- g . Aesop Customer Agreement
FRONTLI NE PRPUS24953497

APl IEE .

; S 10/03/2014
397 Eagleview Blvd. Exton, PA 19341 P: 610-722-9745 | F: 888-492-0337

i

Township of Union Public Schoo! District Pricing Expiration:12/31/2014
2369 Morris Ave Account Manager: Spencer Sunde
Union NJ 07083
Initial Term: .
Contact: Manuel Vieira Subscription Billing Terms: Annually, based on 10 Months
Title: Business Administrator One-Time Startup Cost Billing Terms: One-Time, Invoiced after
Phone: (208) 851-3000 . signing :
Email: mvieira@twpunjonschools.org Cancellation Terms: 30 Days Writien Notice

$20,300.00
Year 2: Annual Subscription ltems $14,800.00

Year 1: Annual Subscription and One-Time Startup Costs

Aesop Subscription - Employees needing replacement $1.50 800 10 | $E,OO0.00 |
Aesop Subscription - Employees not needing replacement $0.70 400 10 $2,800.00
Aesop Startup Cost - Implementation $5,000.00 1 0 $5,000.00
Aesop Startup Cost -Web Branding $500.00 1 a $500,00
Aesop Startup Cost - Integration FREE 1 0 FREE
Aesop Subscription - Integration({s} FREE 1 0 FREE

BY SIGNING BELOW, CUSTOMER CERTIFIES THAT IT HAS READ AND AGREES WITH THE ADDITIONAL TERMS ATTACHED HERETO AND
INCORPORATED HEREIN AND SHALL BE BOUND BY THE SAME, Customer also agrees that the ferms and conditions of this Agreement and the Additional

Terms are confidential information of Frontline Technologies Group, LLC. (“Frontiine”) and are not to be shared with any third party without the prior written consent
of Frontline,

Customer: Township of Union Public School District Frontline Technologies Group, L1.C
Name: Name:

Signature: Signature:

Title: Title:

Date: Date:

IO 40192 Planca Email or Fay Al I PAGES of fhe =igned agreement to: "Page 1of 2



, — Aesop Customer Agreement
‘F‘RON-I-LI N‘E PRPUS24953497
PTE AL DG S 10/03/2014
397 Eagleview Blvd. Exton, PA 19341 P: 610-722-9745 | F: 888-492-0337

ADDITIONAL TERMS:

1. Subseription. Customer is purchasing & non-exclusive, non-transferable, non-assignable, terminable subscription (“Subscription™) for use of Frontline’s employee replacement system (“Aesop®) by
Cusiomer end those employees Customer registers on Aesop® as "Designated Employees”

2. Tem, The Subscription shall begin upon the exeoution of this Agreement and continue through the Initial Term, sct forth on the first page of this Agreement. If noither party has given the other at least
thirty (36) days written notice of its intent not to renew prior to the end of the Jnitial Term or any Rencwal Term, the Subscription chell automatically renew for the next year (each, a “Renewal Term”).

3. Eayment

1.  TheImplementation and System(s) Integration Setup fees set forth on the first page of this Agreement wilk be invoiced to Customer by Frontline upon execution of this Agreement; but if Customer
terminates this Agreement before completion of the implementation process, Frontline will refond the Implementation and Syster(s) Integration Setup fees on a pro-rata basis, based on a six {(6)
week setup schedule. If for any reason Frontline’s personnel travel to Customer’s facility, Customer shall be responsible for the rszsonable costs of transportation, lodging, meals and the like for
Froxtline's personnel. '

3. The Estimated Anna! Subscription end the Estimated Monfhly Tnvestment set forth on the first page of this Agreement ere merely Siustrative and are ‘based on Customer’s usege estimates, At the
end of the month that Aesop® is fully functional for Customer, Frontline will render a detailed invoice, showing the mumber of Customer employees entered into Aesop®, multiplied by the
applicable Bmployces Requiring & Substitute Rate and Employses Not Requiring a Substitute Rate (collectively, the “Broployse Rates™) as set forth or the first page of this Agreement, to yield the
getual monthly investment (the “Actnal Monthly Investment™, This will be meltipiied by the number of 'months remaining in Customer’s school year, prorating any partial months, to yield the actual
annual subseription {the “Actusl Aunual Subscription™), There will be no charge for summer usage, Should the rumber of employees on Aesop® change significently during the schoc! year,
Frontline will recaleulate the Actual Annuel Subscription and render an invoice, or present 2 refund, for the difference.

3. The System(s) Integraticn Subscription set forth on the first page of this Agreement will be invoiced to Customer by Frontline, at the end of the month that the System(s) Integration is fully
functional for Customer,

4. Before the stert of the school year, Frontline will calculate the Actual Monthly Invesiment by multiplying the actual employess entered into Aesop® by the applicable Emyployee Rates, as amended
from fime to tive, to yield the Actus] Monthly Investment, This will be multiplied by the ten (10) month school year to yield the Actual Annual Subscription plus any System{s} Integration
Subscription. Should the number of employees on Aesop® change significently during any school year, Frontline will recalculate the Actial Annual Subseription and render an invoice, or present &
refund, for the difference. .

5. Frontline reserves the right to incresse suy of the fees after the Initial Term, by providing at least thirty (30) days prior written notice of saree to Customer,

4. Aesop® Assistance. Frontline shall provide Customer with commercially reasonable: (a) assistance in the initial installation and setup of Aesop®, and (b) ongoing telephone assistance regarding the use of
Aesop® during the Initial Term and any Renewal Term during normsl BST business hours Monday threugh Friday; but; (i) all telephone assistance rendered by Frontline shell enly be to Customer’s
Aesop® Administrator; and {if) Frontline shall not be required to provide “help desk” support for any questions or assistance that is not directly related to Aesop®,

5. Aesop® Operstion, Customer acknowledges and agrees that it must properly enter data and information onto Aesop® in crder for Aesop® to operate properly. Customer shall be responsible to verify the
aconrzcy of any of Custamer’s dats entered on Aesop®. Frontline mekes no representation or werranty of amy kind as to the availzbility, pronptness, or reliability of any substitute employee actually
contacted by Aesop®.

6. Aesop® Administrator, At all times, Customer must have an employee who has obtained Aesop® administrator certification training from Frontline and who is certified by Frontline as an Aesop®
administretor (*Aesop® Administrator™). If the Aesop® Administrator ceases to sarve as such, Customer shall promptly end at its expense have a new employee obtain Frontline Aesop® administrator
certification and be designated as an Aesop® Administrator.

7. Vacancies, Customer may use Aesop® to obtain temporary emplayee when there is no absent employee (8 “Vacancy™). Filling a Vacancy is treated by Aesop® as if it was a regular replacement for an
absent employee and is billed at the Binployse Rates,

8.  Bubscription Restrictions.

1. Customer shell nof assign, transfer, pledge, sub-license or ofherwise encumber or dispose of any of Custorner's rights or obligations under thiz Agreement,

2. The Subscription does not extend to any individual cr entity not & party to this Agreement, any employees of Customer who are not either the Designated Employees or the Aesop® Administrator, or
sny business, school or operation acquired by Customer by merger, censolidation, purchase, operation of law or otherwise, unless Frontline agrees in writing to the extension or assigrment of the
Subscription, No fight is granted for the use or access of Aesop® by any third party. A transfer of control or ownership of Customer shall be considered a prohibited transfer of Customer’s
Subscription, .

3,  Frontline may assign this Agresment to any third party acquiring all or substantially all of Frontiine’s assets or stack.

4,  Information regarding Customer's ¢mployees acquired by Frontline shall be confidential. Aggregated data not relating to individusl employees of Customer acquired by Frontline in the course of
performing this Agreement will be the scls property of Frontline,

5, Integration, In the event Customer purchases setap and/or subscription to Frontline’s integration services, Customer understands and agrees: (2} that Frontline is autherized to provide Customer data to a
specified third party or permit such third party to have access to Customer’s date, as required to accomplish the integration services; and (b) Frontline is not responsible for, does not warrant, support, of
make sy representations regarding: {i) third-party products or services, (if) Customer's dats in the possession of third parties, including, without limitation, a third party’s storage, use or misuse of
Customer data, or (iif) Customer's nninterrupted access to a third party's services due fo circumstances outside of the contro! of Frontfine,

10. Limitation of Lighility,

1. THE MAXIMUM LIABILITY OF FRONTLINE, ITS EMPLOYEES, AGENTS, REPRESENTATIVES, ATTORNEYS, OFFICERS AND DIRECTORS, FOR ALL DAMAGES,
CLAIMS OR LOSSES WHATSOEVER, INCLUDING THOSE RELATING TO ANY ERROR, FAILURE, MALFUNCTION, OR DEFECT OF Aesop®, ANY BREACH OF THIS
AGREEMENT AND ANY NEGLIGENCE OR OTHER MALFEASANCE BY FRONTLINE SHALL NOT EXCEED THE AMOUNT OF FEES ACTUALLY PAID BY CUSTOMER TO
FRONTLINE DURING THE PAST TWELVE (12) MONTH PERIOD.

2. Upor termination of this Agreement for any reason, the provisions of this Section shall survive termination end continue in full force and effect,

11, Tetminetion,

1.  Customer mey fermirate this Agroement st any time, for any reason or no reason, on thirty (30) days pricr written notice to Frontline, In the event Customer terminates this Agreement pursuant to
this Section, Frontline shall be entitled fo retain all monies Teceived from Customer pursqant to this Agrecment, to be paid for fees due up to the termination; and shall be relieved of further
abligetions to Customer. Frontline shall promptly return to Customer any data, cenfidentiel information, materials, records and other information furmished to Frontiine by Customer, Frontline shall
return to Customer, on & pro-rata basis, any fees paid in advance by Customer that were not earned as of the date of termination.

2,  Frontline mey terminate this Agreement for any bresch by Customer.

12.  Public Disclosure, Customer grants to Frontiine the right o publicly disclose the fact that Customer is using Aesop®, for Frontline’s advertising and other promotional purposes,

13. Copyright and Trademarks, All inteflectual property pertaining to Aesop®, including trademarks and copyrights, is and shall remain the scle property of Frontline and its affiliated corpanies.

14, Entirc Apreement, This Agreement states the eotire understanding reached between the parties bereto with respect to the subjset matter contained herein acd supersedes all prior or contemporaneous
& preements, understandings, representations and warranties between the parties, snd may not be amended except by written instrument exceuted by the parties hereto,
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