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EQUIPMENT ADDENDUM 

This Equipment Addendum (“Addendum”) supplements the Agreement (as defined in the Order that incorporates this 
Addendum) by setting forth certain additional terms and conditions that apply to the purchase and/or rental of Equipment and 
Equipment Support Services (as applicable). 

In the event of conflict or inconsistency between any provision contained in the Agreement and any provision contained in this 
Addendum, with respect to the purchase and/ or rental of Equipment and Equipment Support Services, the provisions 
contained in this Addendum shall prevail.  
 
1. Definitions.    

In this Addendum, capitalized terms shall have the meanings set out below. Capitalized terms not otherwise defined below 
have the meaning given to them in the Agreement.  

“Depot Exchange Service” means the Equipment Support Services option where UKG ships a replacement unit on an 
advance exchange basis in accordance with Section 6 below. 

“Depot Repair Service” means the Equipment Support Services option where Customer has its own inventory of spare 
terminals and UKG repairs the terminal in accordance with Section 6 below. 

“Equipment” mean UKG equipment such as time clocks, that are included on the Order. 

“Equipment Description” means the supplemental terms attached hereto as Exhibits for purchased Equipment or Rental 
Equipment, as applicable. 

“Equipment Documentation” means Equipment specifications, such as user manuals and administrator guides, 
published by UKG via the UKG community portal, accessible at https://www.ukg.com/support. 

“Equipment Support Services” means the Equipment maintenance and support services option stated on the Order. 

2.  Purchase or Rental of Equipment.  Customer may purchase or rent Equipment from UKG and receive related Equipment 
Support Services if included on the Order.  If Customer purchases Equipment, Exhibit A applies, and if Customer rents 
Equipment, Exhibit B applies.  

3.  Payment and Invoicing.  The price payable by Customer for the purchase or rental of Equipment, and Equipment Support 
Services as applicable, is set out on the Order. Each Party shall pay shipping costs and fees pursuant to the shipping 
terms stated on the Order.  

4.  Shipping and Title.   

4.1    Shipping. UKG shall ship Equipment to Customer in accordance with the shipping terms set out in this Section 4, 
unless otherwise stated on the Order.   
 
4.2 Shipments to United States Destinations. All shipments to or from Customer to destinations within the United 
States are FOB (Free on Board) Shipping Point, and the shipping party is responsible for all costs and risks of loss, except 
that for shipments from UKG to Customer utilizing UKG’s preferred carrier, UKG is responsible for the risk of loss during 
shipment until delivery to the identified destination. For UKG’s initial shipment of purchased Equipment to Customer 
destinations within the United States, title of the Equipment passes to Customer upon shipment to the identified destination. 
 
4.3 Shipments to Destinations Outside of the United States. Shipments to Customer destinations located in countries 
where UKG or one of its affiliates has an office are DDP (Delivered Duty Paid), and UKG is responsible for all duties and 
Value Added Taxes (VAT). Shipments to Customer destinations located in countries where UKG or one of its affiliates 
does not have an office are DAP (Delivered At Place), and Customer is responsible for import clearance, all duties and 
VAT. Shipments to UKG from a Customer location outside of the United States are DDP, and Customer is responsible for 
all duties and VAT. For the initial shipment of purchased Equipment to Customer outside of the United States, title of the 
Equipment passes to Customer upon delivery to the identified destination.  
 
4.4  Title. Title to rented Equipment shall always remain with UKG.  Except as expressly provided in this Addendum, 
UKG has and shall maintain sole and exclusive ownership of all rights, title, and interest in the intellectual property of the 
Equipment and its firmware.  
 

5.  Customer Responsibilities.   
 

5.1  Use of Equipment. Customer shall (i) use the Equipment in accordance with the Equipment Documentation, (ii) use 
UKG’s carrier of choice when shipping any Equipment, and ensure that Equipment returned to UKG is reasonably 
packaged to prevent damage in transit, and (iii) remove Customer Data from Equipment before sending Equipment to 
UKG. UKG reserves the right to delete Customer Data from Equipment that it receives from Customer. Customer is solely 
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responsible for the backup of Customer Data. Customer acknowledges and agrees that UKG shall have no liability for 
Customer’s failure to backup Customer Data. 

5.2  Returning Equipment.  When returning Equipment as permitted by the Addendum, Customer shall (i) request a 
Return Material Authorization Number (“RMA”) from UKG and place the RMA conspicuously on the outside of the return 
shipping package; and (ii) promptly return any failed Equipment. Customer acknowledges that any batch shipping of 
Equipment will result in a longer turnaround time and a surcharge to Customer.  

5.3  Restrictions. In addition to the Use Restrictions set out in Section 2.2 of the Agreement, Customer will not, and will 
not cause or permit others to: (a) reverse engineer, disassemble, adapt, translate, or decompile the Equipment or any 
firmware component included with the Equipment, including, without limitation, any third party components, or otherwise 
attempt to derive source code, trade secrets, or knowhow from the Equipment, (b) probe, scan or test the vulnerability, or 
attempt to gain unauthorized access to the Equipment or its firmware, or (c) remove or alter any proprietary notices or 
marks on the Equipment or Documentation.   

6.  Support Services.  

6.1   Description.  UKG shall provide Equipment Support Services as set forth in the applicable Equipment Description 
for rented or purchased equipment attached hereto.  

6.2   Support Process.  

(a)  Troubleshooting and return.  In the event of an Equipment issue covered by the Depot Exchange Service or 
the Depot Repair Service, Customer shall notify UKG of such issue in writing and UKG will attempt to resolve 
the issue via remote support. However, if UKG deems an issue to require Equipment repair or replacement, 
UKG shall provide Customer with a RMA for such Equipment, and Customer will ship the applicable Equipment 
to UKG at a location specified by UKG.  

 
(b)  Additional terms for Depot Exchange Service.  UKG will replace Equipment subject to Section 6.2(a).  UKG 

will ship such replacement Equipment to the address provided by Customer.  Upon receipt of such replacement 
Equipment, Customer shall package the defective Equipment using the materials provided by UKG for that 
purpose, display the RMA on the packaging in accordance with Section 5.2 above, and promptly return the 
Equipment to UKG.  UKG may suspend the Depot Exchange Service if Customer does not return replaced 
Equipment to UKG within ten (10) business days of receiving the applicable replacement.  In such event, UKG 
shall restore the service when Customer either (i) ships the replaced Equipment to UKG, or (ii) pays UKG the 
then-current UKG list price of the replaced Equipment. For the avoidance of doubt, the Depot Exchange Service 
will not be extended or otherwise affected by such suspension. 

 
(c)  Additional terms for Depot Repair Service.  Subject to Section 6.2(a), Customer shall ship applicable 

Equipment to UKG. UKG will use reasonable efforts to repair the Equipment and ship it to Customer within ten 
(10) business days of receipt.  

(d)  Device Software Maintenance.  If Customer has active Device Software Maintenance, UKG will provide 
Customer with service packs for the applicable Equipment (which contain system updates) available for 
download at UKG’s community portal (“Equipment Service Packs”). Customer is responsible for installing 
Equipment Service Packs. UKG may verify if Customer has downloaded any Equipment Service Packs to which 
Customer is not entitled. Device Software Maintenance is included with Depot Exchange and Depot Repair, 
however, if Device Software Maintenance is purchased alone it does not include any repair or exchange 
services. 

(e)  Per-event Repair Service. Per-event rates apply to customers without an equipment support agreement. The 
Equipment will be returned by regular surface transportation. This service does not include Device Maintenance 
Software or Equipment Service Packs. Subject to Section 6.2(a), upon failure of installed Equipment, Customer 
shall ship such Equipment to UKG. UKG will attempt to repair any repairable defective Equipment within fifteen 
(15) business days after receipt at the current per-event pricing.  

6.3  Spare Equipment. For business continuity purposes, UKG recommends that Customer retains a sufficient number 
of spare Equipment, and it is Customer’s sole responsibility to retain such Equipment.  

6.4   Exclusions.  UKG is not liable for, and the Equipment Support Services do not include, the repair of damages, and 
Customer will not attempt to return damaged Equipment, resulting from: 

(a) Any cause external to the Equipment including, but not limited to Force Majeure causes; 

(b) Customer’s failure to continually provide a suitable installation environment (as indicated in UKG’s published 
installation guidelines) including, but not limited to, adequate electrical power; 

(c) Customer’s improper use, location, packaging, refinishing, management, maintenance or supervision of the 
Equipment or other failure to use Product in accordance with the Equipment Documentation; 
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(d) Customer’s use of the Equipment for purposes other than those for which they are designed or the use of 
accessories or supplies not approved by UKG; 

(e) Government imposed sanctions, rules, regulations or laws preventing the shipment of the Equipment; or 

(f) Customer’s repair, attempted repair or modification of the Equipment. 

7.  Export.  Section 10.3 of the Agreement shall apply to the provision and use of Equipment under this Addendum.   

8.  Warranties. 

8.1   Equipment Support Services. UKG warrants that all Equipment Support Services performed under this Addendum 
will be performed in a good and professional manner.  

8.2   Equipment Service Packs.  UKG warrants that all Equipment Service Packs provided under this Addendum shall 
materially perform in accordance with the applicable Equipment Documentation for ninety (90) days after download by 
Customer, provided that Customer’s use, installation and maintenance thereof conforms to the Equipment Documentation.   

8.3   Remedies. To the extent permitted by Applicable Law, Customer’s exclusive remedies for any breach of UKG’s 
warranties outlined in this Addendum shall be, at UKG’s option, the repair or replacement of the applicable Equipment 
Service Pack(s) or firmware update(s).  

8.4  Disclaimer. Section 6.4 of the Agreement shall apply to the provision of Equipment under this Addendum. 
References to Services in such Section 6.4 shall be taken to mean Equipment for the purposes of this Addendum. 

8.5  Customer Warranty. Customer warrants that it has obtained all the information it requires to fully evaluate the 
Equipment and determine that the Equipment is suited to its organization, needs and objectives. All Equipment will be 
supplied based upon the information provided by Customer or on behalf of Customer to UKG. Customer is responsible to 
provide all such information in a timely, complete and accurate manner. Customer will be responsible for any adverse 
effect that any Customer delay or instruction may have on the supply and operation of the Equipment.   

9.  Limitation of Liability. 

9.1   Monetary Cap. THE TOTAL AGGREGATE LIABILITY OF UKG IN CONNECTION WITH THIS ADDENDUM WILL 
BE LIMITED TO ACTUAL AND DIRECT DAMAGES PROVEN BY CUSTOMER. FOR RENTAL EQUIPMENT, UKG’S 
TOTAL AGGREGATE LIABILITY FOR ANY AND ALL CLAIMS IN CONNECTION WITH ANY SUCH EQUIPMENT WILL 
NOT EXCEED THE AMOUNT OF TOTAL NET PAYMENTS RECEIVED BY UKG FOR THE APPLICABLE EQUIPMENT 
IN THE TWELVE (12) MONTH PERIOD IMMEDIATELY PRECEDING THE DATE IN WHICH THE DAMAGES ARISE. 
FOR PURCHASED EQUIPMENT, UKG’S TOTAL AGGREGATE LIABILITY FOR ANY AND ALL CLAIMS IN 
CONNECTION WITH ANY SUCH EQUIPMENT WILL NOT EXCEED THE AMOUNT OF TOTAL NET PAYMENTS 
RECEIVED BY UKG FOR THE APPLICABLE EQUIPMENT FROM WHICH THE DAMAGES ARISE. UKG’S TOTAL 
AGGREGATE LIABILITY FOR EQUIPMENT SUPPORT SERVICES AND EQUIPMENT SERVICE PACKS IS SUBJECT 
TO SECTION 9 OF THE AGREEMENT. 

9.2   Exclusion of Damages. UKG WILL NOT BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL, INCIDENTAL, 
SPECIAL, OR PUNITIVE DAMAGES; FOR THE COST OF ACQUIRING SUBSTITUTE OR REPLACEMENT OF 
EQUIPMENT OR SERVICES; OR FOR ANY LOST OR IMPUTED PROFITS OR REVENUES, BUSINESS 
INTERRUPTION, LOST GOODWILL, OR LOST DATA RESULTING FROM OR RELATED TO THIS ADDENDUM, 
HOWEVER CAUSED.   

9.3   Applicability of Limitations. THESE LIMITATIONS APPLY FOR ANY REASON, REGARDLESS OF ANY LEGAL 
THEORY AND FOR WHATEVER REASON LIABILITY IS ASSERTED, EVEN IF UKG HAS KNOWLEDGE OF THE 
POSSIBILITY OF SUCH DAMAGES AND WHETHER OR NOT SUCH DAMAGES ARE FORESEEABLE. INSOFAR AS 
APPLICABLE LAW PROHIBITS ANY LIMITATION ON LIABILITY HEREIN, THE PARTIES AGREE THAT SUCH 
LIMITATION WILL BE AUTOMATICALLY MODIFIED, BUT ONLY TO THE EXTENT SO AS TO MAKE THE LIMITATION 
COMPLIANT WITH APPLICABLE LAW.  THE PARTIES AGREE THAT THE LIMITATIONS ON LIABILITIES SET FORTH 
HEREIN ARE AGREED ALLOCATIONS OF RISK AND SUCH LIMITATIONS WILL APPLY NOTWITHSTANDING THE 
FAILURE OF ESSENTIAL PURPOSE OF ANY LIMITED REMEDY. 

10. Finger Scan (FS) and Facial Recognition (FR) Equipment.   

10.1 FS/FR Warranty. For Customer’s use of Equipment containing finger scan sensor and/or facial recognition technology 
(“FS/FR Equipment”), Customer warrants that it is compliant and will maintain compliance with all applicable biometric 
privacy laws with respect to its use of FS/FR Equipment. If required by law, Customer further warrants  that prior to using 
FS/FR Equipment it shall: (i) obtain signed releases from employees consenting to the use of the applicable FS/FR 
Equipment for employee timekeeping purposes (where appropriate); (ii) issue policies to their employees and the public 
regarding its retention and destruction of the finger scan or facial recognition data, and (iii) ensure that any releases, 
consents, or policies required by applicable law shall expressly apply to UKG, its affiliates and its authorized 
subcontractors. 
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10.2 FS/FR Indemnity. CUSTOMER AGREES TO DEFEND UKG, FOR ANY AND ALL CLAIMS, DEMANDS, 
PROCEEDINGS, ACTIONS, CAUSES OF ACTION, AND SUITS (“EQUIPMENT CLAIMS”) AGAINST UKG TO THE 
EXTENT ARISING OUT OF CUSTOMER’S BREACH OF ANY OF THE WARRANTIES IN SECTION 10.1, ABOVE, WITH 
RESPECT TO FS/FR EQUIPMENT. CUSTOMER AGREES TO INDEMNIFY AND HOLD HARMLESS UKG FROM ANY 
AND ALL DAMAGES, LOSSES, LIABILITIES, COSTS, PENALTIES, AND FINES ACTUALLY AWARDED TO A THIRD 
PARTY AS A RESULT OF SUCH AN EQUIPMENT CLAIM. UPON RECEIPT OF NOTICE OF SUCH AN EQUIPMENT 
CLAIM, CUSTOMER SHALL ASSUME SOLE CONTROL OF THE DEFENSE AND SETTLEMENT OF SUCH CLAIM; 
PROVIDED THAT: (I) UKG SHALL BE ENTITLED TO PARTICIPATE IN THE DEFENSE OF SUCH CLAIM AND TO 
EMPLOY COUNSEL AT ITS OWN EXPENSE TO ASSIST IN THE HANDLING OF SUCH CLAIM, ON A MONITORING 
AND A NON-CONTROLLING BASIS; (II) CUSTOMER SHALL NOT SETTLE ANY EQUIPMENT CLAIM ON ANY TERMS 
OR IN ANY MANNER THAT ADVERSELY AFFECTS THE RIGHTS OF UKG WITHOUT ITS PRIOR WRITTEN 
CONSENT; AND (III) UKG SHALL PROVIDE REASONABLE COOPERATION AND ASSISTANCE AT CUSTOMER’S 
SOLE COST AND EXPENSE. 
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Exhibit A  

Purchased Equipment Description 

This Purchase Equipment Description is supplemental to the Equipment Addendum and contains additional or different terms 
with respect to the purchase of Equipment and related Support Services by Customer. 

1.  Definitions.    

In this Exhibit A, capitalized terms shall have the meanings set out below:  

“Initial Term” means the initial billing term of the Equipment Support Service as set forth in Section 4.2 below. 

“Renewal Term” means the renewal billing term of the Equipment Support Service as set forth in Section 4.2 below.  

 “Term” means the Initial Term and any Renewal Term(s), together. 

2.   Invoicing of Purchased Equipment and Support Services.  UKG shall invoice Customer for purchased Equipment and 
Equipment Support Services upon shipment of such purchased Equipment.   

3.  Renewal and Termination. 

3.1  Upon  expiry of the Initial Term, the term of the Equipment Support Services will renew for successive Renewal Terms 
unless either Party notifies the other in writing of its intent not to renew at least thirty (30) days prior to expiry of the then-
current Initial Term or a Renewal Term.     

3.2  The fees for Equipment Support Services may change on the commencement of each applicable Renewal Term, 
provided that UKG gives Customer at least thirty (30) days’ prior written notice of such change through the renewal quote 
or invoice, and the fees for the same quantity of such Equipment and the same Equipment Support Service may increase 
as set forth in the Order over the previous year. The increased fees will be set forth in the applicable invoice.  

4.  Support Services. 

4.1  Option.  Customer may purchase the following Equipment Support Services packages:   

(a) Depot Exchange Service;  

(b) Depot Repair Service; or  

(c) Device Software Maintenance. 

Each package includes access to UKG online and phone support services. All Equipment of the same type, including spare 
Equipment (described in Section 6.3 of the Addendum), must be covered by the same Equipment Support Services 
package. If Customer requests Equipment support from UKG for Equipment not covered by Equipment Support Services, 
UKG’s per-event rates will apply.  

4.2  Term.  Unless expressly agreed by the Parties in writing, the Initial Term and each Renewal Term of Equipment 
Support Services for purchased Equipment is one (1) year, with the Initial Term commencing upon the expiration of the 
warranty period described in Section 5 below and the Renewal Term commencing on the expiry of the Initial Term or 
previous Renewal Term.  

5.  Warranty.  Unless otherwise expressly agreed in writing, UKG warrants that purchased Equipment, under normal usage 
and with regular recommended Equipment Support Service, shall be free from defects in materials and workmanship, as 
set forth in the Equipment Documentation, for a period of twelve (12) months from the date of delivery of the purchased 
Equipment. This warranty is provided to Customer only, and does not apply to any Equipment: (a) damage or malfunction 
resulting from misuse, neglect, tampering, modification or replacement of any UKG components on any boards supplied 
with the Equipment, unusual physical or electrical stress, or any other cause besides normal and intended use; (b) use, 
installation or maintenance by Customer that does not conform to the applicable Equipment Documentation; or (c) 
malfunctions resulting from the use of a badge not approved by UKG. UKG’s entire liability for a breach of this warranty 
shall be for UKG, at its option and cost, to repair or replace the affected Equipment, and, if UKG is unable to repair or 
replace within a reasonable time, then upon return of such Equipment to UKG, UKG will refund the amount Customer paid 
for the affected Equipment as depreciated on a straight-line basis over a five (5) year period.   
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Exhibit B 

Equipment Rental Description 

This Equipment Rental Description is supplemental to the Equipment Addendum and contains additional or different terms 
with respect to Equipment rented by Customer. 

1.  Definitions.    

In this Exhibit B, capitalized terms shall have the meanings set out below:  

“Billing Start Date” means the date Equipment Rental Fees begin to accrue, as set forth on the Order. 

“Billing Frequency” means the invoice frequency of Equipment Rental Fees, as set forth on the Order. 

“Equipment Rental Fees” means the fees payable to UKG for rented Equipment, as applicable that are set forth on the 
Order. 

“Initial Term” means the initial billing term of the rented Equipment as set forth on the Order which commences on the 
Billing Start Date. 

“Renewal Term” means the renewal billing term of the rented Equipment as set forth on the Order.  

“Term” means the Initial Term and any Renewal Term(s), together.  

2. Payment and Invoicing.  UKG shall invoice Customer on the Billing Frequency indicated on the Order.  The billing period 
of the Equipment Rental Fees will start on the Billing Start Date and will continue for the Initial Term.  The Equipment 
Rental Fees include the cost of the Depot Exchange Service (as described below) for such Equipment.   

3.  Renewal and Return   

3.1   On expiry of the Initial Term and on expiry of each Renewal Term, each as indicated on the Order, the Term of the 
rented Equipment will automatically renew for the duration indicated on the Order as the Renewal Term unless either Party 
notifies the other in writing of its intent not to renew at least thirty (30) days prior to expiry of the then-current Initial Term 
or a Renewal Term. 

3.2   The fees for rented Equipment may increase on the commencement of each applicable Renewal Term, provided that 
UKG gives Customer at least thirty (30) days’ prior written notice of such change through the renewal quote or invoice. 
The fees for the same quantity of such Equipment may increase over the previous year as set forth in the Order. The 
increased fees will be set forth in the applicable invoice.  

3.3   Within thirty (30) days of the date of termination or expiration of the Term, Customer shall, at Customer’s expense, 
return all rented Equipment to UKG in the same condition as it was in when originally received by Customer, reasonable 
wear and tear excepted. Customer shall pay UKG the then-current list price of any rented Equipment that Customer fails 
to return as required under this Addendum.  

4.  Ownership.  Rented Equipment is and shall remain the sole and exclusive personal property of UKG and will not become 
a fixture if attached to other equipment or real property. Customer shall not do or allow to occur anything which might 
adversely affect UKG’s right, title or interest in the Equipment.  Customer shall not sell or otherwise encumber rented 
Equipment and shall not make any alterations or remove rented Equipment from the place where such Equipment is 
originally installed without UKG’s prior written consent.  

5.   Support Services.  The Depot Exchange Service applies to all rented Equipment at no additional cost. 

6.  Warranty.  Unless otherwise expressly agreed in writing, rented Equipment is provided “AS IS” with all faults. UKG’s sole 
obligation for defective equipment shall be for UKG, at its option and cost, to repair or replace the affected Equipment, 
and, if UKG is unable to repair or replace within a reasonable time, then upon return of such Equipment to UKG, UKG will 
refund prepaid rental fees made by the Customer for use of affected Equipment after such return date.   

 


