

 

4. Overton, S. & Broady, K. E., “Future of Work in Retail Initiative,” Joint Center for Political and 

Economic Studies, (November 2017). 

 

5. Overton, S. & Broady, K. E., “Future of Work in Transportation,” Joint Center for Political and 

Economic Studies, (November 2017). 

 

6. Edwards, J. and Broady K. E., “The Effect of Poverty on Early Childhood Development Delays” 
Joint Center for Political and Economic Studies in association with the Annie E. Casey Foundation 
(November 2017). 
 

7. Clark, A. and Broady, K. E., “The Effect of Race and Poverty Status on Early Childhood Education 
Enrollment” Joint Center for Political and Economic Studies in association with the Annie E. Casey 
Foundation (November 2017). 

 

8. Broady, K. E., “Children in Poverty” Joint Center for Political and Economic Studies in 

association with the Annie E. Casey Foundation (November 2017). 

 

9. Broady, K. E., “Dreaming and Doing: A Brief History and Continued Relevance of HBCUs in 

‘Post-Racial’ America,” Fact Sheet for the Center for the Center for Global Policy Solutions. (July 

2017). 

 

10. Broady, K. E., Todd, C. and Booth-Bell, D., “Dreaming and Doing at Georgia HBCUs: Continued 
Relevancy in ‘Post Racial’ America” The Review of Black Political Economy, 2017, pp 1-18 
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11. Broady, K. E., Meeks, A. G., and Todd, C. L., “Obesity and Social Inequality in America: Cultural 
and Empirical Determinants,” Journal of the Academy of Business and Economics, 17(1), 2017, pp.73-84. 
 

12. White, I., Broady, K. E., and Cubbison, W. “Survey Data on Government Spending,” Joint Center 
for Political and Economic Studies, (December 2016). 
 

13. Broady, K. E. and Meeks, A. G., “Obesity and Social Inequality in America,” The Review of Black 

Political Economy, 42(3), 2015, pp. 201-209. 

 
14. Broady, K. E. and Meeks, A. G., “African Americans, Payday Lenders, and the Foreclosure Crisis 

in Mississippi,” Journal of the Academy of Business and Economics, 14(1), 2014, pp. 1-17. 

 
15. Broady, K. E. and Meeks, A. G., “Credit: From Accelerator to Primary Means of Purchase,” Journal 

of the Academy of Business and Economics, 12(3), 2012, pp. 21-27. 

 
16. Broady, K. E. and Meeks, A. G., “Mississippi Residential Mortgage Foreclosure: Conservative 

or Not?” Journal of the Academy of Business and Economics, 11(4), 2011, pp. 11-16. 

 
17. Broady, K. E. and Meeks, A. G., “Consumer Decadence and Credit Market Destruction: Did 

the Decline in the U.S. Saving Rate Cause the 2007-2009 Financial Crisis?” European Journal of 

Management, 10(2), 2010, pp. 1-13. 

 
18. Broady, K. E., “Analyzing Housing Demand in the United States with a Focus on 

Comparative Analysis of Regional Housing Demand in the Four Regions,” Journal of the Academy of 
Business and Economics, 9(3), 2009, pp. 119-126. 

 
19. Broady, K.E., Lee, R., and Demir, I., “White Paper – Analysis of South Carolina Economy”  

Benedict College (2009). 
 

RESEARCH IN PROGRESS 

 

Broady, K. E., “Risk Factors and Financial Impact of Childhood Obesity” (In Progress) Joint Center 
for Political and Economic Studies 

 

Spriggs, W., Broady, K. E., Mason, P., “Effect of RTW on Union Density by Sector” (In Progress, 
Accepted for presentation at the 2018 ASSA Conference) 

 

Todd, C. and Broady, K. E., “Boots in the Streets vs Suits in the Suites: Interrogating Metrics of Black 
Authenticity” (In Progress) 

 

Broady, K. E., Todd, C. and Darity, W., “Passing for Black, Confabulation and the Suffering Test” 
(Revise and Resubmit) Review of Black Political Economy. 

 

Broady, K. E., Francois, E., “Determinants of CPVI and Congressional Elections in Georgia” (In 
Progress). 



K r i s t e n  E .  B r o a d y ,  P h . D .  | 8 

 
 

Booth-Bell, D., Broady, K. E., “One HBCU Georgia: A Cost Benefit Analysis of Georgia HBCU 
Consolidations” (In Progress). 

 

PRESENTATIONS AT PROFESSIONAL MEETINGS 

 

Southern Economic Association 2017 Annual Conference. Presented a paper on the racial 
disproportionality and financial impact of incarceration in the United States. Tampa, FL. November 
2017 

 

American Accounting Association, Diversity Section Meeting 2016. Presented a paper on the 
importance of HBCUs to the educational attainment of African Americans including their significance 
in providing Accounting education. Coral Gables, FL. October 2016. 

 

American Economic Association Annual Conference. Presented a paper using a Chow test of 
production functions to analyze the productivity of HBCUs vs. PWIs. San Francisco, CA. January 
2016. 

 

Session Chair: Southern Economic Association Conference. Presented a paper on the pervasiveness 
and economic impact of obesity in the U.S. Tampa, FL. November 2013. 

 

Session Chair: Clute International Academic Conference. Presented two papers, one regarding state 
level obesity rates in the U.S. and the other on payday lender regulation. Las Vegas, NV. September 
2013. 

 

International Academy of Business and Economics Conference. Presented a paper on the growth in 

U.S. credit debt between 1995 and 2010. Las Vegas, NV. October 2012. 

 

International Academy of Business and Economics Conference.  Presented a paper on racial aspects 
of mortgage foreclosure in Mississippi. Las Vegas, NC. October 2010. 

 

Economic and Business Historical Society Conference. Presented a paper on the acceleration principle 
of revolving credit. Columbus, OH. April 2010. 

 

American Economic Association Annual Conference. Presented a paper on the determinants of 
county level mortgage foreclosure in Mississippi. Denver, CO. January 2010. 

International Academy of Business and Economics Conference. Presented a paper on regional 
determinants of housing demand in the United States. Las Vegas, NV. October 2009. 

 

American Economic Association Summer Program (AEASP) and Minority Scholarship Program, 
Duke University. Presented a paper on United States housing demand. Durham, NC. July 2007. 
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INTERNATIONAL TRAVEL 

(Countries visited, not merely transited) 

1. The Bahamas* 5.  Italy* 9. Mexico* 

2. Belize 6.  Greece 10. Senegal 

3. Canada 7.  Turkey 11. Spain 

4. France 8.  Honduras 12. United Kingdom 

       

* Several visits 

UNIVERSITY COMMITTEE SERVICE 

 

 SACS Accreditation Reaffirmation, Chair of Assessment Committee 

 GSU CIBER, faculty advisor 

 Delta Mu Delta International Honor Society, faculty advisor 

 Enactus, faculty advisor 

 Guided Pathways to Success, member 

 USG Board of Regents Advisory Committee – Business Administration, member 

 Faculty-led Student Recruitment Committee, Chair 

 College Hill Alliance Business Plan Competition Planning Team, member  

 Institutional Program Review Committee, member  

 Complete College Georgia Committee, member  

 Marching Band Committee, member  

 

REFEREE FOR SCHOLARLY JOURNALS 

 

 Journal of Negro Education 

 Review of Economics of the Household 

 Review of Black Political Economy 

 International Academy of Business and Economics 
 

AWARDS AND SPEAKING ENGAGEMENTS 

 

 Presenter for the Culture of Health Institute for Leadership Development In-Person Training, 

2017 

 Speaker for A Woman’s Entrepreneur Initiative, Atlanta Metropolitan State College, 2016 

 Speaker for STARS Computing Corps, Empowering 21st Century Tech Leaders Conference, 
2013, Atlanta, GA. 

 Best Paper Award, “Determinants of State Level Obesity Rates in the U.S.”, 2013 Las Vegas 
International Academic Conference. 

 Best Paper Award, “African Americans, Payday Lenders, and the Foreclosure Crisis in 
Mississippi” 2013 Las Vegas International Academic Conference. 

 Panelist, “Economic Outlook for the State of South Carolina,” ETV South Carolina, aired on 
April 21, 2010. 

 American Economic Association Minority Scholarship recipient, Duke University, 2007 
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PROFESSIONAL DEVELOPMENT 

 

 Certificate of Successful Completion, A Woman’s Journey, Health Economics. Johns Hopkins 
Medicine, 6 CEU Hours, 2017. 
 

 Quality Matters Certification. Atlanta Metropolitan State College. 2015. 
 

 Atlanta Metropolitan State College Online Certification Course. 2015. 
 

GRANT PROPOSALS AND MOU’S 

 

 Georgia-Pacific Foundation Grant – Proposal for Financial Literacy Initiative at Atlanta 
Metropolitan State College, 2015 

 Memorandum of Understanding between Albany State University, Atlanta Metropolitan 
State College and Community Development Initiative, Inc. to apply for Department of 
Labor Grant, 2015 

 Memorandum of Understanding between Fort Valley State University and Pacific Institute 
of Technology – provided training and certifications in information technology for 25 
students, 2014. Awarded $2.8 million 

 Tiger Global Marketplace, Jackson State University, 2005 

 1 Mississippi Fund, Jackson State University, 2005 

 

PROFESSIONAL MEMBERSHIPS 

 

 Labor and Employment Relations Association 

 Atlanta Business League 

 American Economic Association 

 Southern Economic Association   
 National Economic Association  
 Association for Social Economics  
 International Academy of Business and Economics  

 Omicron Delta Epsilon  
 Beta Gamma Sigma  

 
 
 
 
 
 

 

PERSONAL  

 

Citizenship: U.S.A. 

Hobbies/Activities: golf, chess, painting, travel 

Civic Memberships: Alpha Kappa Alpha Sorority, Incorporated, The Baltimore (MD) Chapter, The 
Links, Incorporated 
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REFERENCES  

 

Dr. Okechukwu D. Anyamele, Professor of Economics  

Department of Economics, Finance and General Business  

Jackson State University  

1400 John R. Lynch Street  

Jackson, MS 39217  

Phone: (601) 979-2452  

Email:  okechukwu.d.anyamele@jsums.edu  

  

Dr. Glenda Baskin Glover, President  

Tennessee State University  

3500 John A. Merritt Boulevard   

Nashville, Tennessee 37209  

Phone: (615) 963-7401  

Email:  president@tnstate.edu  

  

Mrs. Mary Hill, Director  

Integrated Learning & Development  

Delta Air Lines, Inc.  

P.O. Box 20706  

Atlanta, Georgia 30320  

Phone: (404) 677-0856  

Email: Mary.Hill@delta.com  

 

Mrs. Tracey Morant Adams 

Executive Vice President, Chief Community Development &  

Corporate Social Responsibility Officer 

Renasant Bank 

2001 Park Place, Suite 600 

Birmingham, Alabama 35203 

Phone: (205)327-4308 

Email: tadams@renasant.com  

 

The Honorable Jannquell Peters, Former Mayor  

The City of East Point, Georgia  

2777 East Point St.  

East Point, Georgia 30344  

Phone: (404) 270-7091  

Email: jpeters@EastPointCity.org  

  



 

 

 

 

 

 
DATE:   March 1, 2017 

SUBJECT: Southern Association of Colleges and Schools Commission 
on Colleges Update 

FROM: Office of Academic Affairs 

ACTION ITEM:   No 

 
 

BACKGROUND:  Kentucky State University is accredited by the Southern Association of 
Colleges and Schools Commission on Colleges (SACSCOC).  Reaffirmation of 
accreditation is scheduled for 2019.   

 
SUMMARY OF PROGRAMS/ACTIVITIES:  Kentucky State University is preparing for 
reaffirmation of accreditation.   

 
ALIGNMENT WITH STRATEGIC GOALS:  Goal 2—Achieve Academic Excellence 
Across all Programs and Colleges, Increase Student General Education Skills, Degree 
Persistence, Career Readiness and Graduation Rates 

 
COMMITTEE/PROGRAM ACTION:  N/A 

 
PROGRAM IMPLICATIONS:  Maintaining accreditation  

 
FISCAL IMPLICATIONS:  N/A 

 
ATTACHMENTS:  Letter from SACSCOC   

 
RECOMMENDATION:  Information only  







COMMITTEE/PROGRAM ACTION: 

None  

PROGRAM IMPLICATIONS: 

None 

FISCAL IMPLICATIONS: 

None  

ATTACHMENTS:  

Spring 2018 Enrollment Report 

RECOMMENDATION: 

N/A 
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OFFICE OF ADMISSIONS BOARD REPORT 
2018 

 
 
 
 
 
 
 
 

Justin J. Mathis, M.Ed. 
Assistant Vice President for Enrollment Management/ 

Director for Admissions  
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Recruiters/Admissions Counselor and/or Specialist Assigned Service Counties for the 
Commonwealth of Kentucky: 

1. Henry County   Racquel Johnson 
2. Owens County  Racquel Johnson 
3. Anderson County Courtney Gray 
4. Scott County  Joshua Williams  
5. Franklin County Brandon Wengert 
6. Shelby County  Brandon Wengert 

Kentucky has a total of 120 counties less the 6 service counties mentioned above.  

Please visit the following website for more specific information on your assigned regions 
within the Commonwealth of Kentucky:  http://www.trailsrus.com/wmas/index.html 

The Great Commonwealth of Kentucky consist of the following 5 regions: 

1. Purchase Region Brandon Wengert 
2. Green River Region Racquel Johnson
3. Bluegrass Region Joshua Williams  
4. Southeast Region Courtney Gray 
5. Northeast Region Brandon Wengert 

*****It is vital that you are aware of all your counties within your region and your assigned 
service counties.  Some recruiters many have service counties that are not within your region.  

Recruitment Events 
The Admissions staff and designated Alumni have participated in over 270 recruitment 
opportunities entailing college fairs and community college and high school visits. 
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Admissions Overview  
 
In support of institutional goals, this report shows an approach to recruitment and outreach 
initiatives that will align Kentucky State University with key strategically identified markets. 
This data informed and data driven plan relies on both historical admissions funnel trends while 
also acknowledging the shifting, aspirational goals of the institution. All recruitment strategies 
were designed and will be implemented with the intention to build relationships with newly 
identified prospective students, high school counselors, community colleges, alumni, parents, 
and community based organizations. As this plan develops, strategies will evolve to include 
accountability targets for admissions counselors and departments, revised roles form 
collaborative discussion with departments, strategies to drive targets including transfer, Hispanic, 
and a diverse socioeconomic pool of students. In an increasingly competitive market, this plan 
should be used as a dynamic and evolving tool that leads to strategic recruitment activity. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Recruitment Zone Assignments  
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Admissions 2018-19 Goals 
• Reorganize and restructure the Office of Admissions for efficiency and effectiveness
• Launch territory recruitment model for outreach admissions staff
• Build a communication plan, segmented by population
• Increase the number of Hispanic students
• Increase the number of Transfer students
• Increase the number of Black males
• Strengthen relationships with high school counselors, alumni and campus partners
• Provide professional development opportunities for the Office of Admissions
• Enhance Student Ambassador Program
• Redesign the campus tour experience
• Host more on- and off-campus activities for prospective students

Fall Target Number: 400 



	

	

	

	

 
DATE:  March 1, 2018 

SUBJECT:  Quarterly Media and Brand Identity Report  

FROM:  Enrollment Management and Brand Identity  

ACTION ITEM: No 

 
 

BACKGROUND: The Quarterly Media and Brand Identity Report reveals insights into the 
brand reputation and position of Kentucky State University in the news and among its 
publics.     

SUMMARY OF PROGRAMS/ACTIVITIES: Brand Identity creates content and support 
University programs and activities to promote, increase, advance and monitor the brand 
reputation of Kentucky State University while strengthening broad public and internal 
support of the institution.  

ALIGNMENT WITH STRATEGIC GOALS: It is our goal to position Kentucky State 
University among the nation’s most visible post-secondary institutions and as an effective 
force for progress in the Commonwealth of Kentucky, working collaboratively and 
efficiently to boast its position of providing the highest quality education for the highest 
return on investment while improving the quality of life and driving economic growth in 
the Commonwealth.  

COMMITTEE/PROGRAM ACTION: None required. 

PROGRAM IMPLICATIONS: By establishing and monitoring strategic communications 
targeted to specific constituency groups, we will be able to advance and increase the brand 
position and reputation of Kentucky State University.   

FISCAL IMPLICATIONS: The total quarterly value of Kentucky State University’s free 
media and brand efforts is $1,426,050. 

ATTACHMENTS:  Report attached. 

RECOMMENDATION: Please continue to share news, media and branding strategies 
with the Division of Enrollment Management and Brand Identity via news@kysu.edu.  

	









QUESTION 1
What is your connection to Kentucky State University?

Check all that apply.

QUESTION 2
Kentucky State University wants to elevate its brand for 

increased recognition  and national appeal. Do you agree?
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Parent of student
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Donor

Government official
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QUESTION 3
What comes to mind when you think of or hear the name Kentucky State University?

Check all that apply.
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QUESTION 4
How do you feel about the institution being referred to as KSU?
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QUESTION 5
How do you feel about the institution being referred to as K-State?
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QUESTION 6
If Kentucky State were to have a specific personality, what would it be?
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QUESTION 7
What University brand position do you identify with most?
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5%

10%

Onward and
Upward

Racing Toward Our
Brightest Future

KSU
Forward

Other

29.11%

46.01%

6.57%

10.33%

2.82%
Please specify

40%

45%

50%

5.16%

QUESTION 8
How would you describe your attitude toward Kentucky State University?
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QUESTION 9
Which category describes your age?

13-17

18-20

20-29

30-39

40-49

50-59

60 or older

Prefer not to respond

13-17

18-20

20-29

30-39

40-49

50-59

60 or older

Prefer not to respond
0%0% 2%2% 4%4% 6%6% 8%8% 10%10% 12%12% 14%14% 16%16% 18%18% 20%20%

3.76%3.76%

9.39%9.39%

18.31%18.31%

16.9%16.9%

18.31%18.31%

13.62%13.62%

16.43%16.43%

3.29%3.29%





 

 

 

 

 

 

• Kentucky Legislative Black Caucus – keynote – M. Christopher Brown II, 
Eighteenth President 200+ 

• Kentucky Proud Legislative Breakfast 
• Kentucky State University and Hope Street Group Partnership Luncheon 70+ 
• Kentucky Dance Coach Competition 6000+ 
• Kentucky Engagement Conference – Spalding University  
• Kentucky/West Virginia Louis Stokes Alliance for Minority Participation 

(LSAMP) 

 

PROGRAM IMPLICATIONS: 

Strong relationships and educational impact with city, county, and state Community 
and Civic organizations 

 

FISCAL IMPLICATIONS: Unlimited 

 

ATTACHMENTS:  None 

 

RECOMMENDATION:  Information only  

 

 



DATE: March 1, 2018 

SUBJECT:  Quarterly Financial Status Update 

FROM: Finance and Administration 

ACTION ITEM: No 

BACKGROUND: 

Quarterly Financial Issues

SUMMARY OF PROGRAMS/ACTIVITIES: 
Update on tuition setting timeline.  Update on financial status, and other significant 
issues.  

ALIGNMENT WITH STRATEGIC GOALS: 

Goal 3 Increase the University's Financial Strength and Operational Efficiency. 

COMMITTEE/PROGRAM ACTION: N/A 

PROGRAM IMPLICATIONS: N/A 

FISCAL IMPLICATIONS: N/A 

ATTACHMENTS:  Yes 

RECOMMENDATION:  Information Only 







KENTUCKY STATE UNIVERSITY

February 21, 2018 - Budget vs. Actual 62.5% of budget year completed

FY 2017-18

FY 2017-18

Approved 

Budget

FY 2017-18

YTD Actual

Activity Remaining

YTD Actual

% of Budget

REVENUES

   State Appropriations 26,729,600        14,701,300        12,028,300        55.00%

   Student Tuition & Mandatory Fees 15,887,500        16,079,594        (192,094)             101.21%

   Non-mandatory (Optional) Fees 430,600              124,264              306,336              28.86%

   Employee Parking 33,400                34,090                (690)                     102.07%

   Interest Income 100,000              80,161                19,839                80.16%

   Indirect Cost Recovery 500,000              354,984              145,016              71.00%

   Fund Balance -                       -                       -                       

         Total University Revenue 43,681,100        31,374,393        12,306,707        71.83%

   Auxiliary Enterprises 3,734,500           3,847,698           (113,198)             103.03%

TOTAL REVENUE 47,415,600        35,222,091        12,193,509        74.28%

EXPENDITURES

   Educational and General

     Personnel 17,867,558        11,679,061        6,188,497           65.36%

     Fringe Benefits 6,558,723           3,711,877           2,846,846           56.59%

    Operating Expenses 7,732,319           5,289,390           2,442,929           68.41%

    Scholarships 4,806,300           5,145,312           (339,012)             107.05%

Total  Educational and General 36,964,900        25,825,641        11,139,259        69.87%

     Land Grant 6,671,200           2,950,501           3,720,699           44.23%

   Auxiliary Enterprises

     Personnel 70,000                91,164                (21,164)               130.23%

     Fringe Benefits 35,000                15,529                19,471                44.37%

    Operating Expenses 3,674,500           2,768,729           905,771              75.35%

Total  Auxiliary Enterprises 3,779,500           2,875,422           904,078              76.08%

TOTAL EXPENDITURES 47,415,600        31,651,564        15,764,036        66.75%



 

 

 

 

 
DATE:   March 1, 2018 

SUBJECT:   2018-2020 Budget Forecast 

FROM:   Finance and Administration 

ACTION ITEM:  No 

 
BACKGROUND: 

2018-20 Biennium Budget Proposal Submitted by Governor Bevin  

 

SUMMARY OF PROGRAMS/ACTIVITIES:  

State operating and capital appropriations  

 

ALIGNMENT WITH STRATEGIC GOALS: 

Goal 3 Increase the University's Financial Strength and Operational Efficiency. 

 

COMMITTEE/PROGRAM ACTION: N/A 

  

PROGRAM IMPLICATIONS:  

Funding for programs and operations 

 

FISCAL IMPLICATIONS:   

State operating and capital appropriations 

 

ATTACHMENTS:     Yes 

 

RECOMMENDATION:    Information Only 











DATE: March 1, 2018 

SUBJECT:  Review of Campus Facilities and Priorities 

FROM: Finance and Administration 

ACTION ITEM: No 

BACKGROUND: 

Review of Campus Facilities and Priorities 

SUMMARY OF PROGRAMS/ACTIVITIES: 

Update on facilities and other operations 

ALIGNMENT WITH STRATEGIC GOALS: 

Goal 3 Increase the University's Financial Strength and Operational Efficiency. 

COMMITTEE/PROGRAM ACTION: N/A 

PROGRAM IMPLICATIONS: 

Support for KSU Programs and Activities 

FISCAL IMPLICATIONS:  

Operating and capital expenditures 

ATTACHMENTS:  Yes 

RECOMMENDATION:  Information Only 













 

 

 

 

 
DATE:   March 1, 2018 

SUBJECT:   Audit Update 

FROM:   Finance and Administration 

ACTION ITEM:  No 

 
 

BACKGROUND: 

Audit Update  

 

SUMMARY OF PROGRAMS/ACTIVITIES:  

Update on internal audit and other audit issues  

 

ALIGNMENT WITH STRATEGIC GOALS: 

Goal 3 Increase the University's Financial Strength and Operational Efficiency. 

 

COMMITTEE/PROGRAM ACTION: N/A 

  

PROGRAM IMPLICATIONS: N/A 

 

FISCAL IMPLICATIONS:  N/A 

 

ATTACHMENTS:     No 

 

RECOMMENDATION:    Information Only 



 

 

 

 

 

 

DATE:   March 1, 2017 

SUBJECT:   Residence Life Update 

FROM: Office of Student Engagement and Campus Life 

ACTION ITEM:  No  

 

 

BACKGROUND:  Undergraduate students occupy five residence halls on campus.   

 

SUMMARY OF PROGRAMS/ACTIVITIES:  Housing inventory, total available bed 

spaces, and comprehensive data for Spring 2018 occupancy is provided.   

 

ALIGNMENT WITH STRATEGIC GOALS:  Goal 1—Enhance Student Enrollment, 

Improve Student Life and Engagement, and Improve Student Advising and Career 

Development 

 

COMMITTEE/PROGRAM ACTION:  N/A 

 

PROGRAM IMPLICATIONS:  N/A 

 

FISCAL IMPLICATIONS:  Generation of revenue   

 

ATTACHMENTS:  Spring 2018 Housing Information Report 

 

RECOMMENDATION:  Information only  

 





 

 

 

 

 

 
DATE:   March 1, 2017 

SUBJECT:   Spring 2018 Campus Life Program  

FROM: Office of Student Engagement and Campus Life 

ACTION ITEM:  No  

 
 

BACKGROUND:  The Office of Campus Life plans a comprehensive programming 
schedule for students each semester.   

 
SUMMARY OF PROGRAMS/ACTIVITIES:  Student activities, including events 
sponsored by the Student Government Association and Greek organizations, have been 
planned for Spring 2018 and a schedule created.   

 
ALIGNMENT WITH STRATEGIC GOALS:  Goal 1—Enhance Student Enrollment, 
Improve Student Life and Engagement, and Improve Student Advising and Career 
Development 

 
COMMITTEE/PROGRAM ACTION:  N/A 

 
PROGRAM IMPLICATIONS:  N/A 

 
FISCAL IMPLICATIONS:  Cost of events fall within the Office of Campus Life’s allocated 
Spring 2018 budget.    

 
ATTACHMENTS:  Spring 2018 Campus Life Schedule  

 
RECOMMENDATION:  Information only  

 



 

                          
 

 

 

 

        Office of Campus Life 
Spring 2018 Schedule 

 

 
JANUARY 2018 

 

                    Divine Intervention January 19 – 21, 2018 

                    Kappa Kappa Psi Week                                                                               January 28 – February 3, 2018 
 

 
FEBRUARY 2018 

 
February 20, 2018 Honda Campus All Star Challenge – February 1 – 2, 2018 

National Qualifying Tournament 
 

Fresh Friday February 2, 2018 

Super Bowl Party February 4, 2018 

Street Scholarz Week February 4 – 10, 2018 

Snacks & Discussion “N Word Lecture” February 5, 2018 

KSU v. CSU Basketball Away Game February 8, 2018 

KSU v. CSU Basketball Home Game (Mini-Homecoming) February 10, 2018 

Delta Sigma Theta Week February 11 – 17, 2018 

Valentine’s Day Social February 14, 2018 

Poetry Def Jam  

2018 Student Government Elections Informational Meeting February 21, 2018 

2018 Mister & Miss Kentucky State University Informational Meeting February 21, 2018 

Tau Beta Sigma Week February 25 – March 3, 2018 

Walmart Monday February 26, 201 

Federal HBCU Virtual Student Symposium February 27, 2018 

Black History Month Celebration with the Atwood Institute February 27, 2018 

 

 

MARCH 2018 

 
Fresh Friday March 2, 2018 

SGA SENATE TRIP – MAIN EVENT March 2, 2018 

SGA General Elections Candidate Application Deadline March 7, 2018 

Women’s Conference Week March 18 – 24, 2018 

SGA General Elections Official Meeting with Candidates March 21, 2018 

Elect Her March 24, 2018 

Distinguished Speaker Series March 31, 2018 

Zeta Phi Beta Week March 25 – 31, 2018 

Walmart Monday March 26, 2018 

 



 

 

 

APRIL 2018 

 
Alpha Kappa Alpha & Kappa Alpha Psi Week April 1 – 7, 2018 

Pre-Symposium with the Atwood Institute **Tentative April 5, 2018 

Fresh Friday HBCU Tour April 6, 2018 

Honda Campus All Star Challenge – National Championship April 7 – 11, 2018 
 

Alpha Phi Alpha Week April 8 – 14, 201 

Walmart Monday April 9, 2018 

Wild’n Out Wednesday April 11, 2018 
 

SGA Elections Midnight Madness April 14, 2018 
 

Student Government Association Campaign Week April 16 – 21, 2018 

 

SGA Election Candidate Meet & Greet                                   April 16, 2018 
 

SGA Election Candidate Debates                                            April 16, 2018 
 

SGA Election Campaign Parade                                              April 17, 2018 
 

SGA Election Campaign Crossfire                                          April 17, 2018 
 

Mister & Miss KSU Pageant                                                    April 20, 2018 
 

SGA Election BBQ                                                                  April 21, 2018 
 

SGA Election Day                                                                    April 23, 2018 
 
 

Springfest – Dance Xtravaganza April 23, 2018 

Springfest – Paint & Sip April 24, 2018 

Springfest – Denim Day April 25, 2018 

Springfest – Fashion Show April 25, 2018 

Springfest – Skate Night April 25, 2018 

Springfest – Glow Foam Party April 26, 2018 

Springfest – All White Affair Under the Stars April 27, 2018 

Campus Life Student Awards Ball April 28, 2018 



 

 

 

 

 

 
DATE:   March 1, 2018 

SUBJECT:   The Gold Book Updates (Governance)  

FROM:   Office of the General Counsel  

ACTION ITEM:  N/A – Information Only 

 
 

BACKGROUND:  

The Office of the General Counsel is in the process of reviewing the Gold Book to ensure 
consistency and compliance with current and applicable state and federal laws.  

 

SUMMARY OF PROGRAMS/ACTIVITIES:  

The Gold Book: Bylaws of the Kentucky State University was last revised and approved by 
the Board of Regents in January 2015. Regular review of the Board’s bylaws is a basic part 
of every board’s legal duties. As such, the General Counsel’s office is in the process of 
reviewing all handbooks, policies, and procedures, including the Gold Book, which are 
published to ensure alignment with both state and federal law. Once review is complete, 
the General Counsel’s office will propose the necessary revision, as needed, to the Board 
of Regents. 

 

ALIGNMENT WITH STRATEGIC GOALS:   

Goal 3: Increase the University's Financial Strength and Operational Efficiency; and 
Goal 5: Obtain Maximum Institutional Effectiveness through the Implementation of 
a Continuous Quality Improvement Process framed within the seven 
Baldrige Performance Excellence in Education criteria. 
 
 The Gold Book consists of policies adopted by the Board of Regents for the purposes of 
governance and operations of the University. These polices provide the framework for the 
University administration to comply with federal and state law and implement Board 
decisions.  



 

 

 

 

 

 

The Gold Book summarizes the statutory authority granted to the Kentucky State 
University by the Kentucky Legislature and establishes the Board's policies on matters 
related to University such as diversity, shared governance, and use of University property 
and resources to increase the University's financial strength and operational efficiency 
and obtain maximum institutional effectiveness through the implementation of a 
continuous quality improvement process.  

 

COMMITTEE/PROGRAM ACTION: No recommendations necessary as it is an 
information item.  

 

PROGRAM IMPLICATIONS: N/A 

 

FISCAL IMPLICATIONS:  N/A 

 

ATTACHMENTS:  N/A 

 

RECOMMENDATION:  No recommendations necessary as it is an information item.  

 



 

 

 

 

 

 
DATE:   March 1, 2018    

SUBJECT:   Contracts   

FROM:   Office of the General Counsel     

ACTION ITEM:  Seeks Approval of Proposed Contracts  

 
BACKGROUND:  

Since his appointment in May 2017, President Brown has evaluated campus operations 
and identified areas of operational concern.  

SUMMARY OF PROGRAMS/ACTIVITIES:  

To address those areas of concern, President Brown charged campus staff to find 
solutions to areas of operational concern.  Campus staff have proposed solutions that 
require Kentucky State University to enter into contracts (or amend current contracts) to 
address those areas of operational concern. 

ALIGNMENT WITH STRATEGIC GOALS:  

Goal 3: Increase the University's Financial Strength and Operational Efficiency. 

The execution and approval of these contracts will increase the University’s financial 
strength and operational efficiency by reducing University operating costs.  

COMMITTEE/PROGRAM ACTION:  

Not applicable. 

PROGRAM IMPLICATIONS:  

Not applicable.  

FISCAL IMPLICATIONS:  

It is anticipated the University will be able to reduce operational costs.  

ATTACHMENTS:  The contracts for approval are attached.  

RECOMMENDATION:  Action be taken that all contracts are approved.  





















RESIDENTIAL SERVICES CONTRACT

Section 2. Services to be Provided
FINANCIAL DISCLOSURE STATEMENT

THERE IS NO FINANCE CHARGE OR COST OF CREDIT (0% APR) ASSOCIATED WITH THIS CONTRACT.

A. NUMBER OF
PAYMENTS FOR THE
INITIAL TERM IS 36 .

B. AMOUNT OF EACH PAYMENT IS $57.99
(TOTAL MONTHLY SERVICE CHARGE FROM
BELOW)

TOTAL OF PAYMENTS FOR THE INITIAL TERM IS $2,087.64
(A. TIMES B.) (EXCLUSIVE OF ANY APPLICABLE TAXES, FEES,
FINES AND RATE INCREASES)

LATE CHARGE – PAYMENT IS DUE PURSUANT TO MY SELECTED
BILLING FREQUENCY, PRIOR TO THE START OF SERVICE. MY FIRST
BILL/CHARGE WILL BE SENT/MADE SHORTLY AFTER MY SERVICE
BEGINS. DT MAY IMPOSE A ONE-TIME LATE CHARGE ON EACH
PAYMENT THAT IS MORE THAN TEN (10) DAYS PAST DUE, UP TO THE
MAXIMUM AMOUNT PERMITTED BY LAW, BUT IN NO EVENT WILL THIS
AMOUNT EXCEED $5.00.

PREPAYMENT – IF I
PREPAY THE TOTAL OF
PAYMENTS PRIOR TO
THE END OF THE INITIAL
TERM OF THIS CONTRACT,
THERE IS NO PENALTY OR
REFUND.

SEE PARAGRAPHS 2, 8, 16 AND
20 OF THIS CONTRACT FOR
ADDITIONAL INFORMATION
ABOUT NONPAYMENT,
DEFAULT AND ACCELERATION.

Monthly
Service Charge

Initial/Annual Recurring Municipal Fee billed
separately (Subject to change based on local law)

Initial/Annual Fee

Standard Monthly Service, Burglary
Service includes: Customer Monitoring Center
Signal Receiving and Notification Service
for Burglary, Manual Fire and Manual Police
Emergency

$ 57.99

Customer to obtain and pay for initial/annual
municipal alarm use permit. Failure to obtain and
provide ADT with the municipal alarm use permit
registration number could result in no municipal
fire/police response to an alarm from the premises
and/or a fine.

Standard Monthly Service, Fire/Smoke
Detection
Service includes: Customer Monitoring Center
Signal Receiving and Notification Service for Fire,
Manual Fire and Manual Police Emergency

Included Municipal Electrical Permit Fee
Customer to obtain electrical permit

__ Carbon Monoxide __ Flood __ Low Temp Included Admin Fee

Medical Alert Installation Price $-25.00

Safewatch Cellguard® Included Taxable Amount

SecurityLink Two-Way Voice Non-Taxable Amount

Extended Limited Warranty/Quality Service Plan
(QSP)

Included Connection/Activation Fee $25.00

Guard Response Service Sales Tax on Installation*

Total Installation ChargeMonthly Recurring Municipal Fee
(Subject to change based on local law)

Customer to obtain and pay for municipal alarm
use permit

Trip Charge Received

Other ___________________________________ Deposit Received

Amount Due at Installation*
Total Monthly Service Charge $57.99

Balance Due*

*Amounts shown above for Taxable Amount, Sales Tax on Installation, Amount Due at Installation and Balance Due are estimates; final amounts will
be calculated and detailed on your bill.

NOTES

Customer has been approved by the

 regional financial director Tom ONeil to

 do quarterly invoice billing, reactivate

 existing system and add pulse

2 of 7 ©2015 ADT LLC dba ADT Security Services. All rights reserved. ( E5460UE00 03/15)
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IMPORTANT TERMS AND CONDITIONS

3 of 7 Terms and Conditions continue on accompanying sheets. ( E5460UE00 03/15)

1. PAYMENTS; TERM; CONSUMER REPORT. All charges are payable in advance. The initial term of this Contract is three (3) years . ADT's alarm
monitoring and notification services will begin when the equipment is installed, operational and communicating with ADT's Customer Monitoring Center
("CMC"). This Contract will automatically renew for successive thirty (30)-day terms unless terminated by either party at least thirty (30) days before the end
of the current term. If terminated, this Contract ends on the last day of the then-current term. I may terminate my service by calling ADT at 800.327.4348. I
authorize ADT to obtain a non-investigative consumer report, commonly referred to as a credit check or credit report, about me from a consumer reporting
agency at any time during the term.

2. EARLY TERMINATION OF THIS CONTRACT. I AGREE THAT THE CHARGES DUE UNDER THIS CONTRACT ARE BASED ON MY AGREEMENT
TO RECEIVE AND PAY FOR THE SERVICES FOR THREE (3) FULL YEARS AND THAT ADT HAS RELIED UPON MY AGREEMENT AND HAS
INCURRED COSTS IN DECIDING TO ENTER INTO THIS CONTRACT. IF I CANCEL SERVICE OR OTHERWISE TERMINATE THIS CONTRACT
DURING ITS INITIAL TERM, OR IF ADT CANCELS THIS CONTRACT DURING ITS INITIAL TERM FOR A REASON SET FORTH IN PARAGRAPH
20(B) BELOW, I WILL PAY ADT 75% OF THE TOTAL REMAINING MONTHLY CHARGES AS AN ALTERNATIVE TO ME HAVING TO PAY THE
FULL REMAINING CHARGES. THIS AMOUNT IS A CONTRACT TERMINATION CHARGE AND IS NOT A PENALTY. THE AMOUNT IS PAYABLE
IMMEDIATELY IN FULL. NO CONTRACT TERMINATION CHARGES ARE DUE IF I TERMINATE, OR IF ADT CANCELS, DURING THE THIRTY (30)-
DAY RENEWAL PERIOD(S).

3. INCREASES IN CHARGES. ADT has the right to increase the annual service charge at any time after the first year. If I object in writing to the
increase within thirty (30) days of receiving notice of the increase, and if ADT does not waive the increase, then I may terminate this Contract
effective thirty (30) days after ADT's receipt of my written notice of termination. In this situation, I will not have to pay the contract termination
charges described in Paragraph 2 above.

4. ADDITIONAL CHARGES AND OFFSET RIGHTS. I agree to pay all construction/alarm use permit fees; all directly or indirectly imposed false alarm
fines, fees or charges; all telephone or signal transmission company charges; and all other assessments, fees and charges related to the alarm system.
I agree to pay a service charge if an ADT representative responds to a service call or alarm at my premises because I improperly followed operating
instructions; failed to properly lock or close a window, door or other protected point; or improperly adjusted CCTV cameras, monitors or accessories. If
ADT owes me money when this Contract ends, ADT has the right to deduct from any refund owed me (A) service charges for thirty (30) days, if I fail to
give the required written termination notice set forth in Paragraph 1 above; (B) any contract termination charges that I may owe as set forth in Paragraph 2
above; and (C) any other additional charges, amounts or deposits that I owe ADT. If the amount of the deduction equals or exceeds the amount that ADT
owes me or if ADT owes me a credit of five dollars ($5.00) or less, ADT will not be obligated to refund any amounts to me.

5. LIMITATION OF LIABILITY.

A. INSURANCE; WAIVER OF SUBROGATION. I AGREE THAT ADT IS NOT AN INSURER AND THAT ADT IS NOT PROVIDING ME WITH INSURANCE
OF ANY TYPE. THE AMOUNTS I PAY ADT ARE NOT INSURANCE PREMIUMS AND ARE NOT RELATED TO THE VALUE OF MY PROPERTY,
ANYONE ELSE'S PROPERTY LOCATED IN MY PREMISES OR ANY RISK OF LOSS AT MY PREMISES. INSTEAD, THE AMOUNTS ADT CHARGES
ME ARE BASED SOLELY UPON THE VALUE OF THE EQUIPMENT AND SERVICES ADT PROVIDES AND UPON THE LIMITED LIABILITY ADT
ASSUMES UNDER THIS CONTRACT. IF I WANT INSURANCE TO PROTECT AGAINST ANY RISK OF LOSS AT MY PREMISES, I WILL PURCHASE
IT. IN THE EVENT OF ANY LOSS, DAMAGE OR INJURY, I WILL LOOK EXCLUSIVELY TO MY INSURER AND NOT TO ADT TO COMPENSATE ME
OR ANYONE ELSE. I RELEASE AND WAIVE FOR MYSELF AND MY INSURER ALL SUBROGATION AND OTHER RIGHTS TO RECOVER AGAINST
ADT ARISING AS A RESULT OF THE PAYMENT OF ANY CLAIM FOR LOSS, DAMAGE OR INJURY.

B. NO GUARANTEE; NO LIABILITY. ADT'S EQUIPMENT AND SERVICES DO NOT CAUSE AND CANNOT ELIMINATE OCCURRENCES OF THE
EVENTS THEY ARE INTENDED TO DETECT OR AVERT, INCLUDING, BUT NOT LIMITED TO, FIRES, FLOODS, BURGLARIES, ROBBERIES
AND MEDICAL PROBLEMS. OTHER THAN THE LIMITED WARRANTY AND/OR QUALITY SERVICE PLAN SET FORTH IN PARAGRAPHS 10
AND 11 BELOW, ADT MAKES NO GUARANTY OR WARRANTY, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY OR FITNESS
FOR A PARTICULAR PURPOSE, THAT THE EQUIPMENT AND SERVICES PROVIDED WILL DETECT OR AVERT SUCH INCIDENTS OR THEIR
CONSEQUENCES. ADT DOES NOT UNDERTAKE ANY RISK THAT I OR MY PROPERTY, OR THE PERSON OR PROPERTY OF OTHERS, MAY BE
SUBJECT TO INJURY OR LOSS IF SUCH AN EVENT OCCURS. THE ALLOCATION OF SUCH RISK REMAINS WITH ME, NOT ADT. I RELEASE,
WAIVE, DISCHARGE AND PROMISE NOT TO SUE OR BRING ANY CLAIM OF ANY TYPE AGAINST ADT FOR LOSS, DAMAGE OR INJURY
RELATING IN ANY WAY TO THE EQUIPMENT OR SERVICES PROVIDED BY ADT.

C. EXCLUSIVE REMEDY. IT IS IMPRACTICAL AND EXTREMELY DIFFICULT TO DETERMINE THE ACTUAL DAMAGES, IF ANY, THAT MAY
RESULT FROM A FAILURE BY ADT TO PERFORM ANY OF ITS OBLIGATIONS. UNDER NO CIRCUMSTANCES WILL I ATTEMPT TO HOLD ADT
LIABLE FOR ANY CONSEQUENTIAL OR INCIDENTAL DAMAGES, INCLUDING WITHOUT LIMITATION, DAMAGES FOR PERSONAL INJURY OR
DAMAGES TO PROPERTY. IF, NOTWITHSTANDING THE PROVISIONS OF THIS PARAGRAPH 5, ADT IS FOUND LIABLE FOR LOSS, DAMAGE OR
INJURY UNDER ANY LEGAL THEORY RELATING IN ANY WAY TO THE SERVICES AND/OR EQUIPMENT PROVIDED BY ADT, ADT'S LIABILITY
TO ME SHALL BE LIMITED TO A SUM EQUAL TO 10% OF THE ANNUAL SERVICE CHARGE OR $500, WHICHEVER IS GREATER. THIS AGREED-
UPON AMOUNT IS NOT A PENALTY. RATHER, IT IS MY SOLE REMEDY. UPON MY REQUEST, ADT MAY AGREE TO ASSUME LIABILITY BEYOND
WHAT IS PROVIDED FOR IN THIS PARAGRAPH 5 BY ATTACHING AN AMENDMENT TO THIS CONTRACT SETTING FORTH THE EXTENT OF
ADT'S LIABILITY AND THE ADDITIONAL CHARGES TO ME.

D. APPLICATION. THE PROVISIONS OF THIS PARAGRAPH 5 APPLY NO MATTER HOW THE LOSS, DAMAGE, INJURY OR OTHER
CONSEQUENCE OCCURS, EVEN IF DUE TO THE PERFORMANCE OR NONPERFORMANCE BY ADT OF ITS OBLIGATIONS UNDER
THIS CONTRACT OR FROM NEGLIGENCE (ACTIVE OR OTHERWISE), STRICT LIABILITY, VIOLATION OF ANY APPLICABLE CONSUMER
PROTECTION LAW OR ANY OTHER THEORY OF LIABILITY OR ALLEGED FAULT ON THE PART OF ADT, ITS AGENTS OR ITS EMPLOYEES.

E. INDEMNITY. IF ANY OTHER PERSON, INCLUDING MY SUBROGATING INSURER, MAKES ANY CLAIM OR FILES ANY LAWSUIT AGAINST
ADT IN ANY WAY RELATED TO THE EQUIPMENT OR SERVICES PROVIDED BY ADT TO ME, I AGREE TO INDEMNIFY, DEFEND AND HOLD
ADT HARMLESS FROM ANY AND ALL SUCH CLAIMS AND LAWSUITS, INCLUDING THE PAYMENT OF ALL DAMAGES, EXPENSES, COSTS
AND ATTORNEYS' FEES. MY DUTY TO DEFEND IS SEPARATE AND DISTINCT FROM MY DUTY TO INDEMNIFY AND HOLD HARMLESS AND
ARISES UPON THE ASSERTION OF A CLAIM OR DEMAND AGAINST ADT AND REGARDLESS WHETHER ADT HAS BEEN FOUND LIABLE OR
WHETHER ADT HAS INCURRED ANY EXPENSE.

F. TIME TO BRING CLAIM OR SUIT. NO SUIT OR ACTION SHALL BE BROUGHT AGAINST ADT MORE THAN ONE (1) YEAR AFTER THE DATE
OF THE INCIDENT THAT RESULTED IN THE LOSS, INJURY OR DAMAGE, OR THE SHORTEST DURATION PERMITTED UNDER APPLICABLE
LAW IF GREATER THAN ONE (1) YEAR.

G. BENEFIT TO OTHERS. THE PROVISIONS OF THIS PARAGRAPH 5 SHALL APPLY TO AND BENEFIT ADT AND ITS AGENTS, EMPLOYEES,
CONTRACTORS, SUBSIDIARIES, DEALERS, AFFILIATES, PARENTS (BOTH DIRECT AND INDIRECT), AFFINITY MARKETERS AND OTHER
PARTNERS.

6. OTHER PARTY'S LIMITATION. If I purchased equipment or services from ADT through another business or person, or from ADT through
a referral from another business or person, I agree that such other business or person acts solely as an independent contractor and has no
responsibility or liability to me for the performance or nonperformance of the equipment or services provided by ADT. I also agree that any such
business or person is entitled to the same rights as ADT under this Contract, including Paragraph 5.

7. ARBITRATION. ADT AND I AGREE THAT ANY AND ALL DISPUTES BETWEEN US SHALL BE GOVERNED BY THIS BINDING ARBITRATION
AGREEMENT. Arbitration is a dispute-resolution process that does not involve a judge or jury. Instead, Disputes are decided by a neutral third-party
arbitrator in a process that is less formal than court. As used herein, the term "Dispute" means any claim or controversy, including, but not limited to, initial
claims, counterclaims, cross-claims and third-party claims, whether based in contract; tort; fraud; intentional acts; violation of any statute, code or regulation;
or other legal theory. The term "Dispute" shall be given the broadest possible meaning and will apply to, without limitation, all claims and controversies
arising from this Agreement; sales activities; goods and services; advertisements, promotions and other statements; billing and collection practices; privacy;
and any other dispute arising from my interaction or relationship with ADT. ADT agrees not to elect arbitration if I file a Dispute in a small claims court in
my state of residency so long as the Dispute is individual and non-representative in nature and remains exclusively as such in small claims court. Pre-
Arbitration Notice Requirement. Before initiating an arbitration or a small claims matter, ADT and I agree to first provide to the other a written "Notice of
Dispute" that will contain: (a) a written description of the issue and the supporting documents and information, and (b) a specific request for money or other
relief. A Notice of Dispute to ADT should be sent to: Litigation Department, ADT Security Services, 1501 Yamato Dr., Boca Raton, FL 33431. ADT will
mail a Notice of Dispute to my protected Premises address. ADT and I agree to make attempts to resolve the Dispute prior to commencing an arbitration
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or small claims action. If an agreement cannot be reached within forty-five (45) days of receipt of the Notice of Dispute, ADT or I may commence an
arbitration proceeding or small claims action. Initiation of Arbitration Proceeding. If either party elects to arbitrate a Dispute, the Dispute shall be resolved
by arbitration pursuant to this Arbitration Agreement and the then-current code of proceedings of the national arbitration organization to which the Dispute
is referred. A party may refer a Dispute to either the American Arbitration Association ("AAA") or the Judicial Arbitration and Mediation Services ("JAMS").
If ADT elects arbitration and chooses one of the organizations to administer, I may object and automatically have the other organization administer the
proceedings simply by notifying ADT of my objection in writing within 30 days of my receipt of ADT's initial selection. To obtain a copy of the procedures,
or to file a Dispute, I may contact the organizations at the following: (1) AAA, 335 Madison Avenue, New York, NY 10017, www.adr.org, and (2) JAMS,
1920 Main Street, Suite 300, Los Angeles, CA 92614, www.jamsadr.com. IF EITHER PARTY ELECTS TO ARBITRATE A DISPUTE, ADT AND I WAIVE
THE RIGHT TO A JURY TRIAL AND TO OTHERWISE LITIGATE THE DISPUTE IN COURT. BY AGREEING TO ARBITRATE, THE PARTIES MAY
ALSO WAIVE OTHER RIGHTS THAT WOULD OTHERWISE BE AVAILABLE IN COURT. FURTHER, IF EITHER PARTY ELECTS TO ARBITRATE A
DISPUTE, I WAIVE MY RIGHT TO PARTICIPATE IN A REPRESENTATIVE CAPACITY OR TO PARTICIPATE AS A MEMBER OF ANY CLASS ACTION
RELATING TO THE DISPUTE. This means that all Disputes selected for arbitration will be arbitrated on an individual basis, between ADT and me only,
without exception. A Dispute cannot be joined or consolidated with any other claim or action. Arbitration Proceedings. Because my transaction(s) with ADT
involves interstate commerce, this Arbitration Agreement and any Dispute arbitrated hereunder shall be governed by the Federal Arbitration Act ("FAA").
The JAMS or AAA code of procedures, as chosen, will govern the arbitration, but if there is a conflict between the applicable code of procedures and
this Arbitration Agreement, this Arbitration Agreement shall control to the fullest extent permitted by the FAA. Unless otherwise agreed to by the parties,
the arbitration will be conducted by a single, neutral arbitrator at a location within the federal judicial district in which I reside. Upon my request, ADT will
reimburse me for all filing and administrative fees required for initiating the arbitration. Otherwise, each party is responsible for its own respective costs and
fees, including, but not limited to, attorney and expert fees. The arbitrator shall apply applicable substantive law and, upon the request of either party, issue
a written explanation of the basis for the decision. Judgment on the arbitration award may be entered in any court having proper jurisdiction. EXCEPT AS
FOLLOWS, THE ARBITRATOR'S DECISION WILL BE FINAL AND BINDING. A party may appeal the arbitrator's initial award to a three-arbitrator panel
administered by the same arbitration organization upon written notice within 30 days of the initial award. The arbitration organization will notify the other party
of the appeal. The panel shall consider any aspect of the initial award objected to by the appealing party and issue a decision within 120 days of the date
of the notice of appeal. The majority decision by the three-member panel shall be final and binding. Any dispute regarding the applicability, enforcement or
interpretation of Paragraph 5 or this paragragh 7, shall be resolved by a court having proper jurisdiction. This Arbitration Agreement will not prevent me from
bringing a Dispute to the attention of any federal, state or local government agency. This Arbitration Agreement shall survive termination of this Agreement.

8. OWNERSHIP.  All equipment installed by ADT pursuant to this Contract shall be owned by ADT unless ADT has agreed to give me ownership of the
equipment. If there is existing, previously-installed equipment and it is my property, it shall remain my property. If any equipment is owned by ADT, ADT
has the right upon termination of this Contract to remove, disable or abandon all or any of the equipment owned by ADT. If any equipment is disabled or
removed by ADT, I understand that I will not be able to use the equipment for any purpose. I will provide ADT access to ADT-owned equipment for removal,
and ADT will have no obligation to repair or redecorate my premises after any such removal. All ADT yard signs and window stickers provided to me at
any time will remain the property of ADT and may be removed by ADT.

9. INSTALLATION.  In order for ADT to install and service the equipment listed on this Contract, I agree that: (A) I own the premises or have authority to
authorize ADT to install the alarm equipment at the premises; (B) I will make the premises available without interruption during ADT's normal working hours
and will maintain the premises in a safe and sanitary condition suitable for work to be performed by ADT's representatives without jeopardizing their health
or safety; (C) the installation will require drilling into various walls and other parts of the premises; (D) I will provide ADT with 110 AC electrical outlets for
power equipment in locations designated by ADT; (E) I will pay for and provide compatible Internet connectivity, if applicable; (F) I will make arrangements
for lifting and replacing carpeting, if required, for ADT's installation of floor mats or wiring; (G) ADT may not be able to conceal any or all equipment or
wiring; (H) ADT will not be liable for property damage, personal injury, illness or other loss due to water intrusion, mold, fungi, wet or dry rot or bacteria that
may result from the installation services; and (I) my premises complies with all applicable codes, regulations and laws and will continue to comply with all
applicable codes, regulations and laws during the Initial term and any renewal terms of this Contract. If applicable, ADT will attempt to connect the existing,
previously-installed alarm system to ADT's monitoring center. Prior to connection, ADT has the right to inspect my system and my premises to determine
eligibility for Extended Limited Warranty/ QSP coverage and may notify me of any required repair/replacement costs related to the existing alarm system,
device(s) or connection. If I decline to pay such repair/replacement costs, ADT is not obligated to connect to the existing alarm system and may terminate
this Contract without liability to ADT. If the existing alarm system is connected to ADT's monitoring center, ADT will have no liability for the maintenance,
operation, non-operation, actuation, non-actuation or erroneous actuation of the existing alarm system, connection or device(s), and any repairs will be
performed on a time and material basis by ADT, subject to available parts, except for repairs/replacements covered by Extended Limited Warranty/QSP
coverage if such coverage is provided under this Contract.

10. LIMITED WARRANTY.  During the first 90 days after installation, ADT will repair or, at its option, replace any defective part of the alarm system,
including wiring, and will make required mechanical adjustments, all at no charge to me. ADT will use new or functionally operative parts for replacements.
This limited warranty is for my benefit only and may not be enforced by any other person. This limited warranty gives me specific legal rights. The laws of
the state where this Contract was signed may also give me additional rights. To order service, call 800.ADT.ASAP (800.238.2727).

11. EXTENDED LIMITED WARRANTY/QUALITY SERVICE PLAN (QSP).  If I purchase ADT's Extended Limited Warranty, which is called the Quality
Service Plan or QSP, ADT will repair or, at its option, replace any part of the alarm system installed by ADT that requires repair or replacement due to
ordinary wear and tear or malfunction, excluding batteries. ADT will use new or functionally operative parts for replacements. If I require services excluded
from the QSP (see Paragraph 12 below for exclusions), then ADT will provide the services at its current labor rate for each service call. The QSP and the
billing for it will commence on the date the alarm system is installed, operational and communicating with ADT's CMC and will continue for the term of this
Contract. The QSP will automatically renew for successive thirty (30)-day terms at ADT's then-current QSP rate unless terminated by either party's written
notice at least thirty (30) days before the end of the then-current term. If I purchase the QSP after the initial system installation, the alarm system must be
in good working condition at the time I purchase the QSP. To purchase the QSP, call 800.238.7085.

12. WARRANTY EXCLUSIONS.  ADT performs warranty services only during normal working hours. If I request ADT to perform warranty services outside
normal working hours, I will pay for the services at ADT's then-current rates for labor and parts. The limited warranty provided under this Contract and, if
purchased, the QSP do not apply if ADT determines upon inspection that any of the following conditions caused the need for service: (A) damage resulting
from accidents, theft, Acts of God, natural disasters, labor disputes, war, terrorism, civil strife, electrical surge, alterations or misuse; (B) I fail to properly
close or secure a door, window or other point protected by an alarm device; (C) I fail to properly follow the operating instructions; (D) trouble in a telephone
line, use of non-traditional telephone line or service (including but not limited to DSL, ADSL, VoIP, digital phone, internet-based phone, cellular, radio, etc.)
or due to interruption of power; (E) loss or disruption of Internet connectivity; (F) repairs needed to window foil, security screens, exterior mounted devices
(except for outdoor cameras installed by ADT) or PROM (Programmable Read Only Memory); (G) ordinary maintenance or wear and tear (not excluded
from QSP); (H) alterations to my premises or failure of my premises to comply with any applicable codes, regulations or laws; or (I) alterations or damage to
the alarm system caused by me or by a cause beyond ADT's control. The limited warranty provided under this Contract and, if purchased, the QSP do not
apply to household systems or devices connected to my alarm system for automation, alert or similar purposes, including but not limited to, thermostats,
heating/air conditioning systems, lighting systems, doors, locks, garage doors, fans, blinds, shutters or appliances. ADT will not perform warranty services
on any device not installed by ADT. Battery replacement is excluded from all warranties.

13. NO OTHER WARRANTIES. OTHER THAN THE LIMITED WARRANTY PROVIDED UNDER THIS CONTRACT AND, IF PURCHASED, THE QSP,
I AGREE THAT ADT MAKES NO GUARANTEE OR WARRANTY OF ANY KIND, INCLUDING ANY IMPLIED WARRANTY OF MERCHANTABILITY
OR FITNESS FOR A PARTICULAR PURPOSE, WITH RESPECT TO THE SERVICES ADT PERFORMS OR THE EQUIPMENT IT PROVIDES. MY
EXCLUSIVE WARRANTY REMEDY IS SET FORTH IN PARAGRAPHS 10 AND 11 ABOVE. SOME STATES MAY NOT ALLOW THE PARTIES TO
A CONTRACT TO LIMIT THE LENGTH OF AN IMPLIED WARRANTY. THE LAWS OF THE STATE WHERE THIS CONTRACT WAS SIGNED WILL
DETERMINE WHETHER THESE LIMITATIONS AND EXCLUSIONS APPLY.

14. ALARM MONITORING AND NOTIFICATION SERVICE.  If I purchase service that includes response by police, fire department, guard, medical
emergency notification or two-way voice monitoring services and such an alarm is received at ADT's CMC, ADT may, at its sole discretion, attempt to contact
me and/ or anyone on my Emergency Contact List to confirm that the alarm is not false. If ADT does not contact me and/or someone on my Emergency
Contact List, or if ADT questions the response it receives upon such contact, then (A) ADT will attempt to notify the appropriate police department or fire
department or, (B) if guard response service is provided and an alarm requires police response, ADT will attempt to dispatch a representative to make
an investigation of the exterior of the premises from his or her vehicle and, upon evidence of a crime, ADT will attempt to notify the appropriate police
department. If ADT provides supervisory alarm or trouble alarm monitoring services (or if such services are actively programmed into the alarm system)
and ADT's CMC receives an alarm, then ADT may attempt to notify my premises and/or the representative I designate. ADT may use an automated calling
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device to deliver such notification. If medical emergency notification services are provided, I agree that the very nature of such services, regardless of
any delay, involves uncertainty, risk and possible serious injury, disability or death, for which I will not attempt to hold ADT responsible or liable; that the
equipment furnished for medical emergency notification services is not foolproof and may experience signal transmission failures or delays for any number
of reasons; and that the actual time required for medical emergency providers to arrive at my premises and/or to transport any person requiring medical
attention is unpredictable with many contr buting factors, including telephone network operation, distance, weather, road and traffic conditions, alarm
equipment function and human factors both within and outside of ADT's control. The person(s) identified on my Emergency Contact List are authorized to
act on my behalf. Local laws, ordinances or policies may restrict ADT's ability to provide the alarm monitoring and notification services described in this
Contract and/or necessitate modified or additional services with additional charges to me. ADT employs a number of industry-recognized measures to
help reduce occurrences of false alarms. These measures include, but are not limited to, implementation of default settings on alarm panels and various
procedures at ADT's CMC to determine when and how to respond, if at all, to certain alarm events. I consent to ADT's use of these measures and agree
that the alarm system has not been designed, programmed or installed pursuant to any law, code or rule that may be applicable to my particular premises,
including, but not limited to, any code provisions of the National Fire Protection Association or the International Residential Code. Upon receiving notification
that an alarm signal has been received by ADT, the police department, fire department or other responding authority may forcibly enter my premises. ADT
will never arrest or detain any person for any reason. If my service includes cameras, I will comply with all federal, state and local laws governing the
placement, presence, operation and use of such cameras and shall fully and conspicuously notify persons in or around the premises, whether by use of
legible signs or other approved communications, that their activities may be recorded. I agree that the equipment installed by ADT, including any outdoor
camera, is not to be used to monitor activity in or near any swimming pool or other body of water and that I alone am respons ble for supervising the well
being of any person in or near any swimming pools or other bodies of water on the premises.

15. FAMILIARIZATION PERIOD.  UNLESS I HAVE REJECTED THE FAMILIARIZATION PERIOD BY INITIALING THE APPROPRIATE LINE ON THE
FIRST PAGE OF THIS CONTRACT (EXCEPT WHERE FAMILIARIZATION IS REQUIRED BY LAW), I AGREE THAT, DURING A SEVEN (7)-DAY
FAMILIARIZATION PERIOD, OR LONGER PERIOD IF REQUIRED BY LAW, THAT FOLLOWS COMPLETION OF THE INSTALLATION AND THE
COMMUNICATIONS CONNECTION TO ADT'S CMC (AND DURING ANY APPLICABLE EXTENSIONS), ADT HAS NO OBLIGATION TO, AND WILL
NOT, RESPOND TO ANY ALARM SIGNAL FROM MY PREMISES. I ALSO AGREE THAT DURING SUCH PERIOD ADT HAS NO OBLIGATION TO,
AND WILL NOT, NOTIFY ANY AUTHORITIES, ME OR MY DESIGNATED REPRESENTATIVE OR TAKE ANY OTHER ACTION WITH REGARD TO
ANY ALARM SIGNAL ADT RECEIVES, EVEN IF DUE TO AN ACTUAL EMERGENCY.

16. FAILURE TO PAY CHARGES OR HONOR CONTRACT.  If I fail to make any payment when due or to honor any other term or condition of this
Contract, ADT may stop providing the alarm monitoring and notification services and repossess or disable the equipment without notice. I will grant ADT
access to my premises and allow it to repossess or disable the equipment. ADT has no liability if it stops providing the alarm monitoring and notification
services and repossesses or disables the equipment. ADT is not required to redecorate or repair my premises as a result of repossessing or disabling the
equipment. In addition to these remedies, ADT does not waive, and retains the right to exercise, any other legal remedy, including the right to charge me a
late fee for each month that a payment is not received and/or interest on the unpaid amount and the right to report me to one or more consumer reporting
agencies if I become delinquent on my account (more than 90 days without a payment).

17. SMOKE AND CARBON MONOXIDE DETECTORS. IF THE ALARM SYSTEM INCLUDES SMOKE AND/OR CARBON MONOXIDE DETECTORS, I
AGREE THAT: (A) THE NUMBER AND PLACEMENT OF SUCH DETECTORS MAY NOT FULFILL THE REQUIREMENTS OR RECOMMENDATIONS
IN CODES, LAWS OR STANDARDS THAT APPLY IN MY JURISDICTION, INCLUDING THE CODE PROVISIONS OF THE NATIONAL FIRE
PROTECTION ASSOCIATION AND THE INTERNATIONAL RESIDENTIAL CODE; (B) I HAVE SOLE RESPONSIBILITY FOR COMPLYING WITH ANY
AND ALL CODES, LAWS AND STANDARDS THAT MAY APPLY TO THE INSTALLATION, PLACEMENT AND MAINTENANCE OF THE ALARM
SYSTEM; AND (C) ANY SMOKE AND/OR CARBON MONOXIDE DETECTORS DESCRIBED IN THIS CONTRACT ARE SUPPLEMENTAL DEVICES
ONLY AND ARE NOT INTENDED TO BE PART OF A PRIMARY FIRE ALARM OR CARBON MONOXIDE DETECTION SYSTEM.  I understand
that ADT's electrical smoke and carbon monoxide detectors, if installed in my premises, are designed to be connected to an electrical power source.
THESE DETECTORS WILL NOT OPERATE, THE ALARM WILL NOT SOUND AND THE ALARM SIGNAL WILL NOT BE TRANSMITTED WHEN: THE
ELECTRICITY IS CUT OFF; THE BACK-UP BATTERY, IF INCLUDED AS PART OF THE SYSTEM, IS LOW OR DEAD; OR FIRE CUTS OFF THE
ELECTRICITY BEFORE THE ALARM IS ACTIVATED, SOUNDS AND IS TRANSMITTED. Connecting these detectors to a separate dedicated electrical
circuit may increase their reliability, but even dedicated circuits can fail. I understand that these detectors all have limited useful lives, after which time they
will not function. It is my sole responsibility to monitor and replace all detectors before or at the end of their useful lives.

18. BATTERY-POWERED DEVICES.  I understand that all battery-powered motion detectors, smoke detectors, door and window contact transmitters and
other detection sensors installed under this Contract are not connected to the electrical system of my premises and require batteries to operate. THESE
BATTERY-POWERED DETECTION SENSORS WILL NOT OPERATE, AND THE ALARM WILL NOT SOUND, IF THE BATTERIES ARE LOW OR DEAD.
It is my sole responsibility to maintain and replace these batteries. ADT recommends that I regularly inspect the sensors for dirt and dust buildup and
test the sensors weekly to help maintain continued operation. ADT also recommends that I carefully read and follow the owner's manual, instructions and
warnings for all equipment.

19. ALARM SYSTEM COMMUNICATION. I authorize ADT to request service from a telephone, wireless or other communication carrier under this Contract
(referred to as "Telephone Company") to transmit signals between my alarm system and ADT's CMC. The Telephone Company's liability is limited to the
same extent as ADT's liability in Paragraph 5 of this Contract. ADT will not receive alarm signals when the communication mode is not operating or has
been cut, interfered with or is otherwise damaged, or if the alarm system is unable to acquire, transmit or maintain an alarm signal over my communication
mode for any reason. If ADT determines in its sole discretion that my communication mode is or later becomes non-compat ble, or if I change to another
communication mode that is not compatible, then ADT requires that I use an alternate mode of communication acceptable to ADT as the method to
connect the alarm system to ADT's CMC. Transmission of fire alarm signals by means other than a traditional telephone line may not be in compliance
with applicable fire alarm or other standards or codes, and it is solely my obligation to comply with such standards and codes. If the alarm system has a
line-cut feature, it may not always be able to detect if my communication line is cut or interrupted. ADT recommends that I test the alarm system monthly,
even though a successful test of the alarm system does not guarantee that ADT will receive alarm signals from the system in the future. If my service

includes ADT Pulse ® interactive solutions and/or automation features, ADT may directly or through third party service providers, transmit, record, store,
provide and receive unencrypted data, images, and e-mails and text messages via the Internet in the course providing those interactive services. I will not
be able to utilize those automation functions or receive e-mail or text alerts if my Internet connection is impaired, disrupted or unavailable for any reason.
ADT does not warrant or guarantee the integrity, accuracy, confidentiality or security of any such transmission or from any unauthorized or unexpected
use, disclosure, corruption, interception or other improper act.

20. CANCELLATION.

A. ADT may, at any time, cancel this Contract at its option if: (1) ADT's CMC is destroyed or damaged so that it is impractical for ADT to continue service;
(2) ADT cannot acquire or retain the transmission connections or authorization to transmit signals between my premises and its CMC or the applicable
fire or police department or other agency, or between ADT's CMC and the applicable fire or police department or other agency; (3) I fail to follow ADT's
recommendations to repair or replace any defective parts of the system not covered under the Limited Warranty or, if purchased, QSP; (4) I fail to follow
ADT's operating instructions for the alarm system; or (5) ADT determines that it is impractical to continue service due to the modification or alteration of
my premises after installation. If ADT cancels for any of the reasons stated immediately above, ADT will refund any advance payments made for services
to be supplied after the date of such termination, less any amounts still due for the installation of the equipment, for services already rendered and for any
other charges due. Additionally, ADT will not assess contract termination charges, if any, as described in Paragraph 2 above.

B. ADT may cancel this Contract upon written notice to me if: (1) I fail to pay any monies when due under this Contract, (2) I change to a telephone/
communications service not suitable for alarm signal transmission or (3) I fail to comply with any other term or condition of this Contract. Upon receipt of
written notice from ADT, I will have ten (10) days to correct the deficiency. If I do not correct the deficiency in a timely manner, and ADT does cancel this
Contract, ADT may assess contract termination charges, if any, as described in Paragraph 2 above.

21. ASSIGNMENT.  I may not assign this Contract without prior written consent from ADT. ADT does have the right to assign this Contract or to subcontract
any of its obligations under this Contract without my approval and without notice to me.

22. DELAYS.  ADT HAS NO RESPONSIBILITY OR LIABILITY TO ME OR ANY OTHER PERSON FOR DELAYS IN THE INSTALLATION OR REPAIR
OF THE SYSTEM, REGARDLESS OF THE REASON. ADT HAS NO RESPONSIBILITY OR LIABILITY FOR INTERRUPTIONS OF SERVICE OR ANY
RESULTING CONSEQUENCES, WHETHER DUE TO STRIKE, RIOT, FLOOD, FIRE, TERRORISM, ACT OF GOD OR ANY OTHER CAUSE WITHIN OR
BEYOND ADT'S CONTROL. IF THERE ARE SERVICE INTERRUPTIONS, ADT HAS NO OBLIGATION TO SUPPLY ME WITH SUBSTITUTE SERVICES.
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IMPORTANT TERMS AND CONDITIONS

6 of 7 Terms and Conditions continue on accompanying sheets. ( E5460UE00 03/15)

23. PERSONAL INFORMATION.  I consent to ADT's use of my personal information and that of third parties provided by me for the purpose of monitoring,
setting up and administering my security services (including credit approval, invoicing, collecting and providing information on new equipment or services).
I have obtained the consent of the third parties, whose personal information I provided to ADT, to use such personal information for the administration of my
account with ADT. ADT may collect (including my consent to record my telephone conversations with ADT's representatives), use, disclose and transfer
my personal information, and that of third parties provided by me, to ADT's parents, affiliates, subsidiaries and successor corporations, any subcontractor
or assignee of this Contract or any applicable authority having jurisdiction that requests such information to administer alarm monitoring services or alarm
system license, permit or similar programs.

24. PRIVACY POLICY.  ADT maintains an online privacy policy at www.ADT.com/privacy that is applicable to the terms, conditions and obligations of
the parties to this Contract.

25. All software is proprietary to ADT and/or ADT's suppliers and is licensed or sublicensed to me on a non-exclusive basis. I will not (a) disclose the
software or any source code for the software to any third parties, (b) duplicate, reproduce, reverse engineer, modify, create derivative works from or copy
all or any part of the software, or (c) use the software on equipment other than the equipment covered by this Contract. ADT is not responsible or liable for
any damages to or changes in the performance of my computer following installation of any software or provision of services under this Contract. I agree
to receive any software updates and upgrades that ADT or its contractors send or remotely download.

26. ENTIRE AGREEMENT.  This Contract constitutes the entire agreement between the parties. I am not relying on ADT's advice or advertisements.
ADT is not bound by any representation, promise, condition, inducement or warranty, express or implied, that is not included in writing in this contract.
The terms and conditions of this contract apply as written without alteration or qualification, unless a change is approved in writing by an ADT authorized
representative. The terms and conditions of this Contract shall control and govern even if there are other documents with inconsistent or additional terms
and conditions. If a court determines that any provision of this Contract is invalid or unenforceable, that provision shall be deemed amended and enforced
to the maximum extent permitted by law. Each and every other provision of this Contract shall continue to be valid and enforceable.
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Terms of Participation 

Print Friendly View 
National IPA Participation Agreement 
  

MASTER INTERGOVERNMENTAL COOPERATIVE PURCHASING AGREEMENT 
This Master Intergovernmental Cooperative Purchasing Agreement (this "Agreement") is entered 
into by and between those certain government agencies that execute a Principal Procurement 
Agency Certificate ("Principal Procurement Agencies") with National Intergovernmental 
Purchasing Alliance Company ("National IPA") to be appended and made a part hereof and such 
other public agencies ("Participating Public Agencies") who register to participate in the 
cooperative purchasing programs administered by National IPA and its affiliates and subsidiaries 
(collectively, the "National IPA Parties") by either registering on a National IPA Party website (such 
as www.nationalipa.org), or by executing a copy of this Agreement. 

RECITALS 
  
WHEREAS, after a competitive solicitation and selection process by Principal Procurement 
Agencies, a number of suppliers have entered into "Master Agreements" (herein so called) to 
provide a variety of goods, products and services ("Products") to the applicable Principal 
Procurement Agency and the Participating Public Agencies; 
WHEREAS, Master Agreements are made available by Principal Procurement Agencies through the 
National IPA Parties and provide that Participating Public Agencies may purchase Products on the 
same terms, conditions and pricing as the Principal Procurement Agency, subject to any applicable 
federal and/or local purchasing ordinances and the laws of the State of purchase; and 
WHEREAS, in addition to Master Agreements, the National IPA Parties may from time to time offer 
Participating Public Agencies the opportunity to acquire Products through other group purchasing 
agreements. 
NOW, THEREFORE, in consideration of the mutual promises contained in this Agreement, and of 
the mutual benefits to result, the parties hereby agree as follows: 

1. Each party will facilitate the cooperative procurement of Products.  
2. The Participating Public Agencies shall procure Products in accordance with and subject to 

the relevant federal, state and local statutes, ordinances, rules and regulations that govern 
Participating Public Agency's procurement practices. The Participating Public Agencies hereby 
acknowledge and agree that it is the intent of the parties that all provisions of this Agreement 
and that Principal Procurement Agencies' participation in the program described herein comply 



with all applicable laws, including but not limited to the requirements of 42 C.F.R. § 
1001.952(h), as may be amended from time to time.  The Participating Public Agencies further 
acknowledge and agree that they are solely responsible for their compliance with all applicable 
"safe harbor" regulations, including but not limited to any and all obligations to fully and 
accurately report discounts and incentives.  

3. The Participating Public Agency represents and warrants that the Participating Public Agency 
is not a hospital and is not purchasing Products on behalf of a hospital.  

4. The cooperative use of Master Agreements shall be in accordance with the terms and 
conditions of the Master Agreements, except as modification of those terms and conditions is 
otherwise required by applicable federal, state or local law.  

5. The Principal Procurement Agencies will make available, upon reasonable request, Master 
Agreement information which may assist in improving the procurement of Products by the 
Participating Public Agencies.  

6. The Participating Public Agency agrees the National IPA Parties may provide access to group 
purchasing organization ("GPO") agreements directly or indirectly by enrolling the Participating 
Public Agency in another GPO's purchasing program, including but not limited to Vizient 
Source, LLC, Provista, Inc. and other National IPA affiliates and subsidiaries; provided the 
purchase of Products through a National IPA Party or any other GPO shall be at the 
Participating Public Agency's sole discretion.  

7. The Participating Public Agencies (each a "Procuring Party") that procure Products through 
any Master Agreement or GPO Product supply agreement (each a "GPO Contract") will make 
timely payments to the distributor, manufacturer or other vendor (collectively, "Supplier") for 
Products received in accordance with the terms and conditions of the Master Agreement or 
GPO Contract, as applicable. Payment for Products and inspections and acceptance of 
Products ordered by the Procuring Party shall be the exclusive obligation of such Procuring 
Party. Disputes between Procuring Party and any Supplier shall be resolved in accordance 
with the law and venue rules of the State of purchase unless otherwise agreed to by the 
Procuring Party and Supplier.  

8. The Procuring Party shall not use this Agreement as a method for obtaining additional 
concessions or reduced prices for similar products or services.  

9. The Procuring Party shall be responsible for the ordering of Products under this Agreement. A 
non-procuring party shall not be liable in any fashion for any violation by a Procuring Party, 
and, to the extent permitted by applicable law, the Procuring Party shall hold non-procuring 
party harmless from any liability that may arise from the acts or omissions of the Procuring 
Party.  



10. WITHOUT LIMITING THE GENERALITY OF THE FOREGOING, THE NATIONAL IPA 
PARTIES EXPRESSLY DISCLAIM ALL EXPRESS OR IMPLIED REPRESENTATIONS AND 
WARRANTIES REGARDING ANY PRODUCT, MASTER AGREEMENT AND GPO 
CONTRACT. THE NATIONAL IPA PARTIES SHALL NOT BE LIABLE IN ANY WAY FOR ANY 
SPECIAL, INCIDENTAL, INDIRECT, CONSEQUENTIAL, EXEMPLARY, PUNITIVE, OR 
RELIANCE DAMAGES, EVEN IF THE NATIONAL IPA PARTIES ARE ADVISED OF THE 
POSSIBILITY OF SUCH DAMAGES. FURTHER, THE PROCURING PARTY 
ACKNOWLEDGES AND AGREES THAT THE NATIONAL IPA PARTIES SHALL HAVE NO 
LIABILITY FOR ANY ACT OR OMISSION BY A SUPPLIER OR OTHER PARTY UNDER A 
MASTER AGREEMENT OR GPO CONTRACT.  

11. This Agreement shall remain in effect until termination by a party giving thirty (30) days' written 
notice to the other party. The provisions of Paragraphs 6 - 10 hereof shall survive any such 
termination.  

12. This Agreement shall take effect upon (i) execution of the Principal Procurement Agency 
Certificate, or (ii) the registration on a National IPA Party website or the execution of this 
Agreement by a Participating Public Agency, as applicable.  

 
 
 

TCPN Standard Membership Agreement 
This TCPN Cooperative Purchasing Membership Agreement will allow a Member Agency to 
purchase commodities and/or services, from any and all TCPN Official Contract Holders, under the 
same terms, conditions and price as stated in each awarded contract. It is hereby agreed to by 
TCPN and the Member Agency that: 

1. TCPN has followed procurement procedures for products and/or services offered by this 
Agreement in accordance with TCPNs governing procurement statutes and regulations.  

2. It is the sole responsibility of each Member Agency to follow their state procurement 
statutes  as it pertains to cooperative purchasing, or joint power agreements, with in-state or 
out-of- state public agencies.  
 
  

3. TCPN makes their cooperative purchasing contracts available to Member Agencies "as is," 
and is under no obligation to revise the terms, conditions, scope, price, and/or any other 
conditions of the contract for the benefit of the Member Agency.  
 
  

4. The use of each contract by the Member Agency shall adhere to the terms and conditions of 
the TCPN contract, including the order placement procedures provided by each Official 
Contract Holder.  
 
  



5. It is the sole responsibility of the Member Agency to accept delivery of products and/or 
services, and the Member Agency hereby agrees to make timely payments to each Official 
Contract Holder for products and/or services received pursuant to this Agreement. Any 
dispute which may arise between the Member Agency and the Official Contract Holder are to 
be resolved between the Member Agency and the Official Contract Holder. TCPN will make 
every effort to facilitate a favorable remedy for both parties.  
 
  

6. This Agreement incorporates all Agreements, covenants and understandings between TCPN 
and the Member Agency. No prior Agreement or understanding, verbal or otherwise, by the 
parties or their agents, shall be valid or enforceable unless embodied in this Agreement. This 
Agreement shall not be altered, changed or amended except by written revision or 
addendum executed by both parties.  
 
  

7. This Agreement between TCPN and the Member Agency shall be presided over by TCPN 
governing law and jurisdiction, and shall become effective immediately and remain in effect 
unless terminated by either party with thirty (30) days written notice to the other party. Any 
such notice shall be sent to the address listed below. 
 
The Cooperative Purchasing Network 
2555 Meridian Blvd., Ste. 300 
Franklin, TN 37067 

I have read and agree to the above terms and conditions 
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ADDENDUM
to

ADP WORKFORCE NOW® COMPREHENSIVE SERVICES MASTER SERVICES AGREEMENT
between

ADP, LLC
And

KENTUCKY STATE UNIVERSITY

This Addendum, made as of the ____ day of _____________ 2018, by and between ADP, LLC (“ADP”)
with its principal office at One ADP Boulevard, Roseland, New Jersey 07068 and Kentucky State University,
with a principal place of business at 260 Academic Services Building, Frankfort, KY 40601 (“Client”),
contains changes, modifications, revisions and additions to the ADP Workforce Now® Comprehensive
Services Master Services Agreement dated of even date herewith between ADP and Client (the
“Agreement”).

In consideration of the mutual covenants contained in the Agreement and in this Addendum, and for other
good and valuable consideration, notwithstanding anything to the contrary in the Agreement, ADP and
Client agree as follows:

1. Section 1.36 of ANNEX A – GENERAL TERMS AND CONDITIONS of the Agreement, entitled
“Sales Order”, is hereby amended by inserting the following after “document(s)” “(Quote Number
02-2018-64103.4) which is incorporated herein.”

2. Section 2.1 of the Agreement, entitled “Provision of Services”, is hereby amended by adding the
following to the end of the Section: “Pursuant to a competitive procurement process, National IPA
(formerly The Cooperative Purchasing Network, or TCPN) selected ADP for the award of a Contract
No. 151901 for Managed Services effective May 1, 2016, until April 30, 2019 (see
http://www.nationalipa.org/Vendors/Pages/ADP.aspx).  Pursuant to the TCPN competitive
selection of ADP, Client hereby enters into this Agreement with ADP for the provision of the
Services, including for the provision of equipment, computer programs, software (other than pre-
packaged third-party software), and documentation (the “ADP Products”) as set forth in the ADP
sales order(s) between Client and ADP (the “Sales Order(s)”).   A further general description of
the Services reflected on such Sales Order(s) can be found at
www.productdescription.majoraccounts.adp.com (which may be modified from time to time
provided, however, that any such modifications will not have a material adverse impact on any of
the Services Client is receiving).”

All other terms and conditions of the Agreement shall remain in full force and effect.  In the event of any
conflict between the terms and conditions of this Addendum and the terms and conditions of the Agreement,
this Addendum shall prevail.  The terms defined in the Agreement and used in this Addendum shall have
the same respective meanings as set forth in the Agreement, unless clearly otherwise defined in this
Addendum.

IN WITNESS WHEREOF, this Addendum to the Agreement is hereby executed by an authorized
representative of each party hereto as of the date first above written.

ADP, LLC

By:
Name:
Title:

KENTUCKY STATE UNIVERSITY

By:
Name:
Title:
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Payroll, HR and TLM
PEPM (per

employee per
month)

Assumptions Definitions

Technology/Infrastructure (payroll
application, ESS, Hosting)

$9.00
Includes full garnishment, tax filing,
W-2 year end services and
reconciliation

Includes software, hosting and application self
service

Managed Payroll Services $40.00

Includes payroll call center Managed payroll service is ADP's most
comprehensive solution.  ADP covers the entire
payroll process once time is collected including
paying employee taxes and filing federal taxes.

Time & Labor Management/Workforce
Management (Application/Hosting/Clock
Management)

$8.00

Includes web time entry, accruals
and leaves

Includes software, hardware, clocks, upgrades and
service.

Advanced Scheduler
$3.25 per

employee per
month

If typcial scheduling feature within
Enterprise eTime is not sufficient

Advanced Scheduler allows organizations with
complex scheduling rules to have added
functionality to schedule employees time

Time-clocks
$300 per clock per

month

This assumes the clocks are being
"leased" by ADP

Timeclocks that are hung on the walls for punching
in and out of employees

Time-clocks

$5,000 per clock
& annual

maintenance of
$450 per clock

This assumes the clocks are being
purchased by client

Clients have the option of purchasing the clocks
outright.  If they do, they must pay annual
maintenance for the clocks

Managed HR Services $30.00

ADP becomes the Human Resource department for
organizations who lack the people and expertise to
manage their peoples needs

Pre-Employment Services
$39.00 per use

(not PEPM)

Excludes drug testing Background checks for organizations who need
more information to hire employees

On-boarding (electronic I-9 forms) $4.00 per form
Clients have the ability to have employees do these
forms electronically and have them stored in the
system

Budgeting/Position Control (ResNav) $1600 per month
If step progression is needed,
additonal cost of $350 per month

Budget/position control provided to help manage
open requisitions and tie the budget dollars to the
position

eTracker workflow requisition (ResNav) $600 per month
Tracking of workflow through the process

Document Tracker (ResNav) $600 per month
Tracking documents through the process

Report Writer (ResNav) $500 per month
The ability to write custom reports for tracking
purposes

Learning Management Module $4.00 Per Module Performance management software, learning
management software, succession planning

Performance Management Module $4.00
Per Module A tool used my managers and employees to manage

the performance of their employees and managers

Compensation Management Module $4.00
Per Module A tool used by managers and employees to better

understand their compensation and plan for future
needs

Social Networking Module $4.00
Per Module A tool which gives employees the ability to connect

socially with other people, networks and
organizations

Succession Planning Module $4.00
Per Module A tool which gives managers the ability to plan for

succession of employees moving on from their
position

TCPN Pricing (Not to exceed)



Recruiting Module $4.00
Per Module Clients can utilize the ADP recruiting tool to search

for candidates, manage through the recruiting
process and screen candidates

Wage Garnishments (lien analysis)
$20.00 per
document

Includes new/changed/released
liens

Clients can do this on their own, or have the ability
for ADP to manage this process for them at an
additional cost

Wage Garnishments (disbursements of funds)
$2.00 per

disbursement

ADP performing this task for the
client

ADP will take on the responsibility of transfering
funds and managing the risk of compliance

Wage Garnishments (pre-qualification service
and letters)

$3.00 per letter
ADP performing this task for the
client

ADP will qualify the garnishment, determine
prioritization of funds and send letters to employees
on the clients behalf

FEIN filing $50 per month
Periodic, Quarterly and Annual tax
filing

Federal Employer Identification Number.  ADP
handles filing for its clients.

State and Local Tax Filing $30 per month
Periodic, Quarterly and Annual tax
filing

ADP takes care of this filing for its clients

W-2 Year end processing $5.00 per W-2
Per W-2 processed ADP will process year end W-2's for it's clients

Tax filing administration
$.10 per

employee per
month

Periodic, Quarterly and Annual tax
filing

ADP takes care of this filing for its clients

Benefit Services
PEPM (per

employee per
month)

Assumptions Definitions

Health & Welfare Admin (Benefits
Administration)/ESS+Worksheets and
premium payments

$9.00 (per benefit
eligible)

No retirees included Online benefit enrollment solution used for open
enrollment, annaul enrollment and family medical
changes

Benefits Call Center $3.05
No additional languages assumed ADP call center for organizations who don’t have

the expertise or people to handle the volume of
calls from its employees

COBRA Administration (WageWorks)
$ 0.70 (per eligible

per month)

WageWorks administers COBRA for our clients who
don’t want to handle this on their own

FSA (Flexible Spending Account
Administration) (WageWorks)

$5.00 (per
participant per

month)

WageWorks administers Flexibe Spending Accounts
for its clients who don’t have the expertise or
personnel to do it on their own

HSA (Health Spending Account
Administration) (WageWorks)

$5.00 (per
participant per

month)

WageWorks administers Health Savings Account
administration for clients who don’t have the
expertise or personnel to manage it on their own

Commuter Benefits (WageWorks)
$7.00 (per

participant per
month)

WageWorks adminsters commuter benefits for
those employees who utilize this service

Healthcare Compliance (ACA)
$5.00 (per

employee per
month)

ADP takes on the risk of filing appropriate
documents for it's clients to ensure they are
compliant with the Affordable Care Act

Leave Administration $4.50
ADP administers Leave Administration like FMLA to
help ensure our clients are in compliance

*Special not to exceed pricing for TCPN members only

One-time Implementation Costs
Standard rate of $175 per hour applies to services being implemented (excluding ResNav)

Budgeting/Position Control set up $24,500 (additional $6,500 if step module is needed)

Document Tracker set up $4,500
ResNav hosting set up $6,800

eTracker work flow requisition $6,500 (each additional workflow is $4,000 to activate)



650 $20,002.00 $246,302.32 ($20,254.52)
Total

Employees
Implementation

Costs
Total Annual
Investment

Total Annual Savings during
promotional period; See

Terms

Expiration
4/7/2018

ADP Sales Associate

Warren Stallard
BPO DM
warren.stallard@adp.com
502-890-8721

Investment Summary
Quote Number
02-2018-64103.4

 

  

 

Company Information

Kentucky State University
260 Academic Services Building
Frankfort, KY 40601
United States

 

  

Executive Contact

Kevin Appleton
CFO
kevin.appleton@kysu.edu
(502) 597-6000
 





Implementation
▪ Implementation for Comprehensive Services $18,000.00
▪Affordable Care Act (ACA) - Historical Hours Import up to18 months $1,000.00

 
Health & Welfare Benefit Carrier Feed Setup included at no charge: 3

Total Other Considerations Total Setup

Implementation and Setup
Implementation Discount Value

$26,002.00
( $6,000.00 )

Estimated Total Net Implementation $20,002.00

Sales Order
Quote Number
02-2018-64103.4

 

  

 

Company Information

Kentucky State University
260 Academic Services Building
Frankfort, KY 40601
United States

 

  

Executive Contact

Kevin Appleton
CFO
kevin.appleton@kysu.edu
(502) 597-6000
 







Important Project & Billing Information
 

Product Billing
Billing for Comprehensive Services shall begin upon the earlier of (a) the date the Client is first able to use the services in a live
production environment or (b) ninety (90) days from the Effective Date. The billing count is based on all "All Non-Archived"
employees excluding terms. Any lives classified as Non-Paid will be billed a separate lower rate. 1099 Contractors paid through a
specific 1099 Contractor company code will also be billed via a separate rate.

 
Promotion Terms
Promotion will be applied to the first month of services (also referred to as the Promotional Period). Actual promotional value
may vary based on a number of reasons, including but not limited to: start date and actual number of employees paid.

 
Other
Start Date: Payroll:7/10/2018
ADP’s Fees for Service will be debited directly out of client’s bank account of their choosing seven (7) days
from invoice date.
Expiration Date: 4/7/2018

Summary
Estimated Annual Net Investment: $246,302.32 Total Implementation: $20,002.00

Estimated Annual Net Investment
during promotional period:

$226,047.80

The ADP Services Listed on this Sales Order are provided at the prices set forth herein and in accordance with the ADP Master
Services Agreement (or other similar agreement governing ADP's services), which shall include any appendix, exhibit, addendum,
schedule or other similar document attached thereto or accompanying this Sales Order. By signing below you are acknowledging and
agreeing to such terms and conditions and to the listed prices.

Sales Order
Quote Number
02-2018-64103.4

 

  

 

Company Information

Kentucky State University
260 Academic Services Building
Frankfort, KY 40601
United States

 

  

Executive Contact

Kevin Appleton
CFO
kevin.appleton@kysu.edu
(502) 597-6000
 



ADP, LLC Client: Kentucky State University

Signature: Signature:

Name: Name:

Title: Title:

Date: Date:

Thank you for your consideration

Sales Order
Quote Number
02-2018-64103.4

 

  

 

Company Information

Kentucky State University
260 Academic Services Building
Frankfort, KY 40601
United States

 

  

Executive Contact

Kevin Appleton
CFO
kevin.appleton@kysu.edu
(502) 597-6000
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ADP Comprehensive Services | Annex A 
General Terms and Conditions

1 Definitions. 
1.1 “ADP” has the meaning set forth on the cover page. 
1.2 “ADP Application Programs” means the computer software programs and related Documentation, including any updates, 

modifications or enhancements thereto, that are either delivered or made accessible to Client through a hosted environment 
by ADP in connection with the Services. 

1.3 "ADP Comprehensive Services" means ADP's business process outsourcing services delivered via ADP Workforce Now 
technology that covers the spectrum of human capital management services, including payroll, human resources, time and 
attendance, recruitment, talent, learning, benefits, among other services. 

1.4 “ADP Workforce Now” means ADP’s web-based portal which provides a single point of access to ADP online solutions and 
employee-facing websites and resources related to payroll, HR, benefits, talent, and time and attendance. A general 
description of the Services can be found at www.productdescription.majoraccounts.adp.com (which may be modified from 
time to time provided, however, that any such modifications will not have a material adverse impact on any of the Services 
Client is receiving).   

1.5 “Agreement” means this ADP Comprehensive Services- Master Services Agreement, consisting of the signature pages, the 
General Terms and Conditions, all exhibits, annexes, addendum, appendices and schedules, and each Amendment, if any. 

1.6 “Affiliate” means any individual, corporation or partnership or any other entity or organization (a “person”) that controls, is 
controlled by or is under common control with Client.  For purposes of the preceding definition, “control” shall mean the 
possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of such 
person, whether through ownership of voting securities or by contract or otherwise. 

1.7 “API” means ADP approved application programming interface(s) that support point to point interaction of different systems.  
1.8 "Approved Country" means each country in which, subject to the terms of this Agreement, Client is authorized to use or 

receive the Services.  The Approved Country for the Services is the United States.  
1.9 “Access Country” means each country in which, subject to the terms of this Agreement, Client is authorized to use or 

access the HR and/or Talent modules of ADP Workforce Now (but specifically excluding document cloud services and any 
other modules/tools that ADP, in its sole discretion, determines shall not be accessible to Client employees located outside 
the United States) and as approved by ADP.  A list of Access Countries for the applicable Services is found at found 
at www.productdescription.majoraccounts.adp.com.  

1.10 "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. 

1.11 “Buy Out Fee” has the meaning set forth in Section 12.4 
1.12 “Client” has the meaning set forth on the cover page. 
1.13 “Client Content” means all information and materials provided by Client, its agents or employees, regardless of form, to 

ADP under this Agreement. 
1.14 “Client Group” means Client and Client’s Affiliates means Client and Client’s Affiliates who are receiving Services under 

this Agreement pursuant to a Sales Order.   
1.15 “Client Infringement Event” means (i) any change, or enhancement in the Services made by Client or any third party on 

behalf of Client other than at the direction of, or as approved by, ADP, (ii) Client's use of the Services except as 
contemplated by this Agreement, or (iii) to the extent ADP Application Programs include computer software programs, 
Client's use of other than the most current release or version of such computer software programs included in the ADP 
Application Programs, or Client’s failure to use corrections or enhancements to such computer software programs included 
in the ADP Application Programs, in each case provided by ADP to Client at no charge, that results in a claim or action for 
infringement that could have been avoided by use of such current release or version, or by such corrections or 
enhancements. 

1.16 “Confidential Information” means all information of a confidential or proprietary nature, including pricing and pricing related 
information and all Personal Information, provided by the disclosing party to the receiving party under this Agreement but 
does not include (i) information that is already known by the receiving party, (ii) information that becomes generally available 
to the public other than as a result of disclosure by the receiving party in violation of this Agreement, and (iii) information that 
becomes known to the receiving party from a source other than the disclosing party on a non-confidential basis. 

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

1.18 "General Terms and Conditions" means the terms and conditions contained in this Annex A.  
1.19 "Gross Negligence" has the meaning set forth in Section 7.3.1.  
1.20 "FCRA" Fair Credit Reporting Act, 15 U.S.C. §1681 et seq. 
1.21 "Improvements" has the meaning set forth in Section 5.4 
1.22 “Incident” means a security breach (as defined in any applicable law) or any other event that compromises the security, 

confidentiality or integrity of Client's Personal Information. 
1.23 “Indemnitees” has the meaning set forth in Section 6.3  
1.24 “Indemnitor” has the meaning set forth in Section 6.3. 
1.25 "Initial Term" means the period beginning as of the Effective Date and ending two (2) years after the date of Client's first 

monthly invoice for Services. 
1.26 "Intellectual Property Rights" means all rights, title and interest to or in patent, copyright, trademark, service mark, trade 

secret, business or trade name, know-how and rights of a similar or corresponding character
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1.27 "Internal Business Purposes" means the usage of the Services solely by the Client Group for its own internal business 
purposes, without the right to provide service bureau or other data processing services, or otherwise share or distribute the 
Services, to any party outside the Client Group, unless expressly contemplated by this Agreement.  

1.28 “Kick-off Call” has the meaning set forth in Section 11.4. 
1.29 “NACHA" means the National Automated Clearing House Association. 
1.30 “OFAC” means the Office of Foreign Assets Control. 
1.31 “Payee” means any intended recipient of payments under the Payment Services and may include Client’s employees, taxing 

authorities, governmental agencies, suppliers, benefit carriers and/or other third parties; provided that in the case of ADP 
Wage Payment Services, Payee shall be limited to Client’s employees and independent contractors. 

1.32 “Payment Services” means any Services that involve electronic or check payments being made by ADP to third parties on 
Client’s behalf and at its direction.  

1.33 “Personal Information” means information relating to an identified or identifiable natural person.  An identifiable natural 
person is one who can be identified, directly or indirectly, in particular by reference to an identification number or to one or 
more factors specific to such person's physical, physiological, mental, economic, cultural or social identity. 

1.34 “Price Agreement” means a supplemental agreement between the parties that addresses future price rate increase on 
certain Services over a specific period of time. 

1.35 “Renewal Term” means each additional one (1) year period after the Initial Term. 
1.36 “Sales Order(s)” means the document(s) between the parties that lists the specific Services purchased by Client Group 

from ADP. 
1.37 “Services” means the services (including implementation services related thereto) listed in any Sales Order, and such other 

services as the parties may agree to be performed from time to time. 
1.38 “SOC 1” means any routine Service Organization Control 1 reports.  
1.39 "Term" means, either individually or collectively, the Initial Term and each Renewal Term. 
1.40 “Termination Event” means with respect to any party, the occurrence of any of the following: (i) under the applicable 

bankruptcy laws or similar law regarding insolvency or relief for debtors, (A) a trustee, receiver, custodian or similar officer is 
appointed over a party’s business or property, (B) a party seeks to liquidate, wind-up, dissolve, reorganize or otherwise 
obtain relief from its creditors, or (C) an involuntary proceeding is commenced against a party and the proceeding is not 
stayed, discharged or dismissed within thirty (30) days of its commencement, or (ii) a party’s Standard and Poor’s issuer 
credit rating falls to or below BB. 

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

1.42 "Verification Agent" has the meaning set forth in Section 14.1.6.1.1. 
1.43 "Verification Data" has the meaning set forth in Section 14.1.6.1.1. 
1.44 "Verifiers" has the meaning set forth in Section 14.1.6.1.1. 

2 Provision and Use of Services 
2.1 Provision of Services.  ADP, or one of its Affiliates, will provide the Services to Client in accordance with the terms of this 

Agreement and any applicable Sales Order(s).  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 with the Services to be performed. 
ADP’s performance of the Services (including any applicable implementation activities) is dependent upon the timely 
completion of Client’s responsibilities and obligations under this Agreement.  Without limitation of the foregoing, Client will 
timely provide the Client Content necessary for ADP to provide the Services.  

2.2 Cooperation.  ADP and Client will work together to implement the Services.  Client will cooperate with ADP and execute 
and deliver all documents, forms, or instruments necessary for ADP to implement and render the Services.  Client will 
provide ADP with all reasonable and necessary Client Content in the format requested by ADP, and will otherwise provide 
all reasonable assistance required of Client in order for ADP to implement the Services. 

2.3 Use of Services.  Client will use the Services in accordance with the terms of this Agreement and solely for its own Internal 
Business Purposes in the Approved Country and the Access Countries.  Client will be responsible for the use of the 
Services by the Client Group and the Users in accordance with the terms of this Agreement.  Client is responsible for the 
accuracy and completeness of the Client Content provided to ADP. 

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

2.5 Records. Without prejudice to ADP’s obligation to retain 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 and 
Client Content provided to ADP in connection with the Services to the extent required by Client.  

3 Compliance.  
3.1. Applicable Laws.  Each party will comply with applicable laws and regulations that affect its business generally, including 

any applicable anti-bribery, export control and data protection laws  
3.2. Design of the Services.  ADP will design the Services, including the functions and processes applicable to the performance 

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

applicable, without physical copies thereof, Client will be exclusively responsible for determining if and to what extent 
Client’s use of online pay statements, Forms W2, Forms 1099 or Forms 1095-C, as applicable, satisfies Client’s obligations 
under applicable laws and the consequences resulting from such determinations.   

3.4. Data Protection Laws.  Client represents that Personal Information transferred by Client or at Client’s direction to ADP has 
been collected in accordance with applicable privacy laws, and ADP agrees that it shall only process the Personal 
Information as needed to perform the Services, or as required or permitted by law. 
 

4     Confidentiality 
4.1 General.  All Confidential Information disclosed under this Agreement will remain the exclusive and confidential property of 

the disclosing party.  The receiving party will not disclose to any third party the Confidential Information of the disclosing 
party and will use at least the same degree of care, discretion and diligence in protecting the Confidential Information of the 
disclosing party as it uses with respect to its 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 information confidential.  ADP may disclose Client’s Confidential Information on a need to know basis to (i) 
ADP's subcontractors who are performing the Services, provided that ADP shall remain liable for any unauthorized 
disclosure of Client’s Confidential Information by those subcontractors, (ii) employees of ADP’s Affiliates, provided such 
employees are instructed to keep the information confidential as set forth in this Agreement and (iii) social security agencies, 
tax authorities and similar third parties, to the extent strictly necessary to perform the Services.  ADP may use Client’s and 
its employees’ and other Services recipients’ information in an aggregated, anonymized form, such that neither Client nor 
such person may be identified, and Client will have no ownership interest in such aggregated, anonymized data.  Client 
authorizes ADP to release employee-related data, and such other data as required to perform the Services, to third party 
vendors of Client as designated by Client from time to time.  Notwithstanding 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 litigation and (z) 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 party 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 that any portion of Confidential Information of a disclosing party remains in the possession of the receiving party, 
such Confidential Information shall remain subject to the generally applicable statutory requirements and the confidentiality 
protections contained in Section 4.1. 

4.3 Transfer.  The Services may be performed by ADP Affiliates or subcontractors located in other countries, and ADP may 
transfer or permit access to Client’s Confidential Information, including employees’ Personal Information, for the purposes of 
performing the Services outside of Canada and the United States of America.  As a result, Client’s employees’ Personal 
Information may be subject to the laws of such jurisdictions and may be accessible to the courts and law enforcement 
authorities of those jurisdictions.  Notwithstanding the foregoing, ADP will remain responsible for any unauthorized 
disclosure or access of Client’s employees’ Personal Information by any ADP Affiliate or subcontractor in the performance of 
any such Services. 
 

5     Intellectual Property  
5.1 Client IP Rights.  Except for the rights expressly granted to ADP in this Agreement, all rights, title and interests in and to 

Client Content, including all Intellectual Property Rights inherent therein and pertaining thereto, are owned exclusively by 
Client or its licensors.  Client hereby grants to ADP for the  term of this Agreement a non-exclusive, worldwide, non-
transferable, royalty-free license to use, edit, modify, adapt, translate, exhibit, publish, reproduce, copy and display the 
Client Content for the sole purpose of performing the Services; provided Client has the right to pre-approve the use by ADP 
of any Client trademarks or service marks.   

5.2 ADP IP Rights.  Except for the rights expressly granted to Client in this Agreement, all rights, title and interest in and to the 
Services, including all Intellectual Property Rights inherent therein and pertaining thereto, are owned exclusively by ADP or 
its licensors.  ADP grants to Client for the term of this Agreement a personal, non-exclusive, non-transferable, royalty-free 
license to use and access the ADP Application Programs solely for the Internal Business Purposes in the Approved 
Countries and the Access Countries.  The ADP Application Programs do not include any Client-specific customizations 
unless otherwise agreed in writing by the parties.  Client will not obscure, alter or remove any copyright, trademark, service 
mark or proprietary rights notices on any materials provided by ADP in connection with the Services, and will not copy, 
decompile, recompile, disassemble, reverse engineer, or make or distribute 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 the Services, provided that ADP will be the owner of the format of such reports.  
To the extent any such reports or other materials incorporate any ADP proprietary information, ADP (i) retains sole 
ownership of such proprietary information and (ii) provides the Client a fully paid up, irrevocable, perpetual, royalty-free 
license to access and use same for its Internal Business Purposes without the right to create derivative works (other than 
derivative works to be used solely for its Internal Business Purposes) or to further distribute any of the foregoing rights 
outside the Client Group.
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5.4 Improvements.  ADP will make available to Client, at no additional cost, software improvements, enhancements, or 
updates to any ADP Application Programs that are included in the Services (collectively “Improvements”) if and as they are 
made generally available by ADP at no additional cost to ADP’s other clients using the same ADP Application Programs as 
Client and receiving the same Services as Client.  All Improvements provided under this Section 5.4 shall be considered part 
of the ADP Application Programs.  
 

6 Indemnities 
6.1 ADP Indemnity.  Subject to the remainder of this Section 6.1, and Section 6.3 and 7, ADP shall defend Client in any suit or 

cause of action, and indemnify and hold Client harmless against any damages payable to any third party in any such suit or 
cause of action, alleging that the Services or ADP Application Programs, as provided by ADP and used in accordance with 
the terms of this Agreement, infringe upon any Intellectual Property Rights of a third party in an Approved Country.   The 
foregoing infringement indemnity will not apply and ADP will not be liable for any damages assessed in any cause of action 
to the extent resulting from a Client Infringement Event or ADP’s use of Client Content as contemplated by this Agreement.  
If any Service is held or believed to infringe on any third-party’s Intellectual Property Rights, ADP may, in its sole discretion, 
(i) modify the Service to be non-infringing, (ii) obtain a license to continue using such Service, or (iii) if neither (i) nor (ii) are 
practical, terminate this Agreement as to the infringing Service. 

6.2 Client Indemnity.  Subject to Sections 6.3 and 7, Client will defend ADP against any third party claims and will indemnify and 
hold ADP harmless from any resulting damage awards or settlement amounts in any cause of action to the extent such 
cause of action is based on the occurrence of a Client Infringement Event or ADP’s use of Client Content as contemplated 
by this Agreement. 

6.3 Indemnity Conditions.  The indemnities set forth in this Agreement are conditioned on the following:  (i) the party claiming 
indemnification (the “Indemnitee”) shall promptly notify the indemnifying party (the “Indemnitor”) of any matters in respect of 
which it seeks to be indemnified, and shall give the Indemnitor full cooperation and opportunity to control the response 
thereto and the defense thereof, including without limitation any settlement thereof, (ii) the Indemnitor shall have no 
obligation for any claim under this Agreement if the Indemnitee makes any admission, settlement or other communication 
regarding such claim without the prior written consent of the Indemnitor, which consent shall not be unreasonably withheld, 
and (iii) the Indemnitee’s failure to promptly give notice to the Indemnitor shall affect the Indemnitor’s obligation to indemnify 
the Indemnitee only to the extent the Indemnitor’s rights are materially prejudiced by such failure.  The Indemnitee may 
participate, at its own expense, in such defense and in any settlement discussions directly or through counsel of its choice. 
 

7 Limit on Liability 
7.1 Ordinary Cap.  Notwithstanding anything to the contrary in this Agreement and subject to the remainder of this Section 7, 

neither party’s aggregate limit on monetary damages in any calendar year shall exceed an amount equal to six (6) times the 
average ongoing monthly Services fees paid or payable to ADP by Client during such calendar year (the “Ordinary Cap”). 
ADP will issue Client a credit(s) equal to the applicable amount and any such credit(s) will be applied against subsequent 
fees owed by Client. 

7.2 Extraordinary Cap.  As an exception to Section 7.1, if damages (monetary or otherwise) arise from a breach of Section 4.1 
(Confidentiality) or Section 9.3 (Data Security), the Ordinary Cap will be increased by an additional six (6) times the average 
ongoing monthly Service fees paid or payable to ADP by Client during such calendar year (the “Extraordinary Cap”).  For the 
avoidance of doubt, in no case shall either party’s aggregate limit on monetary damages in any calendar year under this 
Agreement exceed twelve (12) times the average monthly ongoing Service fees paid or payable to ADP by Client during 
such calendar year. 

7.3 Matters not Subject to Either Cap.   The limitations of liability set forth in Sections 7.1 and 7.2 shall not apply to: 
7.3.1 Either party’s Gross Negligence, or willful, criminal or fraudulent misconduct;  for the purposes of this Agreement, 

“Gross Negligence” shall be defined as: (1)  willful, wanton, careless or reckless conduct, misconduct, failures, 
omissions, or disregard of the duty of care towards others of a risk known or so obvious that the actor must be 
taken to have been aware of it, and with an intent to injure or so great as to make it highly probable that harm 
would follow and/or (2) failure to use even the slightest amount of care, or conduct so reckless, as to demonstrate a 
substantial lack of concern for the safety of others. For the avoidance of doubt, Gross Negligence must be more 
than any mere mistake resulting from inexperience, excitement, or confusion, and more than mere thoughtlessness 
or inadvertence or simple inattention; 

7.3.2 The infringement indemnity set forth in Sections 6.1 and 6.2; 
7.3.3 Client’s obligations to pay the fees for Services; 
7.3.4 ADP’s obligations to provide credit monitoring and notifications as set forth in Section 10.2; 
7.3.5 Client’s funding obligations in connection with the Payment Services; 
7.3.6 ADP’s loss or misdirection of Client funds in possession or control of ADP due to ADP’s error or omission; 
7.3.7 In connection with the Employment Tax Services as provided in Annex B, (a) 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 (b) all tax penalties resulting from ADP’s error or omission in the performance of such 
Service.  The provisions of this Section 7.3.7 shall only apply if (x) Client permits ADP to act on Client’s behalf in 
any communications and negotiations with the applicable taxing authority that is seeking to impose any such 
penalties or interest and (y) Client assists ADP as reasonably required by ADP. 

7.3.8 Client’s use or access of the Services and/or ADP Application Programs outside of the Approved Countries and/or 
Access Countries.  

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 relating to the Services.
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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 BANK WILL 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 or Client’s (i) 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 Section 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 party warrants that (i) it has full corporate power and authority to execute and deliver this Agreement 

and to consummate the transactions contemplated hereby and (ii) this Agreement has been duly and validly executed and 
delivered and constitutes the valid and binding agreement of the parties, enforceable in accordance with its terms. 

8.2 DISCLAIMER.  EXCEPT AS EXPRESSLY SET FORTH IN THIS AGREEMENT, ALL SERVICES, ADP APPLICATION 
PROGRAMS AND EQUIPMENT 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, COMPLETENESS, CURRENTNESS, 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 THEREOF. 

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 Control 1 reports ("SOC 1 
Reports") (or any successor reports thereto) directly related to the core ADP Products utilized to provide the Services 
provided hereunder for Client and already released to ADP by the public accounting firm producing the report.  SOC 1 
Reports are ADP Confidential Information and Client will not distribute or allow any third party (other than its independent 
auditors) to use any such report without the prior written consent of ADP.   Client will instruct its independent auditors or 
other approved third parties to keep such report confidential and Client will remain liable for any unauthorized disclosure of 
such report by its independent auditors or other approved third parties.  

9.2 Business Continuity; Disaster Recovery.  ADP has established and will maintain a commercially reasonable business 
continuity and disaster recovery plan and will follow such plan.   

9.3 Data Security.  ADP has established and will maintain an information security program containing appropriate 
administrative, technical and physical measures to protect Client data (including any Personal Information therein) against 
accidental or unlawful destruction, alteration, unauthorized disclosure or access consistent with applicable laws.  In the 
event ADP suspects any unauthorized access to, or use of, the Services, ADP may suspend access to the Services to the 
extent ADP deems necessary to preserve the security of the Client's data.     

10 Data Security Incident 
10.1 Notification.  If ADP becomes aware of a security breach (as defined in any applicable law) or any other event that 

compromises the security, confidentiality or integrity of Client's Personal Information (an "Incident"), ADP will take 
appropriate actions to contain, investigate and mitigate the Incident.  ADP shall notify Client of an Incident as soon as 
reasonably possible. 

10.2 Other ADP Obligations.  In the event that an Incident is the result of the failure of ADP to comply with the terms of this 
Agreement, ADP shall, to the extent legally required or otherwise necessary to notify the individuals of potential harm, bear 
the actual, reasonable costs of notifying affected individuals.  ADP and Client shall mutually agree on the content and timing 
of any such notifications, in good faith and as needed to meet applicable legal requirements. In addition, where notifications 
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 applicable jurisdictions. 

11 Payment Terms 
11.1 Fees and Fee Adjustments.  Client will pay to ADP the fees and other charges for the Services at the rates set forth in the 

Sales Order for the Initial Term.  Total fees charged, including within the Initial Term, may change commensurate with the 
number of Client’s employees being serviced.  The fees presented in the Sales Order were calculated based upon particular 
assumptions relative to Client requirements (including funding requirements), specifications, volumes and quantities as 
reflected in the applicable Sales Order and related documentation, and if Client’s actual requirements vary from what is 
stated, ADP may adjust the fees based on such changes. The fees do not include any customizations to any Service. ADP 
may increase prices for Services at any time after the Initial Term upon at least thirty (30) days prior written notice to Client. 

11.2   Additional Services and Charges. If Client requests additional services offered by ADP not included in this Agreement, 
and ADP agrees to provide such services: (i) those services and related fees will be included in a separate Sales Order; (ii) 
any Services provided to Client but not included in a Sales Order will be provided subject to the terms of this Agreement and 
charged at the applicable rates as they occur; and (iii) those services will be considered to be “Services” for purposes of this 
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Agreement. Additional charges may be assessed Client in relation to the performance of the Services in certain 
circumstances, including without limitation, late funding, an insufficient funds notification and emergency payment requests 
from Client.  

11.3 Fees for Implementation Services.  Implementation fees are due and payable by Client when billing begins for the 
Services in accordance with Section 11.4. 

11.4 Invoicing.  Client will be invoiced for fees on a monthly billing cycle.  If Client is purchasing Comprehensive HR alone or 
with any other of the ADP Comprehensive Services, billing shall begin starting the monthly billing cycle following the initial 
kickoff call with Client’s applicable ADP Relationship Manager (the “Kick-off Call”).  If Client is purchasing Comprehensive 
Benefits and/or Comprehensive Payroll (without Comprehensive HR), billing shall begin upon the earlier of (a) the date the 
Client is first able to use the services in a live production environment or (b) ninety (90) days from the Kick-off Call. ADP will 
notify Client of all applicable Services fees payable by Client by way of invoice or other method (i.e. ADP’s on-line reporting 
tool).  Client will pay the amount on each invoice or such other similar document in full within seven (7) days of notification 
via the agreed to method of payment. All amounts not paid when due are subject to a late payment charge of one and one-
half percent (1½%) per month (not to exceed the maximum allowed by applicable law) of the past due amount from the due 
date until the date paid. 

11.5 Currency. Client shall pay the fees in US dollars. 
11.6 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 taxes or similar fees levied or based on the Agreement or the Services, exclusive of taxes 
based on ADP's net income. 

11.7 Postage, Shipping Travel and out-of-pocket expenses.  ADP will invoice Client for postage charges, delivery charges, 
other third party charges, and reasonable travel and out-of-pocket expenses as necessary to provide the Services.  

11.8 Funding Requirements and Disbursement Disclosures. With respect to Payment Services to be deducted by ACH or 
Pre-Authorized Debit, Client must have sufficient good funds for payment of the payroll obligations, tax filing obligations, 
wage garnishment deduction obligations, service fees (as applicable), expenses, and any other applicable charges, to be 
direct debited from Client’s designated account no later than one (1) banking day prior to the pay date for the applicable 
payroll (in the case of payroll processing services), or as otherwise agreed by the parties.  For reverse wire clients, funds 
must be available (a) one (1) banking day prior to the pay date for the applicable payroll (in the case of the ADP 
Employment Tax Services) and (b) two (2) banking days prior to the pay date for all other Payment Services, or as 
otherwise agreed by the parties.  In consideration for the additional costs incurred by ADP in providing wire transfer service, 
Client agrees to pay a reasonable fee (currently $10.00) for each wire transfer.  Notwithstanding the foregoing, ADP 
reserves the right to modify the aforementioned deadlines at any time and will communicate any such modifications to 
Client. 
 

12   Term; Termination; Suspension  
12.1 Term.  This Agreement is effective for the Initial Term and will automatically renew at the end of any Term for additional 

Renewal Terms unless terminated by either party upon written notice given at least ninety (90) days prior to the end of such 
Term.  

12.2 Termination for Cause.  Either party may terminate this Agreement for the other’s material breach of this Agreement if 
such breach is not cured within sixty (60) days following notice thereof or in the event either party is the subject of a 
Termination Event.  In addition, ADP may terminate this Agreement in the event Client fails to timely pay fees for Services 
performed within ten (10) days following notice that such fees are past due. ADP may also terminate this Agreement or the 
Services immediately on written notice to Client if the provision of Service to Client causes or will cause any affiliate or 
subsidiary of ADP to be in violation of any laws, rules or regulations applicable to such affiliate or subsidiary. 
Notwithstanding anything to the contrary in this Agreement, email will be considered adequate notification for the purposes 
of this Section 12. 

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 if: (i) Client has failed to remit sufficient, good and available funds 
within the deadline and via the method of delivery agreed upon as it relates to the applicable Payment Services; or (ii) Client 
breaches any rules promulgated by NACHA as it relates to ADP conducting electronic payment transactions on behalf of 
Client, and (B) with twenty-four (24) hour notice if: (i) a bank notifies ADP that it is no longer willing to originate debits from 
Client’s  account(s) or credits for Client’s behalf for any reason or (ii) the authorization to debit Client’s account is terminated 
or ADP reasonably believes that there is or has been fraudulent activity on the account.  If the Payment Services are 
terminated or suspended pursuant to Sections 12.2 or 12.3, Client acknowledges that ADP shall be entitled to allocate any 
funds in ADP’s possession that have been previously remitted or otherwise made available by Client to ADP relative to the 
Payment Services in such priorities as ADP may determine appropriate, including reimbursing ADP for payments made by 
ADP on Client’s behalf to a third party.  If the Payment Services are terminated by ADP, Client understands that it will (x) 
immediately become solely responsible for all of Client’s third party payment obligations covered by the Payment Services 
then or thereafter due (including, without limitation, for ADP Employment Tax Services any and all penalties and interest 
accruing after the date of such termination, other than penalties and interest for which ADP is responsible under Section 
7.3.7), and (y) reimburse ADP for all payments properly made by ADP on behalf of Client to any payee, which have not 
been paid or reimbursed by Client.  If the Payment Services remain suspended for thirty (30) days, the Payment Services 
will be terminated on the thirty-first (31st) day following suspension. 
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12.4 Early Termination; Buy Out Fee. In order for ADP to recoup certain costs associated with the Services provided under the 
Agreement in the event of an early termination, if Client terminates Services or the Agreement in whole or in part for 
convenience or ADP terminates Agreement pursuant to Section 12.2 or 12.3 above, Client will reimburse ADP for its costs 
(including unamortized investments and any costs incurred that have not been recovered from fees charged) associated 
with the termination of the Services as a percentage of the estimated aggregate ongoing fees for Services (the "Buy Out 
Fee").  The Buy Out Fee shall be equal to fifty percent (50%) of A multiplied by B where A equals the number of months 
remaining in the Term, as of the effective date of termination, and B equals the average monthly fee for the terminated 
Services.  If monthly fees for Services have not been payable at the time of termination, B above shall be equal to the 
estimated monthly fees that would have been payable under the Agreement.  In the case of a partial termination, ADP may 
adjust the fees for the remaining Services accordingly.  Client shall also pay the Buy Out Fee in the event of any reduction in 
Client's volume or usage of Services by more than fifty percent (50%).   

12.5 Additional Termination Provisions for Employment Verification Services.  ADP may, in its sole discretion, terminate 
the Employment Verification Services at any time upon ninety (90) days prior written notice to Client should a Verification 
Agent notify ADP that it is no longer willing to provide the Employment Verification Services and ADP, after taking 
commercially reasonable steps, cannot engage a successor Verification Agent. 

12.6 Post Termination. At any time prior to the actual termination date, Client may download Client’s information or reports 
available to it in conjunction with all of the Services provided to Client by ADP.  Upon termination of this Agreement, Client 
may order from ADP any data extraction offered by ADP, at the then prevailing hourly time and materials rate. 
 

13 Reserved. 
 

14 Additional Terms. In addition to the terms set forth in any subsequent Annexes attached hereto, the following terms shall apply 
(except as otherwise noted). 
14.1 Payroll Services.  Administration and processing of payroll including performing gross-to-net calculations and generating 

and/or transmitting of payment instructions, and also including: 
14.1.1 ADP Wage Payment Services.  Payment of wages, commissions, consulting 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 to the extent the method of payment delivery is in scope, and online posting of pay 
statements to the extent applicable.  Such services may be provided via ADPCheck Services, ADP Direct Deposit 
Services, and ALINE Card Services (if elected additional terms set forth in Annex J shall apply). The following 
additional terms and conditions apply to the ADP Wage Payment Services: 
14.1.1.1 Client Credentialing.  Client understands and acknowledges that the implementation and ongoing 

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

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

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

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

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

14.1.1.6 ADPCheck Services Payment of wages, commissions, consulting 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 to the extent the method of payment delivery is in scope, and 
online posting of pay statements to the extent applicable.  Such services may be provided via ADPCheck 
Services, ADP Direct Deposit Services, and ALINE Card Services (if elected additional terms set forth in 
Annex J shall apply
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14.1.1.7 Full Service Direct Deposit (FSDD).  Prior to the first credit to the account of any employee or other 

individual under FSDD services, Client shall obtain and retain a signed authorization from such employee  
or individual authorizing the initiation of credits to such party's account and debits of such account to 
recover funds credited to such account in error. 

14.1.2 ADP Employment Tax Services.  Coordination of payroll-related tax and/or regulatory agency deposits, filings, and 
reconciliations on behalf of employers.  The following additional terms and conditions apply to the ADP Employment 
Tax Services: 
14.1.2.1 Important Tax Information (IRS Disclosure). Notwithstanding Client's engagement of ADP to 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. The Internal 
Revenue Service recommends that employers enroll in the U.S. Treasury Department's Electronic Federal 
Tax Payment System (EFTPS) to monitor their accounts and ensure that timely tax payments are being 
made for them, and that online enrollment in EFTPS is available at www.eftps.gov; an enrollment form may 
also be obtained by calling (800) 555-4477; that state tax authorities generally offer similar means to verify 
tax payments; and that Client may contact appropriate state offices directly for details. 

14.1.3 State Unemployment Insurance Management. Subject to Section 15.7, Client's compliance with its obligations in 
Sections 14.1.3.1 and 14.1.3.2 herein, and any delays caused by third parties (e.g., postal service, agency system 
and broker delays) and events beyond ADP's reasonable control, ADP will deliver the State Unemployment Insurance 
Management Services ("SUI Management Services") within the time periods established by the relevant 
unemployment compensation agencies.    
14.1.3.1 Provision of Information; Contesting Claims.  Client will on an ongoing basis provide ADP and not 

prevent ADP from furnishing all information necessary for ADP to perform the SUI Management Services 
within the timeframes established or specified by ADP.  The foregoing information includes without limitation 
the claimants' names, relevant dates, wage and separation information, state-specific required information, 
and other documentation to support responses to unemployment compensation agencies.   

14.1.3.2 Transfer of Data.  Client may transfer the information described in Section A to ADP via:  (i) on-line 
connection between ADP and Client's computer system, or (ii) inbound data transmissions from Client to 
ADP.   Client will provide the data using mutually acceptable communications protocols and delivery 
methods.  Client will promptly notify ADP in writing if Client wishes to modify the communication protocol or 
delivery method.   

14.1.3.3 Client acknowledges that ADP is not providing storage or record keeping of Client records as part of the 
SUI Management Services, and that if the SUI Management Services are terminated, ADP may, in 
conformity with Section 4 of Annex A, dispose of all such records.  If the SUI Management Services are 
terminated, any access Client has to ADP websites containing Client's data will expire and Client will be 
responsible for downloading and gathering all relevant data prior to expiration of any such access that may 
have been granted.  

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

14.1.5 Wage Garnishment Payment Services.  Garnishment payment processing and disbursement of payments to 
appropriate payees as directed by Client. 
14.1.5.1 Description of Services.  ADP will act solely in the capacity of a third party service provider of payment 

processing.  
14.1.5.2 Client's Use of Services. Client agrees not to distribute any ADPChecks to Payees in a manner that 

would allow Payees to access the associated funds before pay date. 
14.1.6 Employment Verification Services. Client desires to receive and ADP agrees to provide the following Services to Client in 

addition to those already provided under the Agreement.  To the extent Client has not opted out of receipt of Employment 
Verification Services, the following additional terms and conditions shall apply: 
14.1.6.1 Verification Services and Authorization as Agent. 

14.1.6.1.1 ADP currently provides the Employment Verification Services through The Work Number®, an Equifax 
Workforce Solutions service though ADP reserves the right to provide them through another entity (each, 
a "Verification Agent").  Notwithstanding anything to the contrary in Section 4.1 of Annex A, Client 
authorizes ADP and its Verification Agents to disclose, on Client's behalf, employment information 
(including employees' place of employment and employment status) and income information (including 
total wages per year to date and previous year income) of Client and Client's 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 Client's employees' (or former 
employees') Verification Data.  Verification Data will be disclosed to Verifiers who certify they are entitled 
to receive such data (as described below) pursuant to the FCRA, and, in the case of income information 
requests, who additionally certify they have a record of the employee's consent to such disclosure or who 
utilize a salary key.  In accordance with FCRA, Verification Data may be provided to Verifiers where (i) the 
employee has applied for a benefit (such as credit, other employment or social services assistance); (ii) 
the employee has obtained a benefit and the Verifier is seeking to (a) determine whether the employee is 
qualified to continue to receive the benefit; and/or (b) collect a debt or enforce other obligations
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undertaken by the employee in connection with the benefit; or (iii) the Verifier is otherwise entitled under 
FCRA to obtain the Verification Data.  In certifying they have a record of the employee's consent, Verifiers 
generally rely on the employee's signature on the original application as authorization for the Verifier to 
access the employee's income data at the time of the application and throughout the life of the obligation.  
Client understands that Verifiers are charged for commercial verifications processed through ADP or its 
Verification Agents. 

14.1.6.1.2 Data Quality.  If requested by ADP, Client agrees to work with ADP during implementation to produce a 
test file and validate the Verification Data included in the Verification Services database using validation 
reports made available by ADP or its Verification Agents.  If Client uses ADP's hosted payroll processing 
services, ADP will update the Verification Services database with the applicable Verification Data 
available on ADP's payroll processing system. 

14.1.6.1.3 Notice to Furnishers of Information:  Obligations of Furnishers of Information ("Notice to 
Furnishers"). Client certifies that it has read the Notice to Furnishers provided to Client at the following 
URL: https://www.consumer.ftc.gov/articles/pdf-0092-notice-to-furnishers.pdf. Client understands its 
obligations as a data furnisher set forth in such notice 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 Verification 
Data on behalf of Client or terminate the Employment Verification Services upon ninety (90) days prior 
written notice to Client. 

14.1.6.2 Archival Copies.  Notwithstanding anything to the contrary in Annex A, Client agrees that, after the termination of 
this Agreement, ADP and its Verification Agents may maintain archival copies of the Verification Data as needed to 
show the discharge and fulfillment of obligations to Client's employees and former employees and the provisions of 
Section 4.1 of Annex A will continue to apply during the time that ADP and its Verification Agents maintain any such 
archival copies. 

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

14.2 Benefits Services. Benefits services are comprised of the following services: 
14.2.1 Health and Benefits Services.  Technology to facilitate the administration of employee benefits, including applying 

eligibility rules, facilitating online enrollment and changes and calculating payroll deductions within a unified 
system, as well as providing data to carriers through ADP carrier connection services.  The following additonal 
terms shall apply: 

14.2.2 Carrier Connections.  ADP will, at Client’s request, and for an additional charges as set-out in the applicable 
Sales Order, provide Client with the following Carrier Connections services: 
14.2.2.1 ADP will electronically transmit employee data, including employee benefits enrollment data, to Client’s 

carriers or other third parties authorized by Client, and Client authorizes ADP to provide such transmission 
on Client’s behalf.  Commencement of carrier connection service is subject to Client completing the 
configuration setup of Client Content and the format for such transmission to the designated carriers. 

14.2.2.2 ADP’s ability to transmit Client Content data is subject to the provision by Client’s designated carriers of a 
current functional interface between ADP’s systems and the designated carriers’ systems.  ADP will not 
be obligated to transmit Client’s data to designated carriers if at any time Client’s designated carriers fail 
to provide the proper interface as described above.  Client is responsible for promptly reviewing all 
records of carrier transmissions and other reports prepared by ADP for validity and accuracy according to 
Client’s records, and Client will notify ADP of any discrepancies promptly after receipt thereof.  In the 
event of an error or omission in carrier connection services caused by ADP, ADP will correct such error or 
omission, provided that Client promptly advises ADP of such error or omission. 

14.2.3 Essential ACA Services.  A technology and software solution to assist Client in managing compliance needs 
related to the Affordable Care Act (ACA), including eligibility calculations and affordability determinations, 
preparation and electronic filing of Forms 1094-C and 1095-C forms, access to evidence of benefit offering 
information and benefit offering audit reports.  The following terms shall apply to Essential ACA Services. 
14.2.3.1 Client must use ADP Workforce Now payroll, HR and benefits services in order to purchase and 

implement Essential ACA.  For the avoidance of doubt, all Forms filed by ADP with the IRS on behalf of 
Client will be filed electronically; any Forms sent to Client for its employees by ADP shall be sent in paper 
form, and, if Client has ADP’s iPay functionality, ADP will also make Forms accessible to Client 
employees electronically. It will then be Client’s responsibility to distribute the Forms directly to its 
employees. 

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

14.2.3.3 Disclaimer.  NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN OR IN THE 
SCOPE OF SERVICES, CLIENT EXPRESSLY ACKNOWLEDGES THAT ADP IS NOT THE 
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“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 
BENEFITPLANS 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 ESSENTIAL ACA, THE ADP APPLICATION PROGRAMS OR ANY 
THIRD-PARTY SOFTWARE DELIVERED BY ADP. 

14.2.4 COBRA Services.  Administration of federal COBRA continuation coverage, including required notification and 
billing. If Client purchases Comprehensive HR and/or Comprehensive Benefits (or purchases COBRA services 
separately), the following terms relating to COBRA services will apply. 
14.2.4.1 Operating Guidelines.  ADP’s performance of COBRA Services shall be in accordance with the operating 

guidelines, including the Benefit Services Client Guide, developed by ADP, as amended from time to time, 
a copy of which will be provided to Client upon request. 

14.2.4.2 Use of Name.  Except for references to ADP as a service provider in IRS Form 5500 or a similar filing as 
required by ERISA, Client shall not use ADP’s name without ADP’s prior written consent. 

14.2.4.3 Retention of Administrative Fee and Interest.  Client agrees that ADP shall retain the two percent (2%) 
administrative fee allowed by COBRA which shall be added to the premium due.  ALL AMOUNTS EARNED 
ON FUNDS REMITTED TO ADP IN CONNECTION WITH THE SERVICES PENDING DISBURSEMENT 
TO CLIENT (OR CLIENT’S DESIGNEE) SHALL BE RETAINED BY ADP AS COMPENSATION. AMOUNTS 
DISBURSED TO ADP ARE HELD BY ADP FOR APPROXIMATELY FIFTEEN (15) DAYS PRIOR TO 
DISBURSEMENT BY ADP.    

14.2.4.4 HIPAA Business Associate Amendment.  Pursuant to the federal Health Insurance Portability and 
Accountability Act, Public Law 104-191 ("HIPAA"), the Health Information Technology for Economic and 
Clinical Health Care Act passed as part of the American Recovery and Reinvestment Act of 2009 
("ARRA"), the U.S. Department of Health and Human Services regulations entitled "Standards for Privacy 
of Individually Identifiable Health Information" ("Privacy Rule"), Security Standards for the Protection of 
Electronic Protected Health Information ("Security Rule") and the Breach Notification for Unsecured 
Protected Health Information ("Breach Notification Rule"), if COBRA Services are subject to HIPAA then 
such services are subject to additional terms and conditions located at http://www.adp.com/BAA which are 
incorporated herein and may be modified from time to time and as required by law. 

14.2.4.5 Disbursement of Funds. In connection with COBRA Services, participant payments are received via 
check or ACH transfer.  Payments are reviewed, validated and recorded to the participant’s account.  At 
the end of each month, ADP then reconciles payments to the designated client or carrier. Payments are 
then processed and remitted to the respective payees (Client or to Client’s designated carriers) within the 
applicable grace period.  If participant pays more than billed, funds are held in participant’s account and 
applied to the following month. If the overpaid amount is requested for a refund, ADP holds payment for 
14-21 days before refund can be issued. 

14.2.5 Other Terms Applicable to Benefits Services. The following additional terms apply to ADP Comprehensive 
Benefits (if purchased by Client), COBRA Services and Consumer Health & Spending Accounts (if purchased by 
Client): 
14.2.5.1 Benefits Liaison.  Client shall designate in writing to ADP one or more contacts for the Benefit Services 

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

14.2.5.2 Compliance of Benefit Plans.  Client shall furnish to ADP all necessary information and data for each 
Plan.  Client shall be responsible for the final preparation, approval and submission of Plans and related 
amendments to applicable governmental authorities.  Client is responsible for, and shall take measures 
required under state and federal law to assure the qualification and compliance of the Benefits Plans with 
such laws.   

14.2.5.3 Disclaimer.  NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN OR IN THE 
SCOPE OF SERVICES, CLIENT EXPRESSLY ACKNOWLEDGES THAT ADP IS NOT THE 
"ADMINISTRATOR" OR "PLAN ADMINISTRATOR" AS DEFINED IN SECTION 3(16)(A) OF ERISA AND 
SECTION 414(g) OF THE CODE, RESPECTIVELY, NOR IS ADP A "FIDUCIARY" WITHIN THE 
MEANING OF ERISA SECTION 3(21), NOR IS ADP A "HEALTH CARE CLEARINGHOUSE" WITHIN 
THE MEANING OF SECTION 1171 OF HIPAA AND CLIENT SHALL NOT REQUEST OR OTHERWISE 
REQUIRE ADP TO ACT AS SUCH.  ADP SHALL NOT EXERCISE ANY DISCRETIONARY AUTHORITY 
OR DISCRETIONARY CONTROL RESPECTING MANAGEMENT OF ANY PLAN OR MANAGEMENT 
OR DISPOSITION OF ANY PLAN ASSETS.  ADP SHALL NOT RENDER INVESTMENT ADVICE FOR A 
FEE OR OTHER COMPENSATION, DIRECT OR INDIRECT, WITH RESPECT TO ANY MONIES OR 
OTHER PROPERTY OF ANY PLAN, NOR DOES ADP HAVE ANY AUTHORITY OR 
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RESPONSIBILITY TO DO SO.  ADP HAS NO DISCRETIONARY AUTHORITY OR DISCRETIONARY 
RESPONSIBILITY IN THE ADMINISTRATION OF THE PLAN(S).  

14.3 ADP HCM Services.   
14.3.1 Human Resources Administration Services. Administration of human resource functions using a unified system 

to process and audit employee lifecycle events, provide compliance tracking and reporting, including new hire 
reporting, and automate notification and approval processes via self-service/direct access.  

14.3.2 ADP Document Cloud.  Integrated solution to support maintenance and retrieval of employee-specific documents 
via cloud-based technology. ADP Document Cloud is included in Comprehensive HR and Comprehensive Benefits 
or if purchased by Client pursuant to a Sales Order. 

14.3.3 Business Intelligence.  Provide tools to analyze and understand data. 
14.3.3.1 Analytics.  Enables an employer to gain insight from data for key Human Capital Management (HCM) 

metrics. 
14.3.3.2 Benchmarks.  Enables comparison of an employer’s performance with other companies in the same 

industry and/or region to facilitate insight into business performance against industry averages for key 
Human Capital Management (HCM) metrics. Benchmarks is not a service that is core to Comprehensive 
Services but may be purchased separately pursuant to a Sales Order. 

14.3.4 ADP Recruitment Management Services. Talent recruitment management technology.  The following additional 
terms apply to ADP Recruitment Management Services: 
14.3.4.1 Hiring Practices.  Client shall be exclusively responsible for all hiring practices, including, but not limited 

to, complying with all employment laws, including, if applicable, the monitoring, analysis and reporting of 
any adverse impact that may result from any specification or criteria that Client uses to rank candidates in 
the ADP Recruitment Management Services Application Programs. 

14.3.4.2 Vendors.  Client shall be exclusively responsible all access and use of the ADP Recruitment 
Management Services by its vendors and such vendors’ compliance with the terms of this Agreement. 

14.3.5 Talent Management Solutions. Technology to facilitate the administration of talent management services, 
including: 
14.3.5.1 Performance Management. Solutions and tools to facilitate the performance management process, 

including goal alignment, and employee engagement. Performance Management is included in all 
Comprehensive Services except for Comprehensive HR Core Plus.   

14.3.5.2 Compensation Management. Solutions and tools to administer the compensation planning process. 
Compensation Management is not a service that is core to Comprehensive Services but may be 
purchased separately pursuant to a Sales Order. 

14.3.6 Other Terms Applicable to HCM Services. The following additional terms and conditions apply to the Human 
Resource Administration Services and/or Talent Management Services (applies only if Client has purchased Human 
Resource Administration Services and/or Talent Management Services): 
14.3.6.1 Access and Use.  To the extent that Client intends on using the Human Resource Administration 

Services and/or Talent Management Services for its workforce outside of the United States, Client 
acknowledges that it is authorized to use the Human Resource Administration Services and/or Talent 
Management Services only in the Access Countries. 

14.3.6.2 Residents Outside the United States. To the extent that Client uses the Human Resource 
Administration Services and/or the Talent Management Services to collect Personal Information about 
individuals resident outside the United States, Client represents and warrants: (i) the processing of that 
Personal Information, including the transfer itself, has been and will continue to be carried out in 
accordance with the relevant provisions of the applicable data protection and privacy laws; (ii) its 
instructions to ADP regarding the processing to be performed shall be in accordance with the applicable 
data protection laws; (iii) it has given the data subjects appropriate notices, and obtained any required 
consents; (iv) if it implements the Human Resources Administration Services and/or the Talent 
Management Services to collect any sensitive data elements (or special categories of data), Client shall 
comply with any additional requirements for the processing of these data elements; and (v) it shall be 
responsible for respecting all individual rights of access, correction or deletion and for responding to any 
individual or regulatory inquiries relating to such Personal Information. 

14.4 Participant Service Center.  Management of inquiries related to services through ADP service center locations as part of a 
comprehensive offering. 

14.5 ESS & MSS Technology.  Employee self-service (ESS) and Manager self-service (MSS) functionality provides all Client 
Users (practitioners, managers and employees) 24x7 online access to ADP Application Programs. The following additional 
terms apply to the ESS & MSS Technology:  
14.5.1 Client acknowledges that Client's employees or participants may input information into the self-service portions of 

the ADP Application Programs. ADP shall have no responsibility to verify, nor does ADP review the accuracy or 
completeness of the information provided by Client's employees or participants to ADP using any self-service 
features.  ADP shall be entitled to rely upon such information in the performance of the Services under this 
Agreement as if such information was provided to ADP by Client directly. 

14.6 ADP Marketplace. Enable Client to build applications and/or purchase available applications via online store.  Provide 
access to certain Client data stored in ADP systems via industry-standard Application Programming Interfaces (APIs). The 
following additional terms apply to the ADP Marketplace (applies only if Client accesses ADP Marketplace Services):
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14.6.1 Transmitting Information to Third Parties.  In the event that Client elects to use an API to provide any Client 
Content or employee or plan participant information to any third party, Client represents that it has acquired any 
consents or provided any notices required to transfer such content or information and that such transfer does not 
violate any applicable international, federal, state, or local laws and/or regulations.   ADP shall not be responsible for 
any services or data provided by any such third party.  

14.6.2 Use of the ADP APIs.   Client will use the ADP APIs to access Client’s information only.   Client may not use any 
robot, spider, or other automated process to scrape, crawl, or index the ADP Marketplace and will integrate Client’s 
application with the ADP Marketplace only through documented APIs expressly made available by ADP.  Client also 
agrees that Client will not (a) use the ADP Marketplace or any ADP API to transmit spam or other unsolicited email; 
(b) take any action that may impose an unreasonable or disproportionately large load on the ADP infrastructure, as 
determined by ADP; or (c) use the ADP APIs or the ADP Marketplace in any way that threatens the integrity, 
performance or reliability of the ADP Marketplace, Services or ADP infrastructure. ADP may limit the number of 
requests that Client can make to the ADP API gateway to protect ADP’s system or to enforce reasonable limits on 
Client’s use of the ADP APIs.   Specific throttling limits may be imposed and modified from time to time by ADP. 
 

15 Miscellaneous  
15.1 Amendment.  This Agreement may not be modified, supplemented or amended, except by a writing signed by the 

authorized representatives of ADP and Client.  
15.2 Assignment.  Neither this Agreement, nor any of the rights or obligations under this Agreement, may be assigned by any 

party without the prior written consent of the other party, such consent not to be unreasonably withheld.  However, Client 
may assign any or all of its rights and obligations to any other Client Group member and ADP may assign any or all of its 
rights and obligations to any Affiliate of ADP, provided that any such assignment shall not release the assigning party from 
its obligations under this Agreement.  This Agreement is binding upon and inures to the benefit of the parties hereto and 
their respective successors and permitted assigns. 

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

15.4 Subcontracting.  Notwithstanding Section 15.2, ADP reserves the right to subcontract any or all of the Services, provided 
that ADP remains fully responsible under this Agreement for the performance of any such subcontractor.  For the avoidance 
of doubt, third parties used by ADP to provide delivery or courier services, including the postal service in any country or any 
third party courier service, and banking institutions, are not considered subcontractors of ADP. 

15.5 Entire Agreement.  This Agreement constitutes the entire agreement and understanding between ADP and Client with 
respect to its subject matter and merges and supersedes all prior discussions, agreements and understandings of every 
kind and nature between the parties.  No party will be bound by any representation, warranty, covenant, term or condition 
other than as expressly stated in this Agreement.  Except where the parties expressly state otherwise in a relevant exhibit, 
annex, appendix or schedule, in case of conflict or inconsistency between this Annex A and any such exhibit, annex, 
appendix or schedule, this Annex A 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 to any 
third party (including, without limitation, Client's personnel, directors, officers, employees, Users and any administrative 
authorities). 

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 Section 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, earthquake, civil disobedience, court order, 
labor disputes or disturbances, governmental regulations, communication or utility failures or other cause beyond the party's 
reasonable control.  Such non-performance will not constitute grounds for breach. 

15.8 Waiver.  The failure by any party to this Agreement to insist upon strict performance 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 effective if made in 
writing signed by the authorized representatives of ADP and Client and shall not operate or be construed to waive any future 
omission or breach of, or compliance with, 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 affect the 
meaning of any provisions hereof. 

15.10 Severability.  If any provision of this Agreement is finally determined to be invalid, illegal or unenforceable by a court of 
competent jurisdiction, the validity, legality or enforceability of the remainder of this Agreement will not in any way be 
affected or impaired and such court shall have the authority to modify such invalid, illegal or unenforceable provision to the 
extent necessary to render such provision valid, legal or enforceable, preserving the intent of the parties to the furthest 
extent permissible. 

15.11 Relationship of the Parties.  The performance by ADP of its duties 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, 
partnership or fiduciary relationship of any kind between ADP and Client.  None of ADP's employees, agents or 
subcontractors will be considered employees, agents or subcontractors of Client.  Unless expressly stated in this 
Agreement, none of ADP, its employees, agents or its subcontractors may enter into contracts on behalf of, bind, or 
otherwise obligate Client in any manner whatsoever.
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15.12 Governing Law.  This Agreement is governed by the laws of the State of New York without giving effect to its conflict of law 

provisions. 
15.13 Jurisdiction.  Any disputes 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 New York, New York.  The parties 
hereby irrevocably consent to the exclusive jurisdiction of the state and federal courts of New York, New York and waive any 
claim that any proceedings brought in such courts have been brought in an inconvenient forum.  THE PARTIES HEREBY 
IRREVOCABLY WAIVE THEIR RIGHT TO TRIAL BY JURY. 

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

15.15 Notices.  All notices required to be sent or given under this Agreement will be sent in writing and will be deemed duly given 
and effective (i) immediately if delivered in person, or (ii) upon confirmation of signature recording delivery, if sent via an 
internationally recognized overnight courier service with signature notification requested to Client at the address indicated on 
the signature page hereof and to ADP at 5800 Windward Parkway, Alpharetta, GA 30005, Attention: ADP Comprehensive 
Services SVP, or to any other address a party may identify in writing from time to time.  A copy (which shall not constitute 
notice) of all such notices shall be sent to ADP at One ADP Boulevard, MS 425, Roseland, New Jersey 07068, Attention: 
General Counsel and to Client at the address indicated on the signature page hereof. 

15.16 Survival. Those provisions which by their content are intended to, or by their nature would, survive the performance, 
termination, or expiration of this Agreement, shall survive termination or expiration of this Agreement. 
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1. Essential ACA Services.  A technology and software solution to assist Client in managing compliance needs related to the 
Affordable Care Act (ACA), including eligibility calculations and affordability determinations, preparation and electronic filing of 
Forms 1094-C and 1095-C forms, access to evidence of benefit offering information and benefit offering audit reports.  The 
following terms shall apply to Essential ACA Services. 
1.1 Client must use ADP Workforce Now payroll, HR and benefits services in order to purchase and implement Essential 

ACA.  For the avoidance of doubt, all Forms filed by ADP with the IRS on behalf of Client will be filed electronically; any 
Forms sent to Client for its employees by ADP shall be sent in paper form, and, if Client has ADP’s iPay functionality, ADP 
will also make Forms accessible to Client employees electronically. It will then be Client’s responsibility to distribute the 
Forms directly to its employees. 

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

1.3 Disclaimer.  NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN OR IN THE SCOPE OF 
SERVICES, CLIENT EXPRESSLY ACKNOWLEDGES THAT ADP IS NOT THE “ADMINISTRATOR” OR “PLAN 
ADMINISTRATOR” AS DEFINED IN SECTION 3(16)(A) OF ERISA AND SECTION 414(g) OF THE CODE, 
RESPECTIVELY, NOR IS ADP A “FIDUCIARY” WITHIN THE MEANING OF ERISA SECTION 3(21).  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 ESSENTIAL ACA, THE 
ADP APPLICATION PROGRAMS OR ANY THIRD-PARTY SOFTWARE DELIVERED BY ADP. 

1.4 Client Vendors.  Client will at its own cost make all necessary arrangements with its third party vendors to cause such 
vendors to send data to and receive data from ADP as required for ADP to provide Essential ACA.   Client shall reimburse 
ADP for any costs ADP is required to bear in connection with or arising out of any such transmissions of data from and/or 
to such third party vendors. 
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Aline Card Services. Client desires to receive and ADP agrees to provide the following Services to Client in addition to those already 
provided under the Agreement.  The following additional terms and conditions apply to ALINE Card Services: 
 

1 Definitions. Unless a capitalized term used herein is defined herein, it shall have the same meaning ascribed that term in the 
Agreement. 
1.1 "ALINE Card" means the pre-paid card issued to Client's Payees for Permitted Payments. 
1.2 "ALINE Card Services" refers to ADP's payment of Client's Payees through an ALINE Card issued by the Issuing Bank. 
1.3 "ALINE Cardholder" means the Payees of Client who receives an ALINE Card. 
1.4 "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, (ii) a U.S. issued driver's license or picture identification card issued by a 
state or U.S. federal agency and social security card, or (iii) a U.S. issued driver's license and birth certificate). 

1.5 "Issuing Bank" means the financial institution selected by ADP that issues the ALINE Card. 
1.6 "NACHA" means the National Automated Clearing House Association. 
1.7 "Payee" means any intended recipient of payments under the Payment Services and may include Client's employees, taxing 

authorities, governmental agencies, suppliers, benefit carriers and/or other third parties; provided that in the case of ADP 
Wage Payment Services, Payee shall be limited to Client's employees and independent contractors.  

1.8 "Permitted Payment" means the legal payment of wages, commissions, consulting fees or similar compensation or work-
related expenses in the employment context. 

1.9 "Regulation E" means the Federal Reserve Board, Regulation E (12 CFR 1005). 
 

2 ALINE Card Services.  To the extent received, Client will be responsible for securing all welcome kits to prevent unauthorized 
access or use. 
 

3 ALINE Cardholder Set-Up.  Client will set-up (or cause ADP to set-up) each Payee as a ALINE Cardholder using data and 
procedures required by the Issuing Bank or ADP.  Client shall obtain all necessary consents of each Payee included in submitted 
set-up data that is required under applicable law and rules, including NACHA, for Payee to (i) receive payments from Client on its 
ALINE Card and (ii) participate in the ALINE Card Services, and Client is responsible for reviewing and confirming that all enrollment 
information supplied to ADP is accurate and complete. To the extent received, Client will be responsible for securing all welcome 
kits to prevent unauthorized access or use. 
 
Prior to set-up of any Payee on the ALINE Cardholder database and distribution of an ALINE 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); (c) 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 ALINE 
Card to individuals outside the United States without the express written consent of ADP.  Client further agrees that ADP or Issuing 
Bank (directly or through a subcontractor) may seek identity information and legal documentation directly from the Payee to verify 
the identity of any Payee and that a Payee may be denied ALINE Card Services for several reasons, including failure to validate the 
personal information of the Payee. For each ALINE Cardholder, Client will make and preserve either of the following: (1) a copy of 
the Identity Verification Documents; or (2) a description of the Identity Verification Documents, noting the date reviewed, type of 
document, and if applicable, the document’s identification number, place of issuance and issuance and expiration date, provided 
Client will preserve a copy of all Identity Verification Documents for Payees who are form 1099 independent contractors.  Client shall 
retain such documentation during the time that such Payee is a ALINE Cardholder until the earlier of (x) five (5) years from 
termination of Client’s obligation to make payments to such Payee or (y) five (5) years from termination of such Payee's ALINE Card 
account; provided, however, that in the event a longer retention period is required for the Issuing Bank or ADP to meet its legal 
obligations, as a result of a change in applicable law or official interpretations thereof, ADP shall provide notice of such longer 
retention period and Client shall retain such documentation for such longer retention period. 
 

4 Enrolling Employees for Cards.  Prior to providing Payee’s information to ADP to issue a permanent ALINE Card or Client 
enrolling a Payee for an instant issue ALINE Card, Client shall provide 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 
institutions to obtain, verify, and record information that identifies each person who opens an account.  What this means 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 that will allow us to identify you. We may also ask to see your driver’s license or other identifying documents.”  
The USA Patriot Act notice may be updated from time to time by ADP or the Issuing Bank.  Prior to or in conjunction with distributing 
an ALINE 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 ALINE 
Cardholder services telephone number to obtain such account routing (ABA/DDA) number.  Payees must accept the ALINE 
Cardholder Terms and Conditions, and the ALINE Card may be cancelled by ADP or the Issuing Bank at any time in accordance 
with the ALINE Cardholder Terms and Conditions.  Client will provide ALINE Cardholders with any other information and materials 
regarding the ALINE Card Services provided to it from time to time as determined by ADP.  The amounts to be loaded to each 
ALINE Cardholder’s ALINE Card will be provided to ADP by Client through one of ADP’s standard payroll transmission methods 
available to Client or another means agreed to by ADP and Client. 
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5 ALINE Card Status, Services and Communications.   Client is responsible for ensuring that ALINE Cardholders are paid via an 

alternate pay method in such instances where a ALINE Cardholder's ALINE Card has not been activated, has terminated, 
cancelled or is in inactive status and even if a Payee has consented to receive their Permitted Payments by the ALINE Card.  
Client will direct ALINE Cardholders to ADP’s ALINE Cardholder services with respect to any Card inquiries, to resolve all disputes 
regarding ALINE Card and to report any lost or stolen ALINE Cards, provided Client will resolve disputes by ALINE Cardholders 
regarding amounts credited or debited to the ALINE Cards at the request of Client (e.g., credits as a result of payroll).  Client 
understands that it is not entitled to access or review any ALINE Cardholder transaction information and that it has no right to draw 
back any amounts funded to the ALINE Card other than due to an error.  Notwithstanding the foregoing, in limited circumstances 
(e.g., where necessary to investigate or prevent fraud) and consistent with the applicable ALINE Cardholder privacy notice, ADP 
may provide certain ALINE Cardholder transaction information to Client.  ALINE Cardholders may receive notices, mailings and 
other communications related to the Card and Card features (e.g., secondary cards, card portability, reward programs, etc.) from or 
on behalf of ADP or the Issuing Bank. 
 

6 Issuing Bank.  All ALINE Cards issued to ALINE 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 ALINE Cardholder Terms and Conditions. The ALINE Card 
Services may be modified as required by the Issuing Bank and as ADP may deem appropriate to assist ADP or the Issuing Bank in 
complying with its obligations, including legal and regulatory obligations. 

 
7 ALINE Cardholder Fees. Client acknowledges that separate fees as set forth on the fee schedule provided in the card kit prior to 

activation of the ALINE Card will be applied to the ALINE Card and are the responsibility of the ALINE Cardholder.  Such ALINE 
Cardholder fees are subject to change in accordance with the ALINE Cardholder Terms and Conditions applicable to the ALINE 
Cards.   

 
8 Information Requests.  Client agrees that upon prior notice from ADP or the Issuing Bank, ADP, the Issuing Bank and any 

regulatory authorities with jurisdiction over the Issuing Bank or ADP shall have the right to  inspect Client's books and records 
related to Client’s use of the ALINE Card Services and Client's performance of its obligations with respect thereto. 
 

9 Third Party Beneficiary.  Notwithstanding anything to the contrary in Annex A, Client agrees that the Issuing Bank (and its 
respective successors and assigns) is a third party beneficiary of this Agreement, but solely as it relates to the ALINE Card 
Services, and is entitled to enforce each of the applicable provisions Client as well as the limit on liability provisions of Section 7 of 
the General Terms and Conditions, including in equity and in law, as if it or they were a party hereto. 
 

10 Compliance.  Notwithstanding anything to the contrary in the Agreement, ADP shall be responsible for compliance with 
requirements of Regulation E applicable to financial institutions with respect to payroll card accounts, provided Client will fulfill the 
compliance responsibilities of Regulation E that Client controls, including:  (a) Client will distribute to its Payees all documentation 
(including without limitation, ALINE Card fee schedule and ALINE Cardholder Terms and Conditions) that ADP makes available to 
Client for distribution purposes, and (b) Client will not mandate or unduly influence that any Payee receive Permitted Payments 
only on the ALINE Card; in lieu of such mandate, Client will provide to Payees other legally permissible options for payment of 
Permitted Payments.  Client agrees that it will not rely solely on its use of the ALINE 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 
card/payment networks or associations (e.g., related to such things as card security and fraudulent or impermissible use of ALINE 
Cards). 
 

11 Additional Termination Provisions for ALINE Card Services.  In addition to any other terms and conditions of the Agreement, 
ADP may terminate the ALINE Card Services as follows: (i) the ALINE Card Services (or any feature thereof) in any designated 
jurisdiction may be terminated on sixty (60) days' notice 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, or any formal or informal order, instruction or directive communicated to ADP or the Issuing Bank by such authority make 
it commercially impractical to continue to provide the ALINE Card Services (or any feature thereof) in such jurisdiction; or (ii)  the 
Issuing Bank cancels the ALINE 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 ALINE Card, provided that in such later instance ADP shall take commercially 
reasonable steps to engage a successor Issuing Bank, and provided further that ADP shall not be liable for any delay in providing 
the ALINE Card Services during such search for a successor Issuing Bank. 
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Employment Verification Services. Client desires to receive and ADP agrees to provide the following Services to Client in addition to 
those already provided under the Agreement.  The following additional terms and conditions shall apply: 
1 Verification Services and Authorization as Agent. 

1.1 ADP currently provides the Employment Verification Services through The Work Number®, an Equifax Workforce Solutions 
service though ADP reserves the right to provide them through another entity (each, a "Verification Agent").  
Notwithstanding anything to the contrary in Section 4.1 of Annex A, Client authorizes ADP and its Verification Agents to 
disclose, on Client's behalf, employment information (including employees' place of employment and employment status) 
and income information (including total wages per year to date and previous year income) of Client and Client's 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 Client's employees' (or former employees') 
Verification Data.  Verification Data will be disclosed to Verifiers who certify they are entitled to receive such data (as 
described below) pursuant to the Fair Credit Reporting Act, 15 U.S.C. §1681 et seq (“FCRA”), and, in the case of income 
information requests, who additionally certify they have a record of the employee's consent to such disclosure or who utilize 
a salary key.  In accordance with FCRA, Verification Data may be provided to Verifiers where (i) the employee has applied 
for a benefit (such as credit, other employment or social services assistance); (ii) the employee has obtained a benefit and 
the Verifier is seeking to (a) determine whether the employee is qualified to continue to receive the benefit; and/or (b) collect 
a debt or enforce other obligations undertaken by the employee in connection with the benefit; or (iii) the Verifier is otherwise 
entitled under FCRA to obtain the Verification Data.  In certifying they have a record of the employee's consent, Verifiers 
generally rely on the employee's signature on the original application as authorization for the Verifier to access the 
employee's income data at the time of the application and throughout the life of the obligation.  Client understands that 
Verifiers are charged for commercial verifications processed through ADP or its Verification Agents. 

1.2 Data Quality.  If requested by ADP, Client agrees to work with ADP during implementation to produce a test file and 
validate the Verification Data included in the Verification Services database using validation reports made available by ADP 
or its Verification Agents.  If Client uses ADP's hosted payroll processing services, ADP will update the Verification Services 
database with the applicable Verification Data available on ADP's payroll processing system. 

1.3 Notice to Furnishers of Information:  Obligations of Furnishers of Information ("Notice to Furnishers"). Client 
certifies that it has read the Notice to Furnishers provided to Client at the following URL: URL: 
https://www.consumer.ftc.gov/articles/pdf-0092-notice-to-furnishers.pdf.  Client understands its obligations as a data 
furnisher set forth in such notice 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 Verification Data on behalf of Client or terminate the Employment Verification 
Services upon ninety (90) days prior written notice to Client. 

1.4 Archival Copies.  Notwithstanding anything to the contrary in Annex A, Client agrees that, after the termination of this 
Agreement, ADP and its Verification Agents may maintain archival copies of the Verification Data as needed to show the 
discharge and fulfillment of obligations to Client's employees and former employees and the provisions of Section 4.1 of 
Annex A will continue to apply during the time that ADP and its Verification Agents maintain any such archival copies. 
 

2 Additional Termination Provisions for Employment Verification Services.  ADP may, in its sole discretion, terminate the 
Employment Verification Services at any time upon ninety (90) days prior written notice to Client should a Verification Agent notify 
ADP that it is no longer willing to provide the Employment Verification Services and ADP, after taking commercially reasonable 
steps, cannot engage a successor Verification Agent. 
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ADP shall provide to Client certain professional services for the conversion and import of historical hours data as indicated 
on the Sales Order (the “ACA Professional Services”). As a condition to receiving the ACA Professional Services, Client will 
be subject to the additional terms and conditions of this Annex X.  

1 ADP Resources.  ADP shall select resources including subcontractors that, in ADP’s reasonable business judgment, are qualified 
to perform the ACA Professional Services, and in the case of subcontractors have entered into an appropriate written agreement 
with ADP (each an “ADP Resource”). The ADP Resources are and shall be, notwithstanding anything to the contrary contained 
herein, ADP's employees or contractors, and shall not for any purpose be considered Client's employees. ADP or its subcontractor 
shall be solely responsible for the payment of the salaries of such ADP resources and all matters relating thereto (including the 
withholding and/or payment of all federal, state and local income and other payroll taxes), worker's compensation, disability 
benefits, medical and other insurance-related benefits and all such additional legal requirements applicable to employees of ADP 
or such subcontractor.  
 

2 Fees and Expenses. Client shall pay ADP for the ACA Professional Services at the rates specified in the Sales Order or 
Statement of Work as applicable. 
 

3 Billing: ADP shall invoice Client for all ACA Professional Services fees upon the completion of the ACA Professional Services, 
unless such ACA Professional Services will be provided over a time period which exceeds thirty (30) days, in which case ADP 
reserves the right to invoice Client on a monthly basis for such Services rendered. ADP shall invoice Client in the same manner for 
any associated expenses incurred by ADP Resources.   
 

4 Limitations of Liability.  The provisions of this paragraph supplement the limitation of liability provisions contained in Section 6 of 
Annex A and shall govern with respect to the ACA Professional Services.  Notwithstanding anything to the contrary herein, 
ADP’s sole liability to Client hereunder for monetary damages shall not exceed the aggregate amount of fees paid to ADP 
hereunder for the ACA Professional Services.   
 

5 Completion of ACA Professional Services. Upon completion of the ACA Professional Services, Client will immediately notify 
ADP if the ACA Professional Services and deliverables outlined in the Sales Order have not been satisfactorily delivered.  The 
ACA Professional Services will be deemed accepted by Client if no response has been received within five (5) days of the date of 
completion of the ACA Professional Services. 

 
6 Additional Termination Provisions.  The provisions of this paragraph supplement the termination provisions contained in Section 

8 of Annex A and shall govern with respect to the ACA Professional Services.  Either party can terminate ACA Professional 
Services at any time for any reason by providing at least ten (10) days’ advance written notification to the other party.  Upon 
termination of this Annex by either party for any reason, all fees and expenses for the ACA Professional Services incurred by Client 
prior to the termination date shall become immediately due and payable. 

 








