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This Agreement is made on __________________ (the “Effective Date”) between Ascentis Corporation (“Ascentis”), a Delaware Corporation with offices at 150 120th Ave NE, Suite 400, Bellevue, WA 98005 and Sumter County BOCC located at 7375 Powell Rd., Suite 206,Wildwood, FL 34785 (“Client”).   Ascentis provides Software as a Service (SaaS) for Human Capital Management applications to employers through an Application Service Provider (ASP) model developed by Ascentis.  Client wishes to purchase such services from Ascentis.  Client and Ascentis hereby agree to the following Terms and Conditions:

1. Term and Subscription Period
The initial term (the “Initial Term”) of this Agreement will be for a period starting upon the Effective Date of this Master Services Agreement and ending on September 30, 2015.  At the end of the Initial Term, and each September 30 thereafter (the “Renewal Date”), this Agreement shall automatically renew for a term of one year (each a “Renewal Term”), unless either of Ascentis or Client has notified the other, in writing, of its intention not to renew, no later than 30 days prior to the then Renewal Date.
The Initial Term of this Agreement may include one or more annual “Subscription Periods”.  A Subscription Period is defined as a period of time during which Ascentis provides any or all of the services listed in Attachment B, and for which an annual fee is charged.   The initial Subscription Period begins on July 1, 2012 and ends on September 30, 2013.  Subsequent Subscription Periods (if any) begin on October 1 and end on September 30 of successive years.
2. Services Provided

The specific services to be provided under this Agreement are outlined in Attachment A.
3. Charges

For the initial Subscription Period, the 15 month fee will be $60,975 .
For subsequent Subscription Periods (if any) within the Initial Term of this Agreement, the Subscription Fee will be calculated based on the number of Client employees at the end of the previous Subscription Period multiplied by the Per Employee Rate specified for the Initial Term of this Agreement.  Subscription Fees will be due no later than the first day of each Subscription Period.
With respect to Renewal Terms (if any), Client will pay an annual Subscription Fee, which will be due no later than the first day of such Renewal Term.  The Subscription Fee will be calculated based on the number of Client employees at the end of the previous Subscription Period multiplied by the then current Per Employee Rate.  Ascentis will notify Client in writing of price changes to the Per Employee Rate 30 days prior to the start of the Renewal Term.  Client may cancel its Agreement with Ascentis without penalty prior to the start of the Renewal Term if the increase in the Per Employee Rate for any Renewal Term is greater than 10% of the Subscription Fee for the immediately prior Renewal Term.
The charges for supplies and services not listed on Attachment B will be billed at the rates in effect at the time the supplies and / or services are provided.

4. Billing and Payment

Fees are invoiced per the schedule defined in Attachment A..  If payment is not received by the last day of the month in which the original payment was due, online access to Ascentis services may be denied until such time as payment is received.  

5. Confidentiality and Non-Disparagement

a) Proprietary Rights. The Ascentis HR, Payroll, and Self-Service software (the “Software”), which is the subject of this Agreement, was developed by, and is the property of, Ascentis.  Accordingly, Client agrees (a) to limit access to the Software to employees of Client and (b) to deny access to the Software to any third party, whether or not such third party is related to or affiliated with Client.  Client shall have no rights in the Software except the right to receive the Ascentis services pursuant to this Agreement.

b) Client Data. Ascentis acknowledges that the data entered by Client is proprietary and highly confidential in nature.  Accordingly, Ascentis agrees to employ security measures to protect and safeguard Client’s confidential information that are consistent with how Ascentis handles its own confidential information.  Security measures in place at the time of this Agreement are outlined in Attachment F.

c) Non-Disparagement.  The parties agree not to disparage in writing or any printed/published form to any other person or entity each other or any of their business or businesses, business ventures, business transactions, or business operations, marketing, management, or any other business‑related activities whatsoever, or anything else about any or all of them, whether learned before, on or after the date of this Agreement.

6. Warranties

Ascentis represents and warrants (i) that it has the right to grant the access set forth herein, and (ii) that Ascentis services do not infringe any U.S. copyrights, U. S. patents, trade secrets, or other proprietary rights of any third party. Ascentis’ sole liability for any breach of the foregoing representations and warranties will be to defend Client and pay any final judgment or settlement in connection with any third-party claim based on infringement or misappropriation of U.S. copyrights, U. S. patents, trade secrets, or other proprietary rights of any third party arising out of the use of Ascentis services. Such defense and indemnification are contingent upon Ascentis being promptly notified of such claim, having the sole authority to defend or settle such claim, and receiving the reasonable assistance of Client in connection therewith. Ascentis will have no obligation under this Section with respect to claims based on or resulting from: (i) use of Ascentis services except in accordance with this Agreement and Ascentis’ written instructions; (ii) the combination of Ascentis products with any other software or hardware; (iii) modifications of Ascentis products not made by Ascentis; or (iv) Client’s failure to implement changes recommended by Ascentis if the infringement or misappropriation would have been avoided by implementing the recommended changes. If Ascentis services are finally determined by a court of competent jurisdiction to constitute an infringement of any U. S. copyright, U.S. patent, trade secret, or other proprietary right of a third party and use of Ascentis Hosted services is enjoined, Ascentis will either (i) procure the right for Client to continue to use the Ascentis service, or (ii) replace or modify the Ascentis service with a version that is not infringing.  If Ascentis determines that none of these alternatives is reasonably available, Client agrees that Ascentis may terminate this Agreement, and Client’s and its employees’ access to Ascentis services, with 30 days written notice. This Section states the entire liability of Ascentis to Client with respect to infringement of any third-party intellectual property rights.

7. Termination

d) Termination of Agreement. This Agreement may be terminated at any time by the mutual consent of the parties evidenced by an agreement in writing signed by all parties. Either party may terminate this Agreement for cause in the event a material breach of any term of this Agreement by the other party shall continue uncured for a period of thirty (30) days after notice thereof is given in writing by the non-breaching party to the breaching party setting the basis for the breach.  Accrued payment obligations shall survive expiration or termination of this Agreement.  In the event that the parties do not reach an agreement related to the breach, both parties agree to engage a mutually acceptable independent mediator with fees to be equally split by both parties.
e) Obligations Upon Termination.  Upon termination of this Agreement, each party shall immediately cease using all property of the other, cease all activities pursuant to this Agreement, and at the option of the other party, return or destroy all property having tangible form in its possession, custody, or control which belongs to or which was received from the other party.

f) Liquidated Damages.  If Client attempts to terminate this Agreement other than pursuant to Section 7(a) above, then at its option Ascentis shall be entitled to receive from Client, as liquidated damages, the remaining fees due for the initial or renewal term set forth in Attachment A for the period of time between the last payment by Client and the earliest date this Agreement could be terminated pursuant to this Section 7.  The foregoing amount shall be deemed full and adequate compensation for the breach by early termination.   The parties stipulate and agree that the purpose of this liquidated damages provision is to induce full performance of this Agreement in accordance with its terms rather than to liquidate damages.  The parties further stipulate and agree that (1) the actual damages that would result from a breach of this Agreement is incapable or very difficult of accurate estimation, (2) the liquidated damage amount set forth herein is a reasonable forecast of just compensation for the harm caused by such breach of this Agreement, and (3) the liquidated damages sum set forth herein is not grossly disproportionate to any damages that might reasonably be expected to follow from the Client’s termination other than pursuant to Section 7(a) above.

8. DISCLAIMER AS TO ASCENTIS SERVICES

EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, ASCENTIS MAKES NO EXPRESS OR IMPLIED WARRANTIES OR REPRESENTATIONS WITH RESPECT TO ASCENTIS SERVICES, WHETHER ORAL OR WRITTEN, AND WHETHER EXPRESS, IMPLIED OR STATUTORY.  ANY IMPLIED WARRANTY OF MERCHANTABILITY AND ANY IMPLIED WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE ARE EXPRESSLY EXCLUDED AND DISCLAIMED.

9. LIMITED LIABILITY

CLIENT AGREES THAT NEITHER ASCENTIS NOR ITS AFFILIATES NOR THE OFFICERS, DIRECTORS, EMPLOYEES, SHAREHOLDERS, AGENTS OR REPRESENTATIVES OF ANY OF THEM WILL BE LIABLE FOR ANY INCIDENTAL, INDIRECT, SPECIAL, EXEMPLARY OR CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO DAMAGES OR COSTS INCURRED AS A RESULT OF LOSS OF TIME, LOSS OF SAVINGS, LOSS OF DATA, LOSS OF PROFITS, OR LOSS OF GOODWILL, WHETHER FORESEEABLE OR UNFORESEEABLE, THAT MAY ARISE OUT OF OR IN CONNECTION WITH THIS AGREEMENT, AND FURTHER INCLUDING BUT NOT LIMITED TO DAMAGES OR COSTS RESULTING FROM THE USE OR INABILITY TO USE ASCENTIS SERVICES, EVEN IF ASCENTIS HAS BEEN NOTIFIED OF THE POSSIBILITY OR LIKELIHOOD OF SUCH DAMAGES OR COSTS OCCURRING AND WHETHER SUCH LIABILITY IS BASED ON CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY, PRODUCTS LIABILITY OR OTHERWISE.  IN NO EVENT WILL THE COLLECTIVE LIABILITY OF ASCENTIS, AND ITS AFFILIATES AND THE OFFICERS, DIRECTORS, EMPLOYEES, SHAREHOLDERS, AGENTS AND REPRESENTATIVES OF ANY OF THEM FOR ANY DAMAGES INCURRED BY CLIENT EXCEED THE FEES RECEIVED BY ASCENTIS UNDER THIS AGREEMENT DURING THE 12 MONTHS PRIOR TO THE TIME THE DAMAGES FIRST AROSE.

10. Non-Solicitation

Ascentis and Client agree not to solicit each other’s employees, or attempt to induce an employee to terminate his or her employment with Ascentis or with Client, during the Initial and Renewal Terms of this Agreement, and for one year following the termination of this Agreement.

11. Publicity

Ascentis shall be entitled to refer to the fact that Client is a customer of Ascentis.

12. Schedules and Attachments

The following schedules and attachments are incorporated as part of this Agreement:


Attachment A – Outline of Services Purchased


Attachment B – HR, Payroll, Time Management, and Recruiting Services


Attachment C – Direct Deposit Services


Attachment D – Payroll Tax Services


Attachment E – ACH Debit Form


Attachment F – Statement of Security


Attachment G – Service Level Agreement

13. Survival

Sections 5, 8 through 11, 13 and 14 shall survive termination of this Agreement. 

14. Entire Agreement

This Agreement, together with any schedules and attachments, embody the entire agreement and understanding between Ascentis and the Client regarding the subject matter hereof and supersedes any and all prior or concurrent stipulations, understandings, statements, assurances, assumptions, premises, promises, agreements, discussions or representations, oral or written, relating to the foregoing matters, including oral stipulations or representations, if any.  Neither party has made any representations upon which either party has relied that are not contained in this Agreement relating to the foregoing matters.  Neither party is relying on an unstated assumption, premise or condition not contained in this Agreement relating to the foregoing matters.

15. Attorneys’ Fees

Each party  shall bear its own attorneys’ fees and costs, except that, in any legal action or other proceeding arising out of or relating to this Agreement the prevailing party shall be entitled to recover their reasonable attorneys’ fees and court costs from the non‑prevailing party including reasonable attorneys’ fees incurred in connection with such dispute (including costs and fees incurred prior to the filing of any lawsuit, and also those costs including fees incurred at the trial court and appellate court levels, and fees and costs incurred litigating entitlement to, or the amount of, any fees and costs awarded under this provision), in addition to any other relief to which such party or parties may be entitled.

16. Governing Law and Jurisdiction

This Agreement shall be governed by and construed in accordance with the domestic laws of the State of Delaware, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Delaware.  The Parties hereby agree that the exclusive venue and jurisdiction to resolve any and all disputes between them including, without limitation, any disputes arising out of or relating to this Agreement, and any and all alleged underlying obligations of the parties shall be in the state or federal courts located in Delaware.  In that regard, each of the parties hereto irrevocably submits to the exclusive jurisdiction of the state of federal courts located in Delaware in connection with any suit, action or other proceeding brought by any party arising out of or relating to this Agreement, and each of the parties hereto irrevocably agrees that all claims with respect to any such suit, action or other proceeding shall be heard and determined only in such court.

17. No Modification or Waiver

No right or remedy herein conferred upon or reserved to either of the parties hereto is intended to be exclusive of any other right or remedy, and each and every right and remedy shall be cumulative and in addition to any other right or remedy given hereunder, or now or hereafter legally existing upon the occurrence of any default hereunder. The failure of either party hereto to insist at any time upon the strict observance or performance of any of the provisions of this Agreement or to exercise any right or remedy as provided in this Agreement, shall not impair any such right or remedy or be construed as a waiver or relinquishment thereof. No course of dealing or course of conduct shall be effective to amend, modify or change any provision of this Agreement.  Notwithstanding any applicable law, the terms of this Section may not be waived by any course of dealing or course of conduct.  Every right and remedy given by this Agreement to the parties hereof may be exercised from time to time and as often as may be deemed expedient by the parties hereto, as the case may be.  No modification or waiver of any of the terms of this Agreement shall be valid unless in writing and executed by the parties with the same formality as this Agreement. 

18. Counterparts

This Agreement may be executed in one or more counterparts, each of which will be deemed an original but all of which will constitute one and the same instrument.

19. Assignment; Binding Effect

Client shall not transfer or assign any of its rights, remedies or obligations under this Agreement without the prior written consent of Ascentis.  This Agreement shall be binding upon and inure to the benefit of the parties and their respective successors and assigns.  

20. Third Party Beneficiaries

This Agreement shall not confer any rights or remedies on any person or entity other than the parties and their respective successors and permitted assigns.

21. Notices

All notices will be in writing and delivered by certified mail or by overnight delivery to the addresses set forth above or such other address as may be designated by a party so long as notice of such other address is provided in accordance with this Section 21.  All notices so given will be deemed effective upon transmission.

IN WITNESS WHEREOF, the parties, intending to be bound hereby, have executed this Agreement as of the date first written above.

	Client – Sumter County BOCC
By

Name  Garry Breeden

Title  Chairman

Date

	Ascentis Corporation
By

Name

Title

Date




Attachment A – Outline of Services Purchased and Payment Schedule
Outline of Services Purchased

The following page contains the Ascentis Order Form that is incorporated into this Master Services Agreement.

Payment Schedule

First Payment: 
$12,195 for the first 3 months of the initial Subscription Period (July 1, 2012 through September 30, 2012) due on June 1, 2012.
Second Payment:
$48,780 for the last 12 months of the initial Subscription Period (October 1, 2012 through September 30, 2013) due on October 1, 2012.
True up each Oct 1st:  
For subsequent Subscription Periods within the Initial Term of this Agreement, the Subscription Fee will be calculated based on the number of Client employees at the end of the previous Subscription Period multiplied by the following rates:
· $6.72 Per Employee Per Month PEPM annualized. This PEPM  rate shall remain constant through the Initial Term of this agreement.
· Payable annually in advance each October 1 by check
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Customer Name: Sumter County

Contact: \Art Bisner

Phone: (352) 689-4420

Address: 7375 Powell Rd., Suite 206
City/State/ZIP(Post): | Wildwood, FL 34785
Country: UsA

Email Jar bisner@sumtercountyfl gov

# of Federal
IDs

# of Employees
Payroll _ Time

HR HR

# of Payrolls

AsScentis. Order Form

# Admin Users

DATE: /1412012
Valid until:  §/3012012

Start Date
7/1/2012

Payroll

Term (Months)

Description

Ascentis HR includes

HR and Benefit Management, Attendance, COBRA, Compensation, Customization,

(OSHA, Reporting, Org Charting, Quickstart (Data Import and Export), and Employee Correspondence Wizard,
Applicant Manager, Attachments, EEO-1, Vets-100 (), Training, FMLA, Unlimited Custom Tabs, Payroll Connect
Employee Seff Senice . Manager Self Senice

10 Alerts included from the standrd library

5 Admin Users included and an Addtional 25 Admin Users at $9.95 per month each

Additional Ascentis HR Services
(Carter Connect: Creation of electronic connections between Ascentis HR and requested carriers (estimate 6)

Ascentis Recruiting Includes

Employee referrals, Application Builder. Questionnaire Scoring

Document Upload, Enterprise Requisition Management, Requisition Workflows

Intemal and ExtemalCandidate Portal, RSS Requisition Feed, Candidate Notifications, Metrics Reporting, Security

Signature, Offer Letter sent automatically.

3 Admin Users, 30 Mgrs, Unlimited Quick Response Users, CBO/Extemal Recruiter Notifications, Onboarding with Electronic

Per Employee Per Month Fee
MONTHLY COST

TOTAL ANNUAL COST:
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Implementation/Set-up/ Training- 10 days total (including 5 onsite)

LIST PRICE:
Discount %:

NET PRICE:

Order Notes

Implementation willtake place June 1st- July 31st.
Open enrollment begins on August 1st
Includes 1 seat at the SHRM training conference for Kitty

Terms of Servi

Use of the subscriptions ordered above shall be governed in all cases by the Ascentis Master Senices Agreement that incorporates this Order Form. Prices
'shown do not include any taxes that may apply. Any such taxes are the responsibilty of the customer. The undersigned represents that he or she has the
requisite authority to enter into this agreement as an authorized agent of the Party noted below.

IN WITNESS WHEREOF, THE PARTIES LISTED BELOW HAVE EXECUTED THIS AGREEMENT AS OF THE EFFECTIVE DATE SET FORTH BELOW.
ASCENTIS

By By
Printed: Printed:
Title: Title:
[Effective Date: Date:

If you have any questions concerning this quote, contact
Salesperson Name 800-229-2713 ext. 143





Attachment B – HR, Payroll, Time Management & Recruiting Services                       

HR Services Included:

· Online access to HR data

· Report generation and printing

· HR application support

· Technical support

· Software enhancements

· Federal compliance updates

· Backup and recovery

Payroll Services Included:

· Online access to payroll data

· Payroll processing

· Report generation and printing

· On-site payroll check printing

· W-2 processing

· Third-party payments

· Payroll application support

· Technical support

· Software enhancements

· Payroll tax changes

· Backup and recovery

Time Management Services Included:

· Time & labor management

· Employee scheduling

· Labor distribution

· Employee time off requests

· Accrual calculations

· Report generation and printing

· Technical support

· Software enhancements

· Backup and recovery

Recruiting Services Included:

· Applicant Tracking 

· Candidate Portal

· Enterprise Requisition Management and Workflow

· Electronic Applicant Onboarding

· Custom User Fields

· Metrics Reporting

· Technical Support

· Software enhancements

· Backup and Recovery

Ascentis Self-Service Included:

· Online access to Self-Service

· Online open enrollment (with HR module)

· Paycheck view (with Payroll module)

· Leave calendar (with HR module)

· Employee Self-Service

· Manager Self-Service

· Technical support

· Software enhancements

· Backup and recovery

Optional Services:

· Multiple employee data collection methods for Ascentis Time

· Carrier connect electronic benefit changes

· Alerts for HR 

· Centralized check printing and delivery

· Data file transmissions for G/L, Bank, 401K, etc.

· Direct deposit services (see Attachment C)

· Payroll tax services (see Attachment D)

· Training classes

· Workshops

· Professional services

· Custom programming

Attachment C– Direct Deposit Services
Ascentis offers Direct Deposit services through National Payment Corporation (“NatPay”).  Client shall utilize the services provided by NatPay for the purpose of transferring funds through the Automated Clearing House (ACH) in accordance with the rules of the National Automated Clearing House Association (NACHA), the laws of the State of Florida, and all applicable federal rules and regulations for various purposes that include, but are not limited to: direct deposit distribution of Client’s employee payroll funds, flexible benefits plans, taxes, child support, or any other applicable reason that Client may desire to transfer funds electronically through the ACH. All applicable transfers of funds shall also be in accordance with the Service Agreement signed by Ascentis.
Timing

To insure that funds are deposited into employees’ bank accounts on check date, direct deposit ACH files must be received by National Payment Corporation prior to the established cut-off time, which will depend on the funding method selected by Client.  It is the responsibility of Client to create direct deposit ACH files on a timely basis.  It is the responsibility of Ascentis to transmit ACH files within one hour following the creation of files by Client.

ACH File Content

Client is responsible for verifying the content of ACH files by reviewing the Direct Deposit Report generated when the ACH file is created.  Ascentis is responsible for insuring that the information in the ACH file as accurately reflected on the Direct Deposit Report.  Client shall report ACH file content problems to Ascentis promptly via email to: transmissions@ascentis.com with a copy to Client’s Ascentis payroll support representative.

Reversals

Once an ACH file is transmitted to National Payment Corporation, it cannot be recalled, but it can be reversed within the parameters established by the Automated Clearing House Association.  An entire file can be reversed, or individual transactions within a file can be reversed.  Ascentis requires written authorization from Client in order to process reversal files.  Authorizations must include specific instructions whether to reverse an entire file, or to reverse individual transactions within a file.  If an entire file is to be reversed, the instruction must state the following:  name of Client, name of directory, check date, and total dollar amount of file.  If individual transactions within a file are to be reversed, in addition to the preceding information, the instructions must state:  name of employee, routing-transit and bank account numbers, and the dollar amount of transaction to be reversed.  Client shall submit such instructions to Ascentis promptly via email to: transmissions@ascentis.com with a copy to Client’s Ascentis payroll support representative.

Attachment D – Payroll Tax Services

Ascentis partners with a Payroll Tax Service Company (PTSC) to provide payroll tax deposit and filing services to Clients.  In order for the PTSC to make payroll tax deposits and file payroll tax returns on a timely basis, Client must complete the payroll processing cycle and perform the quarter-end procedures on a timely basis.  The charges associated with tax services are covered in a separate agreement with the PTSC.

Client Responsibilities

“Finish Payroll” is the procedure that extracts the payroll tax information calculated during payroll processing and creates a tax liability transmission file that is forwarded to the PTSC.  Consequently, it is essential that payrolls be finished on a timely basis.  It is Client’s responsibility to finish all payrolls not later than 12:00 noon, Pacific Time, two business days prior to check date.

Ascentis Responsibilities

Ascentis subscribes to Vertex, a service that provides monthly updates to all of the Federal, State and Local taxes in the United States.  Ascentis will ensure that new payroll tax rates are implemented on a timely basis. Ascentis will forward Client’s employee tax (W-2) information to PTSC for filing with the Social Security Administration.

Attachment E – ACH Debit Form

Company Name _____________________________________
​​​​​​​​​​​​​​​​​​Client hereby authorizes Ascentis to initiate debit entries to Client’s account indicated below at the depository named below, hereinafter called “Depository”, and to debit the same to such account.

Depository 

Name _____________________________________
Branch ___________________________

City _______________________________________
State _________    Zip _______________

Routing Number ____________________________
Account No. _______________________

Select One: 
( Checking
( Savings

This authorization is to remain in full force and effect until Ascentis Corporation has received written notification from Client of its termination in such manner as to afford Ascentis Corporation and Depository a reasonable opportunity to act on it.

Billing Contact
Name _____________________________________

Email _____________________________________

Phone _____________________________________

Attachment F – Statement of Security 

Product-Level Security

Ascentis HR – Ascentis HR can be securely accessed over the web via RDP with 128-bit encryption.  Each user is assigned a unique login and a secure password.  Role-based security enables the administrator to grant staff members and managers access to only the information they should see, on a tab by tab basis.  Ascentis HR includes Sarbanes-Oxley financial audit reporting which tracks the user and change date and time for any changes made to compensation.  User accounts are locked after 3 incorrect login attempts.

Ascentis Payroll – Ascentis Payroll is a web-enabled application with the client portion running on the user’s local workstation.  No data is stored locally, and all data communicated between the user’s PC and the Ascentis web server is encrypted with SSL v3 128-bit encryption.  Each user is assigned a unique login and secure password.  Login and password information is maintained only on back-end servers, and not on any web server to ensure that password lists cannot be compromised.  User accounts are locked after 5 incorrect login attempts.  

Ascentis Time – is a web application running over SSL with 128-bit encryption.  Employees are granted access to various sections of the Ascentis Time service based on selections made by Customer and the employee’s role.

Ascentis Self-Service – Ascentis Self-Service is a web application running over SSL with 128-bit encryption.  A complete log is maintained of all user activity including successful and failed logins, password changes, and user authentication.  Employees are granted access to various sections of Ascentis Self-Service based on selections made by Client and the employee’s role.

Ascentis Recruiting – Ascentis Recruiting is a web application running over SSL with 128-bit encryption. User-access types (such as Hiring Manager or Recruiter) and locations are configured and assigned to each user based on selections made by Client so that users can only view permissible information.  

Datacenter Security

The Ascentis SAS70-certified datacenter provides a high level of security.  The datacenter infrastructure includes:

· Stateful packet filtering at the firewall.  All traffic passes through the firewall before reaching a web server

· The network is protected by a network Intrusion Prevention System (IPS) along with Network Intrusion Detection System (IDS)

· Traffic leaving the web server must again pass through the firewall before reaching the client’s databases, giving another level of stateful packet inspection and filtering

· Servers are installed with current operating systems and updates are applied regularly

· All web servers have SSL certificates issued by Thawte

Attachment G – Ascentis Service Level Agreement

This document is a Service Level Agreement (“SLA”) setting out the levels of services to be provided by Ascentis to Client under the Master Services Agreement. 
System Access & Uptime Commitment

Ascentis HR, Payroll, Time, Recruiting and/or Self-Service modules will be available to Client 24 hours per day, 7 days a week less the Excusable Downtime which includes:

· Routine System Maintenance:  On occasion the system may be taken off-line for scheduled maintenance.  This maintenance is done at night or on weekends.  Ascentis will notify Client of scheduled maintenance at least 48 hours in advance.

· A general failure of the Internet beyond the control of Ascentis.

Ascentis guarantees that the system will be available to the Client at least 99.5% of the time each month, excluding the Excusable Downtime.  This is the Uptime Commitment.

If Ascentis fails to satisfy the Uptime Commitment during a month, upon request Ascentis will credit to Client a percentage of the fees for the service that was unavailable.  This percentage will be calculated as the number of hours Ascentis failed to meet the Uptime Commitment divided by the total number of hours in the month.

The Uptime Commitment does not apply to disruptions caused by factors outside of Ascentis’ reasonable control; or  that resulted from Client’s equipment or third party equipment, or both (not within the primary control of Ascentis).  

Support Availability

Customer Support Representatives (CSRs) are available Monday – Friday (with the exception of holidays) during the hours of 6:00 am - 5:00 pm Pacific Time.  

Support Response Time

Ascentis closely monitors response time and has metrics set in the following areas:

· 98% of all Support calls are answered by CSRs, with less than 2% going to voicemail.  

· Voicemail calls are returned within one business hour

· Email support requests are responded to within four business hours

Support Escalations

To ensure client success and satisfaction, Ascentis provides a defined escalation path.  If the Client believes their issue is not being handled properly, the client may request escalation.   The escalation path provided includes:

· CSR Level II

· Manager of Support & Services

· Vice-President of Client Services

Carrier Connect Money Back Guarantee

Ascentis guarantees that Carrier Connections will be completed in 90 days or less or fifty percent of the setup fee will be refunded, subject to the following terms and conditions:

Terms and Conditions:

· For the purposes of this guarantee, the project begin date is defined as the date on which the client verifies the Ascentis HR enrollment records are validated as accurate, current and complete and the carrier has confirmed readiness.   The project end date is defined as the date on which the carrier agrees to accept the transmission into production.   

· Ascentis is not responsible for the carrier’s unforeseen delays and limitations.

Master Services Agreement 
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________  ________ 





   Initials:
Client          Ascentis
Ascentis MSA v.9-20-2011


