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TEMPORARY STAFFING AGREEMENT

This Temporary Staffing Service Agreement (the “Agreement”) is
entered into as of March 1, 2109 (the “Effective Date) by and between
Legendary Event Staffing and Entertainment LLC (the “Company”) and
Foodbuy, LLC (“Foodbuy”). Foodbuy and Company may be
individually referred to herein as a “Party” or collectively as the
“Parties”.

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

2. Term and Termination. This Agreement shall commence as of
the Effective Date and shall continue until February 28, 2022 (the
“Term”) unless terminated in accordance with the terms of this

Agreement. Without limitation of any provision of the Default &

Remedies section, either Party may terminate this Agreement without
cause upon not less than sixty (60) days’ prior written notice to the
other Party. Company may only terminate Services in whole or in part
with respect to any Committed Customer Location for cause upon at
least sixty (60) day’s prior written notice to 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 authorized
Foodbuy to negotiate purchasing contracts on its behalf and/or on behalf
of members of its purchasing organization, or (ii) has outsourced all or a
portion of its purchasing functions to Foodbuy. Company hereby
acknowledges and agrees that Committed Customers are third-party
beneficiaries of this Agreement; provided, however, that Foodbuy
assumes no financial responsibility or liability, whether in contract or
tort, including indemnification, with respect to non-payment or other
wrongdoing, whether negligent, intentional, or otherwise, by any
Committed Customer, and Company hereby releases Foodbuy from any
such responsibility or liability. A list of the Committed Customers, as
of the date hereof, is attached hereto as Attachment “A”. Foodbuy
reserves the right to modify the list of Committed Customers at any
time upon written notice, including electronic mail notice, to Company.
The term Committed Customer also includes all affiliates of a
Committed Customer and, if the Committed Customer is a group
purchasing organization (“GPO”), all members of the Committed
Customer’s GPO that elect to access the Foodbuy program. As used in
this Agreement, the term “Committed Customer” shall be limited to

Compass Group USA, Inc., unless otherwise agreed to in writing by
Foodbuy and Company.

4. Assigned Employees. Company shall provide to each
Committed Customer the contact names, phone numbers, and vendor
number(s) for the Committed Customer Locations closest to them. If
Company is not able to provide competitive labor to meet the needs
of a Committed Customer, the Committed Customer reserves the
right to fill its requirements from alternative agencies. Continued
inability to supply Services consistent with this Agreement will result
in Company being removed from Foodbuy’s approved supplier 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 shall submit all resumes or resume equivalent
documents that verify the employee has the necessary qualifications
for hire to the Committed Customer’s Resource Network. Company
shall not submit any unsolicited resumes to Committed Customers or
otherwise contact any Committed Customer hiring representative
with unsolicited resumes from Company’s potential employee pool.
Company fees shall not apply for employees hired by a Committed
Customer, temporary or otherwise, if Committed Customer did not
request that Company supply candidates for specified open positions
within Committed Customer’s organization. Assigned Employees
shall specifically not include, and Company’s fee shall not apply for,
anyone that has contacted a Committed Customer directly regarding
potential employment with that Committed Customer. Further,
Assigned Employees are employees of Company and shall not be
considered or treated by the Parties as employees of Foodbuy or a
Committed Customer, except to such extent required by any
applicable law.

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
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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 Customer specified requirements for a
Committed Customer Location.

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 attended environment. Additionally, the Committed
Customers shall provide any general or specific safety training
necessary to perform the Services.

4.3. Company Fee. Company will incur costs to provide the
Services for the Committed Customer as part of this
Agreement. Further, the Parties agree that Company’s fee for
service (the “Company Fee”) shall be determined as X%
(the “Company Fee Percentage”) multiplied by the
applicable Pay Rate (as defined on Attachment “B”)
multiplied by the total hours worked during the invoice
period by each Assigned Employee or Same-Day Hire.
Company shall include the Company Fee on each invoice
issued to Committed Customer and Committed Customer
shall pay Company the Company Fee pursuant to terms of
Section 5 below.

Invoicing. Company shall invoice for, and Committed Customer
shall pay Company a 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 each Assigned Employee or Same-Day Hire,
which shall be approved by the applicable Committed Customer
Location’s representative, such approval not to be unreasonably
withheld. The Committed Customer shall not be responsible for the
payment of any payroll taxes, benefits or federal, state or local taxes
derived from the Assigned Employee or Same-Day Hire’s net income.

6. Payment.

6.1. Al Committed Customer Accounts except for
Committed Customer Compass Group USA, Inc.’s
subsidiary Bon Appétit Management Company working
on behalf of its client, Google (“Bon Appétit at Google”)._
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 due to Company within
sixty (60) days from the date of Committed Customer
Compass’ input of the invoice into its accounts payable
system. Should Company agree with Citibank to become
part of the trade payables program, the terms and conditions
of that arrangement are solely between Company and
Citibank, and Committed Customer Compass shall have no
obligation for payment to Company outside of the terms of
this Agreement.

6.2. Committed Customer Compass Group USA, Inc.’s
subsidiary Bon Appétit Management Company working
on behalf of its client, Google (“Bon Appétit at Google”).
Further, Company agrees to receive payment through
Google’s purchasing system associated with Crunch Time!
Software. Payment for Services supplied by Company to
Bon Appétit at Google shall be between Company and
Google. Company shall enroll in Google’s payment process

through Google’s website for suppliers
(http://www.google.com/corporate/suppliers/business.html
). Payment for all Services directly to Bon Appétit at
Google shall be due from Google within forty-five (45)
days from the date of Google’s input of the invoice into its
accounts payable system. Company hereby waives
payment for any Service not invoiced within ninety (90)
days of the date of such Service. Company acknowledges
and agrees that neither Foodbuy nor Compass shall be
liable to Company for payment of any Services.

7. Allowances. Company shall pay to Foodbuy allowances
calculated and payable in accordance with the terms of Attachment
“E” (the “Allowance” or “Allowances”). Any disputes or challenges
Company may have related to Allowances will be deemed waived
unless Foodbuy receives written 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. Foodbuy has the right to reduce the percentage or
amount of Allowance(s) specified in Attachment “E” in return for an
equivalent reduction in Service Prices at any time during the Term of
this Agreement, provided that Foodbuy gives Company at least thirty
(30) days prior written notice. Company shall remain liable after
termination of this Agreement for any Allowance payments pursuant
to the terms hereof in connection with Services provided to 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 (ii) 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 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.

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

9. Compliance with Applicable Law. Company represents and
warrants that it and its Services will at all times comply with the
terms of this Agreement, all laws, rules, regulations, sanctions and
ordinances applicable to the Services provided hereunder. Company
agrees to integrate the highest ethical, human rights and social
responsibility principles throughout its organization and in its
selection of subcontractors and to provide, upon request,
documentation that supports this commitment. Company further
specifically represents and warrants that Company and Company’s
subsidiaries, agents or subcontractors (as applicable), including
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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 “F”, which is attached hereto and incorporated by reference
herein.

9.1. Company further represents and warrants that neither it nor
any of its directors, officers, employees, principals or agents (the
“Representatives”) are debarred, suspended, proposed for
debarment, declared ineligible, or excluded by any Federal or State
department or agency from doing business with the Federal
Government or a State Government.

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”.

10. Work Product. Any and all discoveries and/or 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 and/or 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 thereafter, shall be the property of the Committed
Customer as “work made for hire” to the extent provided by sections
101 and 201(b) of the Copyright Act, 17 U.S.C. 101 et seq, and such
discoveries and/or inventions shall be promptly disclosed to Committed
Customer. Committed Customer shall have the right to file and
prosecute, at its own expense, all patent applications, whether U.S. or
foreign, on said discoveries and/or inventions. Assigned Employees
and Same-Day Hires shall, during any assignment with a Committed
Customer or any time thereafter, provide to the Committed Customer all
documents, information and assistance requested for the filing or
prosecution of any such patent application, for the preparation,
prosecution or defense of any legal action or application pertaining to
such discoveries and/or invention and for the assignment or conveyance
to Committed Customer of all right, title and interest in and to such
discoveries and/or inventions, patent applications and letters patent
issuing thereon. Company shall cause each Assigned 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 Committed
Customer and Assigned Employees and Same-Day Hires assigned
under this Agreement shall remain employees of Company; neither
Company nor its officers, directors, employees, agents, representatives
or independent contractors, if any, shall be considered employees or
agents of Foodbuy or a Committed Customer.

12. Equal Employment Opportunity Certification. In accordance
with Executive Order 11246, Section 503 of the Rehabilitation Act
of 1973, Executive Order 11758, the Vietnam Era Veterans
Readjustment Act of 1973 and Executive Order 11701, each as may
be amended from time to time, Company hereby certifies that
Company currently abides by, and shall continue to 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, and prohibit discrimination against
all individuals based on their race, color, religion, sex, or national
origin. Moreover, these regulations require that covered prime
contractors and subcontractors take affirmative action to employ
and advance in employment individuals without regard to race,
color, religion, sex, national origin, protected veteran status or
disability.

13. Default and Remedies. The occurrence of one or more of the
following events shall constitute a default under this Agreement
(each a “Default”): (i) a Party breaches any term of this Agreement
and fails to cure such breach within thirty (30) days after written
notice of such breach (or if within such thirty (30) day period the
breach cannot be reasonably cured, the defaulting Party fails to take
action to cure such breach and to pursue diligently the cure thereof);
(ii) a Party becomes insolvent or bankrupt, or unable to pay its debts
as they mature, or makes an assignment for the benefit of its
creditors, or applies for or consents to the appointment of a trustee or
receiver for the major part of such Party’s assets; (iii) if bankruptcy,
reorganization arrangements, insolvency, or liquidation proceedings
or other proceedings for relief under the bankruptcy law for the relief
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 of this Agreement. Upon a Default, the non-defaulting Party
may terminate this Agreement in whole or in part with respect to 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 (ii), (iii), (iv) or (v) above, in which case, this
Agreement may be automatically terminated by the non-defaulting
Party immediately without notice.

14. Indemnity. Company shall indemnify, defend, and hold
harmless Foodbuy, the Committed Customers and their respective
parent companies, subsidiaries, officers, affiliates, agents, employees,
clients, Committed Customer Locations, representatives,
shareholders and contractors (for purposes of this section, the
“Indemnified Parties) harmless from and against any claim, lawsuit,
loss, liability, damage, settlement or judgment, including without
limitation, attorneys' fees and other expenses, incurred in the defense
of a claim arising out of or alleging that such claimant’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; (ii) 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 to 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 shall survive the expiration or termination
of this Agreement, with respect to any claim, loss, liability, cost or
expense, whenever incurred or asserted, arising out of any Default,
breach, act, omission, condition or event that preceded such
expiration or termination.

Temp Staffing Agreement (Revised 1.2019 with Google Payment Terms)

Page 3 of 17



15. Insurance. Prior to the commencement of this Agreement and
throughout the entire term of this Agreement and for a period of one (1)
year thereafter, Company shall procure and maintain at its own expense
the following insurance. Such insurance shall be with insurers
maintaining a minimum A.M. best rating of A VIII. Foodbuy and the
Committed Customers including their parent companies, subsidiaries,
officers, affiliates, agents, employees and the clients of Committed
Customer Compass Group USA, Inc. (“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 subrogation against Foodbuy and any Committed
Customer and their agents, officers, directors and employees and the
clients of Committed Customer Compass. The insurance shall comply
with the following minimum requirements:

15.1. Commercial General. Company shall maintain
commercial general liability (CGL) and, if necessary, commercial
umbrella insurance as follows:

15.1.1. 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 Committed 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 equivalent
coverage) and shall cover liability arising from premises,
operations, independent contractors, products, completed
operations, personal injury, advertising injury and if serving
alcohol shall include liquor liability, and liability assumed
under an insured contract.

15.2. 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 auto (including owned, hired, and non-owned autos).
Foodbuy and the Committed Customers including 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 subrogation against
Foodbuy and any Committed Customer including their parent
companies, subsidiaries, officers, affiliates, agents, employees
and the clients of Committed Customer Compass.

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

15.3. Workers’ Compensation and Employers’ Liability
Insurance. Company shall maintain workers’ compensation and
employers liability 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.

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

15.5. Employment Practices Liability. Company shall
maintain employment practices liability, covering third party
claims of at least $1,000,000 each 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 shall 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, officers, affiliates, agents, employees and the
clients of Committed Customer Compass shall be included 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 Insurance. Prior to the execution of this
Agreement, upon the annual anniversary of the Effective Date,
at each renewal thereafter and upon request by Foodbuy, a
Committed Customer or the clients of Committed Customer
Compass, Company shall deliver a certificate, executed by a
duly authorized representative of each insurer, showing
compliance 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 waiver of subrogation. All
insurance certificates shall provide for thirty (30) days’ written
notice to Foodbuy prior to the cancellation or material change of
any insurance referred to therein. All such insurance certificates
shall be sent to Foodbuy, LLC, ATTN: Insurance Certificates,
2400 Yorkmont Road, Charlotte, NC 28217.

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

16. Non-Solicitation. Company, including its parent(s), affiliates,
subsidiaries and agents, agrees that at no time during the term of this
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Agreement, and for a 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 personnel, including Converted Employees (as defined on
Attachment “B”) , for the purpose of employing, hiring, or otherwise
interfering with the employment relationship 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 personnel or personnel of Foodbuy or
Committed Customer’s parent(s), affiliates or subsidiaries for one (1)
year immediately following the termination or expiration of this
Agreement. If Company breaches the terms of this Section, then
Company agrees to pay to Foodbuy or the Committed Customer an
amount equal to one (1) year’s salary (or the hourly equivalent) of such
personnel as liquidated damages 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 period of two (2)
years thereafter. If such examination discloses an overstatement of
Price or an understatement of Allowances, Company shall reimburse
Foodbuy for the Price over-charge and/or Allowance under payment
plus interest at the lesser of (i) twelve percent (12%) per annum and (ii)
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 Interchange (“EDI”) an administrative requirement for
all sellers 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 Implementation Guide (the “Foodbuy EDI
Guide”). Company shall provide to Foodbuy a signed Acknowledgement
of Receipt of and Acceptance of Foodbuy EDI Vendor Guide attached
hereto as Attachment “G”. Company agrees that all EDI shall be
provided to Foodbuy in a manner and form satisfactory to Foodbuy and
in accordance with the Foodbuy EDI Guide. Company acknowledges
that Company’s agreement to provide EDI does not guarantee that
Foodbuy will provide Company with any specific amount of business or
that the agreement between Foodbuy and Company will be for any
specific term. In the event that Company is unable to report data using
the EDI standards, Company shall report all Committed Customer direct
purchasing from Company to Foodbuy on a monthly basis by no later
than the 15th of the month following the month in which the purchases
were made. All such reports shall be in a substance and form
reasonably satisfactory to Foodbuy, and shall be sent to Foodbuy
electronically at the address pdata@foodbuy.com or to any other
address supplied by Foodbuy. Reports shall be furnished to Foodbuy
whether or not Company processes any orders from Committed
Customers during the reporting period. At no additional charge,

Company shall make ad hoc reports available to Foodbuy within ten
(10) business days of the request from Foodbuy.

19. Assignment. Neither Party shall assign any part of this
Agreement or delegate the obligations set forth herein without the
prior written consent of the other Party, such consent not to be
unreasonably withheld, conditioned or delayed; provided, however,
that the foregoing shall not impair Foodbuy’s right to assign, transfer
and 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 successor 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 upon
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 to have been given (a) upon delivery in the case of
personal delivery; (b) one (1) business day after deposit with an
overnight courier; or (c) three (3) business days after deposit in the
United States mail.

TO FOODBUY TO SELLER
FOODBUY LLC Legendary Event Staffing
ATTN: VP of Procurment and Entertainment LLC
2400 Yorkmont Rd. ATTN:

Charlotte, NC 28217 912 S Bascom Ave,
(W/copy to “Foodbuy Counsel” San Jose, CA 95128
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 hereby 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 shall be enforceable in accordance
with its terms; any such invalidity, voidness, voidability, illegality or
unenforceability, shall in no way affect, impair or invalidate any of
the other provisions hereof.

22. Non-Waiver. No waiver by a Party of any Default or breach of
the other Party of any condition, representation or warranty contained
in this Agreement and no failure by a Party to exercise any rights
under this Agreement or to insist upon the strict performance of any
obligations of the other shall constitute or be deemed a waiver or
release of any rights and remedies of that Party in the event 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 and Mandatory Arbitration. This
Agreement shall be governed by, construed and enforced in
accordance with the internal laws of the State of North Carolina,
without regard to its provisions concerning choice of laws, choice of
forum or any principle that might otherwise refer construction or
interpretation of this Agreement to the substantive law of another
jurisdiction. ANY CONTROVERSY OR CLAIM ARISING OUT
OF OR RELATING TO THE AGREEMENT, OR THE BREACH
THEREOF, SHALL BE SETTLED BY ARBITRATION IN
CHARLOTTE, NORTH CAROLINA, ADMINISTERED BY THE
AMERICAN ARBITRATION ASSOCIATION IN ACCORDANCE
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WITH ITS COMMERCIAL ARBITRATION RULES, AND
JUDGMENT ON THE AWARD RENDERED BY THE
ARBITRATOR(S) MAY BE ENTERED IN ANY COURT HAVING
JURISDICTION THEREOF. THE ARBITRATOR SHALL AWARD
THE PREVAILING PARTY ITS FEES AND COSTS.

24. Committed Customer’s and Client’s Premises. Company agrees
that, when on 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 all 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) or the airport authority or
its agents 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 serves pursuant to a
separate agreement between Client and the Committed Customer.

25. 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 generally known in the applicable
industry, would logically be considered 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 orally or in the
form of tangible materials, is indicated at the time of disclosure to be
confidential, privileged or proprietary. Confidential Information of
Foodbuy includes, without limitation, Prices, allowance information,
the terms of this Agreement, Committed Customer information and
transactional data generated by the purchasing activities of Committed
Customers.  The Receiving Party shall keep in confidence all
Confidential Information and prevent the unauthorized use or disclosure
to any third party, or any other unauthorized person or persons of all
Confidential Information. The Receiving Party shall not use any
Confidential Information for any purpose other than to perform work
pursuant to this Agreement. Each Party shall only make available the
Confidential Information of the other Party to 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 connection with the Confidential Information, the
Receiving Party agrees that the Disclosing Party may seek specific
performance and/or injunctive relief to enforce the obligations of this
Confidential Information section in addition to any other relief to which
the Disclosing Party may be entitled under this Agreement, at law, or in
equity. Neither Party shall disclose the substance of this Agreement to
any third party except as necessary to operate its business pursuant to
the terms hereof or obtain any governmental permits, licenses,
approvals, and the like, and provided that the Receiving Party shall be
responsible for any disclosure by any such third party that violates this
provision. Notwithstanding the foregoing, the Receiving Party shall not
be liable for use or disclosure of any information if the same: (a) was
already published or otherwise in the public domain at the time it is
disclosed by the Disclosing Party to the Receiving Party or at the time it
is disclosed by the Receiving Party to a third party (other than by a
breach of this Agreement); (b) was already available or known to the
Receiving Party (as established by the Receiving Party’s business
records) at the time it is disclosed to the Receiving Party by the
Disclosing Party; (c) is used or disclosed by the Receiving Party with
the prior, written approval of the Disclosing Party; (d) is independently

developed by the Receiving Party without reference to information
disclosed by the Disclosing Party provided such development can be
adequately substantiated by the Receiving Party’s business records;
(e) is disclosed to the Receiving Party by a source not subject to any
confidentiality obligation or restriction owed to the Disclosing Party;
(f) is or has been disclosed by the Disclosing Party to a third party not
subject to any confidentiality obligation or restriction to the
Disclosing Party; or (g) is disclosed by the Receiving Party as
required by law. If such information is to be disclosed in response to
an order of a court or other governmental authority, the Receiving
Party must first notify the Disclosing Party promptly of such order so
that the Disclosing Party has a timely opportunity to seek a protective
order. The provisions of this Section shall survive the expiration or
earlier termination of this Agreement.

26. Entire Agreement. This Agreement and the Attachments
attached hereto constitute the entire agreement and understanding
between the Parties relating to the subject matter hereof, and
supersede all other agreements between the Parties with respect
thereto. Upon the Effective Date of this Agreement, this Agreement
also shall replace and terminate the Foodbuy Supplier Agreement,
dated as of INSERT EFFECTIVE DATE OF PRIOR AGREEMENT
between Foodbuy and Company. The Parties agree that the terms of
this Agreement shall take precedence over the terms of any specific
Company invoices. This Agreement may not be modified without a
written amendment signed by an authorized representative of each
Party. Unless otherwise agreed to by both Parties in writing, this
Agreement shall apply to all invoices, purchase orders and other
documents of purchase which a Committed Customer may place with
Company, or which Company may generate as a result of a request
for Services (each an “Order”). The terms and conditions of this
Agreement shall apply to any Order or transaction between Company
and Committed Customer whether or not this Agreement or its terms
and conditions are expressly referenced.
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IN WITNESS WHEREOF, each Party hereto has executed this Agreement, or has caused this Agreement to be executed by its duly authorized
officer, as of the date first written above.

ACCEPTED AND AGREED TO:

FOODBUY, LLC Legendary Event Staffing and Entertainment LLC
By: By:

Print Name: Print Name:

Title: Title:
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ATTACHMENT “A”

COMMITTED CUSTOMERS

e Compass Group USA, Inc., including its sectors, subsidiaries, clients, customers and franchisees.
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ATTACHMENT “B”

SERVICES AND RATES

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

11 Pay Rate. Company agrees and acknowledges that all Pay Rates (defined as the hourly wage the individual employee is
paid by Company) shall be in compliance with Section II.B. and Section II.C. of this Attachment “B” and applicable law,
including but not limited to, the wage and benefits requirements of the Service Contract Act (“SCA”) as listed on
Attachment “E” (attached hereto) for all Same-Day Hires and Assigned Employees to be placed at, or that are currently
placed at Committed Customer Locations.

A. Bill Rate. The Parties agree that the Bill Rate for each Assigned Employee or Same-Day Hire shall be determined
as the Pay Rate of the Assigned Employee or Same-Day Hire plus the Company Fee. For example, if the Pay Rate
for an Assigned Employee or Same Day Hire is $10 and the Company Fee Percentage is 10%, then the Bill Rate
for the Assigned Employee or Same-Day Hire is $11.

B. 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 written notice to the
designated Foodbuy Category Manager, may increase Bill Rates only to adjust for minimum wage laws. To
substantiate the increase in Bill Rates, Company shall 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 below (“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
Committed Customers shall be considered Services hereunder, and shall be eligible for similar Bill Rates to
comparable positions/occupations below. Requests for any adjustments 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.

C. Affordable Care Act. Company acknowledges and agrees 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 “minimum
essential coverage” that is both “affordable” and of “minimum value” as defined in ACA, and shall be offered no
later than ninety (90) days after the start of the eligible Assigned Employee’s or Same-Day Hire’s assignment with
the Committed Customer. If an Assigned Employee or Same-Day Hire is assigned pursuant to this Agreement and

the Assigned Employee or Same-Day Hire is eligible 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 meet 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 will be assessed, Company will notify Foodbuy and
the Committed Customer within fifteen (15) days of such notice.

Example: 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 = $1,050 + $1 ACA Health Care Insurance Surcharge)

D. Cancellation of Confirmed Booking. In the event a Committed Customer representative should cancel a booking
that Company has already filled 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.
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Example: Employee’s Bill Rate is $20/hr = $20/hr x 4 hours = $80 charged to Committed Customer.

E. Company Pay Rate Schedule.

Position/Occupation >1Yr. Minimum 2 Yrs. Experience Bill
rate/Hr.
Experience Bill Rate/Hr.
Dishwasher $18.00 $21.00
Bartender $22.50 $24.00
Captain $30.00 $33.00
1. Overtime. Overtime hours shall be defined as those hours which satisfy at least one of the following three conditions:

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

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

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

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

The Overtime Bill Rate payable by Committed Customer to Company will be calculated 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 Bill Rate of $20.00 would be
multiplied by 1.5 to yield an Overtime Bill Rate of $30 per hour.

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

A. Salaried Positions. A Committed 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 accrued.

Example: $40,000 annual salary for a temporary employee who has worked 200 hours at $15/hour = ($40,000%15%)
—(200*15) = $3,000.

B. Hourly Positions. A Committed Customer shall be charged a “Conversion Fee” for Assigned Employees who have
become full-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 Bill Rate. For
clarity, Foodbuy shall not pay a Conversion Fee for Assigned Employees who become part-time Committed Customer
employees.

Example: An Assigned Employee at a rate of 330.00/hour, who has worked 200 hours = (320hrs. — 200hrs.)*$30.00 =
$3,600.

C. Replacement / Refund Policy 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 lay-off or reorganization during the ninety (90) days
following commencement of employment (i.e. start date), at the sole discretion of the Committed Customer, Company
will provide a replacement candidate with similar qualifications at no additional charge or provide a 100% refund of the
Conversion Fee. In the event that a candidate voluntarily resigns or is terminated by a Committed Customer for any
reason other than companywide lay-off or reorganization during the period of ninety-one days (91) and one-hundred
and eighty (180) days following the commencement of employment, Company will provide a replacement candidate
with similar qualifications at no additional charge or provide a 50% refund of the conversion fee.
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ATTACHMENT “C”

SERVICE LEVEL AGREEMENT

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 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 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 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 related and consistent with business necessity.

3. Immigration Status. Company agrees to comply with the
Immigration Reform and Control Act of 1986 (IRCA) by examining
specified documents to verify the identity and work eligibility, using
the Form I-9, for all 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.
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
screening 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 screening,
Company shall complete a background check that meets the
additional screening requirements at the Committed Customer
Locations’ expense. If placement of Assigned Employees by
Company is for a Committed Customer Location that does not fall
within one of the Compass divisions specified in the Compass Group
USA, 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 than 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 personnel to
be assigned to 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 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
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 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
Committed Customer Location, conduct drug screening checks on
personnel to be assigned to a Committed Customer Location only
upon a Committed Customer’s request. A Committed Customer can
request 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 conduct all drug screens in compliance with all
federal, state, and local laws.
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7. Alcohol Server Training. All Company personnel selling or
serving alcohol in states mandating a specific alcohol server training
course for that jurisdiction, or a Committed Customer Location
mandating a specific alcohol server training course, must successfully
complete such training. Company shall retain the certificate of
completion and upon request of the Committed Customer submit a
copy of the certificate of completion for that course. Company
personnel selling or serving alcohol in states that do not require a
specific alcohol server training course must successfully 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 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 result 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 the applicable
Committed Customer.

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

e  Same Day Requests 2> 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.

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

e 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.

10. Late and Non Appearance Policy. Assigned Employees and
Same-Day Hires must make every effort possible to arrive on time
for their assignment. An Assigned Employee or Same-Day Hire will
be considered “late” upon failure to arrive for their assignment 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 arrive
for their scheduled shift, or cancels prior to their shift, the following
response times will apply:

e Non Appearance = 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.

e 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 assignment or give the
Committed Customer Location at least two (2) hours notice
that a replacement cannot be found.

e 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 unsatisfactory
personnel, the Committed Customer Location will be instructed to
inform Company in order to resolve the problem as soon as possible.
No charges will be incurred for the unsatisfactory Assigned
Employee or Same-Day Hire if Company is contacted within 5 (five)
hours of commencement of 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 invoice 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 Committed Customer that such Assigned Employee is
unsatisfactory.

12. Payroll. 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 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 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, contributions, disability benefits
or tax withholding laws for which Foodbuy or a Committed
Customer shall be finally adjudged liable as an employer with respect
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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. Employment 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 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 Parties 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 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 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 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:

e  Company Branch/Location

e  Assigned Employee/Same-Day Hire Name/Position
e  Start Date

e  Week-Ending Date

e Total Hours Since Starting

e  Total Hours in Reporting Period
e Hourly Rate ($)

e  Bill Rate (3)

e  Overtime Hours/Cost

e  Total Billing ($)

e Miscellaneous Expense

e Credit Detail

e  Time Approver

In addition, a summary report detailing fulfillment rates, service
complaints, and other service and quality metrics is also to be
furnished. In addition to any other remedies available to Foodbuy
and Committed Customers, failure by Company to adhere to this
mandatory requirement may result in immediate termination of this
Agreement and Services at 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, sexual
orientation, gender identity, national origin, protected veteran
status or disability.

20. Outreach. Company agrees to undertake outreach activities to
recruit women, minorities, protected veterans and qualified
individuals with disabilities. It 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 also 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.F.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
occurs will satisfy this requirement. Company agrees to maintain this
information 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 also 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.

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.F.R. Part 60-3). Company
agrees to solicit the race and gender of all individuals taking any pre-
employment test administered by Company to candidates for
employment with Committed Customer Locations. Company agrees
to maintain the test documents, results, and scores for all individuals
taking such pre-employment test. Company also agrees to 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 to
notify Foodbuy and the applicable Committed Customer prior to
destroying/deleting/purging the information maintained pursuant to
this Agreement. Company also agrees to provide this information to
Foodbuy and the applicable Committed Customer for review,
inspection, and analysis when requested.
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ATTACHMENT “D”

EMPLOYMENT STATUS ACKNOWLEDGEMENT

**%*To be signed by each Assigned Employee and Same-Day Hire as a condition of and prior to assignment to a Customer Location. ***

I understand that I am an employee of INSERT COMPANY NAME and am on assignment with , a

[division/subsidiary] of INSERT COMMITTED CUSTOMER NAME, which is a Foodbuy

Committed Customer (“Committed Customer”), but I am not an employee of Foodbuy, or any Committed Customer Location where I may be

assigned to work by INSERT COMPANY NAME.

I understand that INSERT COMPANY NAME or INSERT COMMITTED CUSTOMER NAME

will determine and communicate my pay rate to me; as well as any information about benefits to which I may be entitled from INSERT COMPANY

NAME. 1 also understand that I am not entitled to participate in any of Foodbuy’s or INSERT

COMMITTED CUSTOMER NAME benefit plans.

I understand that I will receive a paycheck from INSERT COMPANY NAME, not Foodbuy or INSERT

COMMITTED CUSTOMER NAME, and that INSERT COMPANY NAME may distribute this paycheck.

By:

Print Name:

Date:
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ATTACHMENT “E”

ALLOWANCES

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

Foodbuy LLC
3954 Collections Center Drive
Chicago, IL 60693

I PERCENTAGE OF COMPANY FEE

Company shall pay to Foodbuy a monthly allowance in an amount equal to ___ % of the Company Fee invoiced by Company for Services
in that month. Payment of such allowance shall be due and payable to Foodbuy by the 15" of the month following the month the Services
were provided.
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ATTACHMENT “F”

CONDUCT

1. Compass Group Code of Business Conduct

1.1. Compass has a Code of Business Conduct (the “Compass CBC”). An electronic copy can be downloaded from the following web site:
http://www.compass-group.com/1124.htm

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

1.2.3 undertake and agree that, in connection with Company performance under this Contract, all Company personnel and subcontractors
(if applicable) shall act consistently with the applicable principles of the Compass CBC in all material respects.

2. Anti-corruption undertakings

2.1. As a matter of corporate policy and as strictly prohibited under the Compass CBC, Compass expressly prohibits payments or offers of
bribes and/or facilitation payments (grease payments) in connection with Compass business operations by any Company or agent engaged
to provide goods or services to Compass.

2.2. Company undertakes and agrees that in connection with this Agreement and the transactions contemplated by this Agreement, Company
will comply with all applicable laws, rules, regulations, decrees and/or official governmental orders of the United Kingdom, the United
States of America and the country of operations relating to anti-corruption and anti-money laundering.

2.3. Company agrees and acknowledges that it and each member of Company, has not made, offered, promised to make, authorized the making
of , and will not make, offer, or promise to make, or authorize the making of, any payment or other transfer of any financial or other
advantage or anything else of value, including without limitation the provision of any funds, services, gifts or entertainment, directly or
indirectly to any:

(a) government official;

(b) director, officer, employee or agent/representative of an actual or prospective counterparty, Company or customer of Compass;
(c) director, officer, employee or agent of Compass or its co-venturers or any of its or their affiliates;

(d) political party, official of a political party, or candidate for public office;

(e) agent or intermediary for payment to any of the foregoing; or

(f) other person or entity;

for the purpose of obtaining, rewarding or influencing the award of this Agreement or for any improper advantage or improper purpose or
where it would be improper for the person to accept such an advantage in connection with the performance of this Contract and the
transactions contemplated hereunder or in connection with any other business transactions involving Compass, if and to the extent that to
do so is or would be in violation of or inconsistent with the principles or requirements of any anti-bribery or anti-money laundering laws
applicable to Compass or to Company, or to their respective parent companies, including, but not limited to, the UK Bribery Act 2010, the
UK Anti-Terrorism, Crime and Security Act 2001, the U.S. Foreign Corrupt Practices Act and successor legislation, legislation
implementing the OECD Convention on Combating Bribery of Foreign Public Officials in International Business Transactions or the
United Nations Convention Against Corruption, and/or the anti-corruption or anti-money laundering laws of the country of operations.

2.4 Notwithstanding the foregoing undertakings, Company agrees to notify Compass promptly upon discovery of any instance where Company
has failed to comply with any provisions of this clause prior to or subsequent to the execution of the attached Agreement.

Temp Staffing Agreement (Revised 1.2019 with Google Payment Terms) Page 16 of 17



ATTACHMENT “G”

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

Acknowledgement of Receipt of and Acceptance of Foodbuy EDI Guide

By signing below, Company acknowledges that it:

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

» agrees to provide to Foodbuy all EDI pertaining to each Committed Customer unit.

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

»  hasreceived a copy of the Foodbuy EDI Guide and has had an opportunity to ask questions and obtain clarifying information.

» agrees to provide Foodbuy EDI in a manner and form satisfactory to Foodbuy and its Committed Customers.

» agrees to send any email submissions to Foodbuy electronically at the address supplied by Foodbuy.

» By my signature, I acknowledge that I am an authorized representative of my company, that I have read the foregoing acknowledgement
statement and that [ 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: [Insert name of Foodbuy Business Contact for Vendor]
Foodbuy, LLC

2400 Yorkmont Road

Charlotte, NC 28217
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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 Government Committed Customer Locations are subject to the wage and benefits requirements of the
Service Contract Act (“SCA”) as follows on this Attachment “H”:

e  Government Committed Customer Locations:
o  NO GOVERNMENT 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” 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 https://www.acquisition.gov/?q=/browse/far/52 shall be flowed down to Company by this notification and incorporated into the Agreement.

Further, Company represents 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 to this Agreement at any
time upon written notice, including by electronic mail, to Company and this Attachment “H” shall be deemed amended as of such a writing.
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