N DATE (MAVODIYYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE 21712015

THIS GERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER, THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER({S}, AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER,

IMPORTANT: If the certificate hoider Is an ADDITIONAL INSURED, the policy(les) must be endorsad. |f SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certaln policies may require an endorsement. A statement on this certlficate does not confer rights to the
corilflcate holdar in lisu of such endorsemient(s),

CONTAGT

PRODUGER NeME ' Robin Woodley. AIS
Pritchard & Jerden, Inc. PHONE FAK
Y (AC, No. Ext:404-G05-  Nok:

950 East Paces Ferry Road NE S 95-1161 | R e

Suite 2000 | AbbrEss:Rwondlav@njins.com

Atlanta GA 30326-1384 INSURER{S}) AFFORDING COVERAGE NAIC §
INsuRER & National Union Fire Ins Co 19445

INSURED DRAKE-1 INSURER B ;

Drake Staffing, LLC. INSURER G 1

Greg Price \

2033 Monroe Dr. Ste B INSURERD :

Allanta GA 30324 RISURERE :
INSURER £ ;

COVERAGES CERTIFICATE NUMBER: 648960000 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED T0 THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN |8 SUBJIECT TQ ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF $UCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUGED BY PAID CLAIMS.

ADDLTSURR] OLICY EF POLIC
Ilrf'?lg TYPE OF INSURANGE INSR | WVD POLICY NUMBER cﬁmﬁ%mv';} wn}'\'ﬁv’% LIVITS
A GENERAL LIABILITY Y oY NPO3705289600 FH52014 711562015 EACH OCCURRENCE $1,000,000
Iz 1 [ ED
X | COMMERCIAL GENERAL LIABILITY Pﬂgﬁges {Ea cccurrance} | $1,000,000
{ CLAIMS-MADE 1% OCCUR MED EXP {Any ona person) $10,000
X | Host Liquor PERSONAL & ADV INJURY | $1,000,000
GENERAL AGGREGATE 52,000,008
GEN'L AGGREGATE LiMIT APPLIES PER; PRODUGCTS - COMPIOP AGS § §2,000,000
POLICY I B R LOC Host Liquor sincluded
A | AUTOMOBILE LIABILITY Y | |npos7oszessoo prsi2oi4 - presizots | CONGIED SNGTE ORI
ANY AUTO BODILY INJURY (Per person) | §
ALL OWNED SCHEDULED .
AR e PROPERTY B
X ! HREDAUTOS AUTOS (ot neesionly WAGE s
$
A (X | UMBRELLALIABR  1X | hoo R ¥ Y |01UD0111645100 7115/2014 vi15/2015 EACH OCGURRENCE 44,800,000
EXCESS LlAg CLAIMS-MADE AGGREGATE §4,000,000
nep 1X | retenmionsso
WORKERS COMPENSATION W STATU- | IDTH—
AND EMPLOYERS' LIARILITY Yil I ER
ANY PROPRIETOR/PARTNERIEXECUTIVE E.L. EACH ACGIDENT $
OFFICERMEMBER EXCLUDED? N/A
{Mandatory in NH) EL. DISEASE - EA EMPLOYEE] §
il yas, describe under
CEBGRIBTION OF OPERATIONS below £4. DISEASE - POLICY LIMIT | 5
A Professional Liability NP03705289600 [7H5/2014 V/15/2015 Each Oceusrence 1,000,000
Aqqregaie 2,000,900
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (Attach ACORD 101, AddHlonal Romarks Sct , if more space Is requirad)

Certificate holder, Foodbuy, the Committed Customers, Agents, Officars, Directors and Employees as their interests may appear are included
as additional Insurads with respect to the General Liabifity, Umbrelta and Auto palicias, per the terms and conditions of the policies. Primary
and Non-Contributory applies with respect to the General Liability and Auto policies, per the terms and conditions of the policies. Waiver of
Subrogation applies with respect to the General Liability, and Auto, per the terms and conditions of the palicy,

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANGELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELWERED IN

Compass Group North America ACCORDANCE WITH THE POLICY PROVISIONS.
2400 Yorkmont Road
Charlotte NC 28217 AUTHORIZED REPRESENTATIVE

Helee! Mol

© 1988-2010 ACORD CORPORATION. All rights reserved,
ACORD 25 {2010/05) The ACORD name and logo are registered marks of ACORD




Form W'g

(Rev. August 2013)

Department of the Treasury
Internal Revenue Service

Request for Taxpayer
Identification Number and Certification

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

Name (as shown on your income tax return)

AKE StTAaFFING  LLC

Business name/disregarded entity name, if different from above

Check appropriate box for federal tax classification:

I:l Individual/sole proprietor D C Corporation [] s corporation

[] Other (see instructions) »

m Limited liability company. Enter the tax classification (C=C corporation, S=S corporation, P=partnership) > !

Exemptions (see instructions):
L__| Partnership  [_] Trust/estate
Exempt payee code (if any)
Exemption from FATCA reporting
code (if any)

Address (number, street, and apt. or suite no.)

2033 MonreE Dr. NE

Requester’s name and address (optional)

CompPAass GRouP NA.

City, state, and ZIP code

ATLaNTA - GA 30394

Print or type
See Specific Instructions on page 2.

QUoo Yerkmont Rd.
Chacloyte , Nc Ifal7

List account number(s) hére (optional)

Taxpayer Identification Number (TIN)

Enter your TIN in the appropriate box. The TIN provided must match the name given on the “Name” line
to avoid backup withholding. For individuals, this is 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 to get a

TIN on page 3.

Note. If the account is in more than one name, see the chart on page 4 for guidelines on whose

number to enter.

| Social security number

Certification

Under penalties of perjury, | certify that:

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

2. | 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 lenger 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 retumn. For real estate transactions, item 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.

N
Sign Signature of = RJJ Q(
U.S. person > \C,—-ur-—-..,__

Here
General Instructions l

Section references are to the Intemal Revenue Code unless otherwise noted.
Future developments. The IRS has created a page on IRS.gov for information
about Form W-9, at www.irs.gov/w9. Information about any future developments
affecting Form W-9 (such as legislation enacted after we release it) will be posted
on that page.

Purpose of Form

A person who is required to file an information retum with the IRS must obtain your
correct taxpayer identification number (TIN) to report, for example, income paid to
you, payments made to you in settlement of payment card and third party network
transactions, real estate transactions, mortgage interest you paid, acquisition or
abandonment of secured property, cancellation of debt, or contributions you made
to an IRA.

Use Form W-9 only if you are a U.S. person (including a resident alien), to
provide your correct TIN to the person requesting it (the requester) and, when
applicable, to:

1. Certify 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 a U.S. person, your allocable share of
any partnership income from a U.S. trade or business is not subject to the

Date> / i 3/ )5
I 1
withholding tax on foreign partners’ 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.
Note. If you are a U.S. person and a requester gives you a form other than Form
W-9 to request your TIN, you must use the requester’s form if it is substantially
similar to this Form W-9.

Definition of a U.S. person. For federal tax purposes, you are considered a U.S.
person if you are:

e An individual who is a U.S. citizen or U.S. resident alien,

* A partnership, corporation, company, or association created or organized in the
United States or under the laws of the United States,

* An estate (other than a foreign estate), or
» A domestic trust (as defined in Regulations section 301.7701-7).

Special rules for partnerships. Partnerships that conduct a trade or business in
the United States are generally required to pay a withholding tax under section
1446 on any foreign partners’ share of effectively connected taxable income from
such business. Further, in certain cases where a Form W-9 has not been received,
the rules under section 1446 require a partnership to presume that a partner is a
foreign person, and pay the section 1446 withholding tax. Therefore, if you are a
U.S. person that is a partner in a partnership conducting a trade or business in the
United States, provide Form W-9 to the partnership to establish your U.S. status
and avoid section 1446 withholding on your share of partnership income. /

Ak hle 4AAA4Y
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FIRST AMENDMENT TO
FOODBUY TEMPORARY STAFFING AGREEMENT

THIS FIRST AMENDMENT TO THE FOODBUY TEMPORARY STAFFING AGREEMENT {this “First
Amendment”) is entered into as of March 1, 2017 (“Amendment Effective Date”), by and between Foodbuy, LLC
(“Foodbuy™) and Drake Staffing (“Company™). Foodbuy and Company hereby agree as follows:

1.

Foodbuy Temporary Staffing Agreement. Reference is made to that certain Foodbuy Temporary
Staffing Agreement, dated as of March 1, 2015, between Foodbuy and Company (the “Agreement”).
The Agreement, as amended by this First Amendment, is and shall continue to be in full force and
effect until the same is terminated or expires. All capitalized terms used in this First Amendment
which are not defined herein shall have the same meaning as set forth in the Agreement.

Consideration. Foodbuy and Company have determined that it is in their mutual best interests to
amend the Agreement as set forth herein. For good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Foodbuy and Company each agree to the amendments
set forth herein.

Amendments. Upon and after the Amendment Effective Date:

a.

Section 1 of the Agreement titled “Subject Matter of Agreement” shall be amended by adding
the following sentence to the end of Section 1:

“Further, the Parties agree that Foodbuy may update Attachment “C” at any time upon written
notice including by electronic mail to Company and Attachment “C” shall be deemed amended
by such a writing.”

Section 4.1 of the Agreement titled “Same-Day Hires” shall be deleted in its entirety and
replaced with the following language:

“4.1 Same-Day Hires. Company agrees that it shall use reasonable business efforts to hire and
maintain a database of Assigned Employees that have fulfilled the requirements in Attachment
“C” for assignment to Committed Customer Locations. If Company does not have availability of
Assigned Employees, Company may provide advance written notice to the Committed Customer
Location that an employee has been hired the same day (“Same-Day Hire™) as the day of
scheduled work at a 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, and confirmation of the background checks that have been completed and
the resuits of such background checks. If any failure to meet the requirements of 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-Iire, 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
or reject the Same-Day Hire and Company shall not allow access for the Same-Day-Hire to the
Committed Customer Location uniil approved by a Committed Customer Location representative.
Company agrees that Same-Day-Hires will only be permitted after approval by the Committed
Customer Location for one (1) day of work, after which the employee must be replaced by an
Assigned Employee. The Parties agree that Same-Day-Hires are not a preferable method of
meeting the Committed Customer specified requirements for a Committed Customer Location.”

Subsection 8.2 of the Agreement shall be deleted in its entirety and replaced with the following
language:

“8.2 Company represents and warrants that all Assigned Employees, whether assigned to a
Committed Customer Location prior to the Effective Date, on the Effective Date, or following the
Effective Date, are and shall continue to be in compliance with Attachment “C” attached hereto.”

Faodbuy Original
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d. Section 9 of the Agreement titled “Compliance with Applicable Law” shall be amended by
adding Subsection 9.2 titled “Service Contract Act and Wage Determination Coverage Flow
Down for Certain Government Committed Customer Locations” as follows:

“9.2. Service Contract Act and Wage Determination Coverage Flow Down for Certain
Government Committed Customer Locations. Company represents and warrants that it shall
comply with the wage and benefits requirements of the Service Contract Act (“SCA™) as listed on
Attachment “H” (attached hereto) for all Same-Day Hires and Assigned Employees to be placed
at, or that are currently placed at, the Committed Customer Locations as identified on Attachment
“H.

e. Section IV of Attachment “B” titled “Employee Conversion” shall be amended by adding the
following sentence to the end of the provision:

“In the event a Committed Customer shall hire any Assigned Employee for a position that is not
full-time, that Committed Customer shall not be charged a Conversion Fee for that Assigned
Employee.”

f. The Agreement shall be amended by deleting Attachment “C” ftitled “Service Level
Agreement” in its entirety and replacing with the “Service Level Agreement Amended and
Restated” as attached hereto as Exhibit A of this First Amendment.

g. The Agreement shall be amended by adding Attachment “H” titled “Notification of Service
Contract Act and Wage Determination Coverage for Certain Government Committed
Customer Locations” as attached hereto as Exhibit B of this First Amendment.

This First Amendment may be executed in separate counterparts, each of which, when so executed
and delivered, shall be deemed to be an original and all of which, when taken together, shall
constitute one and the same instrument. Facsimile execution and delivery of this First Amendment
shall be legal, valid and binding execution and delivery for all purposes.

Reference to Agreement. All other terms of the Agreement are hereby ratified and, from and after
the First Amendment Effective Date, each reference in the Agreement to “this Agreement”, “hereof”,
“hereunder” and words of like import, and all references to the Agreement in any and all agreements,
schedules, attachments, instruments, documents, notes, certificates and other writings of every kind
and nature, shall be deemed to mean the Agreement, as modified and amended by this First
Amendment. To the extent that any terms of this First Amendment shall be contrary or inconsistent
with the terms or provisions of the Agreement, the terms of this First Amendment shall govern and
supersede any, and all, contrary or inconsistent provisions of the Agreement.

IN WITNESS WHEREOF, each of the Parties hereto has caused this First Amendment to the Foodbuy
Temporary Staffing Agreement to be executed by its duly authorized officer, as of the date first above written.

ACCEPTED AND AGREED TO:

FOODBUY, LLC DRAKE STAFFING

By:

By: ?MOE—\

Printed Name: Printed Name: 'éobc (+ 3?)(’!&5'

Title:

Title: Brand« mand%ﬁf
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EXHIBIT “A”

ATTACHMENT “C”

SERVICE LEVEL AGREEMENT AMENDED AND RESTATED

For all Assigned Employees assigned to a Committed Customer Location, Comparty shall comply with all requirements in this Attachment
“C”. In the event an Assigned Employee was assigned to a Committed Customer Location prior to the Effective Date of this Agreement,
Company represents and warrants that all such Assigned Employees have met the requirements of this Artachment “C™ as of the Effective
Date of this Agreement. If an Assigned Employee is assigned on or following the Effective Date, Company shall comply with all
requirements in this Attachment “C” prior to Company’s assignment of any Assigned Employee to a Committed Customer Location. A
failure to fulfill the requirements in this Attachment “C" for any Assigned Employee, regardless of whether such employee was assigned to
a Customer Location prior to, on, or following the Effective Date of this Agreement, shall be deemed a material breach of this Agreement.
In the event Company may use a Same-Day Hire, Company also shall make reasonable business efforts to filfill the requirements Hsted
below for Same-Day Hires.

I.  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. Reference Checks, Company shall insure that pre-
employment or pre-contracting reference checks are
conducted prior to assignment of any potential personnel to
a Committed Customer Location. Company shall only
assign personnel 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 relaled and consistent with business necessity.

3. Immigratien 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 [-9, for all
personnel to be assigned to a Committed Customer
Location. Company shall also use E-Verify to determine
the eligibility to work in the United States of all personnel
to be assigned to a Committed Customer Location and only
personnel eligible to work in the United States shall be
assigned to a Committed Customer Location.

4. Background Checks, Company shall conduct
background checks as described herein. using a reputable
consumer reporting agency prior to the placement of
personnel at any Committed Customer Location. Company
shall, at Company’s expense, perform background checks
as outlined in the Compass Group USA, Inc. Secior Guide
Jor Temporary Staffing and as required by the Committed
Customer Location as a minimum for all personnet to be
assigned to a Committed Customer Location. In addition to
ranning  background checks, Company agrees to
affirmatively ask the Committed Customer, prior to
conducting background checks, whether the specific
Committed Customer Location requires additional or
specific screening due to the Committed Customer’s
contract with the Client and/or applicable federal, state, and
local laws, If the Comumitted Customer Location requires
additional background screening, Company shafl 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 USH, Inc. 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 make it an affirmative obligation
for Assigned Employees to immediately disclose any
criminal charges or convictions (other tham minor
traffic offenses} to Company after the Assigned
Employee receives a conditional offer of employment.

B. Company shall conduct all background checks
and rescreens in compliance with all federal, state, and
local laws, including the Fair Credit Report Act, and
state fair credit reporting laws, and any state or local
employment laws. Payment for all background
checks, for which Company is financially responsible,
shall be paid by Company using a credit card.

5. Adjudication of Background Checks. Company
agrees to adjudicate the results of the background checks
run on personne] to be assigned to a Committed Customer
Location. Company agrees to foliow all applicable federal,
state, and local laws when determining whether personnel
should be placed at z particular Committed Customer
Location based on the results of their background check.
Company agrees to follow the guidance issued by the Equal
Employment Opportunity Commission concerning the use
of criminal history information in employment decisions by
ensuring that any ineligibility determination is job related
and consistent with business necessity, but also agrees to
comply with any state or local laws that require that any
ineligibility determination be job related and consistent
with business necessary or otherwise be in accordance with
any other standard, Specifically, Company agrees w
conduct an individuzlized assessment of the eonviction
records of personnel to be assigned to a Committed
Customer Location by considering the specific Committed
Customer Location where the employee would be assigned
to work in relation to the (1) the type of offense or conduet,
(2) the time elapsed since the offense, conduct, and/or
completion of the sentence, and (3) the pature of the job to
be assigned at the Customer Location. Company also will
consider any other factor as required by applicable state or
local law. Company agrees to conduct and adjudicate all
background checks in compliance with the Fair Credit
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Reporting Act (FCRA), state fair credit reporting laws and
any state or local employment laws.

6. Drug Screening. Company shall, at the expense of
the Commitied 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 either a five
(5) panel er 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 federal, stale, and local laws.

7. Alcohol Server Training. All Company personnel
selling or serving alcchol 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 ftraining. Company shall retain the certificate of
completion and upon request of the Commirted Customer
submit a copy of the certificate of completion for that
course. Company personnel selling or serving alcohol in
states that do not require a specific alcoho! server training
course must successfully complete a course that mests
industry standards and has been approved by the
Committed Customer Location. Only Company personnel
who have submitted a certificate of completion of same, at
Committed Customer's sole discretion, may serve alcohol.
All Company personnel who will be selling or serving
ajcohol shall be at least twenty-one (21) years of age and in
compliance with local, state and federal law. In addition to
any other remedies available to Foodbuy or Committed
Customers, failure by Company to adhere to this mandatory
requirement may resuit in immediate termination of this
Agreement and Services at all Committed Customer
Locations.

8. Operation of Motor Vehicles. Company shall not
allow or authorize any Assigned Employee to operate any
Committed Customer motor vehicle, automotive or truck
equipment without first signing a Driver’s Release Form
supplied by she applicable Committed Customer.

9. Response Time. The following response times shail
be adhered to for all orders placed by a Conunmitted
Customer:

e Same Day Requests - A representative of
Company will notify the Committed Customer
Location representative of the status of the
request within fifteen (15) minutes of the initial
order.

»  Next Day Requests - The Committed Customer
Location representative will be notified within
two (2) hours if the request can be met or one
hour prior te close of business whichever is
SODRET.

*  Advance Requests 2 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.

10. Late and Non_Appearance Policy.  Assigned
Employees and Same-Day Hires must make every effort
possible to arrive on time for their assignment. Ar
Assigned Employee or Same-Day Hire will be considered
“late” upon failure to arrive for their assignment fifteen
(15) minutes after 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 Employee or Same-Day Hire fails to amrive for
their scheduled shift, or cancels prior to their shift, the
following response times will apply;

* Non Appearance -2 A representative of
Company will notify the Committed Customer
Location representative of the status of the
replacement for the non-appearing Assigned
Employee within fifteen (15) minutes of
receiving the report of the Assigned Employee’s
nonappearance from the Committed Customer
Location.

s Next Day Cancellation - Company must
provide the Committed Customer Location a
suitable replacement for an Assigned Emplayee
or Same-Day Hire who cancels less than eight (8)
hours 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 twenty 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.

11, Complaints. In the event Company supplies
unsalisfactory 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)

Page 4 of 7
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hours of commencement of the Assigned Employee or
Same-Day Hire's service and the Assigned Employee or
Same-Day Hire in question has not achieved required
standards, or has been found to display poor behavior. If
the complaint is of a serious nature it should be
documented in writing and sent to Company’s operations
manager. However, if a Commitied Customer keeps an
Assigned Employee or Same-Day Hire on assignment for
maore than 5 hours, it is agreed that the Assigned Employee
or Same-Day Hire’s performance will be considered
satisfactory and the Committed Customer will pay
Company’s inveice for all hours worked by such Assigned
Employee or Same-Day Hire through the termination of the
Assigned Employee or Same-Day Hire’s assignment if it is
later determined by the Committed Customer that such
Assigned Employee is unsatisfactory.

12, Pavroll, Company will be responsible for issuing
paychecks, making relevant deductions and overall payroll
administration. Assigned Employees and Same-Day Hires
will be issued timesheets requiring supervisory signature
and will be responsible for submitting timesheets to the
Committed Customer Location representative for approval.
Where electronic timesheets are used, Assigned Employees
and Same-Day Hires will be responsible for either entering
their hours on Company’s website or keying them in via
telephone. These hours will then be e-mailed to the
appropriate Committed Custemer 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 lieu of written
timesheets. Company shall pay Assigned Employees and
Same-Day Hires weekly for hours worked for 2 Commitied
Customer as submitted on time records approved by a
Committed Customer’s authorized represeatative, in
accordance with all applicable laws, and shall pay Assigned
Employees and Same-Day Hires Overtime Pay consistent
with the terms of Attachment “B”.

13. Tax Liability and Indemnification. Company shall
report and pay the employer’s share of applicable state
taxes, federal taxes, workers’ compensation, FICA, and
federal uwnemployment insurance with respect to all
compensation received by Assigned Employees 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 companies, subsidiaries, affiliates, agents,
employees,  representatives,  clients,  shareholders,
representatives and contractors against any liability for
premiums, confributions, 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
performance of Services pursuant to this Agreement.

14. Emplovment Status Acknowledgement. As a
condition of assignment and before assignment to any
Committed Customer Location, Company shall ensure that
cach Assigned Employee and Same-Day Hire signs a
document acknowledging their employment status with
Company. Such an employment status acknowledgement
shall contain the language specified in Attachment “D”.
Company shall make all such employment status
acknowledgements available to Committed Customers
upon request by a Committed Customer.

15. Quality Control/Audits. Company must recognize

the need for regular quality audits and intend to fully
cooperate with any quality initiative introduced by
Foodbuy or a Committed Customer.  The Parlies
understand and agree that such audits shall be conducted
upon a Committed Customer’s request or Foodbuy’s
request and reviewed as necessary with Company. Upon
request, Company will provide additional reports per the
request of Foodbuy or the Committed Customer to measure
usage by position and service metrics. Company shall aliow
Foodbuy or a Committed Customer to view and audit
criminal background checks, drug test results, or any other
investigatory background results for any Assigned
Employee. Company shall likewise give Foodbuy and the
Cornmitted Customer the right to inspect all Form I-9s for
any Assigned Employee or Same-Day Hire.

16. Reporting. One of the primary goals in administering
this Agreement is to keep accurate records regarding ifs
actual valuve. 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:;

s  Company Branch/Location

*  Assigned Employee/Same-Day Hire
Name/Position

+  Start Date

¢  Week-Ending Date

¢  Total Hours Since Starting

¢ Total Hours in Reporting Period
s  Hourly Rate ($)

s  Bill Rate (3)
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¢ Overtime Hours/Cost

e Total Billing (§)

s  Miscellaneous Expense
o Credit Detail

»  Time Approver

In addition, a summary report detailing fulfillment rates,
service complaints, and other service and quality metrics is
also to be fumished. 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 all Committed Customer Locations.

19. Company shall, to the extent they apply, abide by
the requirements of 41 CFR §§ 60-1.4(a), 60-300.5(a)
and  60-741.5(a). These regulations prohibit
discrimination against qualified individuals based on
their status as protected veterans or individuals with
disabilities, prohibit discrimination against all
individuals based on their race, color, religion, sex,
sexual orientation, gender identity, or national origin
and require affirmative action to employ and advance
in employment individuals without regard to race,
color, religion, sex, sexunal orientation, gender identity,
national origin, protected veteran status or disability.

20. Qutreach. Company agrees to underlake oufreach
activities to recruit women, minorities, protected veterans
and qualified individuals with disabilities. Tt is Company’s
responsibility to engage in the outreach activities.
Company agrees to maintain proof of its outreach activities
for a minimum of three (3) years and to notify Foodbuy and
the applicable Committed Customer prior to
destroying/deleting/purging the information maintained
pursuant to this Agreement. Company alsc agrees to
provide this information to Foodbuy and the applicable
Committed Customer for review, inspection, and
production to the Office of Federal Contract Compliance
Programs when requested.

21. Listing of Employment Opportunities. Pursuant to 41
C.E.R. § 60-300.5, Company agrees to list all employment
openings with the appropriate employment service delivery
system. Listing employment openings with the state
workforce agency job bank or with the local employment
service delivery system where the opening cccurs will
satisfy this requirement. Company agrees {o maintain this
information for a minimum of three (3) years and to notify
Foodbuy and the applicable Commiited Customer prior to
destroying/deleting/purging the information maintained
pursuant to this Agreement. Company also agrees to
provide this informaticn to Feodbuy and the applicable
Committed Customer for review, inspection, and

production to the Office of Federal Contract Compliance
Programs when requested.

22. OFCCP_Recordkeeping. Some of the Committed
Customer’s  subsidiaries are Federal Government
contractors, subject to the requirements of Executive Order
11246, its implementing regulations (41 C.F.R. Parts 60-1
and 60-2), and the Uniform Guidelines on Employee
Selection Procedures (41 C.E.R. Part 60-3). Company
agrees to solicil the race and gender of all individuals
taking any pre-employment test administered by Company
to candidates for employment with Committed Customer
Locations. Coropany agrees 1o maintain the test documents,
results, and scores for all individuals taking such pre-
employment test. Company also zgrees {o maintain the
application and all documents from the Company's
selection process for any candidates considered for
assignment to Committed Customer Locations by the
Company. Company agrees to maintain this information
for a minimum of three (3) years. Company agrees 1o notify
Foodbuy and the applicable Committed Custorner prior to
destroying/deleting/purging the information maintained
pursuant {0 this Agreement. Company also agrees to
provide this information to Foodbuy and the applicable
Committed Customner for review, inspection, and analysis
when requested.
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EXHIBIT “B”

ATTACHMENT “H”

NOTIFICATION OF SERVICE CONTRACT ACT AND WAGE DETERMINATION COVERAGE FOR CERTAIN

GOVERNMENT COMMITTED CUSTOMER LOCATIONS

Company agrees and acknowledges that per this Notification of Service Contract Act and Wage Determination Coverage for
Certain Government Committed Customer Locations, that Company has been notified by Foodbuy that all Same-Day Hires and
Assigned Employees to be placed at, or that are currently placed at, the following Govermnment Commitied Customer Locations
are subject to the wage and benefits requirements of the Service Contract Act (“SCA™) as follows on this Attachment “H™:

¢+  Government Committed Customer Locations:
o NO GOYERNMENT COMMITTED CUSTOMER LOCATIONS AS OF THE EFFECTIVE DATE
LISTED.
The Parties agree that Government Committed Customer Locations may be added to the list above after Company receives ten
(10) days prior written notice, including by electronic mail, from the Committed Customer and this Attachment “H” shalt be
deemed amended as of such & writing,

I The Service Contract Act (“SCA™)

Company agrees and acknowledges that the requirements of the SCA at FAR. 52.222-41 Service Contract Labor Standards {et.
seq.) which can be found at https://www.acquisition.gov/?q=/browse/far/52 shall be flowed down to Company by this notification
and incorporated into the Apreement. Further, Company represents and werrants that it shall pay all Assigned Employees and
Same-Day Hires assigned to the Government Committed Customer Locations identified in this Attachment “H” in compliance
with SCA Wage Determinations as provided by the Committed Customer, Further, Company agrees that Committed Customers
may modify the SCA Wage Determinations as they become applicable 1o this Agreement at any time upon written notice,
including by electronic mail, fo Company and this Attachment “H” shall be deemed amended as of such a writing,
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il

FRUNCS AT EEr

TEMPORARY STAFTING 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 Foedbuy, LLC (“Foodbuy™).
Foodbuy and Company may be individually referred to herein as a
“Party” or collectively as the “Parties™.

L. Suhject Matter of Apreement. Upon a Commitied Customer's {as
defined below in the Third Party Beneficiaries section) request, Company
shall supply to Committed Customer's designated locations (each u
“Commilied Customer Location™), all or an agreed upen portion of the
temporary staffing services specifically detailed on Attachment “B” {the
“Services"), including placetent of temporary service workers who meet
the Comamitted Customer’s specified requirements for placement und
fulfit! the Service Level Agreement requirements detailed on Attachment
YCY (the “Assigned Employees"), The Parties agree that this is a
nonexclusive relationship and there are no quantities committed by
Foodbuy or Commiited Customers in either doliar value or volume of any
Services,

2. Term and Termination. This Agreement shall commence as of the
Effective Date and shall continue until Febroary 29, 2020 (ihe “Term™)
unless terminated in accordance with the terms of this Apreement.
Without limitation of any provision of the Default & Remedies section,
either Parly may terminate this Apreement without cause upon not less
than sixty (60) days’ prior written notice lo the other Party. Company

may onty terminate Services in whole or in part with respect to any.

Committed Customer tocation (“Committed Customer Location™) for
cause upon at least sixty (60) day’s prior written notice to Foodbuy and
the Committed Customer Location.

3. Third Party Beneficiaries. As used in this Agreement, the term
“Committed Customer™ means an entity that {i) has anthorized Foodbuy
to negotiate purchasing contracts an its behalf and/or on behalf of
members of its purchasing erganization, or (i} has outsourced all or &
pottion of its purchasing functions to Foodbuy, Company hereby
acknowledges and agrees that Committed Cusiomers are third-party
beneficiaries of this Agreement; provided, however, that Foodbuy
assumes no financial responsibility or lability, whether in coniract or
fort, inciuding indemmification, with respect to non-payment or other
wrongdoeing, whether negligent, intentional, or otherwise, by any
Committed Customer, and Company hercby releascs Foodbuy from any
such responsibility or liability. A lst of the Compass Committed
Customers, as of the date hereof, Is attached hereto as Attachment “A”.
Foodbuy reserves the right to medify the list of Committed Customers at
any time upon written notice, including electronic mail notlce, to
Company. The term Committed Cusiomer also includes all affiliates of
a Committed Customer and, if the Committed Customer is 2 group
purchasing organization (“GPO"), all members of the Committed
Customer’s GPO that elect {o access the Foodbuy program. As used in
this Agreement, the term “Committed Customer” shall be limited to
Compass Group USA, Inc. and its affiliates, unless otherwise agreed io
in writing by Foodbuy and Company.

4. Assigned Employees. Company shall provide to each Committed
Customer the contact nemes, phong numbers, and vendor number(s) for
the Committed Custorner Locations closest to them. If Company is not

able to provide competitive labor to meet the needs of a Committed
Customer, the Committed Customer reserves the right to fill its
requirements from uiternative agencies. Continued inability to supply
Services consistent with this Agreement will result in Company being
removed from Foodbuy’s approved supplicr list, In order to ensure
quality, compliance and service level standards are being met, business
reviews will be conducted at the request of Foodbuy, When a
Committed Customer requests temporary employees, Company shail
submit all resumes or resume equivatent documents that verify the
employee has the necessary quelifications for hire to the Committed
Customer’s Resource Network. Company shall not submit any
unsolicited resumes to Comimilted Customers or otherwise contact any
Comimitted Customer hiring representative with unselicited resumes
from Company’s potential employec pool, Company fees shall not
apply for employces hired by a Committed Customer, temporary or
otherwise, if Committed Customer did not request that Company
supply candidates for specified open positions within Commitied
Customer's organization. Assigtied Employees shall specifically not
include, and Company’s fee shall not apply for, anyone that has
contacted a Committed Customer directly regarding potential
employment with that Committed Customer. Assigned Employees are
employees of Company and shail not be considered or treated by the
Parties as employees of Foodbuy or a Committed Customer, except to
such extent required by any applicable iaw.

4.1. Same-Day_Hires. Company sgrees that it shall use
reasonable business efforls to hire and maintain & database of
Assigned Employces thet have fulfilied the requirements in
Attachment “C” for assipnment to Committed Customer
Locations, If Company does not have availability of Assigned
Employees, Company may provide advance writien notice to the
Committed Customer Location that an employee has been hired
the same day (“Same-Day Hize™) as the day of scheduled work at
a 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 excead one (1) day), the dufies 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 Seme-Day-Hire to a
Committed Customer Location and if any such offenses are
discovered afler 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 or reject
the Same~Day Hire and Company shall not allow gecess for the
Same-Day-Hire fo the Committed Customer Location until
approved by g Committed Customer Location representative,
Company agrees that Same-Day-Hires will only he permitted,
after upproved by the Committed Customer, at Customer Location
for one (1) day of work, after which the employce must be
replaced by an Assigned Employee, The Parties agree that Same-
Day-Hires are not a preferable method of meeting the Customer
specified requirements for a Customer Location.

Temp Staffing Agreement (updated from 06.04.15 to 06.18.13)
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4.2, Committed Customers® Responsibility, Committed
Customers shall adequately instruct and supervise Assigned
Employees and Same-Day Hires in performing the agreed upon
Services in an atfended environment, Additionally, the Committed
Customers shall provide any general or specific safety training
necessary to perform the Services,

5. Inveicing, Company shall invoice for, and Committed Customer
shall pay Company & fee at the rates specified in Attachment “B” for,
each hour worked by Assigned Employees or Same-Day Hires as set forth
in the time record for cach Assigned Employce or Same-Day Hire, which
shall be approved by the applicable Committed Customer Location’s
representative, such approval not fo be unreasonably withheld, The
Committed Customer shall net be responsible for the payment of any
payroll taxes, benefits or federal, slate 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 sooner
as part of Compass’ trade payables program, payment for all Services
shall be duc to Company within sixty (60) days from the date of
Committed Customer Compass’ input of the invoice into Ity accounts
payable system. Should Compeny agree with Citiban to become part of
the trade payables program, the terms and conditions of that arrangement
ate solely between Company and Citibank and Committed Customer
Compass shall have no obligation for payment to Company outside of the
terms of this Agreement.

7. Allgwances. Company shall pay fo Foodbuy allowances caleulated
and payable in accordance with the terms of Atftachment “E” (the
“Allowance” or “Allowances™). Any disputes or challenges Company
may have related to Allowances wili be deemed waived unless Foodbuy
receives writien notice {pursuant to the Notice section of this Agreement)
of the dispute or challenge within six (6) months of the date of the
payment upon which the dispute or challenge is based. Fondbuy has the
right to reduce the percentage or amount of Allowance(s) specified in
Attachment “E” in return for an cquivalent reduction in Service Prices at
any time during the Term of this Agreement, provided that Feodbuy gives
Company at lesst thirty (30) days prior written notice, Company shabl
temain linble after termination of this Apreement for any Allowance
paymenfs pursuant fo the terms hereof in connection with Services
provided fo Foodbuy prior to the effective date of such termination.
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 annum and (i) the highest contract rate
permitted by law. This remedy shall be in addition to any other remedies
Foodbuy may have at law or in equity. For the avoidance of doubt,
Company will not be afforded the cure period for non-payment of all or
a portion of Allowance(s) provided in the Default and Remedies section
below. Company acknowledges that the Allowances are intended as a
negotiated reduction in the Company’s market price available in a
competitive market.

8. Warranties:

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

8.2, Company represents and warrants thatall Assigned Employees
shall be in compliance with Attachment “C”,

8.3. Company represents and wamants 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
warranis that it and its Services will at all times comply with the terms
of this Agreement, alf laws, rules, regulations, sanctions and
ordinances spplicable to the Services provided hereunder. Company
agrees to integrate the highest ethical, human rights and social
responsibility principles throughout its organization and in its sefection
of subcontractors and 1o provide, upon request, documentation that
supports this commitment. Company further specifically represents
and warranis that Company and Company’s subsidiaries, agents or
subcontractors (as applicable), including 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 of 2010 and any
such similar laws as further set forth in Attachment “6, which is
attached hereto and incorporated by reference herein,

9.1. Company further represents and warrants {ant 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 any Federal or
State department or agency from doing business with the Federal
Government or a State Government,

16, Work Produet. Any and all discoveries andfor inventions
{which shall include improvements and modifications) relating to
Services performed by Assigned Employees or Same-Day Hires, or
relating to matters disclosed to Assigned Employees or Same-Day
Hires in connection with Services to be performed, or suggested by
such matters, whether or not patentable, which discoveries andfor
inventions are made or conceived by Assigned Employees or Same-
Day Hires, solely or jointly with others, during the term of any
assignment (regardless of whether conceived or developed during
working hours) or during a period of one (1) year thereafier, shall be
the property of the Committed Customer as “work made for hire” to
the exient provided by sections 101 and 201(b) of the Copyright Act,
17 U.8.C. 101 ef 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 foreigh, on said discoveries andfor inventions.
Assigned Employees and Same-Day Hires shall, during any
assignment with a Committed Customer or any tirme theresfter, provide
to the Committed Customer all documents, information and assistance
requested for the filing or prosecution of any such patent applicution,
for the preparation, prosecution or defense of any legal action ar
epplication pertaining to such discoveries and/or invention and for the
assignment or conveyance to Committed Customer of all right, title
and interest in and to such discoveries andfor inventions, patent
applicatfons and letters patent issuing thereon. Company shall cause
each Assipned Employee or Same-Day Hire assigned hereunder to
acknowledge and agree to the terms of this Section.

11. Relationship of Parties. At all times during the term of this
Agreement, Company shall be an independent contractor of Customer
and Assigned Employces and Same-Day Hires assigned under this
Agreement shall remain employees of Company; neither Company nor
its officers, direetors, employees, agenis, representatives or
independent contractors, if any, shall be considered employees or
agents of Foodbuy or & Committed Customer.
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12. Egual Employment Qpportunity Certification, In accordance
with Executive Order 11246, Section 503 of the Rehabilitation Aet of

1973, Executive Order 11758, the Vietnam [Era Velerans
Readjustment Act of 1973 and Exccutive Order 11701, cach as may
be amended from time to time, Company hereby certifies that
Company currently abides by, and shall continue to abide by, the
requirements of 41 CFR §§ 60-1.4(a), 60-300.5(a) and 68-741.5(a).
These regulations prohibit discrimination against qualified
individuals based on their status as protected veterans or individusls
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
subeontractors 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. Definlt and Remedies. The occurrence of one or more of the
following events shall constitute a default under this Agreement (each a
“Default™): (i} a Parly breaches any term of this Agreement and fails to
cure such breach within thirty (30) days afier 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 to cure such
breach and to pursue diligently the cure thereof); (i} 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; (iii) if bankruptcy, reorganization arrangements, insolvency, or
liquidation proceedings or other proceedings for relief under the
bankruptcy law for the relicf of debtors are instituted by or against a
Party, or consented to, and are not dismissed, stayed, or nullified within
sixty (60} days after such institution; (iv) a Party is not in compliance
with any law, rule, regulation or ordinance applicable to the Services
provided by Company hereunder; or {v) Company fails to comply with
Sections 4 and 4.1 ofthis Agreement. Uipon a Default, the non-defaulting
Parly may terminate this Agreement in whole or in part with respect {o
any Committed Customer Location upon written notice to the defaulting
Party and the Committed Customer Location or pursue any other remedy
available at law or in equity, except in the event of a Default pursuant to
subsections (i), (iii), (iv) or (v} above, in which case, this Agreement
may be aufomatically terminated by the non-defaulting Party
immediately without notice,

14. Indemmity, Company shall indemnify, defend, and hold harmless
Foodbuy, the Committed Customers and their respective parent
companies, subsidiaries, officers, affilintes, agents, employees, clients,
Custemer Locations, representatives, shareholders and contractors (for
purposes of this section, the “Indemnified Parties™) harmless from and
against any claim, lawsuil, loss, tiability, damage, settlement or
judgment, including without limitation, atiorneys' fees and other
expenses, incurred in the defense of a claim arising out of or alleging that
such cluimant’s loss or injury was caused, in whole or in part, by: (i} a
breach or other Default by Company {including without limitation, its
employees, Assigned Employees, Same-Day Hires, contractors and
agents) of this Agreement; (i) any act or omission, whether negligent,
intentionally wrongful or otherwise, of an Assigned Employee or Same-
Day Hire, including but not limited to those pertaining to claims or
actions for bodily injury, death, sickness, property damage (except to the
extent caused by the gross negligence of Foodbuy), (iii) any other injury
or damage if caused by or related fo any breach of this Agreement by
Company, {iv) any employment discrimination or other claim under
applicable law as each may be amended from time to time, {v) any claims
for compensation, wrongful 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 shalt
survive the expiration or termination of this Agreement, with respect fo

any claim, loss, liability, cost or expense, whenever incurred or
asserted, arising ouf 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
(I} year thereafter, Company shall procurc and maintain at its own
expense the following insurance. Such insurance shall be with insurers
maintaining a minimum A.M. best rating of A VIIL Foedbuy and the
Committed Customers including their parent companies, subsidiaries,
officers, affiliates, agents, employees and the clients of Committed
Custorner Compass Group USA, Tnc. (“Compass™), as theit interests
may uppear, shall be included ay additional insureds. This insurance
shall apply as primary and non-coniributory insurance, Company
waives all rights of subrogation against Foodbuy and any Committed
Customer and their agents, officers, directors and employees and the
clients of Committed Customer Cormpass. The insurance shall comply
with the following minimum requirements:

151, Commercial General, Company shall maintain
commercial general liability (CGL) and, if necessary, commereial
uinbrelle insurance as follows:

151.1, Policy limits of not less than $5,000,000 each
occurrence which shall apply separately to each location and
which may be met in the form of primary and excess
coverage. Committed Customer Compass shall be included
as an additional insured. The insurance shall be primary and
noncontributory to any insurance or self-insurance programs
afforded Foodbuy, the Commitied Customers and their
affiliates and assigns. Company waives all rights of
subrogation against Foodbuy and the Committed Customers
including their parent companies, subsidiaries, officers,
affiliates, agents, employees and the clients of Committed
Customer Compass.

15.1.2. CGL insurances shall be written on ISO
occurrence form CG 00 01 01 96 {or substitute form
providing eguivalent coverage) and shall cover liability
arising from premises, operations, independent contractors,
produets, completed operations, personal injury, advertising
injury and if serving alcehof shall include liquor Hability,
and liability assumed under an insured confract,

152, Automobile. Company shall maintain automobile
liability using a Business Auto Coverage Form, and if necessary,
commercial umbrella liability as follows:

15.2.1. 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 auio {including owned, hired, and non-owned autos),
Foodbuy and the Committed Cuslomers inciuding their
parent companies, subsidiaries, officers, affiliates, agents,
employees and the clients of Committed Customer Compass
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
subropgation against Foodbuy and say Committed Customer
including their parent companics, subsidiaries, officers,
affiliates, agents, employees and the clients of Comunitted
Customer Compass.
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15.2,2. Policy is to be written on ISO form CA 40 01, CA 00
05, CA 00 12, CA 00 20, or a substitute form providing
equivalent liability coverage.

15.3. Workers’ Compensation and Empioyers’ Liability
Insurance. Company shall maintain workers' compensation and
employers linbility within applicable statutory limits 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 employee 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 and the Committed Customers including their parent
companies, subsidiaries, officers, affiliates, agents, employees and
the clients of Committed Customer Compass,

154, Crime Insurance. Company shall maintain crime
insurance, with a third party endorsement, in the amount of
$500,000 per ocourrence that extends coverage to property of
Foodbuy and the Committed Customers. Foodbuy and the
Committed Customers including their parent companies,
subsidiaries, officess, affiliates, agents, employees and the clicnts of
Committed Customer Compass shall be loss payee.

15.5. Employment Practices Linbility. Company shall maintain
employment practices lability, covering third party claims of at
least $1,000,000 eack claim. Company waives all rights of
subrogation against Foodbuy and the Committed Customers
including their parent companies, subsidiaries, officers, affiliates,
agents, employees and the clients of Committed Customer Compass.

15.6. Professional Liability/Errors & Omissions Liability.
Company shell maintain professional liability covering third party
claims of at least $1,000,000 each claim. Foodbuy and the
Committed Customers including their parent companies,
subsidiaries, efTicers, affiliates, agents, employees and the clients of
Committed Customer Compass shall be inciuded as additional
insured. This insurance shall apply as primary and non-contributory
insurance. Company waives all rights of subrogation against
Foodbuy and the Committed Customers including their parent
companies, subsidiaries, officers, affiliates, agents, employees and
the clients of Committed Customer Compass.

15.7. Evidence of Insuraace. Prior to the execution of this
Apgrecment, upon the annual anniversary of the Effective Date, at
each renewal thereafter and upon request by Foodbuy, o Committed
Customer or the clients of Committed Customer Compass,
Company shall deliver a certificate, executed by a duly authorized
representative of each insurer, showing complisnce with the
insurance requirements set forth above, The above referenced
policies should be endorsed where applicable naming Foodbuy, the
Committed Customers and the clients of Committed Customer
Compass including their parent companies, subsidiaries, officers,
affiliates, agents, employees and representatives, as additional
insureds, providing primary and non-contributory coverage and
watver of subrogation. All insurance certificates shall provide for
thirty (30) days’ written notice to Foodbuwy 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, Chatlotte, NC 28217,

15.8. No Representatior of Coverage Adequacy. By requiring
insurance herein, Foodbuy does not represent that coverage and
limits wilt necessarily be adequate to protect Company, and such
coverage and limits shall not be deemed as a limitation of

Company’s liability under the indemnitics granted in favor of
Foodbuy or any Committed Customer in this Agreement,

16. Nou-Solicitation. Company, including its patent(s), affiliates,
subsidiaries and agents, agrees that at no time during the term of this
Agreement, and for & period of one (1) year immediately following the
termination or expiration of this Agreement, will it, without the prior
written consent of Foodbuy, call upon or solicit any Committed
Customer personnsl, including Converted Employees (as defined on
Attachment “B”}, for the purpose of employing, hiring, or otherwise
interfering with the employment relalionship of such personnel with
Foodbuy or its Committed Customers or its parent(s), affiliates or
subsidiaries, nor will it in any way directly or indirectly, for itself or
on behalf of| or in conjunction with any other person, firm, partnership,
corporation, or association, solicit, hire or employ, or take away such
Foodbuy or Committed Customer persounel ot personnel of Foodbuy
or Committed Customer's parent(s), affiliates or subsidiaries for one
(1) year immediately following the tetnination or expiration of this
Agreement. I Company breaches the terms of this Section, then
Company agrees to pay to Foodbuy or the Committed Customer an
amount cquat to one (1) year’s salary (or the hourly equivalent) of such
personnel as liquidated demages and not as a penalty. Acceptance of
such a liquidated damages payment does not constitute a waiver of any
other remedies or rights that Foodbuy or Committed Customer may
have either in law or in equity.

17. Records/Audit. During the term of this Agreement, and for a
period of two (2) years thereafter, Company shall maintain complete
and accurate records to substantiate its compliance with the terms of
this Agreement, Company agrees that authorized representatives of
Foodbuy, and as requested, of Committed Customers, shall have the
right at all reasonable times to examine Company’s record systems
relating to Services and Allowances during normal business hours
upon 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
peried of two (2) years thereafter, If such examination discloses sn
overstatement of Price or an understatement of Allowances, Company
shall reimburse Foedbuy 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 Interchange Requirements., Company
acknowledges that it has been apprised that Foodbuy has made

Electronic Data Interckange (“EDI") an administrative requirement for
alt seltlers of goods and services to Committed Customers. Company
agrees to provide to Foodbuy all EDI pertaining to each Committed
Customer and agrees to ensure that the EDI conforms to the
requirements set forth in the Foodbuy Committed Customer Electronic
Data Interchange Vendor Tmplementation Guide (the “Foodbuy EDI
Guide”). Company shall provide to Foodbuy a signed
Acknowledgement of Receipt of and Acceptance of Foodbuy EDI
Vendor Guide altached hereto as Attachment “G”. Company agrees
that all EDI shall be provided to Feodbuy it a manner and form
satisfactory to Foodbuy and in accordance with the Foodbuy ED
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
and Company wili be for any specific term. In the event that Company
is unable to report data using the EDI standards, Company shatl 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
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month in which the purchases were made. All such reports shall be in a
substance and form reasonably satisfactory to Foodbuy, and shall be seat
to Foodbuy efectronically at the address pdata@foodbuy.com or to any
other address supplied by Foodbuy. Reports shell 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 reporis available to Foodbuy within ten (10)
business days of the request from Fooedbuy.

19. Assignment, Neither Party shall assign any part of this Agresment
or delegate the obligations set forth herein without the prior written
consent of the other Party, such consent not o be unreasonably withheld,
conditioned or delayed; provided, however, that the foregoing shall not
impair Foodbuy’s right to assign, transfer and delegate 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 shall be deemed an assignment by such Party.

20. Notice, The Parties shall be noticed at the addresses listed below,
or to any other address as designated by one Party upen written notice to
the other Party. Unless otherwise stated herein, all 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 (a) upon delivery in the case of personal delivery; (b) one (1)
business day after deposit with an oversnight courfer; or (¢} three (3)
business days after deposit in the United States mail.

TO: FOODBUY TO: Prake Staffing

ATTN: VP Category Development  ATTN: Rabert Joncs
Yorkmont Rd, 2033 Monroe Dr., NE Suite B
Charlotte, NC 28217 Atlanta, GA 30324

(wicopy to *Procurement
Counsel” at above address)

21. Severability. If any provision of this Agreement shall prove to be
invalid, void, voidable, illegal, or is held to be unenforceable under
applicable law, each Party hereto hersby agrees to renegotiate such
provision in good faith. In the event that the Parties cannot reach a
mutually agreeable and enforceable replacement for such provision, then
such provision shall be excluded from this Agreement and the balance of
this Agreement shall be interpreted as if such provision were so excluded
and shail be enforceable in accordance with its terts; any such invalidity,
voidness, voidability, illegality or unenforceability, shall in no way
affect, impair or invalidate any of the other provisions hereof.

22, Non-Waiver, No waiver by a Party of any Default or breach of the
other Parly of any condition, representation or warranty contained in this
Agreement and no failure by a Party lo 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 yemedies of that Party in the event of a subsequent Default or breach

-of the same nature or of any other Default or breach on the part of the
other Party.

23, Governing Law; Jurisdiction; Waiver of Jury Trial, This
Agreement shall be governed by, construed and enforced in accordance
with the internat laws of the State of North Carolina, without regard to its
provisions conceming 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 jurisdiction 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 Partics herchy 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 UNBER OR IN ANY WAY
RELATED TO THIS AGREEMENT AND UNDER ANY THREORY
OF LAW OR EQUITY, WHETHER NOW EXISTING OR
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 Jury Trial ssction, the Parties hereby consent to mandatory,
non-binding mediation to hear any claim, demand or dispute arising
out of this Agreement or related matters, Any such mediation shafl
take place in Charlotte, North Carolina, before a single mediater to be
agreed upon by the Parties.

25. Committed Customer’s and Client’s Premises. Company

agtees that, when onr a Committed Customer’s property, a Committed
Customer’s Locations, or a Committed Customer’s clients premises,
Company’s employees, including Assigned Employees and Same-Day
Hires; agents; officers; directors; and third party servicers will comply
with and observe &ll applicable requirements, rules and regulations
which have been imposed by a Committed Customer or a Client,
including but not limited to any security requirements imposed by the
Transportation Security Administration (TSA) ot the airport authority
or its agenis and to apply for and receive necessary approvals and
badging for unescorted entry into secure areas, As used herein, the term
“Client” shall mean an entity that a Committed Customer setves
pursuant t¢ a separate agreement 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 a trade secret under the U.S.
Uniform Trade Secrets Act, is not generatly known in the applicable
industry, would logically be cansidered confidential or proprietary to
the Disclosing Party, would do the Disclosing Party harm if divulged,
or, if disclosed In writing, is marked “confidential”, “privileged” or
“proprietary” by the Disclosing Party or, if disclosed oraily or in the
form of tangible materials, is indicated at the fime of disclosure to be
confidential, privileged or proprietary. Confidential Information of
Faodbuy 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 preven! ihe unauthorized use or
disclosure fo any third party, or any other unauthorized person or
persons of all Confidential Information. The Receiving Party shall not
use any Confideatiat 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 fo 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
respect to the use of such information. Each Party shall be responsible
for the unauthorized disclosure of any Confidential Information by its
employees 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 consection with the Confidential Information, the
Receiving Party agrees that the Disclosing Party may seek specific
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ATTACHMENT “A"
COMMITTED CUSTOMERS

*  Compass Group USA, Inc., including its sectors, subsidiaries, clients, customers and franchisees,
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AT THi f T L1521

SERVICES AND RATES

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

1. Rill Rate. Unless approved in writing by the desipnated Foodbuy Category Manager, Committed Custorers shall not be
responsible for any other charges outside of the Bill Rates listed bslow, or other agreed upon rate adjustments, The Parties
agree that Bill Rates shail be firm for the Term of this Agrecrent subject to compliance with Section ILA. and Section 11.B,
of this Attachunent “B” and applicable 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 legislation, Company, upon writien notice to the designated
Foodbuy Category Maneger, may increase Bili Rates only to adjust for minimum wage laws. To substantiate the
increase in Bill Rates, Company shall provide documentation to Foodbuy demonstrating that the increase in Bill
Rates solely reflects an increase in minimum wage. The hourly Bill Rate for each position/occupation paid by
Company for each hour worked by such Assigned Employee or Same-Day Hire during that month shall be as
outlined betow (“Bill Rate™). Company shall include the Assigned Employee or Same-Day Hire’s hourly rate on all
invoices. Positions/occupations not included below which are provided to Commitied Customers shall be considered
Services hereunder, and shall be eligible for similar Bill Rates to comparable positionsfoccupations below. Requests
for any adjusiments to the Bill Rates specified below may be submitted to the designated Category Manager with
justifiable substantiation. New Bill Rates may not be implemented until Company receives written acceptance of
new Bill Rates from Foodbuy, which in no event shall occur sooner than ninety (90) days from the day of Company’s
request for rate adjustment and this Attachment “B” shall be deemed amended as of such a writing, To the extent
any Allowance is based on a specified dollar amount per Service, such Allowance shall increase commensurate with
the Bill Rate increase agreed to by Foodbuy.

B, Affordable Care Act. Company acknowledges and agrecs that Company for the term of this Agreement shall
comply with all provisions of the Affordable Care Act and related regulations and guidance (*ACA"), and shall
offer health coverage to all Assigned Employees and Same-Day Hires that work thirty (30) or more hours per week
with the Committed Customer and their eligible dependents. Such coverage shall constitute “minimutm essential
coverage” that is both “affordable’™ and of *minimum value® as defined in ACA, and shall be offered no later than
ninety (90) duys after the start of the eligible Assigned Employee’s or Same-Day Hire’s assignment with the
Committed Customer, 1f an Assigned Employee or Same-Day Hire is assigned pursuant to this Agreement and the
Assigned Employee or Same-Day Hire is cligible for and accepts health coverage through Company, Company shall
invoice Committed Customer an additional one dollar ($1) per that employee per week (“Health Care Insurance
Surcharge”). The Health Care Insurance Surcharge shall not be applied if that Assigned Employee or Same-Day
Hire does not mect the applicable criteria required by ACA and by the Company health plan. The Parties agree that
Company and not Foodbuy or the Committed Customer is the employer of the Assigned Employees and Same-Day
Hires. If Company receives notice from a governmental or regulatory agency that its medical coverage is
noncompliant with ACA or that a penalty wili be assessed, Company will notify Foodbuy and the Committed
Customer within fifteen (15} days of such notice, :

Exemnple: An employee assigned to Committed Customer is billed at $30/hr and worked 35 hours in a week.
Invoice would show: $1,051 ($30/hr x 35 = 81,050 + $1 ACA Health Care Insurance Surcharge)

C. Cancellation of Confirmed Beoking. In the event a Cotnmitted Customer representative should cancel a booking
thet Company has already fitled and confirmed, Company shall have the right to charge the unit in question an
amount equal to four (4) hours at the Bill Rate for that employee.

Example: Employee’s Bill Rate is $20/hr = $20/hr x 4 hours = $80 charged to Committed Customer.
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D. Company Bill Rate Schedule. All bill rates are based on a mark-up range of 55% to 60% applied to the pay rate.

Bill Rate/Hr, Bilt Rate/Hr.
>1Year 3 Year's Plus
Position Market Expericnee Kxperienee
Server Atlania, 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 $18.00
2nd/grill cook Atlanta, GA $16,00 $17.25
Prep-cook Atlanta, GA $16.00 $17.25
Che[ -first cook Atlanta, GA $16.00 $17.25
Utility/dishwasher Aftlanta, GA $12.00 $12.50
Housekeeper Atlanta, GA $12.00 $12.50
Cashier Atlanta, 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 $16.00 317.25
Captain Atlanta, GA $18.00 $17.25
1I1. Overtime, Overtime hours shalt be defined s those hours which satisfy at least one of the following three conditions;

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

(ii) 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 wesk or as a fixed and regularly
recurring period of 168 hours, seven consecutive 24-hour periods); or

(iii} the first 8 hours worked on the seventh day of work in any one Workweek.

If work is performed hereunder in & 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 Qvertime hours
worked by the Assigned Employee in such state.

The Overtime Bill Rate payable by Committed Customer to Company will be caleulated by applying the Bill Rate at a rate
of time and a half for the applicable Assigned Employee or Same-Day Hire, For example, a Rill Rate of $20.00 would be
multiplied by 1.5 to yield an Overtime Bill Rate of $30 per hour.

Iv. Emplovee Conversion, All temporary to hire positions are not subject to a Conversion Fee (as defined betow) after 320
billable hours,

A. Salavied Positions. Customer shall be charged a “Conversion Fee” for Assigned Employees who have become full-time
Committed Customer employees (each a “Converted Employee®), For salaried positions within 320 billable hours, the
Conversion Fee for each Converted Employee shall be 15% of the Converted Employee’s first year base salary minus
the gross margin dollars acerued.

Bxample: 840,000 annual salary for a temporary employee who has worked 200 howrs at $15/howr = (540,000%15%) —
(200*15) = $3.000.

B. Employee Conversian: Hourly Positions, Customer shall be charged a “Conversion Fee” for Assigned Employees who
have become firll-time Committed Customer employees {each a “Converted Employee™. For hourly Converted
Employees, the Conversion Fee shall be determined by reducing the 320 billable hours by the actual number of hours
worked by the Converted Employee and multiplying the remaining number of hours by the Converted Employee’s hourly
rate.

Example: An Assigned Employee at a rate of $30.00/hour, who has worked 200 hours = (320hrs. — 200hrs.)*$30.00 =
$3,600.
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C. Replacement / Refund Pelicy for Converted Employees {Salaried and Hourly).

Company guarantees the placement of candidates. In the event the hired candidate voluntarily resigns or is terminated
by a Committed Customer for any reason other than companywide [ay-off or reorganization during the ninety {90) days
following commencement of employment (i.e. start date), at the sole discretion of the Commitied Customer, Company
will provide a replacement candidate with similar qualifications at no additional charge or provide a [00% refund of the
Conversion Fee. In the event that a candidate voluntarily resigns or is ferminated by & Committed Customer for any
reason other than eompanywide lay-off or reorgenization during the period of ninety-one days (91} and one-hundred and
eighty (180} days following the commencement of employment, Company will pravide a replacement candidate with
similar qualifications al no additional charge or provide a 50% refund of the conversion fee.
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AT

ENT HC”

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 Assigned Employees shall be deemed a material breach
of this Agreement, In the event Company may use a Same-Day Hire, Compuany also shall make reasonable business efforts to fulfill the

requircments 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. Reference Checks. Company shall insure that pre-
employment or pre-contracting reference checks are conducted
prior to assignment of any potential personnel to a Committed
Customer Location. Company shall only assign personne] with a
positive or nentral 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 1-9, for all personnel to be assigned to
& Committed Customer Location. Company shall also use E-
Verify to determine the eligibility to work in the United States of
ali personnel to be assigned 1o a Commiited Customer Location
and only personnel eligible to work in the United States shall be
assigned to a Committed Customer Location.

4. Backpground Checks. Company shall conduct background
checks as described herein, using a reputable credit reporting
agency prior to the placement of personnel at any Committed
Customer Location. Company shall, at Company’s expense,
perform background checks as outlined in the Compass Group
USA, Inc. Sector Guide for Temporary Staffing or as required by
the Committed Customer Location as a minimum for all
personnel to be assigned to a Committed Customer Location. In
addition to running background checks, Company agrees to
affirmatively ask the Committed Customer, prior to conducting
background checks, whether the specific Committed Customer
Location requires additional or specific scrcening due to the
Committed Customer’s contract with the Client and/or applicable
federal, state, and local laws. If the Committed Customer
Location requires additional background sereening, Company
shall complete a background check that meets the additional
screening requirements at the Comimitted 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, Inc.
Sector Guide for Temporary Stqffing then Company agrees to
affirmatively seek out, conduct and finence the specific
background check requirements for that Committed Customer
Location prior to assignment of personnel,

A. Company shall make it an affirmative obligation
for Assigned Emplayees to immediately disclose any

eriminal charges or convictions (other than minor
traffic offenses) to Company.

B. Company shall conduet all background checks and
rescreens in compliance with all federal, state, and local
laws, Payment for ail background checks, for which
Company is financially responsible, shall be paid by
Company using a ctedit card,

5.  Adjudication of Background Cheeks. Company

agrees to adjudicate the results of the background checks run
on personne] to be assigned to a Committed Customer
Location. Comparny agrees to follow all applicable federal,
state, and local laws when determining whether personnel
should be placed at a particular Committed Customer
Location based on the results of their background check.
Company agrees to follow the guidance issued by the Equal
Etnployment Opportunity Commission concerning the use
of eriminal history information ia employmeat decisions by
ensuring that any ineligibility determination is job related
and consistent with business necessity. Specifically,
Company agrees to conduct an individualized assessment of
the conviction records of personnel fo be assigned to a
Committed Custorner Location by considering the specific
Committed Customer Location where the employee would
be assigned to work in refation to the (1) the type of offense
or conduet, (2) the time elapsed since the offense, conduct,
and/or completion of the sentence, and {3) the nature of the
Jjobto be assigned at the Customer Location. Company shall
only consider personnel to be assigned to a Committed
Customer Location ineligible to work at the Committed
Customer Location if the felony or misdemeanor conviction
is related to theft or fraud, violence (including sex offenses),
and/or controlled substances, and the conviction is within the
last seven (7) years, Company agrees fo comduct and
adjudicate all background checks in compliance with the
Fair Credit Reporting Act (FCRA).

6. Disqualifving Offenses. Any personnel to be assigned

to & Committed Customer Location shall be automatically
disqualified for placement as an Assigned Employee for any
the following reasons:

a) If'a criminal background check is requested by a
Committed Customer - tefusal of the personnel 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
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felony is related to the type of waork 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
previous 7 years, This includes, but is not limited
to bad checks, burglary, embezzlement, forgery,
larceny, robbery, theft, possession of a burglary
tool, and possession of stolen property.

d) Ila 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,

¢} If a criminal background check shows — a felony
conviction,  misdemeanor  conviction  or
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) A positive result of a drug screening check for any
controlied substances,

6.1 Company shail be considered in material default of this
Agreement if Company places an Assigned Employee at a
Commified Customer Location when Company knows 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 to this Agreement or at law or in equity, Company
shalt immediately: (i) notify the Committed Customer upon
discovery of any offense outlined above; (il} remove the
offending Assigned Employee and assign a suitable
replacement; (iii) refund to the Committed Customer all
charges paid by the Committed Customer for the offending
Assigned Employee through the date the Assipned
Employee is removed from the Committed Customer
Location plus 4 penalty of 30% of those charges; and (iv)
indemnify Feodbuy and the Committed Customer, including
its parent companies, subsidiaries, affiliates, agents,
employees,  representatives,  clients,  sharcholdess,
representatives and contractors, from any and all claims,
losses, linbilities, costs or expenses, including reasonable
attorneys' fees, arising out of or resulting from placement of
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 rcquest either 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 conduet all drug screens in
compliance with all federal, state, and local laws.

8. Alcoho! Server Training. All Company personnel selling
or serving alcohol in states mandating a specific alcohol server
training course for that jurisdiction, or 2 Committed Customer
Location mandating a specific alcohol server training course,
must successfully complete such training, Company shall retain
the certificate of completion and upon request of the Committed
Customer submit a copy of the certificate of completion for that
course, Company petsonnel selling or serving alcohol in states
that do not require a specific alcohol server training course must
successtully complete a course that meets industry standards and
has been approved by the Committed Customer Location, Only
Company personnel who have submitted 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 shall be at least twenty-one (21) years of age
and in complance with local, state and federal law. In addition
to any other remedics available to Foodbuy or Committed
Customers, failure by Company to adhere to this mandatory
requirement may result in immediate termination of this
Agreement and Services at all Committed Customer Locations.

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

authorize any Assigned Employee to operate any Committed
Customer motor vehicle, automotive or truck equipment without
first signing a Driver's Release Form supplied by Lhe appiicable
Committed Customer.

10. Response Time. The following response times shall be
aghered to for all orders placed by a Committed Customer;

¢  Same Day Requests > A representative of Company
will notify the Committed Customer Location
representative of the status of the request within fifteen
(15} minutes of the initial order.

¢  Next Day Requests - The Committed Customer
Location representative will be notified within two (2)
hours ifthe request can he 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, Assipned Employess

and Same-Day Hires must make every effort possible to arrive on
time for their assignment. Aa Assigned Employee or Same-Day
Hire will be considered “late” upon failure to arrive for their
assignment fifteen {15) minutes after their expected acrival time.
Assigned Employees or Same-Day Hires will be considered in
“nonappearance™ upon failure to arrive for their assignment one
(1} hour afier their expected arrival time, When an Assigned
Employee or Same-Day Hire fails to arrive for their scheduled
shift, or cancels prior to their shift, the following response times
will apply:
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*  Non Appearance = A representative of Company will
netify the Customer Location representative of the
stafus of the replacement for the non-appearing
Assigned Employee within fifieen (I5) minutes of
receiving the report of the Assigned Employee’s
nonappearance ffom 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
cancels less than eight (8) hours prior to their
assigmment or give the Committed Customer Location
at least two (2) hours notice (hat 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 twenty
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, Canceliation of Temporary Staffing at a_Committed
Customer Location.  The Parlies 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 Comunitted
Customer shell be subject to payment or any fees for the cancelled
booking.

13. Complpints. In the event Company supplies unsatisfactory
personnel, the Commiited Customer Location will be instructed
to inform Company in order to resolve the problem as soon as
possible, Mo charges will be incurred for the unsatisfactory
Asgsigned Employee or Same-Duy Hire if Company is contacted
within 5 (five) hours of commencement of the Assigned
Employee or Same-Day Hire’s service and the Assigned
Employee or Same-Day Hire in question has not achieved
required standards, or has been found to display poor hehavior, If
the complaint is of a serious nature it should be documented in
writing and sent to Company’s operations manager. However, if
& Committed Customer keeps an Assigned Employee or Samc-
Day Hire or assignment for more than 5 hours, it is agreed that
the Assigned Employee or Same-Day Hire’s performance will be
considered satisfactory and the Committed Customer will pay
Company's invoice for all hours worked by such Assipned
Employee or Same-Day Hire through the termination of the
Assigned Employee or Same-Day Hire’s assignment if it is later
determined by Customer that such Assigned Employes is
unsatisfactory.

14. Payroll. Company will be responsible for issuing
paychecks, making relevant deductions and overall payroll
administration, Assigned Employees and Same-Day Hires wiil
be issued timesheets requiring supervisory signature and will be
responsible for submitting timesheets to the Committed Customer
Location represenfative for approval. Where electronic
timesheets are used, Assigned Employees and Samc-Day Hires
will be responsible for either entering their hours on Company’s
website or keying them in via telephone, These hours will then

be ¢-mailed to the appropriate Committed Customer Location
supervisor for verification and approval using a special password,
Copies of these electronic fimesheets will then be provided to the
Committed Customer with the invoices in lieu of written
timesheets, Company shall pay Assigned Employees and Same-
Day Hires weekly for hours worked for a Committed Customer
as submifted on time records approved by a Committed
Customer’s authorized representative, in accordance with all
applicable laws, and shall pay Assigned Employees and Same-
Day Hires Overtime Pay consistent with the terms of Attachment
“B”‘

15, Tax Liability and Indemnifieation, Company shall report
end pay the employer’s share of applicable state taxes, federal
taxes, workers’ compensation, FICA, and federal unemployment
insurance with respect to all compensation received by Assigned
Employees or Seme-Day Hires and make required and submit
reguired tax withholdings. Company agrees to indemnify and
hold harmless Foodbuy end the Committed Customer, including
its parent companies, subsidiaries, affiliates, agents, employees,
representatives, clients, shareholders, representatives and
contractors against any liability for premiums, contributions,
disability benefits or tax withkolding 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
performance of Services pursuant to this Agreement,

16. Employment Status Acknowledgement, As a condition of

assignment and before assigninent to any Committed Customer
Location, Company shall ensure that each Assigned Employee
and Same-Day Hire sighs a document acknowledping their
employment status with Company. Such an employment status
acknowledgement shall contain the language specified in
Attachment “D”. Company shail make all such employment
status acknowledgements available to Commitled Customers
upon request by a Commitied Customer.

17. Quality Control/Andits, Company must recognize the
need for regular quality audits and intend to filly cooperale with
any quelity initiative introduced by Foodbuy or 8 Committed
Customer, The Parties understand and agree that such audits shalf
be conducted upon a Committed Cusiomer’s request or
Foodbuy's request and reviewed as necessary with Company.
Upon request, Company will provide additional reports per the
requesi of Foodbuy or the Commitied Customer to measure usage
by position and service metries. Company shall atlow Foodbuy or
a Committed Customer to view and audit eriminal background
checks, drug test results, or any other investigatory background
results for any Assipned Employee, Company shall likewise give
Foodbuy and the Committed Customer the right to inspect all
Form 1-9s for any Assigned Employee or Same-Day Hire.

18. Reporting, Onc of the primary goals in administering this
Agreement is to keep accurate 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 alt Assigned Employees and Same-Day
Hires under this Agreement, The format to be foilowed for each
Assigned Employee and Same-Day Hire is described herein and
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must be filed within fifieen (15) days afler the end of each
monthly reposting 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

Hourly Rate (3)

Bill Rate (3)

e Overtime Hours/Cost

s Total Billing ($)

e Miscellaneous Expensc
e Credit Detail

*  Time Approver

In addition, a summary report detailing fulfillment rates, scrvice
complaints, and other service and quality metics 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 all Committed Customer
Locations.
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ATTACHMENT “p*
EMPLOYMENT STATUS ACKNOWLEDGEMENT

*#%To be signed by each Assipned Emplovee an e-ia to assipnment to g Customer Lovation, ***
Iunderstand that [ am an employce of Drake Staffing and am on assignment with . a
[divisian/subsidian’] of INSERT COMMITTED CUSTOMER NAME, which is 2 Foadbuy Committed

Customer (“Committed Customer™), but I am not an employec of Foodbuy, or any Committed Customer Location where I may be assigned to work
by Drake Staffing

1 understand that Drake Staffing or INSERT 'COMMITTED . CUSTOMER NAME will determine and

communicate my pay ratc to me; as well as any information about benefits to which I may be entitled from Drake Staffing I alse understand that I am

not entitled to participate in any of Foodbuy’s or INSERT “COMMITTED - CUSTOMER . NAME benefit
plans.
I understand that T will receive a paycheck from Drake Staffing not Foodbuy or INSERT

COMMITTED 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 alf Allowances specified on this Attachment “E* shall be remitted to the following address:

Foodbuy LLC
3954 Collections Center Drive
Chicago, IL 60693

I PERCENTAGE “OFF-INVOICE" — Commitied Customer Compass Group USA, Tnc. only (“Compass™)

Prior to payment of any invoice from Company, Compass will deduct [0% off of Company’s invoice {each an “Off-Invoice
Deduction”}. Such Off-Tnvoice Deductions shall be considered Foodbuy’s Alfowance, and no further Allowance payment is due by Company
to Foodbuy for Services invoiced by Company to Committed Customer Compass Group USA, Inc.

. PERCENTAGE OF AMOUNT INVOICED BYCOMPANY

In the event Compass does not deduct 10% off of Company’s invoice, Company shall pay to Foodbuy a monthly allowance in an amount
cqual to 10% of the total amount invoiced by Company for Services in that month, Payment of such allowance shall be due and payzble to
Foodbuy by the 15% of the month following the month the Services were pravided,

IIL. GROWTH INCENTIVE

Foodbuy shall be eligible for an exira incentive (“Growth Incentive™) on gross spend that meet or exceed $250,000 made pursuant to the
terms of'this Agreement during each contract year of this Aprecment {the “Measurement Period™). The Growth Incentive shall be
calculated at the end of the Measurement Period by multiplying fota] gross sales greater or equal to $250,000 by 2%. The Growth
Incentive shall be paid by Selier lo Foodbuy withia thirty (30) days from the end of the Measurement Period.
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1,

ATTACHMENT “f”
CONDUCT

Compass Groun Code pf Business Conduct

Li1. Compass has a Code of Business Conduct (the “Compass CBC™). An clectronic copy can be downloaded from the following web sile:

hitp://wwiv.compyss-group.com/] 1 24. himn :

1.2 Company agrees ta and shall:
121 carefully review fhe Compass CBC;
.22 ensure that the Qumptsf.f.% CBC is disclosed to all Company’s personnel and subcontractors (if applicable); and
: i

1.2;.3 undertake and aégea that, 11t connection with Company performance under this Contraet, all Company personnel and subcontractors

% (ifapplicable) shall act consistentty with the applicable principles of the Compass CBC in all material respects,

Anti-eqrraption undertakings
H

2.1. Asa maiter of corporats policy and as stritily prohibited under the Compass CBC, Compass expressly prohibits payments or offers of bribes
andfor facilitayon payments (grease paymuaits) in connection with Compass business operations by any Company or agen engaged {o provide
goods or servics to Compass. j
/

2.2,/ Company undertayas and agrees that in connem\gn with this Agreement and the transactions contemplated by this Agreement, Company will

/ comply with alt appieable laws, rules, regulaticis, decrees andfor official governmental orders of the United Kingdom, the United States of

America and the countyy of operations relating %ti_mti-comption und unti-money laundering,
i

2.3. Company agrees and acknt yledges that it and esth member of Company, has not made, offered, promised to make, authorized the making
of, and will not make, offer, ¢+ promise to make, ct authorize the making of, any payment or other transfer of any financial or other advantage
or anything eise of value, incly\ng without limitaition the provision of any funds, services, gifts or entertainment, directly or indirectly (o
any: -

(a) government official; i
; i
. P _
(b} director, officer, employee 0tagent/repre igntative of an actual or prospective counterparty, Cornpany or customer of Compass;
{¢) director, officer, employee or 3gent of Coinpass o its co-venturers or any of its or their affiliates;

(d) political party, official of a politeat party, (}r candidate for public office;
5

{e) agent crintermediary for payrrgm"n:.\:\(, any of he foregoing; or

s 3 3

(fy other person or entity;

for the purpose of obtaiing, rewarding or inflisncing the award of this Agreement or for any improper advantage or improper pyrposc or
where it would be improper. for the person: tosceept such an advantage in connection with the performance of this Coniract and the
transactions contemplated hereunder or in coinestan with any other business transactions involving Compass, if and to the extent that to do
s0 is or would be in violation of ar inconsis 1 l;ith the principles or requircments of any anti-bribery or anti-money laundering laws
applicable to Compass or to Compary, o to their tseciive parent companies, including, but not limited to, the UK. Bribery Act 2010, the
UK Aati-Terrorism, Crime and Security Act 2001, #%'0. 5, Foreign Corrupt Practices Act and successor legislation, legislation implementing
the OECD Convention on Combating Bribery of oty Public Officials in International Business Transactions or the United Nations

N . N - o v " . .
Convenrion Against Corruption, and/or the ﬂﬂ“'““"‘ﬁ?‘ﬁﬁﬁfa anti-money laundering laws of the country of operations.
W

2.4 Notwithstanding the foregoing undertakinks, Companx;

3 s 10 notify Compass promptly upon discovery of any instance where Company
has fajted 1o comply with any provisions of this clause pgh
o

or subsequent to the execution of the attached Agreement,

g
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ATTACHMENT “G»

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

Acknowledgement of Receipt of aund Acceplance of Foodbuy EDI Guide
By signing below, Company acknowledges that it; '

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

agrees to provide to Foodbuy all EDI pettaining to each Committed Customer unit.

A2

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 Duta Interchange Vendor Implementation Guide” (Foodbuy EDI Guide).

has received a capy 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 at the address supplicd by Foodbuy.

Y Vv Vv ¥

By my signature, I acknowledge that I am an authorized representative of my company, that 1 have read the foregoing acknowledgement
statement and that I have received the Foodbuy EDI Vendor Implementation Guide,

Vendor Name:

Name of Authorized Representative:

Title of Authorized Representative:

Date:

Completed Acknowledgement forms should be sent to:

ATTN: Chris Bertram
Foodbuy, LLC

2400 Yorkmont Road
Charlotte, NC 28217
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Social Security Number Verification

Statewide [n 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)

Global Sanction

Fraud and Abuse Control Information System (FACIS) Levei |

Social S'eé'ui'i'ty Number Verification

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

Sex Offender - National

National Criminal Record File

Fraud and Abuse Control Information System (FACIS) Level 3

.S.o.c:al Security Number Veri"ﬁé.ation

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 Securify Numbér 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)

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 fo
10 searches, up to 3 names, 7 yrs deep at courthouse) *

* To the extent that a Dietician is to be assigned, eonsult with the specific Commitied Customer Location prior to assignment to
find out the specific background cheek requirements for the Dietician position.



FIRST AMENDMENT TO
FOODBUY TEMPORARY STAFFING AGREEMENT

THIS FIRST AMENDMENT TO THE FOODBUY TEMPORARY STAFFING AGREEMENT (this “First
Amendment”) is entered into as of March 1, 2017 (“Amendment Effective Date™), by and between Foodbuy, LLC
(“Foodbuy™) and Drake Staffing (“Company”). Foodbuy and Company hereby agree as follows:

1.

[¥32

Foodbuy Temporary Staffing Agreement. Reference is made to that certain Foodbuy Temporary
Staffing Agreement, dated as of March 1, 2015, between Foodbuy and Company (the “Agreement”).
The Agreement, as amended by this First Amendment, is and shall continue to be in full force and
effect until the same is terminated or expires. All capitalized terms used in this First Amendment
which are not defined herein shall have the same meaning as set forth in the Agreement.

Considerafion. Foodbuy and Company have determined that it is in their mutual best interests to
amend the Agreement as set forth herein, For good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Foodbuy and Company each agree to the amendments
set forth herein.

Amendments. Upon and after the Amendment Effective Date:

a,

Section 1 of the Agreement titled “Subject Matter of Agreement” shall be amended by adding
the following sentence to the end of Section 1:

“Further, the Parties agree that Foodbuy may update Attachment “C™ at any time upon written
notice including by electronic mail to Company and Attachment “C” shall be deemed amended
by such a writing.”

Section 4.1 of the Agreement titled “Same-Day Hires” shall be deleted in its entirety and
replaced with the following language:

“4.1 Same-Day Hires. Company agrees that it shall use reasonable business efforts to hire and
maintain a database of Assigned Employees that have fulfilled the requirements in Attachment
“C” for assignment to Committed Customer Locations. If Company does not have availability of
Assigned Employees, Company may provide advance written notice to the Committed Customer
Location that an employee has been hired the same day (“Same-Day Hire”) as the day of
scheduled work at a 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, and confirmation of the background checks that have been completed and
the results of such background checks. If any failure to meet the requirements of 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
or reject 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 representative.
Company agrees that Same-Day-Hires will only be permitted after approval by the Committed
Customer Location for one (1) day of work, after which the employee must be replaced by an
Assigned Employee. The Parties agree that Same-Day-Hires are not a preferable method of
meeting the Committed Customer specified requirements for a Committed Customer Location.”

Subsection 8.2 of the Agreement shall be deleted in its entirety and replaced with the following
language:

“8.2 Company represents and warrants that all Assigned Bmployees, whether assigned to a
Committed Customer Location prior to the Effective Date, on the Effective Date, or following the
Effective Date, are and shall continue to be in compliance with Attachment “C” attached hereto.”
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EXHIBIT “A”

ATTACHMENT “C”

SERVICE LEVEL AGREEMENT AMENDED AND RESTATED

For all Assigned Employees assigned to a Committed Customer Location, Company shall comply with all requirements in this Attachment
“C”. In the event an Assigned Employee was assigned to a Committed Customer Location prior to the Effective Date of this Agreement,
Company represents and warrants that all such Assigned Employees have met the requirements of this Attachment “C" as of the Effective
Date of this Agreement. If an Assigned Employee is assigned on or following the Effective [3ate, Company shall comply with all
requirements in this Attachment “C" prior to Company’s assignment of any Assigned Employee to 2 Committed Customer Location. A
failure to fulfill the requirements in this Attachment “C” for any Assigned Employee, regardless of whether such employee was assigned to
a Customer Location prior to, on, or following the Effective Date of this Agreement, shafl be deemed a material breach of this Agreement.
In the event Company may use a Same-Day Hire, Company also shall make reasonable business efforts to fulfill the 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 Commitied Customer.

2. Reference Checks. Company shall insure that pre-
employment or pre-contracting reference checks are
conducted prior to assighment of any potential personnel to
a Committed Customer Location. Company shall only
assign personnel 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
(ARCA) by examining specified documents to verify the
identity and work eligibility, using the Form [-9, for all
personnel to be assigned to a Committed Customer
Location. Company shall also use E-Verify to determine
the eligibility to work in the United States of all personnel
to be assigned to a Committed Customer Location and only
personnel eligible to work in the United States shall be
assigned to a Committed Customer Location.

4. Background Checks. Company shall conduct
background checks as described herein, using a reputable
consumer reporting ageacy prior {0 the placement of
personnel at any Committed Customer Location. Company
shall, at Company’s expense, perform background checks
as outlined in the Compass Group US4, Inc. Sector Guide
Jor Temporary Staffing and as required by the Committed
Customer Location as a minimum for all personnel to be
assigned to a Committed Customer Location. In addition to
mnning  background checks, Company agrees (o
affirmatively ask the Comiitted Customer, prior to
conducting background checks, whether the specific
Committed Customer Location requires additional or
specific screening due to the Committed Customer’s
contract with the Client and/or applicable federal, state, and
local laws. If the Commitied Customer Location requires
additional background screening, Company shall complete
a background check that meets the additional screening
requirements at the Committed Customer Logations’
expense. [f 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 US4, Inc. Sector Guide for Temporary
Staffing then Company agrees to affirmatvely seck out,
conduct and finance the specific background check
requirements for that Committed Customer Location prior
1o assignment of personnel.

A. Company shall make it an affirmative obligation
for Assigned Employees to immediately disclose any
criminal charges or convictions (other than minor
traffic offenses) to Company after the Assigned
Employee recetves a conditional offer of employment.

B. Company shall conduct all background checks
and rescreens in compliance with all federal, state, and
local laws, including the Fair Credit Report Act, and
state fair credit reporting laws, and any slate or local
employment laws, Payment for all background
checks, for which Company is financially responsibie,
shall be paid by Company using a credit card.

5.  Adjudication of Background Checks. Company
agrees to adjudicate the results of the background checks
tun on personnel to be assigned 10 a Committed Customer
Location. Company agrees to follow all applicable federal,
state, and local laws when determining whether personnel
should be placed at a particular Committed Customer
Location based on the results of their background check.
Company agrees to follow the guidance issued by the Equal
Employment Opportunity Commission concerning the use
of criminal history information in employment decisions by
ensuring that any ineligibility determination is job related
and consistent with business necessity, but also agrees to
comply with any state or local laws that require that any
ineligibility determination be job related and consistent
with business necessary or otherwise be in accordance with
any other standard. Specifically, Company agrees to
conduct an individualized assessment of the conviction
records of personnel to be assigned to a Commitied
Customer Location by considering the specific Committed
Customer Location where the employee would be assigned
to work in refation to the (1) the type of offense or conduct,
(2) the time elapsed since the offense, conduct, and/or
completion of the sentence, and (3) the nature of the job to
be assigned at the Customer Location. Company also will
consider any other factor as required by applicable state or
local law. Company agrees to conduct and adjudicate all
background checks in compliance with the Fair Credit
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hours of commencement of the Assigned Employee or
Same-Day Hire's service and the Assigned Employee or
Same-Day Hire in question has not achieved required
standards, or has been found to display poor behavior. If
the complaint is of a serious nature it should be
documented in writing and sent to Company’s operations
manager. However, if a Committed Customer keeps an
Assigned Employee or Same-Day Hire on assignment for
more than 5 hours, it is agreed that the Assigned Employee
or Same-Day Hire’s performance will be considered
satisfactory and the Committed Customer will pay
Company’s inveice for all hours worked by such Assigned
Employee or Same-Day Hire through the termination of the
Assigned Employee or Same-Day Hire’s assignment if it is
later determined by the Committed Customer that such
Assigned Employee is unsatisfactory.

12. Pavroll. Company will be responsible for issuing
paychecks, making relevant deductions and overall payrol
administration. Assigned Employees and Same-Day Hires
will be issued timesheets requiring supervisory signature
and will be responsible for submitting timesheets to the
Committed Customer Location representative for approval.
Where electronic timesheets are used, Assigned Employees
and Same-Day Hires will be responsible for either entering
their hours on Company’s website or keying them in via
telephone. These hours will then be e-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 lieu 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 all applicable laws, and shall pay Assigned
Employees and Same-Day Hires Overtime Pay consistent
with the terms of Attachment “B”,

13. Tax Liability and Indemnification. Company shall
report and pay the employer’s share of applicable state
taxes, federal taxes, workers’ compensation, FICA, and
federal unemployment insurznce with respect to all
compensation received by Assigned Employees 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 companies, subsidiaries, affiliates, agents,
employees,  representatives,  clients,  shareholders,
representatives and contractors against any liability for
premiums, contributions, disability benefits or tax
withholding laws for which Foodbuy or a Commitied
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
performance of Services pursuant to this Agreement.

14. Emplovment Status Acknowledgement. As a

condition of assignment and before assignment to any
Committed Customer Location, Company shall ensure that
each Assigned Employee and Same-Day Hire signs a
document acknowledging their employment status with
Company. Such an employment status acknowledgement
shall contain the lanpuage specified in Atachment “D".
Company shall make all such employment status
acknowledgements available to Committed Customers
upon request by a Committed Customer.

15, Quality Contro/Audits. Company must recognize
the need for regufar quality audits and intend to fully
cooperate  with any quality initiative introduced by
Foodbuy or a Committed Customer. The Parties
understand and agree that such audits shall be conducted
upon a Committed Custorner’s request or Foodbuy’s
request and reviewed as necessary with Company. Upen
request, Company will provide additional reports per the
request of Foodbuy or the Comrmitted Customer to measure
usage 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 results for any Assigned
Employee, Company shall likewise give Foodbuy and the
Committed Customer the right to inspect ali Form 1-9s for
any Assigned Employee or Same-Day Hire.

16. Reporting. One of the primary goals in administering
this Agreement is to keep accurate 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/Logation

*  Assigned Employee/Same-Day Hire
Name/Position

+  Start Date

¢ Week-Ending Date

+  Total Hours Since Starting

e Total Hours in Reporting Period
+  Hourly Rate (3)

+  Bill Rate (5)
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EXHIBIT “B”

ATTACHMENT “H”

NOTIFICATION OF SERVICE CONTRACT ACT AND WAGE DETERMINATION COVERAGE FOR CERTAIN

GOVERNMENT COMMITTED CUSTOMER LOCATIONS

Company agrees and acknowledges that per this Notification of Service Contract Act and Wage Determination Coverage for
Certain Government Committed Customer Locations, that Company has been netified by Foodbuy that all Same-Day Hires and
Assigned Employees to be placed at, or that are currently placed at, the following Government Committed Customer Locations
are subject to the wage and benefits requirements of the Service Contract Act (“SCA™) as follows on this Attachment “H™:

¢«  Govemnment Committed Customer Locations:
o NO GOVERNMENT COMMITTED CUSTOMER LOCATIONS AS OF THE EFFECTIVE DATE
LISTED.
The Parties agree that Government Comumitied Customer Locations may be added to the list above after Company receives ten
(10) days prior written notice, including by electronic mail, from the Committed Customer and this Attachment “H” shall be
deemed amended as of such a writing.

L The Service Contract Act (“SCA”)

Company agrees and acknowledges that the requirements of the SCA at FAR. 52.222-41 Service Contract Labor Standards (et.
seq.) which can be found at hitps://www.acquisition.gov/?g=/browsc/far/52 shall be flowed down to Company by this notification
and incorporated into the Agreement. Further, Company represenis and warrants that it shall pay all Assigned Employees and
Same-Day Hires assigned to the Government Committed Customer Locations identified in this Attachment “H’ in compliance
with SCA Wage Determinations as provided by the Committed Customer. Further, Company agrees that Committed Customers
may modify the SCA Wage Determinations as they become applicable 1o this Agreement at any time upon writtcn notice,
including by electrenic mail, to Company and this Attachment “H” shall be deemed amended as of such a writing,
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