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TEMPORARY STAFFING AGREEMENT

This Temporary Staffing Service Agreement (the “Agreement™) is
entered into as of March 1, 2015 (the “Effective Date”) by and between
Drake Staffing (the “Company™) and Feodbuy, LLC (“Foadbuy™).
Foodbuy and Company may be individually referred to herein as a
“Party” or collectively as the “Parties”,

1. Subject Matter of Agreement. Upon a Commitied Customer’s (as
defined below in: the Third Party Beneficiaries section) request, Company
shall supply to Comumitted Customer’s designated locations (each a
“Committed Customer Location™), all or an agreed upon portion of the
temporary staffing services specifically detailed on Aftachment “B” (the
“Serviges™), including placement of temporary service workers who meet
the Committed Customer’s specified requirements for placement and
fulfili the Service Level Agreement requirements detailed on Attachment
*C” (the “Agsigned Emplovees™). The Parties agree that this is a
nonexclusive relationship and there are no quantities committed by
Foodbuy or Committed Customers in either dollar value orda of any
Services.

2.  Termand Termination. This Agreement shall commenbcfg‘sof ]

Effective Date and shall continue until February 29, 2020 (the ST ~<

unless terminated in accordance with the terms of this Agréement.
Without limitation of any provision of the Defaylt & Remedies se

either Party may terminate this Agreement without cause upont not i

than sixty (60} days® prior written notice to the other Party. Compaﬁ :

may only terminate Services in whole or in part with respect to any
Committed Customer Location for cause upon at least sixty (60) day’s
prior written notice to Fog the Corumitted Customer Location,

3. [Third Party Beneficiaries. As: '~

“Committed Custdfiiér” means an entity that (8) has authorized Focdbuy
to negotiate purchasmy ]
members of its purchas s
portion of its purchasing
acknowledges and agrees

mmitted Cust s

Smess are third-party
> rovided, how%%sﬁi that Foodbuy
iability, whgi”ér in contract or
tort, including indemnification, with<réspect to nondhayment or other

. ] L SR "
wrongdoing, whether negligent, inten Wal erwise, by any
Committed Customer, and Company hcrcbif*\& Foodbuy from any
such responsibility or liability. A Iist of tie”Compass Committed
Custormers, as of the date hereof, is attached hereto as Attachment “A™.
Foodbuy reserves the right to modify the list of Committed Customers at
any time upon written notice, including electronic mail notice, to
Company. The term Committed Customer also includes all affilistes of
a Committed Customer and, if the Committed Customer is a group
purchasing organization (“GPO™), all members of the Commitied
Customer’s GPO that elect to access the Foodbuy program. As used in
this Agreement, the term “Committed Customer™ shall be limited 1o
Compass Group USA, Inc. and its affiliates, unless otherwise agreed to
in writing by Foodbuy and Company.

4. Assigned Emplovees. Company shall provide to each Committed
Custorner the contact names, phone numbers, and vendor number{s) for
the Committed Customer Locations closest to them. If Company is not

able to provide competitive labor to meet the needs of 2 Committed
Customer, the Committed Customer reserves the right to fll its
requirements from alternative agencies. Continued inability to supply
Services consi;gg\nt with this Agreement wili result in Company being
removed frozi Foodbuy's approved supplier list. In order to ensure
quality, cofiin : and service level standards are being met, busincss

iewstwillbe conducted at the request of Foodbuy. When a
tet \E%%fgc\amer requests temporary employees, Company shall
s \%\@yjﬁ esku:ggxsx or resume cquivalent documents that verify the
employee has the'necessary qualifications for hire to the Committed
Customer’s Resott %T\’etwork. Company shafl not submit any
unsolicited resumes t6.£5m

0L mitted Customers or otherwise contact any
Committed Customer hitingirepresentative with unsolicited regumes
from Company’s potential&mployee pool. Company fees shall not
apply for employees hired 5§k ‘Committed Customer, temporary or
otherwise, if Committed Customeridid not request that Company
supply candidates for specified o positions within Committed
Customer’s organization. Assigned Employees shall specifically not
include, and Company’s fee shall not apply for, anyone that has
contacted a Commitied Customer directly regarding  potential
mployment with that Committed Customer. Assigned Employees are
”‘*x{g’in‘@’@ yees of Company and shall not be considered or treated by the
vt ’f&xcmployees of Foodbuy or & Committed Customer, except to
tequired by any applicable Taw,

4.1. Same-Dray Hires. Company agrees that it shall use
reasonable business cfforts to hire and maintain a database of
Assigned Employees that have fulfilled the requirements in
Attachment “C” for assipnment to Committed Customer
Locations. If Company does not have availability of Assigned
Employees, Company may provide advance written notice to the
Committed Custorner Location that an empioyee has been hired
the same day (“Same-Day Hire™) as the day of scheduled work at
2 Committed Customer Location and that the Same-Day-Hire,
due to time constraints, is not in compliance with Attachment
“C”. The notice provided to the Committed Customer location
shall include the employee’s name, the Committed Customer
Location to which they will be assigned, the length of the
assignment (not to exceed one (1) day), the duties that will be
assigned, the background checks that have been completed and
the results of the background checks. If any Disqualifying
Offenses as defined in Attachment “C™ are discovered, Company
shall be prohibited from assigning the Same-Day-Hire to a
Committed Customer Location and if any such offenses are
discovered after the time of placement of the Same-Day-Hire, the
Same-Day-Hire will be immediately removed from the
Committed Customer Location. Upon notice, the Committed
Customer Location shall have the sole authority to accept orreject
the Same-Day Hire and Company shall not allow access for the
Same-Day-Hire to the Committed Customer Location until
approved by a Committed Customer Location reépresentative,
Company agrees that Same-Day-Hires will only be permitted,
after approval by the Committed Customer, at Customer Location
for one (1) day of work, after which the employee must be
repiaced by an Assigned Employee. The Parties agree that Same-
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Day-Hires are not a preferable method of meeting the Customer
specified requirements for a Customer Location,

4.2. Committed Customers’ Resnonsibili A Committed
Customers shall adequately instruct and Supervise Assigned
Employees and Same-Day Hirves in performing the agreed upon
Services in an attended environment, Additionally, the Committed
Customers shall provide any general or specific safety training
necessary to perform the Services.

5. Invgicing, Company shali invoice for, and Committed Customer
shall pay Company a fee at the mates specified in Attachment “B” for,
each hour worked by Assigned Employees or Same-Day Hires as setforth
in the time record for each Assi gned Employee or Same-Day Hire, which
shall be approved by the applicable Committed Customer Location’s
representative, such approval not to be unreasonably withheld, The
Committed Customer shall not be tesponsible for the payment of any
payroll taxes, benefits or federal, state or local taxes derived from the
Assigned Employee or Same-Day Hire’s net income.

6. Payment. Unless Company agrees with Committed Customer
Compass’ invoice payment partner, Citibank, to receive payment soomer
as part of Compass’ trade payables program, payment for all Servic
shall be due to Company within sixty (60) days from the date &
Committed Customer Compass™ input of the invoice into its accounts
payable system. Should Company agree with Citibank to become part of
the trade payables program, the terms and conditions of thet arrangement
are solely between Company and Citibank and Committed Customer
Compass shail have no obligation for payment to Company outside of the
terms of this Agreement,

7.  Allowances. Company shall pay to Foodbuy allowances caleylated
and payable in accordance with the teps o chment “E” (the
“Allowance” or “Allowances™). Any disnites or o Henges Company
may have related to Allowances will e deemed waiﬁ{ggi‘fw’:z;;less Foodbuy
reccives written notice (pursuant to thedNstice section oﬁf}f;‘i’% Agreement)
of the dispute or challenge within six (6); wonths of 2kl date of the
payment upon which the dispute or challenze.; ; odbuy has the
right to reduce the percenuslgc or amount of‘iﬁﬂ: ¢ s%?ﬁa@?ﬁbd in
Attachment “E” in return for an equivalent redu
any time during the Term ofthis Apgreement, provided
Company at least thirty (30) days prior written noticex ¢
remain ligble after termination of this Agreement for any;
bayments pursuant to the terms hereof in commection wi
provided to Foodbuy prior to the effective date of such te; iation.
Should Company fail to pay all or a portion of the Allowance(s) Within
the time period specified on Attachment “E”, Foodbuy shall charge, and
Company shall pay interest on the unpaid amount at the lesser of (i)
eighteen percent (18%) per annom and (i) the highest contract rate
permitted by law. This remedy shall be in addition to any other remedies
Foodbuy msy have at law or in equity. For the avoidance of doubt,
Company will not be afforded the cure period for non-payment of ail or
a2 portion of Allowance(s) provided in the Defaylt and Remedies section
below, Company acknowledges that the Allowances are intended as a
negotiated reduction in the Corapany’s market price availeble in a
competitive market,

o

8.  Warranties:

8.1. Company represents and warrants that all Assigned Employecs
provided will have the experience and training for the Services
hired.

8.2. Company represents and warrants that ali Assigned Employees
shall be in compliance with Attachment “C>.

8.3. Company represents and warrants that any Services
provided by Company hereunder will be performed in a first
class, professional manner, with the care, skill and diligence, and
in accordance with, the applicable standards currently recognized
in Company’s applicable profession or industry,

9. Compliance with Applicable Law. Company represents and

warrants that it and its Services will at all times comply with the terms
of this Agreement, all laws, rules, regulations, sanctions and
ordinanees applicable to the Services provided hereunder. Company
agrees to integrate the highest cthical, human rights and social
responsibility principles throughout its organization and in its selection
of subcontractors and to provide, upon request, documentation that
supports this commitment. Company further specifically represents
and warrants that Company and Company’s subsidiaries, agents or
subcontractors (as applicable), ineluding employees of each have acted
and shall continue to act consistently and in compliance with the
Foreign Corrupt Practice Act and the UK Bribery Act 0f 2010 and any
such similar laws as further set forth in Attachment “F”, which is

attached hereto and incorporated by reference herein.

9.1. Company further Tepresents and warrants that neither it nor
any of its directors, officers, employees, principals or
agents (the “Representatives™ are debarred, suspended,
proposed for debarment, declared ineligible, or excluded by

sFederal or State department or agency from doing

ugmess with the Federal Government or a State
overnment.

G!‘%

(which shRali

oduct. Any and all discoveries and/or inventions
iclude improvements and modifications) relating to
by Assigned Employees or Same-Day Hires, or
Hisclosed to Assigned Employees or Same-Day
Hires in connectionis¥ith Services to be performed, or suggested by
such matters, whether or not patentable, which discoveries and/or
inventions are made or conceived by Assigned Employees or Same-
Day Hires, solely or Jjointly with others, during the term of any
assignment (regardless of whether concejved or developed during
working hours) or during a period of one (1) year thereafter, shall be
the property of the Committed Customer as “work made for hire™ 1o

. the extent provided by sections 101 and 201(k) of the Copyright Act,

17 U.S.C. 101 et seq, and such discoveries and/or inventions shall be
promptly disclosed to Customer. Committed Customer shall have the
right to file and prosecute, at its own expense, all patent applications,
whether U.S. or foreign, on said discoveries andfor inventions.
Assigned Employees and Same-Day Hires shall, during  any
assignment with a Committed Customer or any time thereafter, provide
to the Committed Customer ali documents, information and assistance
requested for the filing or prosecution of any such patent application,
for the preparation, prosecution or defense of any legal action or
application pertaining to such discoveries and/or invention ang for the
assignment or convevance to Committed Customer of all right, title
and interest in and to such discoveries and/or inventions, patent
applications and letters patent issuing thercon. Company shal] cause
cach Assigned Employee or Same-Day Hire assigned hereunder io
acknowledge and agree to the terms of this Section,

1. Relationship of Parties. At all times during the term of this
Agrecment, Company shall be an independent contractor of Customer
and Assigned Employees and Same-Day Hires assigned under this
Agreement shall remain employees of Company: neither Company nor
its officers, directors, employees, agents, representatives or
independent contractors, if any, shall be considered employees or
agents of Foodbuy or a Comumitted Customer.




12. Equal Employment Opportunity Certification. In accordance
with Executive Order 11246, Section 503 of the Rehabilitation Act of
1973, Executive Order 11758, the Vietmam Era Veterans
Readjustment Act of 1973 and Executive Order 11701, each as may
be amended from time to time, Company hereby certifies that
Company currently abides by, and shall contirue ¢ abide by, the
requirements of 41 CFR §§ 60-1.4(a), 60-300.5(a) and 60-741.5(z),
These regulations prohibit discrimination against qualified
individuals based on thejr status as protected veterans or indjviduals
with disabilities, and prohibit discrimination against all individuals
based on their race, color, religion, sex, or national origin. Moreover,
these regulations require that covered prime contractors and
subcontractors take affirmative action to employ and advance in
employment individuals without regard to race, color, religion, sex,
national origin, protected veteran status or disability.

13. Default and Remedies. The occurrence of one or more of the
following events shall constitute a default under this Agreement (each a
“Default™): (i) a Party breaches any term of this Agreement and fails to
cure such breach within thirty (30) days after written notice of such
breach (or if within such thirty (30) day period the breach cannot be
reasonably cured, the defaulting Party fails to take action 1o cure such
breach and to pursue diligently the cure thereof); (ii) a Party becomes
insolvent or bankrupt, or unable to pay its debts as they mature, or makes
an assignment for the benefit of its creditors, or applies for or consents to
the appointment of a trustee or receiver for the major part of such Party’s
assets; (fil) if bankruptcy, reorganization arrangements, insolvency, or
liquidation proceedings or other proceedings for relisfunder the
bankruptcy law for the relief of debtors are institoted By Qﬁu}gt 2
Party, or consented to, and are not.dismissed, stayed, or nﬁl{l—ﬁ?éiﬁ%fjt&’m
sixty (60) days after such institution: (iv) a Party is not in mipli

with any faw, rule, regulation or ordinance applicable to the¥Sekvices
provided by Company hereunder; or (v) Company fails to comply-twith
Sections 4 and 4.1 of this Agreement. Upon a Default, the non-defatlting
Party may terminate this Agreement in whole or in part with respect

any Committed Customer Location upon written notice to the defaulting:

Party and the Committed Customer Location or pursue any other remed
available at law or in equity, except in the event of a Default pursuant o
subsections (if), (6i), (iv) or (v) above, in which case, this Agreement
may be automaticalls by the non-defaulting Party
immediately withou :

ks

Ypany shail indemn%&f?/‘“ end, and hold harmless
Foodbuy, the Comiii ed Customers andfhir respective parent
companies, subsidiaries, E?rersi affiliates, a.ge’ﬁg‘.g, employees, clients,
Customer Locations, repres W:\ ives, shareholde; 1:‘ il contractors (for
purposes of this section, the “Ind nified Parties™ lii"{ﬁi‘nnjcss from and
against any claim, lawsuit, lﬁo?%‘%igﬁgbility, dam% settlement or
Jjudgment, including without Hmitati attomgié@fees and other
expenses, incurred in the defense of a cla Y arisingoutat or alleging that
. . . RN N
such claimant’s loss or injury was cause letr in part, by: (i) a
breach or other Default by Company (inchﬁ‘zé‘“:%thout limjtation, its
employees, Assigned Employees, Same-Day Hires, contractors and
agents) of this Agreement; (if) any act or omission, whether negligent,
intentionally wrongful or otherwise, of an Assigned Ermployee or Same-
Day Hire, including but not limited to those pertaining to claims or
actions for bodily infury, death, sickness, property damage (except to the
extent caused by the gross negligence of Foodbuy), (ifi) any other injury
or damage if caused by or related to any breach of this Agreement by
Company, (iv) any employment discrimipation or other claim uader
applicable law as each may be amended from time {o time, {v) any claims
for compensation, wrongfui discharge, breach of contract, intentional or
negligent infliction of emotional distress, or (vi}any other cause of action
based on federal, state or local law. The provisions of this Section shall
survive the expiration or termination of this Agreement, with respect to
any claim, loss, Hability, cost or expense, whenever incurred or asserted,

14. Indemnity.

arising out of any Default, breach, act, omission, condition or event
that preceded such expiration or termination,

15. Insurance. Prior to the commencement of this Agreement and
throughout the entire term of this Agreement and for a period of
one (1) year thereafter, Company shal procure and maintain at jts
own expense the following inswrance. Such insurance shall be
with insurers maintaining a minimum A.M. Best rating of A VIIL
Foodbuy. the Committed Customers, Compass Group and the
clients of Compass Group including their parent companies,
subsidiaries, officers, affiliates, agents, employees, as their
interests may appear, shall be included as additional insureds,
This insurance shail apply as primary and non-contributory
insurance. Company waives all rights of subrogation against
Foodbuy and any Committed Customer and their agents, officers,

15.2.

d; employees. The insurance shall comply with the

}nﬁnimum requirements:

amercial  Genmeral. Company shail  maintain
geral liability {CGL) and, if necessary, commercial

Ombrelia institahce as follows:

¢

15.1.1.Policy: 1:[\5 of not less than $5,000,000 each

occusTeneE; @Ech shall apply separately to each

vhich may be met in the formo of primary
Tdpe. Compass shall be incladed as
The insurance shall be primary
and noncontrbutory”'to any insurance or self
insurance programs  afforded Foodbuy, the
Committed Customers and their affiliates and
assigns. Company waives all rights of subrogation
against Foodbuy, the Committed Customers,
Compass Group and the clients of Compass Group
including their parent companies, subsidiaries,

»officers, affiliates, agents, employees , their agents,

officers, directors and employees.

15.1.2. CGL insurances shall be written on ISO
cccurrence form CG 00 01 01 96 (or substitute form
providing equivalent coverage) and shall cover liability
arising  from  premises,
contractors, products, completed operations, personal
injury, advertising injury and if serving alcohol shall
include lquor liability, and liability assumed under an
insured contract.

operations,  independent

Antomobile. Company shall maintain  automobile

liability using a Business Auto Coverage Form, and if necessary,
commercial umbrelia liability as follows:

152.1.Policy limits of not less than $5,000,000 each

accident which may be met in the form of primary
and excess coverage. Such insurance shall cover
liability arising out of any auto (including owned,
hired, and non-owned autos). Foodbuy Committed
Customers, Compass Group and the clients of
Compass Group ineluding their parent companies,
subsidiaries, officers, affiliates, agents, employees as
their interests may appear, shall be included as
-additional insureds. This insurance shall apply as
primary and non-contributory insurance. Company
waives all rights of subrogation against Foodbuy and
any Committed Custorner, Compass Group and the
clients of Compass Group including their parent
companies, subsidiaries, officers, affiliates, agents,
employees
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15.3.

15.4.

15.5.

15.6.

15.7.

15.2.2. Policy is to be written on ISO form CA 00 01,CA00
05, CA G0 12, CA 00 20, or a substitute form providing
equivalent liability coverage.

Workers’ Compensation and Employers’ Liability
Insurance. Company shall maintain workers’ compensation
and employers liability within applicable statutory Hmits
provided for workers compensation and employers’ liability
limits of not less than $1,000,000 each accident for bodily
injury by accident or $1,000,000 each employes for bodily
injury by disease, Policy should include an Alternate
Employer Extension Endorsement in favor  of
Foodbuy. Company waives all rights of subrogation against
Foodbuy, the Committed Customers, Compass Group and the
clients of Compass Group including their parent companies,
subsidiaries, officers, affiliates, agents, employees

Crime Insurance, Company shall maintain crime insurance,
with 2 third party endorsement, in the amount of $500,000 per
occurrence that extends coverage to property of Foodbuy and
Committed Customers. Foodbuy Committed Customers
Compass Group and the clents of Compass Group inchuding
their parent companies, subsidiaries, officers, affiliates,
agents, employees shall be loss payee.

Employment Practices Liability. Company shall maintain
employment practices liability, covering third pasty claims of

at least $1,000,000 each claim. Company wai 1Prights of
subrogation against Foodbuy, the Committe ~Ctistomers,
Compass Group and the clients of Compass Groi ncliic

their parent companies, subsidiaries, officers, 1a¥é‘"s,
agents, employees .
Professional Liability/Errors & Omissions Lizbz
Company shall maintain professional lability covering thig
party claims of at least $1,000,000 each claim. Foodby
Committed Customers, Compass Group and the clients o
Compass Group including their patent  companies,
subsidiaries, 1, mtlates, agents, employees shall be
dditional sy g, This insurance shall apply as

Yansurance. Company waives all
tbrogation again Mbodbuy, the Committed
mpass Group an clients of Compass
gir parent compa.tﬁ esisubsidiaries, officers,

Agreement, upon the anp
Date, at each renewal ther rand up
a Committed Customer, Cony Wf';s},Géb
Compass Group, Company shall déliye certificate, executed
by a duly authorized representative 5T cach insurer, showing
compliance with the insurance requirements set forth above,
The above referenced policies should be endorsed where
applicable naming Foodbuy Committed Customer Compass
Group and the clienis of Compass Group including their
parent companies, subsidiaries, officers, affiliates, agents,
employees, including its subsidiares, agents, officers,
directors, employees and Tepresentatives, as additional
insureds, providing primary and non-contributory coverage
and waiver of subrogation. All insurance certificates shall
provide for thirty (30) days’ written notice to Foodbuy prior
to the cancellation or material change of any insurance
referred to therein. All such insurance certificates shall be
sent to Foodbuy, LLC, ATTN: Insurance Certificates, 2400
Yorkmont Road, Charlotte, NC 28217,

158. No Representation of Coverage Adequacy. By
requiring msurance herein, Foodbuy does not represent that
coverage and limits will necessarily be adequate to protect
Company, and such coverage and limits shall not be deemed as a
limitation of Company’s liability under the indemmities granted
in favor of Foodbuy or any Commitied Customer in this
Agreement.

16. Non-Sglicitation. Company, including its parent(s), affiliates,
subsidiaries and agents, agrees that at no time during the term of this
Agreement, and for a period of one (1) year immediately following the
termination or expiration of this Agregment, will it, without the pror
written consent of Foodbuy, call upon or solicit any Commitied
Customer personnel, including Converted Employees (as defined on
Attachment ‘E"i%é for the purpose of employing, hiring, or otherwise

interfering y hithe employment relationship of such personne]l with

Foodbuy 61-#ts -.Committed Customers or its parent(s), affiliates or

subsidj "?ior will it in any way directly or indirectly, for itself or
= .

IoRin conjunction with any other person, firm, parmership,
ociation, solicit, hire or employ, or take away such
d Customer personnel or personnel of Foodbuy
ks parent(s), affiliates or subsidiaries for one
\bu;mg the termination or expiration of this
aches the terms of this Section, then

Company agrees to pay to¥ o

buy or the Committed Customer an
amount equal 0 one (1) year’s salar

personnel a5 liquidated damage ‘ot as a penalty. Acceptance of
such a liguidated damages paymcnf“ d¢es not constitute 2 waiver of any

other remedies or rights that Foodbuy or Committed Customer may
have either in law or in equity.

Agreement.  If Compaiy

{or the hourly equivalent) of such

Records/Audit. During the term of this Agreement, and for a
-0f two (2} years thereafter, Company shall maintain complete
abe records to substantiate its compliance with the terms of
eht.. Company agrees that authorized representatives of
tas requested, of Committed Customers, shall have the

right at all reasonable times to examine Company’s record systems
ayrelating to Services and Allowances during normal business hours

On prior written notice to Company, subject to Foodbuy or the
requesting Committed Customer’s execution, upon request, of a
‘reasonable non-disclosure agreement with Company. Company agrees
to maintain such records during the term of this Agreement and for a
period of two (2) years thereafter. If such examination discloses an
overstatement of Price or an understatement of Allowances, Company
shali reimburse Foodbuy for the Price over-charge and/or Allowance
under payment plus interest at the lesser of (i) twelve percent (12%)
per annum and (i) the highest contract rate permitted by law. This
remedy shall be in addition to any other remedies Foodbuy and the
applicable Committed Customer may have at law or in equity

18. Electronic  Data Interchappe Requirements. Company
acknowledges that it has been apprised that Foodbuy has made
Electronic Data Interchange (“EDI™) an administrative requirement for
all sellers of goods and services to Committed Custorners, Company
agrees 10 provide to Foodbuy all EDI pertaining to each Committed
Customer and agrees to emsure that the EDI conforms to the
requirements set forth in the Foodbuy Committed Customer Electronic
Data Interchange Vendor Implementation Guide {the “Foodbuy EDI
Guide™). Company shall provide to Foodbuy 1 signed
Acknowledgement of Receipt of and Acceptance of Foodbuy EDI
Vendor Guide attached hereto as Attachment “G. Comnpany agrees
that all EDI shall be provided to Foodbuy in a manner and form
satisfactory to Foodbuy and in accordance with the Foodbuy EDI
Guide. Company acknowledges that Company’s agreement to provide
EDI does not guarantee that Foodbuy will provide Company with any
specific amount of business or that the agreement between Foodbuy
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and Company will be for any specific term. In the event that Company is
unable to report data using the EDI standards, Company shall report all
Committed Customer direct purchasing from Company to Foodbuy on a
monthly basis by no later than the 15th of the month following the month
in which the purchases were made. All such reports shall be in a
substance and form reasonably satisfactory to Foodbuy, and shail be sent
to Foodbuy electronically at the address pdata@feodbuy.com or to any
other address supplied by Foodbuy. Reports shall be furnished to
Foodbuy whether or not Company processes any orders from Committed
Customers during the reporting period. At no additional charge,
Company shall make ad hoc reports available to Foodbuy within ten (10)
business days of the request from Foodbuy.

19. Assignment. Neither Party shail assign any part of this Agreement
or delegate the obligations set forth herein without the prior written
consent of the other Party, such consent not to be unreasonably withheld,
conditioned or delayed; provided, however, that the foregoing shall not
impair Foodbuy’s right to assign, transfer and delepate its rights and/or
obligations under this Agreement to (a) Committed Customers as
contemplated in this Agreement and (b) an affiliate, parent, subsidiary or
suceessor of Foodbuy.  For purposes of this Section, a change of control
of a Party shali be deemed an assignment by such Party.

20. Notice. The Partics shall be noticed at the addresses listed belov *

or to any other address as designated by one Party upon written notice to"

the other Party. Unless otherwise stated herein, 2} notices to be given
under this Agreement shall be in writing and shall be served either
personally, by deposit with an overnight courier with charges prepaid, or
by deposit in the United States mail, first-class postage prepaid by
registered or certified mail. Any such notices shall be deemed 1o have
been given (2) upon delivery in the case of personal delivery; (b) one (1)
business day after deposit with an overnight courier; or (¢) three (3)
business days after deposit in the United Statewmail,

TCO: FOODBUY

ATTN: VP Category Developraent
Yorkmont Rd.

Charlotte, NC 28217

{w/copy to “Procurement
Counsel” at above address)

21. Severability, If zny provision of this Agreemen
invalid, void, voidable, illegal, or is held to be umch i
applicable law, each Party hereto hereby agrees to rex
provision in good faith. In the event that the Partics cana
mutually agreeable and enforceable replacement for such provist u en
such provision shall be excluded from this Agreement and the balance of
this Agreement shail be interpreted as if such provision were so excluded
and shall be enforceable in accordance with its terms; any such invalidity,
voidness, voidability, illegality or unenforceability, shall in no way
affect, impair or invalidate any of the other provisions hercof.

22. Non-Waiver. No waiver by a Party of any Default or breach of the
other Party of any condition, representation or warranty contained in this
Agreement and no failure by a Party to exercise any rights under this
Agreement or to insist upon the strict performance of any obligations of
the other shall constitute or be deemed a waiver or release of any rights
and remedies of that Party in the event ofa subsequent Default or breach
of the same nature or of any other Default or breach on the part of the
other Party.

23. Governing FLaw; Jurisdiction: Waiver of Jury Trigl. This

Agrecment shall be governed by, construed and enforced in accordance
with the internal laws of the State of North Carolina, without regard to its
provisicns concerning choice of laws, choice of forum or any principle
that might otherwise refer construction or interpretation of this
Agreement to the substantive law of another jurisdiction. The Parties

hereby consent and submit to the exclusive Jjurisdiction of the federal
or state courts located in Charlotte, North Carolina, to hear any action
or suit arising out of this Agreement or related matters. Neither Party
shall raise, and the Parties hereby waive, any defenses based upon
venue, inconvenience of forum, lack of personal jurisdiction, improper
service of process or the like in any such action or suit. TO THE
EXTENT PERMITTED BY APPLICABLE LAW, THE PARTIES
EACH HEREBY WAIVE ANY RIGHT TO A TRIAL BY JURY ON
ANY CLAIM, DEMAND, ACTION, CAUSE OF ACTION, OR
COUNTERCLAIM ARISING UNDER OR IN ANY WAY
RELATED TO THIS AGREEMENT AND UNDER ANY THEORY
OF LAW OR EQUITY, WHETHER NOW EXISTING CR
HEREAFTER ARISING.

24. Mandatory Mediation. Prior to submission of any action or suit
pursuant to the provisions of the Governing Law, Jurisdiction and
Waiver of Tury Trial section, the Parties hereby consent to mandatory,
non-binding medjation to hear any claim, demand or dispute arising
out of this Agreement or related matters. Any such mediation shall
take place in Charlotte, North Carolina, before a single mediator to be

tdgreed upon by the Parties.

25. Committed Customer’s and Client’s Premises, Company
e ARl o s o e e RS LIS, -
agrees that, when on a Committed Customer’s property, a Committed
Customer’s Locations, or a Committed Customer’s clicnts premises,

ompany’g;’j I tloyees, including Assigned Employees and Same-Day
; agénte: oificers; direciors; and third party servicers will compty
serve all applicable requirements, rules and regulations
¢ been imposed by a Comraitted Customer or 2 Client,
ot limited to any security requirements imposed by the
Transportat] w.k;}Si‘ecurity Administration (TSA) or the airport authority
or its agent?‘fﬁf@}to apply for and receive necessary approvals and
badging for unesés ited entry into secure areas. As used herein, the term
“Client” shall mean an entity that a Committed Customer serves
pursuant to a separate apreement between Client and the Committed

Customer.

26. Confidential Information. “Confidential Information™ means
information received by one Party hereto (the “Receiving Party™) from
the other Party hereto (the “Disclosing Party™) that is proprietary to the

., Disclosing Party, would constitute 2 trade secret under the .S,
» Uniform Trade Secrets Act, is not generally known in the applicable

industry, would logically be considered confidential or proprietary to
the Disclosing Party, would do the Disclosing Party harm if divilged,
or, if disclosed in writing, is marked “confidential”, “privileged” or
“proprietary” by the Disclosing Party or, if disclosed orally or in the
form of tangible materials, is indicated at the time of disclosure to be
confidential, privileged or proprietary. Confidential Information of
Foodbuy includes, without limitation, Prices, allowance information,
the terms of this Agreement, Committed Customer information and
transactional data generated by the purchasing activities of Committed
Customers. The Receiving Party shall keep in confidence all
Confidential Information and prevent the unauthorized use or
disclosure to any third party, or any other unauthorized person or
persons of all Confidential Information. The Receiving Party shail not
use any Confidential Information for any purpose other than to perform
work pursuant to this Agreement. Each Party shall only make available
the Confidential Information of the other Party 10 its employees and
agents on a need-to-know basis in furtherance of this Agreement and
shall advise such employees and agents of the restrictions set forth with
Tespect to the use of such information. Each Party shall be responsible
for the unauthorized disciosure of any Confidential Information by its
employces and agents. In view of the fact that the Disclosing Party
may be injured if the Receiving Party were to breach its covenants and
agreements in connection with the Confidential Information, the
Receiving Party agrees that the Disclosing Party may seek specific
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performance and/or injunctive relief to-enforce the obligations of this
Confidential Information section in addition to any other relief to which
the Disclosing Party may be entitled under this Agreement, at law, or in
equity. Neither Party shall disclose the substance of this Agreement to
any third party except as necessary to operate its business pursuant to the
terms hereof or obtain any governmental permiits, licenses, approvals, and
the like, and provided that the Receiving Party shall be responsible for
any disclosure by any such third party that violates this provision.
Notwithstanding the foregoing, the Receiving Party shall not be liable for
use or disclosure of any information if the same: (a) was already
published or otherwise in the public domain at the time it is disclosed by
the Disclosing Party to the Receiving Party or at the time it is disclosed
by the Receiving Party to a third party (other than by a breach of this
Agreement); (b) was already available or known to the Receiving Party
(as established by the Receiving Party’s business records) at the time it
is disclosed to the Receiving Party by the Disclosing Party; (c) is used or
disclosed by the Receiving Party with the prior, written approval of the
Disclosing Party; (d) is independently developed by the Receiving Party
without reference to information disclosed by the Disclosing Party
provided such development can be adequately substantiated by the
Receiving Party’s business records; (e) is disclosed to the Receiving
Party by a source not subject to any confidentiality obligation or
restriction owed to the Disclosing Party; (f) is or has been disclosed by
the Disclosing Party to a third party not subject to any confidentiality
obligation or restriction to the Disclosing Party; or (g) is disclosed by the
Receiving Party as required by law. If such information is to be disclosed

IN WITNESS WHEREOF, each Party hereto has exeouta
officer, as of the date first written above.

ACCEPTED AND AGREED TO:

FOODBUY, LLC,

By:

Print Name:

Title:

in response to an order of a court or other governmental authority, the
Receiving Party must first notify the Disclosing Party promptly of such
order so that the Disclosing Party has a timely opportunity to seek a
protective order. The provisions of this Section shall survive the
expiration or earlier termination of this Agreement.

27. Entire Agreement. This Agreement and the Attachments
attached hereto constitute the entire agreement and understanding
between the Parties relating to the subject matter hereof, and supersede
all other agreements between the Parties with respect thereto. The
Parties agree that the terms of this Agreement shall take precedence
over the terms of any specific Company invoices. This Agreement may
not be modified without a written amendment signed by an authorized
representative of each Party. Unless otherwise agreed to by both
Parties in writing, this Agreement shall apply to all invoices, purchase
ez decuments of purchase which a Committed Customer
th Company, or which Company may generate as a result

of areg r Services (each an “Order”). The terms and conditions
of ttg#v =ement shall apply to any Order or transaction between
Compar Committed Customer whether or not this Agreement or

npany and'@oin
its téfms and conditions are expressly referenced.

N

<

By: uéq | N
\/
Print Name: 6 r€ ‘PF 3 Ce/

Title: C - E
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a
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ATTACHMENT “A”

COMMITTED CUSTOMERS

B e e L S FLF Y U4 T §

Compass Group USA, Tne,, including its sectors, subsidiaries, clients, customers and franchisees,




ATTACHMENT “B”

SERVICES AND RATES

Services. Services shall be defined as all Services provided by Company to a Committed Customer of the nature and type
described in this Attachmrent “B”. Services may be added or deleted as authorized in writing by Foodbuy’s designated Category
Manager and this Attachment “B” shall be deemed amended as a result of such writing. Services not included on Attachment
“B” which are provided to Committed Customers shall be considered Services hereunder, and such services shall be eligible
for pricing similar to that provided for the Services below and Foodbuy shall be eligible for Allowances on such services,
Requests for services not included in this Agreement should be referred to the designated Foodbuy Category Maznager at the
address provided in the Notice section of the Agreement.

Bill Rate. Unless approved in writing by the designated Foodbuy Category Manager, Committed Customers shall not be
responsible for any other charges outside of the Bill Rates listed below, or other agreed upon rate adjustments. The Parties

agree that Bill Rates shall be firm for the Term of this Agreement subject to compliance with Section IT.A. of this Attachment
“B” and applicabie law.

A.  Minimum Wage Statutory Changes. If there should be statutory changes with regard to applicable minimum wage
laws, which may become effective through government legistation, Company, upon written notice to the designated
Foodbuy Category Manager, may increase Bill Rates only to adjust for minimum wage laws. To substantiate the
increase in Bill Rates, Company shall providcfa%_ entation to Foodbuy demonstrating that the increase in Bill
Rates solely reflects an increase in mini ge. The hourly Bill Rate for each position/occupation paid by
Company for each hour worked by su HAsStoned Employee or Same-Day Hire during that month shall be as
outlined below (“Bill Rate™). Company shall'include the Assigned Employee or Same-Day Hire’s hourly rate on all
invoices. Positions/occupations not included "g_l%@ﬁ}?}vhich are Hgg%ided to Committed Custorners shall be considersd
Services hereunder, and shall be eligible for sim : ill Ratedt )gamparable positionsfoccupations below. Requests
for any adjustments to the Bill Rates specified beld Jsubmitted to the designated Category Manager with
Justifiable substantiation. New Bill Rates may not be'ymplemented until Company receives written acceptance of
new Bill Rates from Foodbuy, which in no event shall oc&zﬁrfsz%\er than ninety (90) days from the day of Company’s

i

request for rate adjustment and this Attachment “B” shall B z&ggg{ed amended as of such a writing, To the extent
any Allowance is based on a specified dollar amount per Service;suth Allowance shall increase commensurate with

the Bill Rate z.agreed to by Foodbuy.

ule A1l é]l rates are based on 2 mark-up range of 55% to 60% applied to the pay rate.

Bill Rate/Hr. Bill Rate/Hr.
> 1 Year 3 Year's Plus
Position Market Experience Experience

Server Atlanta, GA $16.00 $17.25
Bartender beer & wine Atlanta, GA $16.00 $17.25
Bartender full bar Atlanta, GA $16.00 $17.25
Captain Atlanta, GA 318.00 $18.00
2nd/grill cook Attanta, GA $16.00 $17.25
Prep-cook Aflanta, GA $16.00 $17.25
Chef -first cook Atlanta, GA $16.00 $17.25
Utility/dishwasher Atlanta, GA $12.00 $12.50
Housekeeper Atlanta, GA $12.00 $12.50
Cashier Atlantg, GA $13.50 $14.00
Server Atlanta, GA $16.00 $17.25
Bartender beer & wine *__Atlanta, GA $16.00 $17.25
Bartender full bar Atlanta, GA $16.00 $17.25
Captain Atlanta, GA $18.00 $17.25




III. Overtime. Overtime hours shall be defined as those hours which satisfy at least one of the following three conditions:

(i) hours warked in excess of eight hours in one “Workday” (the term “Workday™ shatl be defined as any
consecutive 24-hour period commencing at the same time each calendar day);

(i) hours worked in excess of 40 hours in any one “Workweek” (the term “Workweek” shall be defined as any
seven consecutive days, starting with the same calendar day each week or as a fixed and regularly recurring
period of 168 hours, seven consecutive 24-hour periods); or

(iti) the first 8 hours worked on the seventh day of work in any one Workweek,

If work is performed hereunder in a state in which the state labor code definition of “Overtime™ hours conflict with the
above definition, the state labor code definition in such state shall supersede and govern for determining Overtime hours
worked by the Assigned Employee in such state,

The Overtime Bill Rate payable by Cornmitted Customer to Company wﬂfeiﬁ;zé&’calcuiated by applying the Bill Rate at 2 rate
of time and a half for the applicable Assigned Employee or Same-DayHire For example, a Bill Rate of $20.00 would be
multiplied by 1.5 to yield an Overtime Bill Rate of $30 per hour.

V. Emplovee Conversign. All temporary to hire positions are not subf
hours. S

ion Pee (as defined below) after 320 billablo

A.  Salaried Positions. Customer shail be charged a “Conversion Fee™ for Assig J
Committed Customer employees (each a “Converted Employee™). For salariss
Conversion Fee for each Converted Employee shalt be 15% of the Converted Em;g1
the gross margin dollars accrued,

Example: 340,000 annual sa!mjégj@,\;ﬁa temparary employee who has worked 200 howrs at‘&?%?jzour = (840,000*15%) —
(200%15) = £3,000. 5

B. Employee Conversion: Hourly Po ;%,n‘ L stomer shall be charged a “Conversion Fee” for Assigned Employees who
have become fuil-time Committed Gn&o c%ees (each a “Converted Employee™. For hourly Converted
Employees, the Conversion Fee shall B Ay e ucing the 320 billable hours by the actual number of kours

Ting number of hours by the Converted Employee’s hourly

has\\%rke d 200 hours = (320hrs. —200hrs }*830.00 =

Example: An Assigned Employee at a rate of S:;?f
$3,600.

Refund Policy for Converted Emp‘ig&%e; (Salaried and Hourly).

R
the placement of candidates. In tfic event the hired candidate voluntarily resigns or is terminated
mer for any reason other than companywide lay-off or reorganization during the ninety (90) days
%j?of employment (i.¢. start date), at the sole discretion of the Committed Customer, Company
andidate with similar qualifications at no additional charge or provide a 100% refiund of the
Yy ;béthat a candidate voluntarily resigns or is temninated by a Committed Customer for any
Wide lay-off or reorganization during one-hundred and eighty (180) days following the
t, Company will provide a replacement candidate with similar qualifications at no
0% refund of the conversion fee.

£y




ATTACHMENT “C”
SERVICE LEVEL AGREEMENT

Company shall comply with all requirements in this Attachment “C” for each Assigned Employee prior to their assignment to a Committed
Customer Location. A failure to fulfill the requirements in this Attachment “C” for Assi gned Employees shall be deemed a material breach

of this Agreement. In the event Company may use a Same-Day Hire, Comp

requirements listed below for Same-Day Hires.

1. Service. When requested by a Committed Customer,
Company shall recruit, interview, select and hire Assigned
Employees who are qualified to perform the Services required by
the Committed Customer.

2. Beference Checks. Company shal! insure that pre-
employment or pre-contracting reference checks are conducted
prior to assignment of any potential personnel to a Committed
Customer Location. Company shalt only assign pessonnel with a
positive or neutral reference check result to Committed Customer
Locations. The questions asked by Company during the reference
checks shall only be job related and consistent with business
necessity.

3. Immigration Status. Company agrees to comply with the
Immigration Reform and Control Act of 1986 {IRCA) by

examining specified documents to verify the identity and work
eligibility, using the Form I-9, for all personne] to be assigned to
. - s

4 Committed Customer Location, Company shall &

Verify to determine the eligibility to work in the Unite Hes o
all personnel to be assigned to a Committed Customer DAtio
and only persennel eligible to work in the United States 5{5%3113
assigned to a Committed Customer Logati k)

4. Background Checks. Co

checks as described herein, usggg‘
agency prior to the placement of
Customer Location. Company sh

US4, Inc. Sector Guide for Temporary Staf g e
the Committed Customer Location as a &

addition to running background checks, Cmnpa;fj§ Apr
affirmatively ask the Committed Customer, prior to cos utting
background checks, whether the specific Committed C&%‘ﬁ}r
Location requires additional or specific screening due to the
Comumitted Customer’s contract with the Client and/or applicable
federal, state, and local laws. If the Committed Customer
Lacation requires additional background screening, Company
shall complete a background check that meets the additional
screening requirements at the Committed Customer Locations’
expense. If placement of Assigned Employees by Company is for
a Committed Customer Location that does not fall within one of
the Compass divisions specified in the Compass Group USA, e,
Sector Guide for Temporary Staffing then Company agrees to
affirmatively seek out, conduct and finance the specific
background check requirements for that Committed Customer
Location prior to assignment of personnel,

A. Company shall meke it an affirmative obligation
for Assigned Employees to immediately disclose any
criminal charges or convictions (other than minor
traffic offenses) to Company.

any also shall make reasonable business efforts to fulfill the

B. Company shali conduct all background checks and
rescreens in compliance with all federal, state, and local
laws., Payment for all background checks, for which
Company is financiaily responsible, shall be paid by
Company using 2 credit card.

5. Adﬁ%it‘cation of Background Checks. Company

agreefic ;ﬁ‘ﬁ;ﬁdic&tc the results of the background checks run
o personnel to be assigned to a Committed Customer

omipany agreces to foltow all applicable federal,

Company agrees
Employment Oppo 2L ommission concerning the use
of criminal history info}xﬁi\‘tjé‘m in employment decisions by
ensuring that any ineligibili 2 determination is job related
and consistent with business necessity.  Specifically,
Company agrees to conduct an individualized assessment of
the conviction records of personnel to be assigned to a

Committed Customer Location by considering the specific

Committed Customer Location where the employee would

gg:igned 0 work in relation to the (1) the type of offense
act, (2) the time elapsed since the offense, conduct,
cofipletion of the sentence, and (3) the nature of the

hod

Jjobto beassigned at the Customer Location, Company shall

oniy consider personnef to be assigned to a Committed
Customer Location ineligible to work at the Committed
Customer Location if the felony or misdemeanor conviction
1s related to theft or fraud, violence {including sex offenses),
and/or controlled substances, and the conviction is within the
last sever (7) years. Company agrees to conduct and
adjudicate all background checks in compliance with the
Fair Credit Reporting Act {F CRA).

6. Disqualifving Offenses. Any personnel to be assigned
to & Committed Customer Location shall be antomatically

disqualificd for placement as an Assigned Employee for any
the following reasons:

a} If a criminal background check is requested by a
Committed Customer — refusal of the personne] to
complete and sign the Fair Credit Reporting Act
Disclosure Statement for Criminal History Record
Check and/or Request for Criminal History
Record forms.

b) A positive response to the employment question
“Have you been convicted of a felony” and such
felony is refated to the type of work that employee
will be conducting.

¢} If'a criminal background check shows — a felony
conviction, misdemeanor conviction or any
outstanding charge related to theft within the
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previous 7 years. This includes, but is not limited
to bad checks, burglary, embezzlement, forgery,
larceny, robbery, theft, possession of 2 burglary
tool, and possession of stolen property.

d} If a criminal background check shows —a felony
conviction, misdemeanor conviction or any
outstanding charge related to violence within the
previous 7 years. This includes, but is not limited
to armed robbery, arson, assault, homicide and sex
offenses.

€) Ifa criminal background check shows — a felony
conviction, misdemeanor  conviction o
outstanding charge related to  controlled
substances within the previous 7 years. This
includes, but is not limited to possession, use and
distribution of controlled substances.

f)  Apositive result of a drug screening check for any
controlled substances.

6.1 Company shall be considered in material defanlt of this
Agreement if Company places an Assigned Employee at a
Committed Customer Location when Company kmows or
should know that any of the above bullet points are
applicable to the Assigned Employee. Further, if Company
places such an Assigned Employee, then, in addition to any
other rights of Foodbuy or the Committed Customer
pursuant 1o this Agreement or at law or in equity, Company
shall immediately: (i) notify the Committed Customer upon
discovery of any offense outlinedssbome; (ii) remove the

offending Assigned Emplc;_grﬁ_(‘ijié}i‘;:z;’g%%’?’iz

replaccmenf; (ﬂi) refund '1;"4‘5“
charges paid by the Commitiee

v

Assigned Employee througff%i

indemnify Foodbuy and the Committed LSt
its parent companies, subsidiaries, aﬁf s
employees,  representatives,  clients, Yﬁﬁ%@oldm,
representatives and contractors, from any and%m’%}gims,
losses, liabilities, costs or expenses, including reas‘é"imc
attorneys” fees, arising out of or resulting from placementof
or any act of such an Assigned Employee.

7. Drug Screening. Company shall, at the expense of the
Committed Customer Location, conduct drug screening checks
on personnel to be assigned to a Committed Customer Location
only upon a Committed Customer’s request. A Committed
Customer can request ejther a five (5) panel or seven (7) panel
drug screen which will be paid for by the Committed Customer
Location requesting such screening. Company shall only assign
personnel that have successfully passed the drug screen to
Committed Customer Locations that have requested drug screens
to be performed. Company agrees to conduct all drug screens in
compliance with all federzl, state, and local laws.

8. Alcohol Server Training. All Company personnel selling
or serving alcohol in states mandating a specific alcohol server

training course for that jurisdiction, or a Committed Customer
Location mandating a specific alcohol server training course,
must successfully complete such training, Company shall retain

agents, )

the certificate of completion ard upon request of the Committed
Customer submit a copy of the certificate of completion for that
course. Company personnel selling or serving alcohol in states
that do not require 1 specific alcohol server traiping course must
successfully complete a course that meets industry standards and
has been approved by the Committed Customer Location, Only
Company personnel who have submitied a certificate of
completion of same, at Committed Customer’s sole discretion,
may serve alcohol. All Company personnel who will be selling
or serving alcohol shalf be at least twenty-one (21) years of age
and in compliance with local, state and federal law. In addition
to any cother remedies availabie to Foodbuy or Committed
Customers, failure by Company to adbers to this mandatory
requirement may result in immediate termination of this
Agreement and Services at all Comrnitted Customer Locations.

9.  OQperation of Motor Vehicles. Company shall not allow or

authorize any Assigned Employee to operate any Committed

Customer motor vehicle, automotive or truck equipment without

ﬁi%st signing a Driver’s Release Form supplied by the applicable
ommitted Customer.

10. Response Time. The following response times shall be
adhered to for all orders placed by a Committed Customer:
2% ”§§“¢

e Day Requests > A representative of Company
fl notify the Committed Customer Location
epresentative of the status of the request within fificen
'15) minutes of the initial order.

* Next/Day Requests = The Committed Customer
Locatfonjfépresentative will be notified within two (2)
hours iftﬁ%‘f’equest can be met or one hour prior to close
of business whichever is sooner,

*  Advance Requests - Confirmation will be given to the
Committed Customer Location representative within
twenty four (24) hours of receipt of booking. Names
will be supplied eight (8) hours prior to commencement
of booking,

11. Late and Non Appearance Policy. Assigned Employees

and Same-Day Hires must make every cffort possible to arrive on
time for their assignment. An Assigned Employee or Same-Day
Hire will be considered “late™ upon failure to arrive for their
assignment fifieen (15) minutes afier their expected arrival time.
Assigned Employees or Same-Day Hires will be considered in
“nonappearance” upon failure to arrive for their assignment one
(1) hour after their expected arrival time. When an Assigned
Empioyee or Same-Day Hire fails to arrive for their scheduled
shift, or cancels prior to their shift, the following response times
will apply:

*  Non Appearance - A representative of Company will
notify the Customer Location representative of the
status of the replacement for the non-appearing
Assigned Employec within fifteen (15) minutes of
receiving the report of the Assigned Employee’s
nonappearance from the Customer Location,

¢  Next Day Cancellation = Company must provide the
Committed Customer Location a suitable replacement
for an Assigned Employee or Same-Day Hire who
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cancels less than eight (8) howrs prior to their
assignment or give the Committed Customer Location
at least two {2) hours notice that a replacement cannot
be found.

¢ Advance Cancellation -» Company must provide the
Committed Customer Location a suitable replacement
for an Assigned Employee or Same-Day Hire who
cancels more than eight (8) hours but less than fwenty
four (24) hours prior to their assignment or give the
Committed Customer Location at least four {4) hours
notice that a replacement cannot be found.

12. Cancellation of Temporary_Staffing at a_Committed

Customer Location.  The Parties agree that in the event a
Committed Customer should cancel a temporary staffing request,
including if cancellation is made after the Company has filed and
confirmed the booking, neither Foodbuy nor the Committed
Customer shall be subject to payment or anty fees for the cancelled
booking.

13. Complaints. In the event Company supplies unsatisfactory
personnel, the Committed Customer Location will be instructed
to inform Company in order to resolve the problem as soon as
possible. No charges will be incurred for the unsatisfactory
Assigned Employee or Same-Day Hire if Company is contacted
within 5 (five) hours of commencement of th i iisioned
Employes or Same-Day Hire’s service and the
Employee or Same-Day Hire in question has not ~°*"z;?
required standards, or has been found to display poor behavyor,
the complaint is of a serious nature it should be documen

7 oy
writing and sent to Company’s operations manager. Howeve'i%faf’%

%

a Committed Customer keeps an Assigned Employee or § &
Day Hire on assignment for more than 5 hours, it is agreed that =

the Assigned Employee or Same-Day Hire’s performance wiil be
considered satisfactory and the Committed Customer will pay
Company’s invoice E? Al hours worked by such Assigned
Employee or SamelDay

unsatisfactory.

14. Payroll. Co

. W
t\deducnons angl ¢
toyees and Same-k;

i, =

be issued timeshests requirin J
responsible for submitting timeshiee
Location representative for app: pere  electromic
timesheets are used, Assigned Employeesiand Seme-Day Hires
will be responsible for either entering theirhours on Company’s
website or keying them in via telephone. These hours will then
be c-mailed to the appropriate Committed Customer Location
supervisor for verification and approval using a special password,
Copies of these electronic timesheets will then be provided to the
Committed Customer with the invoices in Hew of written:
timesheets. Company shall pay Assigned Employees and Same-
Day Hires weekly for hours worked for a Committed Customer
as submitted on time records approved by a Committed
Customer’s authorized representative, in accordance with ali
applicable laws, and shall pay Assigned Employees and Same-
Day Hires Overtime Pay consistent with the terms of Attachment
“B”.

15. Tax Liability and Indemnification. Company shall report

and pay the emplover’s share of applicable state taxes, federal
taxes, workers’ compensation, FICA, and federal unemployment
insurance with respect to all compensation received by Assigned
Employzes or Same-Day Hires and make required and submit
required tax withholdings. Company agrees to indemnify and
hold harmless Foodbuy and the Committed Customer, including
its parent compamies, subsidiaries, affiliates, agents, employees,
representatives, clients, sharehalders, representatives  and
contractors against any liability for premiums, contributions,
disability benefits or tax withholding laws for which Foodbuy or
a Committed Customer shall be finally adjudged liable as an
employer with respect to any compensation that Company agreed
to pay to Assigned Employee or Same-Day Hire for the
performancesbfi Sérvices pursuant to this Agreement.

lovinent Status Acknowledpement. As acondition of
fimiEnt ahih before assignment to any Committed Customer
1, Cor ‘f}’ y shall ensure that each Assigned Employee
e—Day‘“ﬁ\Q- »5igns a document acknowledging their
employment status W@Company. Such an employment status
acknowledgement shatl Zontain the language specified in
Attachment “D”. Com?} shall make all such employment
ilable to Committed Customers

upon request by 2 Committed Custe

N
17. Ouality ConirolAudits. Cofiipany must recognize the

need for reguiar quality audits and intend to fully cooperate with
any quality initiative introduced by Foodbuy or a Committed
ustomer, The Parties understand and agree that such audits shall
¢ woonducted upon & Committed Customer’s request or
equcst and reviewed as necessary with Company.
i reqn %ompany will provide additiona! reports per the
quest of Foodblty or the Committed Customer to measure 1sage

’ by position and service metrics, Company shall allow Foodbuy or

a Committed Customer to view and audit criminal background
Checks, drug test results, or any other investigatory background
ts for any Assigned Employee. Company shail likewise give
oodbuy and the Committed Customer the right to inspect all
Form I-9s for any Assigned Employee or Same-Day Hire.

18. Reporting. One of the primary goals in administering this
Agreement is to keep aceurate records regarding its actual value.
This information is essential in order to update the contents of the
Agreement and to establish proper bonding levels if they are
required. A report must be furnished by Company after each
month detailing usage of all Assigned Employees and Same-Day
Hires under this Agreement, The format to be followed for each
Assigned Employee and Same-Day Hire is described herein and
must be filed within fifteen (15) days after the end of each
monthly reporting period. The report must contain the following
information at a minimum:

*  Company Branch/Location

®  Assigned Employee/Same-Day Hire Name/Position
&  Start Date

©  Week-Ending Date

®  Total Hours Since Starting

&  Total Hours in Reporting Period
12




Hourly Rate ($)

Bill Rate (8)

Overtime Hours/Cost
Total Billing (5)
Miscellaneous Expense

Credit Detail

¢  Time Approver

In addition, a summary report detailing fuifillment rates, service
complaints, and other service and quality metrics is also to be
furnished. In addition to any other remedies available to Foodbuy
and Committed Customers, failure by Company to adhere to this
mandatory requirement may result in immediate termination of
this Agreement and Services at afl Committed Cusiomer
Locations.
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ATTACHMENT “D»

EMPLOYMENT STATUS ACKNOWLEDGEMENT
St IS O ALV ALKRNOWLEDGEMENT

***To be signed by each Assigned Employee and Same-Day Hire as 2 condition of and prior to assignment to_ 2 Customer Location, ***

T understand that T am an employee of Drake Staffing and am on assignment with a

[division/subsidiary] of INSERTCTOI\M’ITTED”CTJS‘I‘OWRNJQME, which is a Foodbuy Committed Customer (“Committed Customer™), but I am
not an employee of Foodbuy, or any Committed Customer Location where 1 may be assigned to work by Drake Staffing

I understand that Drake Staffing or IN SBR (5M'IZEDCUSTE)MERNAME will determine and communicate my pay rate to me; as well as any
iﬂqupgtion a}mg}pgnaﬁE_to which I_p}s_xyhbghggﬁtied from Drake Staffing I also understand that T am not catitled to participate in any of Foodbuy’s
or INSERT' COMMITTED CUSTOMER NANIE benefit plans.

I understand that 1 will receive a paycheck from Drake Staffing not Foodbuy or INSERT: OMMITTED:CUSTOMER NAME, and that Drake
Staffing may distribute this paycheck.

By:

Print Name:

Date:
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ATTACHMENT “E”
ALLOWANCES

Unless otherwise specified below, payment of all Allowances specified on this Attachment “E” shall be remitted to the following address:

Foodbuy LLC
3954 Collections Center Drive
Chicago, IL. 60693

L

PERCENTAGE “OFF-INVOICE” — Committed Customer Compass Grau}@” {2 iwInc. only (“Compass™)

G
Pror to payment of any invoice from Company, Compass will d/edi ot m%gﬁ of Company’s invoice (each an “Off:-Invoice
Deduction™). Such Off-Invoice Deductions shall be considered Foodbuy@#%é‘t’v . 2ind no further Allowance payment is due by Company
to Foodbuy for 8ervices invoiced by Company to Coremitted Customer Cotfpass Gr A, Inc.

PERCENTAGE OF AMOUNT INVOICED BYCOMPANY

In the event Compass does not deduct 10% off of Company’s invoice, Company shall pay to )
equal to 10% of the total amount invoiced by Company for Services in that month. Payment of such
Foodbuy by the 15t of the month following the month the Services were provided.

y a moathly allowance in 2n amount
:allowance shall be due and payabie to

s

GROWTH INCENTIVE &

Foodbuy shall be eligible for an extra incentive - ioel rgi_.ﬁ:;e”) on gross spend that meet or exceed $250,000 made pursuant to the
it the “Measurement Period™). The Growth Incentive shall be

terms of this Apreement during each contract year o\fxﬂ;is Apgre t
cafculated at the end of the Measurement Period by multiplying totnlf”‘ 5s.sales greater or equal to $250,000 by 2%. The Growth
30) days fron@i€nd of the Measurement Period.

Incentive shall be paid by Seller to Foodbuy within thirty

T
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ATTACHMENT “F*
CONDUCT

Compass Group Code of Business Condnet

L.1. Compass has a Code of Business Conduct (the “Compass CBC™). An electronic copy can be downloaded from the Tollowing web site;

ht_tp://www.compass—ggong.comf] 124 htm

1.2 Company agrees to and shall:
L2.1  carefully review the Compass CBC;
1.2.2  ensure that the Compass CBC is disclosed to all Company’s personnel and subcontractors (if applicable); and

123 undertake and agree that, in connection with Company perfonnanccfflgndcr this Contract, all Company personnel and
subcontractors (if applicable) shall act consistently with the applicable p iples of the Compass CBC in all material respects.

Anfi-corruption undertakings

2.1. Asamatter of corporate policy and as strictly prohibited under the Com ; QIpass expressly prohibits payments or offers of bribes
and/or facilitation payments (grease payments) in connection with Co YPeEat
goods or services to Compass. y

g

2.2. Company undertakes and agrees that in connection with this A
comply with all applicable laws, rules, regulations, decrees and)
America and the country of operations relating to anti-corruption

mient and the transactions o p}{atcd by this Agreement, Company will
cial governmental crders\fff bl Inited Kingdorn, the United States of
anti-meney Mundering, D

2.3. Company aprees and acknowledges that it and each member of Compf J

of, and will not make, offer, or promise to make, or authorize the making 5 ;
or anything else of value, including without Jimitation the provision of anm

ade, offered, promised e make, authorized the making
ayment or other transfer of any financial or other advantage
services, gifts or entertainment, directly or indirectly to

any:
(a) government official:
(b} gprescntative of an actual or prospective c&gtmparty, Company or customer of Compass;
(c) y ;-0tmpass or itS co-venturers or any of its or their affiliates;
(d) ol ﬂ' i ' ; or candidate for public office;
(¢) agent or intermediary for payment eny Oftie oing; or

(f) other person or entity;

for the purpose of obtaining, rewarding or influcn the award of this Agreement or for any improper advantage or improper purpose or
where it would be improper for the person to accept such an advantage in connection with the performance of this Contract and the
transactions contemplated hereunder or in connection Witk any other business transactions involving Compass, if and to the extent that to do
$0 is or would be in violation of or inconsistent with the principles or requirements of any anti-bribery or anti-money laundering laws
applicable to Compass or to Company, or to their respective parent companies, including, but not limjted to, the UK Bribery Act 2010, the

2.4 Notwithstanding the foregoing undertakings, Company agrees to notify Compass promptly upon discovery of any instance whers Company
has failed to comply with any provisions of this clause prior to or subsequent to the execution of the attached Agresment.
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ATTACHMENT “G”»

FORM OF ACKNOWLEDGEMENT OF RECEIPT OF AND ACCEPTANCE OF FOODBUY EDI VENDOR GUIDE

Acknowledgement of Receipt of and Acceptance of Foodbuy EDI Guide

By signing below. Company acknowledges that it:

>

>

v

Y V V¥V Vv

has been apprised that Foodbuy has made Electronic Data Interchange (EDI) an administrative requirement for all suppliers of goods and
services to Committed Customer accounts.

agrees to provide to Foodbuy all EDI pertaining to cach Committed Customer unit.

agrees to ensure that EDI Company submissions related to Foodbuy Committed Customers conform to the requirements set forth in the
document entitled “Foodbuy Committed Customer Electronic Data Interchange Vendor Implementation Guide” (F oodbuy EDI Guide).

has received a copy of the Foodbuy EDI Guide and has had an opportunity to ask questions and obtain clarifying information.
agrees to provide Foodbuy EDI in a manner and form satisfactory to Foodbuy and its Committed Customers.
agrees to send any email submissions to Foodbuy electronically att : address supplied by Foodbuy.

tative of my company, that I have read the foregoing acknowledgement
entation Guide.

By my signature, I acknowledge that I am an authorized Tepres
statement and that I have received the Foodbuy EDI Vendor

Vendor Name: Q(’ 2 )(‘2- \Cm ‘(‘(\:2 L \

Name of Authorized Representative:

Title of Authorized Representative:

Date:

ATTN: Chris Bertram
Foodbuy, LLC

2400 Yorkmont Road
Charlotte, NC 28217

ef1]15
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January 12, 2013

* COMPASS

¢ G ROUP®

COMPASS GROUP USA, INC.
SECTOR GUIDE FOR
TEMPORARY STAFFING

Compass Group USA, Inc.
2400 Yorkmont Road, Charlotte North Carolina, 28217 | 704.328.4000
WWW.COmpass-usa.com




January 12, 2015

COMPASS GROUP USA, INC. SECTOR GUIDE FOR TEMPORARY STAFFING

This Compass Group USA, Inc. (“Compass™) Sector Guide (“Guide™) has been provided to your temporary staffing agency
(“Company”) as a guide for background check requirements for Compass Sectors. This Guide may net include aifl requirements
of all Compass Sector locations and may be updated at any time by Compass Group USA, Inc. Prior to conducting any
background checks, Company shall contact the Compass Sector client location where Assigned Employees or Same-Day Hires,
as defined in your Temporary Staffing Agreement with Foodbuy, shall be located to determine the specific requirements of that
Compass Sector client location. Company shall comply with all requirements as provided by Compass Sector client locations
prior to allowing temporary employees to enter any Compass Sector client location.

Felony including Misdemeanor (single index search) (7 Year residence history based on given address(es) and those developed
from SSNV, up to 10 searches, up to 3 names, 7 yrs deep at courthouse)

National Criminal Record File

Felony including Misdemeanor (single index search) (7 Year residence history based on given address(es) and those developed
from SSNV, up to 10 searches, up to 3 names, 7 yrs deep at courthouse)

Sex Offender - National

MNational Criminal Record File

Social Security Number Verification

Employment - Department of Transportation (Years of Employment History (All Employers), for the last 3 yrs, up to 10 searches
(maximum 2 present employers)

Motor Vehicle Check (Driving Record) (Access restricted in some states; requires state approval in certain states) (Current state of
residence)

Felony including Misdemeanor (single index search) (7 Year residence history based on given address(es) and those developed
from SSNV, up to 10 searches, up to 3 names, 7 yrs deep at courthouse)

National Criminal Record File

ecurtty Number Verification

Felony including Misdemeanor (single index search) (7 Year residence history based on given address(es) and those developed
from SSNV, up to 10 searches, up 1o 3

mames, 7 yrs deep at courthouse)

Sex Offender - National

National Criminal Record File

[Fraud and Abuse Control Information System (FACIS) Level 1




Statewide In Lieu of County Criminal (Felony Incl. Misdemeanor when Statewide not avail.} (7 Year residence, work and school
address history based on given addresses and those dev'd from SSNV, up to 10 searches, up to 3 names, 7 yrs deep at courthouse)

Sex Offender - National

National Criminal Record File

Federal Criminal (7 Year residence, work and school address history based on given addresses and those dev'd from SSNV, up to
10 searches, up to 3 names, 7 yrs deep at courthouse)

IGlobal Sanction

Fraud and Abuse Control Information System (FACIS) Level 1

Statewide Repository (run PA PATCH only), 1 name 7 yrs deep at courthouse)

Sex Offender - National

Mational Criminal Record File

Fraud and Abuse Control Information System (FACIS) Level 3

Social Security Number Verification

Felony including Misdemeanor (single index search) (7 Year residence history based on given address(es) and those developed
from SSNV, up to 10 searches, up to 3 names, 7 yrs deep at courthouse)

[National Criminal Record File

Federal Criminal (7 Year residence, work and school address history based on given addresses and those dev'd from SSNV, up to
10 searches, up to 3 names, 7 yrs deep at courthouse)

Social Security Number Verification

Felony including Misdemeanor (single index search) (7 Year residence history based on given address(es) and those developed
from SSNV, up to 10 searches, up to 3 names, 7 vrs deep at courthouse)

Sex Offender - National

National Criminal Record File

Federal Criminal (7 Year residence, work and school address history based on given addresses and those dev'd from SSNV, up to
10 searches, up to 3 names, 7 yrs deep at courthouse) *

* To the extent that a Dietician is to be assigned, consult with the specific Committed Customer Location prior to assignment to
find out the specific background check requirements for the Dietician position,



CONSENT TO ASSIGNMENT OF CONTRACT
May 20, 2016

VIA OVERNIGHT MAIL AND EMAIL

Foodbuy, LLC

2400 Yorkmont Rd.

Charlotte, NC 28217

Attn: VP Category Development
Email: tmartinat@foodbuy.com

Dear Sir or Madam:

Agreement effective as of together with any amendments thereto (the “Agreement”™),
by and between Foodbuy, LLC (“Yeou”) and Drake Staffing, LLC, a Georgia limited liability
company (the “Company”).

Reference is hereby de to that certain Supplier Non-exclusive Master Service
3[1 2115

Please be advised that the Company will sell substantially all of its assets (the “Proposed
Transaction”) to Drake Acquisition Corp., a subsidiary of The Service Companies, Inc., a
Florida corporation (the “Purchaser”). The Proposed Transaction is contemplated to close on or
before May 23, 2016. Upon the closing of the Proposed Transaction, Purchaser will assume all
of the rights and obligations of the Company under the terms of the Agreement. Under Section
18 of the Agreement, the Company must obtain your prior written consent to assign the
Agreement to the Purchaser.

Please note that following the closing of the Proposed Transaction, the business of the
Company will continue to be operated by Purchaser in the same manner as by the Company, and
Greg Price will become President of the Purchaser and will continue to manage and operate the
business following the closing of the Proposed Transaction.

By signing this letter, you consent to the assignment of the Agreement to the Purchaser
from and following the closing of the Proposed Transaction, effective upon the consummation of
the Proposed Transaction. Except as expressly set forth herein, all of the other terms, provisions,
and conditions of the Agreement shall remain and continue in full force and effect.

Thank you in advance for your attention to this matter. If you have any questions
regarding this matter, please do not hesitate to contact Greg Price at

[Signature page follows}



AGREED TO AND ACCEPTED:

FOODBUY, LLC

By:
Name:

Title:

Sincerely,
DRAKE STAFFING, LL

By:
Name:_Greg Price
Title:_ CEO




INNOVATIVE PROCUREMENT

February 19, 2016

Via Email and Mail
2033 Monroe Dr,
NE Suite B

Atlanta, GA 30324

Dear Robert Jones,

As a temporary staffing vendor, we value your continued support in delivering superior service while
always maintaining the safety and health of our customers and people. In accordance with this commitment,
Foodbuy, LLC (“Foodbuy™) and Drake Staffing entered into a Temporary Staffing Agreement on 3/1/2015
(the “Agreement”), under which Drake Staffing contractually agreed to complete background checks, as
required by Committed Customer Compass Group (“Compass Group™) locations. At this time, Foodbuy is
requesting that Drake Staffing complete a review of its internal practices and documentation regarding
background checks for all temporary employees assigned to Compass Group locations to ensure compliance
with the terms of the Agreement.

As areminder, Drake Staffing is required to perform background checks as outlined in the current Compass
Group USA, Inc. Sector Guide for Temporary Staffing, attached hereto, as a minimum for all personnel
assigned to a Compass Group location. Further, Drake Staffing must also affirmatively ask for and complete
any additional requirements as required by the Compass Group locations. These requirements apply to all
employees assigned by Drake Staffing at any time to a Compass Group location. For clarity, any employee
that was assigned by Drake Staffing prior to the Effective Date of the Agreement to a Compass Group
location, must also meet all terms of the Agreement if that individual was working at a Compass Group
location on or after the Effective Date of the Agreement.

In closing, Foodbuy would like to express its gratitude to Drake Staffing for the temporary staffing services
which you provide. If Drake Staffing should have any questions regarding the Compass Group USA, Inc.
Sector Guide for Temporary Staffing, please contact our Category Manager, Tres Martinat directly. He can
be reached at TMartinat@foodbuy.com or (704) 328-5231.

Sincerely,

_/\./!\_"

George Hechtel

Vice President
Category Development
Foodbuy, LLC



January 12, 20135
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* GROUP®

COMPASS GROUP USA, INC.
SECTOR GUIDE FOR
TEMPORARY STAFFING

Compass Group USA, Inc.
2400 Yorkmont Road, Charlotte North Carolina, 28217 | 704.328.4000
WwWw.compass-usa .com
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gprice@drakestaffing.net \ /‘ \\ %\ \!\_Q}“ '\dx

From: Langan, Melissa [Melissa.Langan@compass-usa.com]
Sent:  Thursday, September 10, 2015 4:47 PM
To: gprice@drakestaffing.net; '"ARAAccounts Receivable'

Subject: RE: Coca Cola (118450)/Drake staffing past due invoices #0013124 |
26300118, 26300160

You can contact 888-295-7206 Op 4 to get to the AP department... anyone there ca

help you get the same information.
Ysr¥
¢ Y 0’)

, 0013181-IN, 26300057,

\.

-

Thanks,

melissa |. ﬂ;ﬁﬁ(\ (1’] ) ‘5
melissa langan | operations controller S‘@ n9 \( Sﬁ’]ﬂ

FIIK hospitality group

The Coca-Cola Company

one coca cold plaza atianta c 30313

office 404.515.5681 | cell 404, 1435 | fax 404.515.2321 ]
melissa.langan@compass-usa. com | melangan@coca-cola.com | www. fik-usa.com

From: gprice@drakestaffing.net [mailto:gprice @drakestaffing.net]

Sent: Thursday, September 10, 2015 4:41 PM

To: 'ARAAccounts Receivable'; Langan, Melissa

Subject: RE: Coca Cola (118450)/Drake staffing past due invoices #0013124-IN, 0013181-IN, 26300057,
26300118, 26300160

Melissa, do you have a A/P contact for Compass? We can start contacting them directly and not bug you
for every question.

Greg Price

Drake Staffing

Chief Executive Officer
2033 Monroe Dr. NE Suite B
Atlanta, Ga 30324
404.806.7722 ph
404.806.7601 fax
678.858.5286 cell

gpricel@drakestaffing.net

NoeobY WORKS HARDER

9/10/2015



Form W-9 - Request for Taxpayer
B e Ty Identification Number and Certification

Internal Revenue

Give Form to the
requester. Do not
send to the IRS.

Drake Staffing LLC

1 Name (as shown on your income tax return). Name is required on this line; do not leave this fine blank.

2 Business name/disregarded entity name, if different from above

single-member LLC

the tax classification of the single-member owner.
[[] Other (see instructions)

Print or type

3 Check appropriate box for federal tax classification; check only one of the following seven boxes:
1 individuavsole proprietor or [T] ccorporation  [] $ Corporation  [_] Partnership 1 Trustestate

Limited liability company. Enter the tax classification {C=C corporation, $=S corporation, P=parinership}» S 7 :
Note. For a single-member LLC that is disregarded, do not check LLC; check the appropriate box in the line above for | —<emption from FATCA reparting

4 Exemptions {codes apply only to
certain entities, not individuals; see
instructions on page 3}

Exempt payee code (if any)

code {if any)
{Appiies fo accounts maintained outside the U.S.)

5 Address (number, street, and apt. or suite no.)
2033 Monroe Dr. Suite B

6 City, state, and ZIF code
Atlanta Ga 30324

See Specific Instructions on page 2.

2 FS

7 List account number(s) here {optional}

Requester’s name and address (optional)
Gwcc LEVY
adtew Youny

Attanta—6A—30313—

b1, Bivd NW

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on line 1 to avoid | Social security number 1
backup withholding. For individuals, this is generally your social security number (SSN). However, for a
resident alien, sole proprietor, or disregarded entity, see the Part | instructions on page 3. For other - -
entities, it is your employer identification number (EIN). If you do not have a number, see How io gef a
aor

TIN on page 3.

Note. If the account is in more than one name, see the instructions for line 1 and the chart on page 4 for

guidelines on whose number 10 enter.

Certification

Under penalties of perjury, | certify that:

1. The number shown on this form is my correct taxpayer identification nurnber (or | am waiting for a number to be issued to me}; and

2. I am not subject to backup withholding because: (a) | am exempt from backup withholding, or (b) | have not been notified by the Internal Revenue
Service (IRS) that | am subject to backup withholding as a result of a failure to report all interest or dividends, or {c} the IRS has notified me that | am

no longer subject to backup withholding; and
3. lam a U.S. citizen or other U.S. person (defined below); and

4. The FATCA code(s} entered on this form {if any) indicating that | am exempt from FATCA reporting is correct.

Certification instructions. You must cross out item 2 above if you have been notified by the IRS that you are currently subject to backup withholding
because you have failed to report all interest and dividends on your tax return. For real estate transactions, itern 2 does not apply. For mortgage
interest paid, acquisition or abandonment of secured property, cancellation of debt, contributions to an individual retirement arrangement (IRA), and
generally, payments other than interest and dividends, you are not required to sign the certification, but you must provide your correct TIN. See the

instructions on page 3.

Sign Signature of
Here U.S. person b

Date

General Instructions

Section references are to the Internal Revenue Code uniess otherwise noted.

Future developments. Information abaut developments affecting Form W-8 {(such
as legislation enacted after we release it) is at www.irs.gov/fwg.

Purpose of Form

An individual or entity (Form W-8 requester) who is required to file an information
return with the [RS must obtain your correct taxpayer identification number (TN}
which may be your social security number (SSNJ, individual taxpayer identification
number (ITIN), adoption taxpayer identification number {ATIN), or employer
identification number (EiN), to report on an information return the amount paid to
you, or other amount reportable on an information return. Examples of informaticn
returns include, but are not limited to, the following:

= Form 1099-INT {interest earned or paid)

* Form 1099-DIV ({dividends, including those from stocks or mutual funds)

» Form 1098-MISC (varicus types of income, prizes, awards, or gross proceeds)

« Form 1098-B {stock or mutual fund sales and certain other transactions by
brokers}

« Form 1099-S (proceeds from real estate transactions)

= Form 1099-K {merchant card and third party network transactions)

= Form 1098 (home morigage interest), 1098-E (student ican interest), 1098-T

{tuition}
» Form 1089-C (canceled debi)

* Form 1098-A (acquisition or abandonment of secured property)
Use Form W-2 only if you are a U.S. person {including a resident alien}, to

provide your correct TIN.

If you do not retumn Form W-3 to the requester with a TIN, you might be subject
fo backup withholding. See What is.backup withholding? on page 2.

By signing the filled-out form, you:

1. Cestify that the TIN you are giving is correct {or you are waiting for a number

to be issued),

2. Certify that you are not subject to backup withholding, or
3. Claim exemption from backup withholding if you are a U.S. exempt payee. if

applicable, you are also certifying that as
any partnership income from a U.S. trade

a U.5. person, your aliocable share of
or business is not subject to the

withhoiding tax on foreign pastners’ share of effectively connected income, and

4. Certify that FATCA code(s) entered on this form (if any) indicating that you are
exempt from the FATCA reporting, is correct. See What is FATCA reporting? on/

page 2 for further information.

Cat. No. 10231X

Form W=0 (Rev. 12-2014) \g



