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Amendment to Agreement for
Staffing and Professional Employment Related Services
National Joint Powers Alliance (NJPA) Agreement #021610-MP!I
City of Lincoln and Lancaster County

This Amendment is hereby entered into on this _Z dayof __Fo ‘é“m;g , 2014, by and between
Manpower Group US Inc., 100 Manpower Place, Milwaukee, W1 53212  (heféinafter “Contractor”) and

Lancaster County and the City of Lincoln (hereinafter “Owners”), for the purpose of renewing the Agreement
C-13-0577, dated November 26, 2013 and D.0. 10329, dated November 19, 2013, (the "Agreement"), for

Staffing and Professional Employment Related Services, National Joint Powers Alliance [NJPA) Agreement

#02610-MPI, which is made a part of this amendment by this reference.

WHEREAS, the original term of the Agreement is November 26, 2013 through March 18, 2614, with
the option to renew upon written mutual consent by both parties, not to exceed the NJPA Agreement
#021610-MP}{; and

WHEREAS, the parties wish to renew the Contract for an additional one (1) year term beginning March
19, 2014 through March 18, 2015; and

WHEREAS, the estimated expenditures for Lancaster County Departments for the term of this renewal
shall not exceed $15,000.00 without prior approval of the Lancaster County Board of Commissioners.

WHEREAS, the estimated expenditures for City Departments for the term of this renewal shall not exceed
$12,000.00 without prior approval by the City of Lincoln.

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in the Contract, under
County Contract C-13-0577 and City D.0. 10329, all amendments thereto, and as stated herein, the parties agree
as follows:

1. The Contract shall be renewed for an additional one (1) year term beginning March 19, 2014
through March 18, 2015.

2. The estimated expenditures for Lancaster County Departments for the term of this renewal shall
not exceed $15,000.00 without prior approval of the Lancaster County Board of Commissioners.

3. The estimated expenditures for City Departments for the term of this renewal shall not exceed
$12,000.00 without prior approval by the City of Lincoln.

4. All other terms of the Contract, not in conflict with this Amendment, shall remain in full force and
effect.

The Parties do hereby agree to all the terms and conditions of this Amendment. This Amendment shall

be binding upon the parties, their heirs, administrators, executors, legal and personal representatives,
SUCCESSOors, and assigns.
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IN WITNESS WHEREOF, the Parties do hereby execute this Amendment.

Lancaster County Board of Commissioners Signatures
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5" YEAR RENEWAL OF AGREEMENT
Made by and Between

ManpoewerGroup US Inc. (Vendor)
100 Manpower Place
Milwaukee, WI 53212

and

National Joint Powers Alliance® (NJPA)
202 12" Street NE
Staples, MN 56479
Phone: (218) 894-1930

Whereas:

“Vendor” and “NJPA™ have entered into an “Acceptance and Award #021610-MPI” for the
procurement of StafTing and Professional Employment Related Services, and having a maturity
date of March 18, 2014, and which are subject to annual renewals end a 5* year extension at the
option of both parties,

Now therefore:
Members of NIPA would benefit from exgrrising ifth year option. “Vendor” and “NIJPA™
hereby desire and agree to exercise-ve™S™ year reneyél option for the above defined contract for

, Tts: Executive Director/CEQ

Nanie printed or ymucne
Date MJ’Q {/;/

v
ManpowerGtoup US In
By: ‘ 7“‘“ , Its: J/p‘* &M
ne printed/o typed: /\/(?Y}"?ﬂr/ /I/-FM}J

Date /A= 25 - 20)3

--------------------------------------------------------------

If you do not desire to extend:contract, pleae sign below and return. this agreement,

Discontinuc: We desire to discontinuc thé tontract, * .

Signature: R . _Date:
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CONTRACT DOCUMENTS

CITY OF LINCOLN and
LANCASTER COUNTY, NEBRASKA

Staffing and Professional Employment Related Services
National Joint Powers Alliance (NJPA) Agreement #021610-MP!I

Contractor:
Manpower Group US Inc.
100 Manpower Place
Milwaukee, Wi 53212
414-906-7272




CITY OF LINCOLN AND LANCASTER COUNTY, NEBRASKA,
CONTRACT AGREEMENT

THIS CONTRACT, made and entered into by and between_Manpower Group US Inc., 100
Manpower Place, Milwaukee, W1 53212 , hereinafter called Contractor, and the City of Lincoln, Nebraska,
a municipal corporation and the County of Lancaster, Nebraska, a political subdivision, hereinafter called the
Owners.

WHEREAS, Neb. Rev. Stat. § 23-3109(1)(d)(iii) allows for waiver of bidding requirements when the
price has been established by a cooperative purchasing agreement by which supplies, equipment, or services
are procured in accordance with a contract established by another governmental entity or group of
governmental entities if the contract was established in accordance with the laws and regulations applicable
to the establishing governmental entity or, if a group, the lead governmental entity; and

WHEREAS, Lincoln Municipal Code §2.18.030( c) allows the City of Lincoln to join with other units
of government for cooperative purchasing; and

WHEREAS, the Owners through local inter-governmental cooperative purchasing have chosen to
participate in the contract between the National Joint Powers Alliance (NJPA) and Manpower Group US,
Inc., Agreement #021610-MPI to provide Staffing and Professional Employment Related Services,
which was prepared in accordance with the State’s usual and customary laws, procedures and policies, and
has approved and adopted said documents connected with said, Work, to-wit:

for alllabor, training, materials and equipment necessary to provide work/service and/or materials for providing
the Staffing and Professional Employment Related Services for the Owners’ various departments, agencies
and divisions as the Owners may determine in compliance with the prices as established via the Contract and
all executed amendments between ManpowerGroup US Inc. and the National Joint Powers Alliance
{NJPA), Agreement #021610-MPI, originally executed on August 30, 2010.

WHEREAS, the Contractor, in response to the Owners' request to participate in said NJPA contract,
has submitted to the Owners, an offer approving Owners participation under the same pricing structure, terms
and conditions as the NJPA contract, with only those exceptions stated herein; and

WHEREAS, NJPA, in the manner usual and customary to their laws, policies and procedures has
opened, read, examined, and canvassed the Proposals submitted in response to the proposal request, and
as a result of such canvass has determined and declared the Contractor to be the lowest responsible bidder
for the said Work for the sum or sums named in the contract between Manpower Group US Inc. and the
National Joint Powers Alliance (NJPA), Agreement #021610-MPI, executed August 30, 2010, a copy thereof
being attached to and made a part of this Contract;

NOW, THEREFORE, in consideration of the sums to be paid to the Contractor and the mutual
covenants herein contained, the Contractor and the Owners hereby agree as follows:

1. The Contractor agrees to (a) furnish all tools, equipment, supplies, superintendence, transportation,
and other accessories, services, and facilities necessary to provide document shredding services for
the Owner’s various departments, agencies and divisions as the Owners may determine.

2. Term of the Contract. The initial term of this contract is for a period beginning upon execution of this
contract through March 18, 2014.
2.1 Upon conclusion of the initial term, the contract may be renewed on a yearly basis with mutual
written agreement by both parties for a term not to exceed the NJPA Agreement #021610-
MPI.
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2.2 Any renewal of the contract will be under the same terms and conditions as the original .
agreement or any additional amendment as agreed upon by all parties.

3. Pricing. Pricing for these services is listed in the contract between Manpower Group US Inc. and
National Joint Powers Alliance (NJPA), Agreement #021610-MP1, executed August 30, 2010, a copy
thereof being attached to and made a part of this Contract.

The Owners will pay for products/service, according to the Line Item pricing as listed in
Contractors Proposal/Supplier Response, a copy thereof being attached to and made a part of
this Contract. The Owners shall order on an as- needed basis for the duration of the contract.
The total cost of products or services for County agencies shall not exceed

$15,000.00 during the contract term without approval by the Board of Commissioners. The total
cost of products or services for City Departments shall not exceed $12,000.00 during the
contract term without further approval. '

4. Independent Contractor. It is the express intent of the parties that this contract shall not create an
employer-employee relationship. Employees of the Contractor shall not be deemed to be employees
of the Owners and employees of the Owners shall not be deemed to be employees of the Contractor.
The Contractor and the Owners shall be responsible to their respective employees for all salary and
benefits. Neither the Contractor's employees nor the Owners’ employees shall be entitled to any
salary, wages, or benefits from the other party, including but not limited to overtime, vacation,
retirement benefits, workers’ compensation, sick leave or injury leave. Contractor shall also be
responsible for maintaining workers’ compensation insurance, unemployment insurance for its
employees, and for payment of all federal, state, local and any other payroll taxes with respect to its
employees’ compensation.

5. Indemnification. The Contractor shall indemnify and hold harmless the Owners (City of Lincoln and
Lancaster County),their agents, principals, officers, and employees from and against all claims,
demands, suits, actions, payments, liabilities, judgments and expenses (including court-ordered
attorneys’ fees), arising out of or resulting from the acts or omissions of the Contractor, its principals,
officers, agents, or employees in the performance of this contract. Liability includes any claims,
damages, losses, and expenses arising out of or resulting from performance of this contract that
results in any claim for damage whatsoever including any bodily injury, civil rights liability, sickness,
disease, or damage to or destruction of tangible property, including the loss of use resulting therefrom.
Further, Contractor shall maintain a policy or policies of insurance (or a self-insurance program),
sufficient in coverage and amount to pay any judgments or related expenses from or in conjunction

with any such claims. Nothing in this contract shall require either party to indemnify or hold harmless

the other party from liability for the negligent or wrongful acts or omissions of said other party or its
principals, officers, or employees.

6. Equal Employment Opportunity. In connection with the carrying out of this project, the Contractor shall
not discriminate against any employee or applicant for employment because of race, color, religion,
sex, national origin, ancestry, disability, age or marital status. The Contractor will take affirmative
action to ensure that applicants are employed, and that employees are treated during employment,
without regard to their race, color, religion, sex, national origin, ancestry, disability, age or marital
status. Such action shall include, but not be limited to, the following: employment, upgrading,
demotion or transfer; recruitment or recruitment advertising; layoff or termination; rates of pay or other
compensation; and selection for training, including apprenticeship.

7. Owner Inclusion. It is understood and agreed by all parties that “Owner/s” shall include the City of
Lincoln and Lancaster County, Nebraska. Whenever in the Contract documents, including the
instructions to bidders, specifications, insurance requirements, bonds, and terms and conditions of any
other documents which are a part of the Contract, a singular entity is referenced (i.e., “the City” or “the
County”) it shall mean the “Owners” encompassing the City of Lincoln and County of Lancaster,
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Nebraska.

8. Termination. This Contract may be terminated by the following:
8.1 Termination for Convenience. Either party may terminate this Contract upon fourteen (14)
days written notice to the other party for any reason without penalty.
8.2 Termination for Cause. The Owners may terminate the Contract for cause if the Contractor:
8.2.1  Refuses or fails to supply the proper labor, materials and equipment necessary to
provide services.
8.2.2 Disregards Federal, State orlocal laws, ordinances, regulations, resolutions or orders.
8.2.3 Otherwise commits a substantial breach or default of any provision of the Contract
Document. In the event of a substantial breach or default the Owners will provide the
Contractor written notice of said breach or default and allow the Contractor ten (10)
days from the date of the written notice to cure such breach or default. If said breach
or default is not cured within ten (10) days from the date of notice, then the contract
shall terminate.

9. E-Verify. In accordance with Neb. Rev. Stat. 4-108 through 4-114, the contractor agrees to register
with and use a federal immigration verification system, to determine the work eligibility status of new
employees performing services within the state of Nebraska. A federal immigration verification system
means the electronic verification of the work authorization program of the lllegal Immigration Reform
and Immigrant Responsibility Act of 1996, 8 U.S.C. 1324 a, otherwise known as the E-Verify Program,
or an equivalent federal program designated by the United States Department of Homeland Security
or other federal agency authorized to verify the work eligibility status of a newly hired employee
pursuant to the Immigration Reform and Control Act of 1986. The Contractor shall not discriminate
against any employee or applicant for employment to be employed in the performance of this section
pursuant to the requirements of state law and 8 U.S.C.A 1324b. The contractor shall require any
subcontractor to comply with the provisions of this section.

10. The parties agree that the terms and conditions of this Contract shall prevail and govern in the case
of any such inconsistent or additional terms in the Agreement between ManpowerGroup US Inc. and
National Joint Powers Alliance (NJPA), Agreement #021610-MPI for Staffing and Professional
Employment Related Services.

11. Insurance. The Contractor shall maintain during the life of this contract the types and amounts of
insurance as specified in the “Insurance Requirements for Lancaster County and City of Lincoln.

The Contract Documents comprise the Contract, and consist of the following:

Contract Agreement

National Joint Powers Alliance (NJPA), Agreement #021610-MPI
Proposal

Insurance Certificate

Contract Amendments

Al

This Contract Agreement, together with the other Contract Documents herein above mentioned, form this
Contract, and are a part of the Contract as if hereto attached.

The Contractor and the Owners hereby agree that all the terms and conditions of this Contract shall

be binding upon themselves, and their heirs, administrators, executors, legal and personal representatives,
successors, and assigns.
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IN WITNESS WHEREOF, the Contractor and the Owners do hereby execute this contract.

crmy oa= %O;LN‘ N}i?‘fé?z
FIaRes DotV s 10329

Approved by Directorial Order No.

paed__ N OVerrber 14, 2013

EXECUTION BY LANCASTER COUNTY

,.zeonW_ Approved as fo Form: The Board of County Commissioners of
A < ar County, Nebraska

) & Lanca
'(r:w % Aty Law = = — D LN

Schorr Absent
Dated: |\ \\‘ a{Q\‘«q\

ManpowerGroup US Inc.
Name of Comporation

100 Manpower Place, Milwaukee, WI 53212
{Address)

IF OTHER TYPE OF ORGANIZATION:

Name of Organization

Type of Organization

(Address)

By:
Member

By:
Member
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ANNUAL RENEWAL OF AGREEMENT

made by and between

ManpowerGroup US Inc. (Vendor)
100 Manpower Place L
Milwaukee, WI 53212 ' o

and

National Joint Powers Alliance® (NJPA)
202 12" Street NE
Staples, Minnesota 56479
Phone: (218) 894-1930

Whereas:

*WVendor” and “NJPA" have entered into an “Acceptance and Award #021610-MPI” for the
procurement of Staffing and Professional Employment Relaied Services, and having n maturity
date of March 18, 2014, and which are subject to annual renewals at the option of both parties.

W M

“Vendor” and “NJPA” hereby desire and agree to extend and renew the above defined contracts
for the period of Murch 18, 2013 through Match 17, 2014,

Name printed or typed: *56{-'56?///} ‘ dﬁ/*&.
Date 3 7

ManpowerGrox

By: WL— ; Tts: M //26”') /Mé/(j/
/bfe/mnnteM ped: MV/’W@/}/ /V %t/7/ /3/
Date ’Z»/ Ni 3
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Manpower

, 100 Manpower Place
Milwaukee

Wisconsin 53212
Manpower’ USA
T: +1 414 961 1000
F:+1 414 906 7837
WWW.US. manpower.com
Dear Client:

For your protection, and in order to provide you with betier service, all of the Manpower associates assigned to you
are covered under our Workers’ Compensation policy, our Fidelity Bond policy to the extent of $5,000,000 and also
under our Liability and Property Damage policy to the extent of $55,000,000.

However, our rates for service do not include, nor can we accept responsiblity for, obtaining primary vehicular liability
insurance protecting you againsl accidents which might occur as a result of Manpower associates driving your
licensed vehicles (owned or non-owned) while said associates are on agsignment to you.

if you allow our associates to drive your vehicles, whether owned or non-owned, it is on the condition that you accept
full responsibility for the equipment and the cargo as well as for any claims, other than direct claims for Workers'
Compensation, which might arise as a result of any accident taking place while your equipment is in the care and
custody of a Manpower associate pursuant to his/her assignment.

It is our understanding that your vehicular insurance will be the primary insurance in the event of any claims arising
as stated above, and that your limits of liability are not less than $1,000,000/$2,000,000 Bodily Injury and $1,000,000
Property Damage.

Regards,

Manpower representatiﬁezm c‘({}(v L/z,, M@M / City: (/L e = 1
s U i r4

Client name: City of Lincoln / 7. ;
Client signature: m\ 7{,‘ ’wj{d Date: /. 4 / / z /i

Contract Approved as to Form: The Board of County Commissioners of
’ Lancaster, Nebraska

(“‘"““‘"7
”(\‘:3“*"/ nty Law™—

Schorr Absent

dated (\ | e (\'5

ING-77 (Rev. 6/06) ©1098, 2006 Manpower Inc.



Manpower Experis

ManpowerGroun

STAFFING SERVICES AGREEMENT
(This Agreement is pursuant to NJPA Contract #021610-MPI)

ManpowerGroup US Inc., a Delaware corporation with its principal office located at 100 Manpower Place, Milwaukee, Wisconsin 53212, and

applicable affiliates (*ManpowerGroup”), and ,a with its principal office located at (“Ciient”) and whose NJPA
membership # is . in consideration of the mutual covenants contained herein, agree to the terms and conditions set forth in this Staffing
Services Agreement (the “Agreement”), effective as of the , of , 2013 (*Effective Date”).

1. DUTIES OF MANPOWERGROUP

a.

Provision of Staffing Services. ManpowerGroup will provide to Client the staffing services specifically listed in Exhibit A and generally
described as follows (“Staffing Services”): recruiting, interviewing and/or screening candidates; providing offers of employment to
qualified candidates when appropriate; assigning candidates that have accepted employment with ManpowerGroup who, in
ManpowerGroup's judgment, are best qualified to perform the type of work described by Client (“Assigned Employees”) and removing
any Assigned Employee at the request of Client for any lawful reason. In addition, on behalf of all Assigned Employees,
ManpowerGroup will maintain personnel and payroll records; pay, withhold and transmit payroll taxes; make unemployment
contributions; and handle unemployment and workers’ compensation claims with respect to compensation that ManpowerGroup has
agreed to pay ("Employer Obligations”). The Assigned Employee(s) will perform the work on behalf of Client at the locations within the
United States specified on Exhibit A.

Worker's Compensation Insurance. ManpowerGroup will provide worker's compensation insurance coverage for Assigned
Employees (except as provided in Section 6).

Screening. ManpowerGroup will screen the Assigned Employees based on the specific checks and tests set forth on Exhibit A, if any,
the actual cost of which will be passed through to Client.

Guarantee. In the event that Client is not satisfied with the performance of any Assigned Employee, then, upon Client's request,
ManpowerGroup will remove the Assigned Employee with whom Client is not satisfied from the assignment, relieve Client of the
obligation to pay for the number of hours specified on Exhibit A and worked by the same Assigned Employee, and use its best efforts
to provide a replacement Assigned Employee as soon as practicable (the “Limited Warranty”). The Limited Warranty described herein
shall be ManpowerGroup’s sole obligation to Client and Client's exclusive remedy with respect to any nonconformity or deficiency in
services, work product or deliverables furnished to Client.

Employee Waiver. ManpowerGroup will require Assigned Employees to sign an agreement stating that Assigned Employees will not
be entitled to benefits offered or provided by Client to its own staff, a copy of which is available upon request.

2. DUTIES OF CLIENT

a.

R2.11.09

Supervision of the Work. Client agrees to supervise and control the work, premises, processes and systems to be performed by
Assigned Employees and to review and approve the corresponding work product. In addition, Client will control the development,
quality and implementation of the work product. ManpowerGroup is the employer of the Assigned Employees and will remain
responsible as the employer with respect to the Employer Obligations outlined above.

Accurate Job Description. Client will provide ManpowerGroup with a job description that accurately summarizes the primary duties of
all Assigned Employees. This job description will be provided to ManpowerGroup prior to the Assigned Employee’s commencing his
or her assignment. Client will not make material changes in any Assigned Employee’s job duties or risks without ManpowerGroup’s
prior written approval. Client will not entrust any Assigned Employee with unattended property or valuables, such as cash, negotiable
instruments, keys, merchandise and confidential or trade secret information, other than as is strictly required by the job description
provided to ManpowerGroup.

Client Benefits. Client will not offer or promise any Assigned Employee compensation or benefits under any Client-provided plan, and
Client will exclude Assigned Employees from any Client-provided plan whenever possible.

Driving. Client will not request or permit any Assigned Employee to use any vehicle, regardless of ownership, in connection with the
performance of work for Client, other than as is clearly required by the job description provided to ManpowerGroup. In the event
Client permits a ManpowerGroup Assigned Employee to drive a vehicle, regardiess of ownership, in connection with the performance
of work for Client, Client accepts full responsibility for the equipment, cargo and any claims (other than direct claims for Worker's
Compensation) arising from the use of such vehicle by the ManpowerGroup Assigned Employee, notwithstanding Section 6(a). Client
will maintain Automobile Liability insurance with limits of at least $1,000,000/$2,000,000 Bodily Injury and $1,000,000 Property
Damage per occurrence.

Provision of Equipment, Supplies and Training. Client shall provide Assigned Employees with all equipment, facilities and supplies
reasonably necessary for them to perform their duties hereunder. Client shall train Assigned Employees with regard to all Client
policies and procedures that may be adopted or implemented from time to time which, in Client’s judgment, will enable Assigned
Employees to successfully perform their specific job duties.



Notification of Complaints and Incidents. Client agrees to immediately inform ManpowerGroup of all formal and informal complaints,
allegations, accidents, or incidents relating to any Assigned Employee’s misconduct or workplace safety violation of which the Client
becomes aware, regardiess of the source, including, but not limited to, allegations of sexual harassment, discrimination, violations of
the Occupational Safety and Health Act, or threats of violence. To the extent commercially reasonable, Client shall provide a
complete and accurate disclosure of all circumstances surrounding such matters.

3. MUTUAL DUTIES

a.

Regular Review Meetings. Both parties will meet at regularly and mutually acceptable times to discuss the performance of this
Agreement.

Cooperation. The parties agree to cooperate fully and to provide assistance to each other in the investigation and resolution of any
complaints, claims, actions or proceedings which may be brought by or involve any Assigned Employee. The parties agree to
immediately notify each other of any injury or accident occurring while Assigned Employees are performing work for Client and any
claim for worker’'s compensation benefits involving Assigned Employees.

Safety and OSHA Compliance. Client will provide all Assigned Employees with a safe worksite and will provide information, training
and safety equipment with respect to any hazardous substances or conditions to which Assigned Employees may be exposed at the
worksite, whether or not required by law. Without limiting the generality of the foregoing, because Client controls the facilities in which
Assigned Employees work, it is agreed that Client is primarily responsible for compliance with the Occupational Safety and Health Act
and comparable state laws and regulations thereunder, to the extent those laws apply to Assigned Employees working at Client's
facilities. ManpowerGroup will, at the request of Client, instruct its employees on general safety matters in accordance with
information provided to ManpowerGroup by Client.

Confidentiality. Both parties acknowledge that they may receive information that is proprietary or confidential to the other party or its
affiliated companies and their clients. Both parties agree to hold such information in strict confidence and not to disclose such
information to third parties or to use such information for any purpose whatsoever other than performing hereunder or as required by
law. ManpowerGroup will require Assigned Employees to sign an agreement including language consistent with the foregoing, a copy
of which is available upon request.

Compliance with Law. ManpowerGroup shall comply with all applicable national, state and local laws and regulations governing the
provision of Staffing Services and ManpowerGroup’s business generally. Client shall comply with all applicable national, state, and
local laws and regulations governing the work product, performance of work by Assigned Employees and the Client's business
generally. ManpowerGroup will maintain in effect during the term of this Agreement any and all federal, state and/or local licenses and
permits that may be required of staffing employers generally. Client will maintain at its expense such licenses and permits as may be
required by applicable authorities in order to engage in Client's business, and if ManpowerGroup is requested to obtain these types of
permits and/or licenses on behalf of Client, the cost thereof will be billed to Client. The parties agree to comply with all applicable data
privacy laws.

4. PAYMENT

a.

Payment. Client agrees to pay ManpowerGroup for its Staffing Services hereunder at the rates set forth on Exhibit A and also agrees
to pay any additional costs or fees set forth in this Agreement. ManpowerGroup will invoice Client weekly at the address set forth
above. Payment will be due upon receipt of invoice. Invoices shall be separate with respect to professional and non-professional
Staffing Services. Non-professional Staffing Services shall be invoiced by ManpowerGroup US, Inc. (EIN # 46-1140696), while
professional Staffing Services shall be invoiced by its affiliate, Experis US, Inc. (EIN #39-1929719). Amounts invoiced for work
performed by Assigned Employees will be calculated on the basis of hours shown on ManpowerGroup time slips. Time slips will be in
either paper or electronic format as determined by ManpowerGroup. Client or Client's designated representative will approve
ManpowerGroup time slips, certifying that the hours shown are correct and authorizing ManpowerGroup to bill Client for the hours
worked by the named Assigned Employee. If Client or Client’s designated representative are unavailable to approve time slips,
ManpowerGroup is authorized to approve such time slips and such signed time slips will be conclusive as to the number of
compensable hours worked by each Assigned Employee for that workweek, provided that Client will have thirty (30) days to contest
any inaccuracies in such time slips. Client agrees that it will not request or require that Assigned Employees work any hours not
recorded on a time slip.

Additional Payment Terms.

(1) Rate Increases. If ManpowerGroup is required to increase wage and/or payroll burden costs at any time during the term of this
Agreement as the direct result of any determination, order or action by any applicable federal, state or local governmental
authority, Client will reimburse ManpowerGroup at cost for any such increase. In addition, Client agrees to notify
ManpowerGroup immediately whenever any Assigned Employee performs work pursuant to a government contract covered by
the Service Contract Act of 1965 and to pay ManpowerGroup the price differential associated with any wage determinations
under such government contract.

(2) Payment for Overtime. The pricing provided on Exhibit A does not contemplate non-exempt Assigned Employees (as “non-
exempt employee” is defined in the Fair Labor Standards Act or relevant state law) working overtime. If Assigned Employees
work more than forty (40) hours in any one work week, ManpowerGroup will be paid for the additional hours at a rate of one and
one-half times the Assigned Employee's straight-time bill rate. The overtime rate will also apply, when required by a government
contract or applicable law or regulation, for work in excess of eight (8) hours in any one day. In jurisdictions in which other
overtime or double-time obligations are imposed by statute or regulation, ManpowerGroup will bill at the bill rate for overtime that
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ManpowerGroup must pay its employees. Hours, if any, required to be paid at premium rates will be included on time slips and
approved in accordance with Section 4(a) above.

(3) Reimbursement for Expenses. In the event that an Assigned Employee is required to incur business and/or travel expenses,
such expenses will be paid by ManpowerGroup and reimbursed to ManpowerGroup by Client at ManpowerGroup's actual cost.

(4) Sales Tax. Any sales, use, excise or other such tax levied as a result of performance hereunder will be paid by Client.

Conversion. In the event Client hires any Assigned Employee as Client's employee, engages any Assigned Employee as an
independent contractor, or permits any Assigned Employee to transfer to another entity’s payroll in order to perform work for Client or
at Client’s facilities, Client will pay to ManpowerGroup, within thirty (30) days from receipt of invoice, the conversion fee set forth on
Exhibit A.

TERM AND TERMINATION

a.

Term. This Agreement will be for a term of three (3) years from the Effective Date of this Agreement and may be renewed upon the
mutual agreement of the parties.

Termination for Convenience. Either party may terminate this Agreement for any reason upon thirty (30) days’ written notice to the
other party.

Termination for Cause. Notwithstanding any other provision of this Agreement, either party may terminate this Agreement
immediately in the event the other party declares or becomes bankrupt or insolvent, dissolves or discontinues operations, or fails to
make any payments within the time periods specified in this Agreement.

Effect of Termination. Upon termination of this Agreement, ManpowerGroup will promptly provide an invoice to Client for all fees
incurred by Client under this Agreement. Client will pay all amounts set forth on the invoice within thirty (30) days of receipt.

INDEMNIFICATION AND LIMITATION OF LIABILITY

a.

To the extent permitted by law, ManpowerGroup agrees to defend, indemnify and hold Client and its parent, subsidiaries, directors,
officers, agents, representatives and employees harmless of and from any and all claims, losses and liabilities to the extent caused by
the negligence, gross negligence, recklessness or willful misconduct of ManpowerGroup or ManpowerGroup’s officers, employees or
authorized agents or by ManpowerGroup’s breach of this Agreement.

To the extent permitted by law, Client agrees to defend, indemnify and hold ManpowerGroup and its parent, subsidiaries, directors,
officers, agents, representatives and employees (“ManpowerGroup Indemnitees”) harmiess against any and all claims, losses and
liabilities to the extent caused by the negligence, gross negligence, recklessness or wiliful misconduct of Client or Client’s officers,
employees or authorized agents or by Client's breach of this Agreement and further agrees, notwithstanding any indemnification
obligation under subsection (a) above, to defend, indemnify and hold any ManpowerGroup Indemnitee harmless against any and all
claims, losses and liabilities including any incidental, consequential, exemplary, special or punitive damages, including lost profit,
regardless of how characterized, that arise from (1) infringement of any intellectual property right, except with respect to any
intellectual property owned and independently developed by ManpowerGroup, (2) the acts or omissions of any Assigned Employee
taken at Client’s direction or Client’s failure to supervise Assigned Employees in accordance with its obligations under Section 2(a), or
(3) use of any vehicle, regardless of ownership, by any Assigned Employee.

UNLESS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY SHALL BE LIABLE FOR OR REQUIRED TO INDEMNIFY THE
OTHER PARTY FOR ANY INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, SPECIAL OR PUNITIVE DAMAGES, INCLUDING
LOST PROFIT, REGARDLESS OF HOW CHARACTERIZED AND EVEN {F SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES, WHICH ARISE FROM THE PERFORMANCE OF THIS AGREEMENT OR IN CONNECTION
WITH THIS AGREEMENT, AND REGARDLESS OF THE FORM OF ACTION (WHETHER IN CONTRACT, TORT, NEGLIGENCE,
STRICT LIABILITY OR OTHERWISE).

The parties agree that this Section 6 is the complete agreement between them with respect to any possible indemnification claim, and
waive their right to assert any common-law indemnification or contribution claim against the other. The parties each agree to promptly
inform the other after its receipt of any claim, demand, or notice for which indemnification hereunder may be sought, and to cooperate
in the investigation and defense of any such claim, demand, or notice, provided, however, that the indemnitee shall have the right to
approve the indemnitor’'s selection of counsel, such approval not to be unreasonably withheld.

INSURANCE

a.

ManpowerGroup Insurance. Within a reasonable period of time after the execution of this Agreement, ManpowerGroup will deliver to
Client copies of certificates of the insurance policies described below. ManpowerGroup will maintain all such insurance policies in full
force and effect at all times during the performance of this Agreement.

(1) Workers’ Compensation Insurance with statutory limits and Employer’s Liability Insurance with limits of at least $500,000 for each
accident or disease.

(2) Comprehensive General Liability and Property Damage Insurance, including coverage for products and compieted operations,
with limits of at least $2,000,000 for each occurrence.

(3) Excess Automobile Liability Insurance, covering any non-owned automobiles, with limits of at least $1,000,000 for each
occurrence. This coverage shall apply only to Assigned Employees who operate vehicles that are not owned, leased or rented
by Client.



(4) Umbrelia Coverage with limits of at least $20,000,000 per occurrence following the forms of the underlying insurance policies.

Insurance of ManpowerGroup Subcontractors. ManpowerGroup will require all its secondary vendors to carry, at a minimum,
Worker's Compensation Insurance as required by the states in which they operate, Comprehensive General Liability and Property
Damage Insurance, and Excess or Umbrella Coverage, in accordance with ManpowerGroup’s subvendor program requirements.  In
the event that Client requires ManpowerGroup to use a designated subcontractor, ManpowerGroup shall not be responsible for any
liability.

ASSIGNMENT OF INTELLECTUAL PROPERTY TO CLIENT

a.

Any discoveries, inventions, concepts or ideas (including improvements and modifications thereto) made or conceived solely or jointly
with others by any Assigned Employee in connection with work to be performed hereunder will be the property of Client 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. To the extent any
discovery, invention, concept or idea will be determined not to be a “work made for hire,” ManpowerGroup hereby assigns, and agrees
to assign, to Client, all right, title and interest in such discovery, invention, concept or idea, including the copyright therein. Client will
have the right to file and prosecute, at its own expense, all patent applications, whether U.S. or foreign, on said discoveries,
inventions, concepts or ideas.

At the expense of Client, ManpowerGroup will provide to Client or, to the extent of its ability to do so, require Assigned Employees to
provide to Client all documents, information and assistance requested to establish or enforce its rights hereunder. ManpowerGroup
will require Assigned Employees to sign an agreement including language consistent with the foregoing, a copy of which is available
upon request.

MISCELLANEOUS

a.

Survival of Certain Provisions. Except as expressly set forth herein, those provisions of this Agreement which by their terms extend
beyond the termination or non-renewal of this Agreement will remain in full force and effect and survive such termination or non-
renewal.

Severability. Each provision of this Agreement will be considered severable such that if any one provision or clause conflicts with or
may not be given full effect because of existing or future applicable law, this will not affect any other provision which can be given
effect without the conflicting provision or clause.

Entire Agreement and Amendment. This Agreement and the Exhibits attached hereto contain the entire understanding between the
parties hereto, and supersede all prior agreements and understandings relating to the subject matter hereof. No provision of this
Agreement may be amended or waived unless such amendment or waiver is agreed to in writing signed by both parties.

Headings. The headings of the Sections of this Agreement are inserted solely for the convenience of reference. The headings will in
no way define, limit, extend or aid in the construction of the scope, extent or intent of this Agreement.

Waiver. The failure of a party to enforce the provisions of this Agreement will not be construed as a waiver of any provision or the
right of such party thereafter to enforce any provision of this Agreement.

Transferability. Neither party may, directly or indirectly, in whole or in part, neither by operation of law or otherwise, assign or
transfer this agreement or delegate any of its obligations under this agreement without the other party’s prior written consent. Any
attempted assignment, transfer or delegation without such prior written consent will be void and unenforceable. Notwithstanding the
foregoing, ManpowerGroup, or its permitted successive assignees or transferees, may assign or transfer this agreement or delegate
any rights or obligations hereunder without consent: (1) to any entity controlied by, or under common control with, ManpowerGroup,
or its permitted successive assignees or transferees; or (2) in connection with a merger, reorganization, transfer, sale of assets or
product lines, or change of control or ownership of ManpowerGroup, or its permitted successive assignees or transferees. Without
limiting the foregoing, this agreement will be binding upon and inure to the benefit of the parties and their permitted successors and
assigns.

Subcontracting and Service by Franchises. ManpowerGroup may subcontract any of its obligations hereunder to secondary vendors.
ManpowerGroup franchises may perform a part of ManpowerGroup's obligations hereunder.

Ambiguities. The rule of construction that ambiguities in an agreement are to be construed against the drafter will not be invoked or
applied in any dispute regarding the meaning or interpretation of any provision of this Agreement.

Counterparts. The parties may execute this Agreement in any number of duplicate originals, each of which constitutes an original,
and all of which, collectively, constitute only one agreement. The signature of all the parties need not appear on the same
counterpart, and delivery of an executed counterpart signature page is as effective as executing and delivering this Agreement in the
presence of the other parties to this Agreement.

Independent Contractor. Nothing contained in this Agreement will be construed to create the relationship of principal and agent, or
employer and employee, between ManpowerGroup and Client.

Notices. Any notice or other communication will be deemed to be properly given only when sent via the United States Postal Service
or a nationally recognized courier, addressed as shown on the first page of this Agreement and, in the case of ManpowerGroup, sent
to the attention of its Corporate Law Department.



1 Force Majeure. Neither party will be responsible for failure or delay in performance hereunder if the failure or delay is due to labor
disputes, strikes (including but not limited to strikes of Client and/or ManpowerGroup), fire, riof, war, terrorism, pandemic, acts of God
or any other causes beyond the control of the non-performing party.

m. Choice of Law and Venue. This Agreement will be governed in all respects, including validity, construction, interpretation and effect by
the laws of the State of Wisconsin, without regard to its conflicts of law principles. The parties hereto consent to the jurisdiction of any
state or federal court in Wisconsin for the resolution of any dispute arising from this Agreement.

IN WITNESS WHEREOF, this Agreement has been duly executed by authorized signatories of ManpowerGroup US, Inc. and Client on the
dates set forth below.

MANPOWERGROUP US, INC.

(“CLIENT")

Signature Signature
Printed Name Printed Name
Title Title

Date Date
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EXHIBIT A

JOB DESCRIPTIONS AND LOCATIONS*

* If the parties decide to change the scope of the Agreement by, for example, adding or deleting jobs or locations, they must execute an
amendment to this Agreement reflecting the intended change. ManpowerGroup reserves the right not to provide an Assigned
Employee or candidate for any reason.

RATES

[Select either straight time or markup as the method of calculating rates and delete the column not used]

oK

Criminal Record Check per employee.
Driving Record Check per employee.
Drug Tests per employee.
Credit Check per employee.

Education Verification
Health Compliance
Other

per employee.

per employee.

£0 €A €A (€A [P |6h |&n

per employee.

CONVERSION FEES
a. Conversion During Agreement.

ManpowerGroup will receive a scaled fee calculated based on the compensation to be paid to the Assigned Employee as an employee of
Client during the first (twelve) 12 months of hire by Client plus all applicable taxes. Compensation includes base gross salary, gross
compensation for services, fees, wages, guaranteed and/or anticipated bonus and commission earnings, allowances, inducement payments,
incentive bonuses and all other payments to be made to the Assigned Employee during the first year of employment. Where Client provides a
company car, the monetary value will be added to the salary.

Days on Assignment % of Compensation
- days Permanent Placement Fee of % of the Employee’s Annualized Salary
- days 25% Discount from Permanent Placement Fee
- days 50% Discount from Permanent Placement Fee
+ days 75% Discount from Permanent Placement Fee

ADDITIONAL FEES

The Client cancels an assignment without providing twenty-four (24) hours notice prior to the Amount equal to the bill rate
commencement of the assignment. for 4 hours of work
performed.
GUARANTEE

in the event that ManpowerGroup removes an Assigned Employee pursuant to Section 1(d), Client will be relieved of the obligation to pay
for the first four (4) hours of work performed by that Assigned Employee.



Vendor Agreement #021610-MPI (Agreement)
Between

MANPOWER, INC. (Awarded Vendor)
100 Manpower Place, PO Box 2053
Milwaukee, W 53212
AND
NATIONAL JOINT POWERS ALLIANCE® (NJPA)
200 1% ST NE
Staples, MN 56479

Whereas; NJPA issued an Invitation For Bid #021610 (IFB) for the provision of STAFF AND
PROFESSIONAL EMPLOYMENT RELATED SERVICES to NJPA and NJPA Members
nationwide; and

Whereas; MANPOWER INC. responded to said IFB committing to the provision of STAFF
AND PROFESSIONAL EMPLOYMENT RELATED SERVICES to NIPA and NJPA
Members; and

Whereas; NIPA has awarded the contract proposed in the IFB, which is identified as NJPA
contract 021610-MPI (the Contract), to Awarded Vendor, and

Whereas; NJPA and Awarded Vendor desire to further define their relationship under the
Contract as contained herein.

Now therefore In consxderamon of the mutual covenants contained herein, IT IS HERERY
AGREED BETWEEN THE PARTIES AS FOLLOWS:

The effective date of this agreement shall be March 18, 2010.

ARTICLE 1. PURPOSE AND INTENT

1.1 The purpose and intent of this Agreement is to:
1.1.1 Augment the terms and conditions of the Contract #021610-MPI originally
identified in the IFB and modified in Schedule C of the Awarded Vendor’s bid response,
1.1.2 Identify specific marketing and sales training responsibilities for both NJPA and
Awarded Vendor, and ‘
1.1.3 1o finalize the administration fee to be paid by the Awarded Vendor to NJPA.

1.2 During the term of and subject to the provisions of this Agreement, Awarded Vendor and
NJPA agree that Awarded Vendor shall be entitled to offer to provide temporary staffing services
to present and future NJPA members subject to the execution by Awarded Vendor and each
applicable NJPA member of a “Staffing Services Agreement”, the form of which shall be
substantially in the form of Attachment 1 (Sample Staffing Services Agreement) attached hereto
and made'a part of this Agreement. All respective obligations and responsibilities by and
between Awarded Vendor and each such NJPA member will be as set forth in the applicable
Staffing Services Agreement. In the event that any present or future NJPA member agrees to
utilize Awarded Vendor, Awarded Vendor at its sole discretion can refuse to enter into this

Staffing Services Agreement with such NJPA member. Awarded Vendor agrees to notify NJPA
1



of each executed Staffing Services Agreement within thirty (30) days after the effective date
thereof.

1.3 If'NJPA would like Awarded Vendor to provide staffing services for itself, NJPA and Awarded
Vendor will execute a separate Staffing Services Agreement.

1.4 This is not an exclusive agreement. Awarded Vendor will be able to contact and solicit
compames who are NJPA w1ﬂxou't fees or penaltif:s under this Agreement so long NIPA was not

.....

ARTICLE 2. TERMS AND CONDITIONS

2.1 NJPA and Awarded Vendor agree to the terms and conditions contained in IFB #021610
AND the exceptions to those terms and conditions identified in Form C of Awarded Vendor’s
bid response EXCEPT as identified herein:

No further exceptions made.

ARTICLE 3. AWARDED VENDOR MARKETING RESPONSIBILITIES

At Awarded Vendor’s option:

3.1 Sales Force Trairing,
3.1.1 Awarded Vendor will be responsible for the facilitation of training for Awarded
Vendor's sales force, vendor’s manufacturers’ sales forces and appropriate levels of
management by NJPA with regard to the use and value of the Contract.
3.1.2 Awarded Vendor will be responsible for facilitation of training their sales force and
appropriate levels of management by Awarded Vendor regarding internal matters
relevant to the Contract inchiding, but not limited to, order process, product delivery, and
funds flow.
3.1.3 Awarded Vendor will be responsible for identifying and organizing follow-up
training(s) on these subjects as needed.
3.1.4 Awarded Vendor agrees to facilitate the meetmg of specific marketing individaal(s)
to meet and plan overall marketing goals and initiatives.
3.1.5 Awarded Vendor will be responsible to allow opportunities for NJPA staff to meet
with management and sales. level staff of Awarded Vendor at national and regional
functzons

3.2 Trade Shows o v
3.2.1 Awarded Vendor will strongly consider exhibiting at the following national trade
- shows environments in cooperation with NJPA;

AASA American Assocxation of School Administrators February
NAEP National Association of Education Procurement Match
I-ASBO International Association of School Business Ofﬁmals ‘Septermber
NACO - National Associafion of Counties July
NIGP National Institute of Government Purchasing ' August

Participation will generaﬂy‘be through a display booth setting where Awdrdcd Vendor
- will be responsible for the provision of personnel, marketing material, and equipment for

2

4



the purposes of promoting this contract at various defined trade shows. Awarded Vendor
will be responsible for co-branding marketing material distributed at these shows in the
name of Awarded Vendor and NJPA. Awarded Vendor may request waiver of
participation in any trade show Awarded Vendor feels is inapplicable to their Contract.
3.2.2 Awarded Vendor will give strong consideration fo attending and displaying at
additional trade shows recommended by NJPA.

3.3 Marketing Material.
3.3.1 Awarded Vendor will be responsible for creating, and up-datmg as needed,
marketing material co-branded by both Awarded Vendor and NIPA in both print and
electronic forms for disbursement through various appropiiate channels, such as the
NJPA Cooperative Purchasing catalog, or as agreed to by both parties. Any such
marketing materials or any notification or description of the Contract distributed by
NIPA to Members shall be approved in advance by Awarded Vendor.

3.3.2 Awarded Vendor shall be granted use of the NJPA trademarks, service marks,
logos, name or any other propriet‘ary description of NJPA, whether registered or
unregistered, subject to NJPA’s prior approval. In addition, Awarded Vendor shall be
entitled to inform, both orally and in printed form, any and all prospects that Awarded

Vendor has a contractual benefit relationship with NJPA for the purposes of serving
NJPA members.

3.3.3 NJPA membership listings provided as a result of the Contract and this Agreement
shall be confidentially used by Awarded Vendor and not disseminated to its customers or
the business community.

3.4 Contract operations and delivery.

3.4.1 Awarded Vendor will be responsible for processing and shipping orders for

contracted products and services requested from qualified and pafncipanng NIPA
Members.

3.4.2 Awarded Vendor will be responsible for submitting calendar quarterly reports to
NJPA showing the gross sales for each Participating NJPA Member or qualified Member
sold during a quarterly time frame. (Article 6 - 6.1) :

3.4.3 Awarded Vendor will be responsible to pay NJPA an administrative fee as defined
herein.

3.4.4 Awarded Vendor will be responsible for maintaining current product and price lists
with NJPA according to the terms and conditions of the Contract.

345 Awarded Vendor will be responsible for delivering technical assistance and

education regarding the equipment and products purchased through the IFB and resulting
Contract.

3.4.6 Awarded Vendor will be responsible for offering and promoting the Program and
Contract to all current and qualified NJPA members.

ARTICLE 4. NJPA ADMINSTRATIVE/ MARKETING RESPONSIBILITIES
3




4.1 Sales Force Training.

4,1.1 NJPA Will work with Awarded Vendor to identify the appropriate levels of
management as well as the Awarded Vendor’s sales force to be trained in the use and
effectiveness of the Contract.

4.1.2 NIPA will provide personnel to train identified individuals in the use and
effectiveness of the Contract in person on Awarded Vendor’s site, or through webcast or
webinar, where reasonable efficiencies of such training can be achieved.

4.1.3 NJPA will work with Awarded Vendor to identify ongoing training needs.

4.2 Trade Shows.

4.2.1 NJPA will work with Awarded Vendor to identify appropriate trade show venues
for the promotion of the Contract.

4.3 Marketing Material,

4.3.1 NJPA will be responsible for assisting in the development of matketing brochures,
as well as providing general support, retention, and assistance in the marketing of the
program.

4.3.2 NJPA shall not use the trademarks, service marks, logo, name or any other

proprietary desenpt:on of Awarded Vendor, whether registered or unregistered, without
Awarded Vendor’s prior approval, ’

4.3.3 NJPA agrees to supply Awarded Vendor with access to NJPA Members through
regular updates of its membership list and various communications. Awarded Vendor

agrees that NJPA Members™ list remain the property of NIPA and ¢an only be used with
prior permission of NIPA.

4.3.4 NJPA shall provide opportunity to participate in the NJPA catalog marketing
program at no cost to Awarded Vendor,

4.3.5 NJPA agrees to promote the Awarded Vendor Contract as a new member benefit in
NJPA publications.

4.4 Contract Operations and Delivery.

4.4.1 NJPA will be responsible for receiving available leads and forwarding of those
leads to Awarded Vendor for follow-up,

4.4.2 NJPA will be responsible for acting as a liaison as necessary between NJPA
Members and Awarded Vendor to communicate the NJPA message and resolve any
contract issues.

4.4.3 NIPA will receive, evaluate process, and respond in a reasonably ‘ﬂmely manner to

requests from Awarded Vendor for changes in prices and products covered by this
contract.



ARTICLE 5. AUDITS

5.1 During the Term, Awarded Vendor will, upon not less than thirty (30) business days prior
written request, make available to NJPA no more than once per calendar year, at Awarded
Vendor’s corporate offices, during normal business hours, the invoice reports and/or invoice
documents from Awarded Vendor pertaining to all invoices sent by Awarded Vendor and
payments made by NJPA members for all products purchased under this contract. NIPA may
employ an independent auditor or NJPA may choose to conduct such audit on its own behalf,
Awarded Vendor shall have the right to approve the independent auditor, which approval shall
not be unreasonably withheld. Upon approval and after the auditor has executed an appropriate
confidentiality agreement, Awarded Vendor will permit the auditor to review the relevant
Awarded Vendor documents. NJPA shall be responsible for paying the auditor’s fees. The
parties will make every reasonable effort to fairly and equitably resolve discrepancies to the
satisfaction of both parties.

ARTICLE 6. FEES

6.1 Awarded Vendor will pay NJPA an administrative fee of 1.5% (One point Five Percent) of
the sales resulting from NJPA #021610-MPI net of returns and allowances to NJPA or NJPA
Members during each calendar quarter. Said administrative fees are to be paid within thirty (30)
days after the end of each calendar quarter and commencing on the effective date of this contract.

Awarded Vendor will invoice each NJPA member directly for temporary staffing services
provided by Awarded Vendor pursuant to Staffing Services Agreements. Standard
paymert terms are Net 30 days, from invoice date to date payment is received by
Awarded Vendor,

ARTICLE 7. MISCELLANEQUS

7.1 Notices. Notices permitted or required to be given hereunder shall be deemed sufficient if
delivered to the address identified herein, or any updated address for which proper notice of
address change has been affected. Notices may be delivered by hand or through the use of a third

party delivery service. The sender is responsible for the documentation of delivery for any
notice.

7.2 Entire Agreement. The individuals signing this Contract hereby represent that they are
authorized on behalf of their respective organizations to execute this Agreement and the Contract
contains the entire understanding between the parties concerning the subject matter,

7.3 Severability. In the event that any of the terms of this Contract are in conflict with any rule,
law, statutory provision or are otherwise unenforceable under the laws or regulations of any
government or subdivision thereof, such terms shall be deemed stricken from this Contract, but
such invalidity or unenforceablhty shall not invalidate any of the other terms of this Contract.
This Contract shall continue in force, unless the invalidity or unenforceability of any such
provisions hereof does substantial harm to, or where the invalid or unenforceable provisions
compromise an integral part of; or are otherwise inseparable from the remainder of this Contract.



7.4 Waiver. Failure by either party to take action or assert any right hereunder shall not be
deemed a waiver of such right in the event of the continuation or repetition of the circumstances
giving rise to such right.

7.5 Relationship of Parties. This agreement is not a contract of employment. The trelationship
between NJPA and Awarded Vendor is one of independent contractors each free to exercise
judgment and discretion with regard to the conduct of their respective businesses. The parties do
not intend this agreement to create and this agreement is not to be construed as creating a
partnership, joint venhire, master-servant, principal-agent, or any other relationship. Except as
provided elsewhere in this agreement, neitheér party may be held liable for acts of omission or
commission of the other party and neitlier party is authorized or has the power to obligate or bid
the other party by contract, agreement, warranty, representation or otherwise in any manner
whatsoever except as may be expressly provided herein.

7.6 Indemnity: Each party agrees that it will be responsible for its own negligent acts and the
result thereof to the extent authorized by law and shall not be responsible for the negligent acts
of the other party and the results thereof. NJPA’s liability shall be governed by the provisions of
the Minnesota Tort Claims Act, Minnesota Statutes, Section §3.736, and other applicable law.
Furthermore, each party shall be responsible for its own breach of this Agreement and the result
thereof. Neither party shall be liable 1o the other for any incidental or consequential damages of
any kind under this agreement.



ARTICLE 8. TERMINATION

8.1 Termination for Convenience. Either party may terminate this Agreement for any reason
upon thirty (30) days’ written notice to the other party.

8.2 Termination for Cause. Notwithstanding any other provision of this Agreement, either party
may terminate this Agreement immediately in the event the other party declares or becomes
bankrupt or insolvent, dissolves or discontinues operations, or fails to make any payments within
the time periods specified in this Agreement.

IN WITNESS WHEREOF, the parties have executed this Contract effective the day and year
referenced below.

MANPOWER INC. NATIONAL JOINT POWERS ALLIANCE®
“B”W By, //M%._.
@x{ﬁzed Signature-Signed Authonzedf%(gnaﬁue—&gned

Authorized Signature-Printed Authorized Signature-Printed

Date %/5‘5 /f d Date ‘&/g@ /Zofo

Notice Address: Notice Address:

100 Manpower Place, PO Box 2053 200 1% Street NE

Milwaukee, W153212 Staples, MN 56479



MPI Primary Contact Information

Awarded Vendor Name  Manpower, Inc.

Address 100 Manpower Place, PO Box 2053

Milwaukee, W] 53212

Phone_316-946-0088 Fax___ 316-946-0151

Program Contact Name John Weber

Contact’s Title Government Solutions Executive

Email john. weber{@na manpower.com

Web Site. WWW. IS, Manpower,.com




Attachment 1
Sample Staffing Services Agreement

STAFFING SERVICES AGREEMENT

(This agreement Is pursuant to NJPA Contract #021610-MP1)

Manpower Inc., 2 Wisconsin corporation with ifs principal office located at 100 Manpower Place Miwaukee, Wisconsin 53212, and
lts Subsidiaries, as fhat term is defined herein (“Manpower™), and .8 with s principal office located at
("Client™, in consideration of the mutual covenants contained herein, agree fo the terms and conditions set forth In this Staffing
Services Agresment (the “Agreament”).

1. DUTIES OF MANPOWER

a.

b,

d.

Provision of Staffing Services, Manpower will recrult, interview, screen and assign to Client Manpowsr employees who, in
Manpower's judgment, are best qualified to perform the type of work described on Exhibit A (“Assigned Employees®). The
Assigned Employees will perform the work for Client at the locations within the United States specified on Exhibit A.
Manpower will provide these staffing services In accordance with the termns of this Agreement and specifically will assume
responsibility for the following: maintaining personnel and payrolt records; paying, withholding and transmitling payroll
taxes; making unemployment cantribulions] handling unemployment and workers’ compensation clalms involving
Assigned Employees with respect {o compensation that Manpower has agreed to pay: and removing any Assigned
Employée at the request of Client, provided there s & valid legal feason for doing'so. :

Screening. Manpower will screen the Assigned Employees based on the specific checks and fests set forth on Exhibit A,
if any, the actual cost of which will be passed through 1o Cliant.

Guarantee. In the event that Client is not satisfied with the performance of any Assigned Employee, then, upon Client's
request, Manpower will remove the Assigned Employee with whom Client Is not satisfied from assignment, refieve Client
of the abligation to pay for the number of howrs specified on Exhibit A and worked by the same Assigned Employes, and
use its biest effors to provide a replacement Assignid Employes as soon as practicable (the “Limited Warranty”).

Emplovae Waiver. itis agreed that Assigned Employess will not be entifled fo holidays, vacations, disability, insurance,
pensions or retirement plans, or any other benefits offered or provided by Client io ils staff employees; Manpower wil
require Assigned Employees to sign an employment agreement including languags consistent with the foregaing, a copy
of which is avallable upor request.

2. DUTIES OF CLIENT

a.

Supenvision of the Work. Notwithstanding the presence of any Manpower personnel at a facility where Assigried
Employees afe placed under ihis Agreement, Client agrees 1o Supervise and control the work, premises, processes and
systems to be performed by Assigned Employses and to review and approve the corresponding work product. in
addition, Client will confrol the development, quality and implementation 'of the work product. In the event Client is
dissatisfled with the work product produced in'whole or in part by any Assigned Employee, Client may request, and its
sole'remedy wilf be, the removal of such Assigned Employee in accordance with Section 1{c).

Accurate Job Description. Client will not make substantial changes in any Assigned Employee’s job dulies of risks without
Manpower’s prior written approval, Client's breach of this duly may expose Manpower to substanfial additional tisk not
conteraplated by Manpower when entering info this Agreement.  Client will not entrust any Assigned Employee wilh

uhatiended premises or valuables such as cash, negollable instrumants, keys, merchandise and confidential or frade

setret informiation, other than as is striclly-réquired by the job déscriptiont provided 1o Manpower.

Client Benefits. Client-will riot offer or promise any Assigned Employee increased compensation or benefits under any
Client-provided plan and Glient will exclude Assigned Employees fram any Client-provided plan whenever possible.

Provision of Ecuipment and Supplies. Client shall provide alt Assigned Employees with aft equipment, facilities and
supplies reasonably necessary for them to-perform their duties hereunder.

Client-specific Training. Client shall frain Assigned Employees with regard to all Client policies anid pfocesures that niay

be adopted or implemented from time to time which, in Client’s judgment, will allow Assigned Employses to sutcessfully
perform their specific job dulies.

Notification of Complaints and Incidents. Cliént agrees to immediately inform Manpowsr of all formal and informal

complaints, allegations or incidents of any Assigned Employee mistonduct or workplace safety violation of which it
becomes aware, regardless of the source, including, but not limited to, allegations of sexual harassment, discrimination,
viotations of the Occupational Safety and Health Act, vistations of the Healll Insurance Portability and Accountabiiity Act
or threats of viblence. To the extent commercially reasonable, Client shall provide a complete and accurate disclosure of
all circumstances surrdunding such matters.
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Drving. Client will not request or permil any Assigned Employee o use any vehicle, regardiess of ownership, in
connection with the performance of work for Client, other than as s strictly required by the job- description provided to
Manpower. In the event Client permits a Manpower Assigned Employee ta-drive a Client vehicle, whether owned or hon-
owned, Client accepts full responsibility for the equipment, the cargo and Nablity for any claims in accordance with
Section 6{(b), other than direct cigims for Workers’ Compensation, arising from the use of such yehicle by a Manpower
Assigned Employee and Client wifl maintain Automobils Liabifity insurance with limits of at least $1,000,000/$2,000,000
Bodily Injury and $1,000,000 Properiy Damage per occurrence,

MUTUAL DUTIES

a.

Quarterly Review Meefinas. Senior-level eraployses or officers of hoth parties will meet at tleast as frequently as quartery
{o discuss the performance of the Agreement,

Permils and Licenses. Manpower will maintain in effect during the ferm of this Agreement any and all federal, state andior
local licenses and panmits which may be required of staffing employers generally. Client will maintain at its expense such
lcenses and permits as may be required by -applicable authoriies in order fo engage in Client's business, and i

Maélpowar i$ requested to gblain these types of perimits and/ot licenses on behalf of Client, the. cost thereof will be billed
to Client

_Cooperation.  The parties agree to cooperate fully and to provide assistance to each ofher in the investigation apd

resolution of any complaints, claims, actions or proceedings which-may be brotght by or involve any Assigned Employee.

Notification of Accldents. Manpower will provide workers' compensation insurance coverage for Assigned Employeses
{except that Manpower's warkers’ compensation tiability may be limited as provided in Section 6). The parties agree 1o
immediately notify each other of any injury or accident occurring while Assigiied Employees are performing work for Client
and any claim for workers' sompensation benefits involving Assigned Employees.

Safety and OSHA Compilance. Client will provide aft Assigned Employees with & safe worksite and will provide
information, training and safety equipment with respect 1o any hazardous substantes or condifions to which Assigned
Erployees miay be exposed at the worksite, whether or not required by law: Without limiting the generality of the
foregoing, because Client conirols the facilities in which Assigned Employees work, it is agreed that Glient is primarly
responsible for compliance with the Occupational Safely and Healtty Act and comparable’ state laws and regulations
thereunder, to the extent those laws apply to Assigned Emp!oyees assigned to Client's faciiiies. ‘Manpower will, at tie

request of Client, instruct its employees on general safely mattets in accordance with informiation provided to Manpower
by Client.

Confidentiality. Both parties acknowledge that they may receive Information which is proprietary to or confidential to the
other perty or its affiliated companies and their clients. Both parties agree to Hold such inforation in strict confidence
and not to disclose such informalion fo third parlies or to use. such information for any purpose whatsoaver oiher than
perfarming hereunder or as required by law. Manpower will require Assigned Employees 1o sign an amployment
agreement including !anguage consistent with the foregoing.a copy of which is avaliable upon request.

Comgﬁanoe with Law. Manpower shall comply with all applicable national, state and local laws and regulations governing
the provision -of siaffing services and Manpower‘s business generally, Client shall_comply with all applicable national,

state, and local taws and regulations govaming the work product, performance of work by ‘Assigned Employees and the
Client's business generally.

PAYMENT

a.

Payment. Client agrees o pay Manpower for its performance hereunder at the rates.set forth on Exhiblt A and also
agrees to pay any additional costs or fees set forth in this Agreement. Manpower will invoice Client weekly at the address
set forth abova. Payment will be due upion recelpt ofinvoice.  Amounts invoiced for work performed by -Assigned
Employees will be calculated oy the basis of hours shown-on Manpower time slips. Time slips will be in-sither paper or
electronic format as determined by Manpower. Client or Client's designated representative will approve 'Manpower tme
slips, certifying that the howrs shown are corect and authorizing Manpower to bill Client for the hours worked by the
named Assigned Employee. 1f Client or Client's designiated reprasentative are unwilling or unavailable fo approve time
ships, Manpower is authorized o approve such time slips and such. signed time slips will bie tonclusive as 1o the number of
compensable hours worked by each Assigned Employee for that workweek. Chient agrees thit it will not request or
require hat Assigned Employees work any hours not recarded on the time- hip.

dditional Pavment Te|

{1) Rate Increases. If Manpower is required to increase wage ant/or payroll burden costs at any time during the term of
this Agreement as the direct result of any determination, order or action by any applicable federal, state or local
govermnmental authonty Chient will reimburse Manpower at cost for any such increase. In addifion, Clientagrees to
rotify Manpower immediately whenever any Assignad Eniployee performs any work under-a government contract, to
comply with the Service Confract Act of 1965 and fo pay fo Manpower the price differantial due to any wage
determinations under any government contract.

{2) Payment for Overtime, The pricing provided in Exhibit A does not contemplate non-exempt Assigned Employess (as
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C.

“non-exempt employee” is defined in the Fair Labor Standards Act or relevant state law) working overiime. If such
Assigned Employees work mare than forly (40) hours in any one work week, Manpower wifl be paid for the additional
hours af a rate of one and one-half times the Assigned Employse's straight-lime bill rate. The overime rale will also
apply, when required by a government contract or applicable law ot regulation, for work in excess of eight {8) hours
i any one day. In jutisdictions in which other gverlime or double-ime obligations aré imposed by stalute or
regulation, Manpower will bill at the bill rate for overtime thiat Manpower must pay #ts employees, Hours, if any,

required 1o be paid at premium rates will be included on time slips and approved in accordance with Seclion 4(a)
above.

(3) Reimbursement for Expenses. In the event that.an Assigned Employee is required to incur business andfor travet

expenses, such expsnses will be paid by Mangower and relmbursed to Manpower by Client at Manpower's actual
cost,

{4) Sales Tax. Any sales, use, exdise or other such tax levied as a result of performance hereuider will be paid by
Client,

Conversion During Agreement. During the term of this Agreement, In the event Client hires as an employee any Assigned
Employee, engages as an intdependent contractor any Assigned Employee, or permits to {ransfer fo another entity's
payroll In order to peiform services for Client or-at Client's faciliies any Assigned Employee, Cllent will pay to Manipower
within 30 tays from receipt of invoice the conversion fée as set forlh on Exhibit A,

5. TERM AND TERMINATION

a.

Term. This Agreement will be for a term of three (3) years from the effective date of this Agreement, determined by the
fater date of signature of the parties, and may be renewed upon the mulual agreement of thia parties.

Terminalion for Converience. Either party may terminate this Agréement for any reason upon thirty (30) days’ written
notice to the other party.

Termination for Cause. Notwithstanding any other provision of this Agreement, either party may teminate this Agreement
immediately in the event the other party declares or becomes bankrupt or insolvent, dissolves or discontinues operations,
o fails 1o make arly payments within the time periods specified in this Agreement.

Effect of Termination.. Upon termination of this Agreement, Manpower will promptly provide an invoice to Client for all feas

incurred by Client under this Agreement. Ciient-will pay alf amounts set forth on the involce within thirty (30) days of
receipt.

Client_Options upon Tesmination. Motwithslanding any other provision of this Agreement, if Client terminates this
Agresment but desires to have Assigned Employees continue fo work at Client's facilities; Client may elect one of the
following two oplions on or before the effective termination date: :

(1) o pay Manpower no later than ten (10} days after the effective termination date the conversion fes set forth on
Exhibit A for sach Assigned Empioyee then assigned to Client, with the understariding thal such Assigned Employee
wilt be hired directly by Client, engaged by Client as an independent confractor or transferred to anather eniiy's
payroll in order lo perform services for Client or af Client's facifities: or

{2) upon Manpower's writlen consent, 1o confinue to’pay Manpower in accordance with. the payment prosediures in
Section 4 for such Assigned Employes’s services at Manpower's billing rate in effect at the fime of the termination for

any services performed by such Assigned Employee for a one-year period foliowing the cancellation of this
Agreement.

6. INDEMNIFICATION AND LIMITATION OF LIABILITY

2,

To the extent permitted by law, Manpower agrees to defend, indemnify and hotd Client and its parent, subsidiaries,
directors, officers, agents, represeniatives and employees hamless of and from any and all dlaims, losses and Habilities
1o the extent caused by the negligence, gross negligence, rackléssness or willful miscanduct of Manpower or Manpower's
officers, employees or authorized agents or by Manpower's breaich of this Agreement,

To the -extent pemitted by law, Cllent agrees o defend, indemnify and hold Manpower and its parent, subsidiaries,
directors, officers, dagents, representatives and employees {"Manpower Indemnitees”) harmiess against any and all claims,
losses and liabilities to thé extent caused by the negligence. gross negligerice, recklessniess or willful milsconduct of Client

-or Chent's officers, employess or authorized agents or by Client's: breach of this Agreement and further agrees,

notwithstanding any indemnification cbligation under subsection {a) above, to defend, indemnify and hold any Manpower
Indemnitee harmless against any and all claims, losses and labilities including any ticidental, consequential, exemplary,
special or punitive damages, including lost profit, regardiess of how characterized, that arise from {1) infringement of any
intelleclual properly right, except with respect fo any intellectual property owned and independently. developed by
Manpower, (2) the acts or omissions of any Assigned Employee taken at Client's direction, {3) Client's failure to supervise
Assigned Employees in accordance with its obligations under Section 2(a} or (4} use of any vehicle, regardless of
ownership, by any Assigned Employee.
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7.

8,

UNLESS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY SHALL BE LIABLE FOR OR REQUIRED TO
INDEMNIFY THE OTHER PARTY FOR ANY INCIDENTAL, CONSEQUENTIAL, EXEMPLARY, SPECIAL OR PUNITIVE
DAMAGES, INCLUDING LOST PROFIT, REGARDLESS OF HOW CHARACTERIZED AND EVEN IF SUCH PARTY
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, WHICH ARISE FROM THE PEREORMANCE OF
THIS AGREEMENT OR IN CONNECTION WITH THIS' AGREEMENT AKD REGARDLESS OF THE FORM OF ACTION
{WHETHER IN CONTRACT, TORT, NEGLIGENCE, STRICT LIABILITY OR OTHERWISE),

The parties agree that this Seclion 6 is the complele agreement between them with respect fo any possible
indemnification claim, and waive their right to assert any common-aw indemnification or contribution ¢laim against the
other. The parlies each agree 1o promptly inform tHe other 'afiér ils recelpt of any dlaim, derhand; or nofice for which
indemnification hereunder may be sdight, and o Gooparate in the investigation and defense of any such claim, demand,
or nofice, provided, however, that the indemnitee shall have the right to approve the indemnilor's selection of counsel,
such approval not o be unreasonably withheld,

INSURANCE

a.

b.

Manpower insurance. Within & reasonable time after the- execution of this Agreement, Manpower will deliver to Client
coples of cartificates of the insurance policles described below. Al such certificates will be executed by authorized

representatives of the insurers:  Manpowar will maintain all such instirance ‘policies in full force and effsct al all imes
during thie performance of this Agreernent.

(1) Workers' Compensation insurance will have statutory limits and its Employers Liability Insurance will have {imits of
‘at feast $500,000 for each accident or disease.

(2) Comprehensive General Liability and Property Damage Insurance, including coverage for products and completed
operations, will have limits of at least $2,000,000 for each occurrence.

(3) Excess Aulomobile Liability Insurance, covering any non-owned automobiles will have limits of at least $1,000,000
for each oocurrence. This coverage shall apply only to Assigned Erployees wha operate non-Client vetiicles,

4) Umbreﬂa Coverage will have limits of at Igast $20.,000, 000 per occurrence and shall follow the forms of the
" underying insuranice policies.

Insurance of Mannower Subconiractors. Manpower will require all its secondary vendors 1o carry, at & roinimum, Workers'

Compensation Insurance as required by the states in which they operate, a Comprehensive General Liability and Property
Damags Insurance with fimits of at least $1,000,000 per occurrence and $2,000,000 in the aggregate, and Excess or

‘Umbrella Covérage with s of at least $2,000,000 per ‘océurrence. Maripower may require its subcontraciors fo

maintain additional insurance: in the event that Client réquires Manpower to use a des%gnated subcontractor, Manpower
shalt not be respansibie for any Hability that exceeds the insurance fimits set forih in this Section 7(6); any such Tiability
shall be the sole responsibility of Client and/or its designated subcontractors.

ASSIGNMENT QF SNTELLEC'TUAL PROPERTY TOCLIENT

~a‘

Any discoveries, nventions, ooncepts or ideas (lnciudlng improvements and meodifications thereto) made or concelved
solely or jointly with others by any Assigned Employee in.connection with work o be performed hereunder wilt be the
properly of Client'as “work made for hire™ to the extent provided by seclions 101 and 201{b) of the Copyright Act, 17
U.S.C. §§ 101, ef'seg. Tothe extent any discovery, mven!ion, cdoneépt or idea will be détermined not to be a “work made

-for hire,” Manpower hereby-assigns, and agrees fo assign, fo Client, all right title and interest in such discovery, invention,

concept or idea, inchuding the copyright therein. Client witl have the right to file and prosecute, at fis own expense, all
patent applications, whether U.S. or forelgn, on said dtsooven_es, inventions, concepts of idéas.

At the expense of Client, Manpower will provide to Client or, to the extent of its ability to do so, require Assigned
Employees 1o provide to Client all documents, information and assistance requested to establish or enforee its rights

hereunder. Manpower will require Ass:gned Employess to sign &n employment agreement including language consistent
with the foregoing, a copy of which is avadable upon request.

LIMITED WARRANTY

a.

Lintited Waranty. Manpower provides staffing services as described in Section 1{a) above and not the work product or
defiverables credted by ‘its AsSigned Employees. The Limited ‘Warianty described i Secfion 1(c) above shall be
Manpmver’s sole obligation fo Client and Clienf's exclusive remedy with respect fo any nonconforimity of or dsfest or
defi cfancy in sepvices or work furnished fo Client.
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b.

Disclaimer. THE LIMITED WARRANTY IS EXCLUSIVE AND IN LIEU OF ALL OTHER WARRANTIES OF QUALITY
AND PERFORMANCE, WRITTEN, ORAL OR IMPLIED; AND ALL OTHER WARRANTIES, INCLUDING BUT NOT

LIMITED TO ANY IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR PARTICULAR PURPOSE,
ARE HEREBY DISCLAIMED,

10. MISCELLANEOUS

a.

j-

L

n.

Survival of Certain Provisions. Except as expressly set forth herein, those pmviéiohs of this Agreement which by their
terms extend beyond the fermination or non-renewal of this Agreement will remaln in full force and effect and survive such
terminafion or nonrenewal.

Severability. Each provision of this Agreement will be considered severablé such that if any otie provision or dlause
conflicts with or may not be given full effect bacause of existing or fulure applicable law, this will not affect-any other
provision which can be given effect without the conflicting provision or clause,

Entirg Agreement and Amendment. This Agreament and the Extilbits attached hereto contaln the entire understanding
betwesn the parlies hareto, and supersede all prior agreements and understandings relating to the subject matisr hereof.
No provision of this Agreement may be amended or walved unless such amendment or walver is agreed o in wiriting
signed by both parties. .

Headings. The headings of the Sections of this Agreement are inserled solely for the convenience of refersnce, The
headings will in no way define, limit, extend or aid In the construction of the scope, extent or intent of this Agreement,

Walver. The fallure of a party to enforce the provisions of this Agreement will not be construed as a waiver of any
provision or the right of such party thereafter to enforce any provision of this Agreement.

Transferability. Client wilt niot transfer or assign this Agreement without Manpower's written consent,

‘Subcontracting and Service by Franchises. Manpower may subcontract any of its obligalions hereunder to secbndary

vendors. Manpower franchises may perfort a part of Manpower's obligafions hereunder.

Ambiguities. The rule of construction that ambiguities in an agreement are to be construed against the drafter will not be
invoked or applied in any dispute regarding the meaning or interpretation of any provision of this Agreement,

Counterparts. The parties may execute this Agreement in any number of duplicate originals, each of which constitdtes an

original, and alt of which, collectivaly, constitute only one agreement. The signature of all the parties need not appear on
the same counterpart, and delivery of an executed counterpart signature page is as effective as executing and delivering
this Agreementin the presence of the other parties to this Agreement. Any party delivering an executed counterpart of
this Agreement by facsimile shalf also deliver a manually executed counterpart of this Agreement, but the failire fo do so
does not affect the validity, enforceabliity or binding effect of this Agreement.

Independent Contractor. Nething containad in this Agreement will be construed to create the relationship of piincipat and
agent, of employer and employee, between Manpower and Client.

Notices. Any nofice or other communication will be deemed to be properly given orily when sent via the Unifed States
Postal Service or a nationally recognized courler, addressed as shown on the firet page of this Agreement and, in the
case of Manpower, sent to the attention of its Corporate Law depariment.

Force Maletire. Neither parly will be responsible for failure or delay in performance hereunder if the failure or delay is due
fo labor dispuies, sirikes (including but not limited to stikes of Client and/or Manpower), fire, riot, war, terrorism,
pandernic, acls of God or any other causes beyond the control of the non-performing party.

Cholce of Law and Venue. This Agreement will be governed in all respects, including validity, construction, interpretation

and effect by the laws of the State of Wisconsin, without regard 1o its conflicts of law principles. The parties hereto

consent to the jurisdiction of Wisconsin for the resolution of any dispttes in connection with this Agreement,

Definition of Subsidiaries. The Subsidiaries include the following entities: Manpower International Inc., Complete
Business Services of Hlinols, Inc., Tri County Busingss Services, Inc., Manpower Professional Services, inc., USCADEN
Corporation, Manpower of Texas Limiled Parinership, Manpower of Indiana Limited Parinership, Manpower Incorporated
of New York and Signature Graphics of Milwaukee, LLC.

IN WITNESS WHEREOF, this Agreement has been duly execuled by authorized signatores of Manpower and Client on the dates
set forth below. )
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(“CLIENT")

Signature

Printed Name

Title

Date
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MANPOWER INC.

Signature

Printed Name

Title

Date



AMENDMENT TO THE AGREEMENT

BETWEEN MANPOWER INC. and NATIONAL JOINT POWERS ALLIANCE

WHEREAS, Manpower Inc. ("Manpower"), and National Joint Powers Alliance
(“Client") hereby enter into this Amendment to the current Vendor Agreement #
021610-MPI by and between the parties, dated August 30, 2010 (the “Agreement™).

NOW THEREFORE, as of November.#s 2011 (the “Effective Date™), the patties
hereby agree as follows:

1.

The first sentence of Section 1.2 of the Agreement is hereby revised to read as
follows:

“During the term of and subject to the provisions of this Agreement, Awarded
Vendor and NJPA:agree that Awarded Vendor (or one of its wholly-owned
subsidiaries, Experis US, Inc. or Manpower International Inc.) shall be entitled to
offer to provide temporary staffing services to present and fiture NJPA members
subject to the execution by Awarded Vendor (or one of its two subsidiaries named
above) and each applicable NJPA member of a “Staffing Services Agreement,” the
form of which shall be substantially in the form of Attachment 1 (Sample Staffing
Services Agreement) attached hereto and made a part of this Agreement.”

Pursuant to Section 3.4.4 of the Agreement, attached are product and pricing sheets
which are effective as of the Effective Date above, through December 31, 2012.
The pricing sheets shall be revised annually startmg on January 1, 2013 to reflect
any apphcable state SUTA changes. The pricing sheets also contemplate separate

mvowmg to NJPA members with respect to professional and non-professional
services.

Section 6.1 of the Agreement is hereby revised to delete the “1.5% (One Point Five
Percont)” administrative fee, and replace it with a “0.5% (Zero Point Five Percent)”
administrative fee. The parties may agree to a higher adminisirative fee with respect
to atry particular NJPA Member, if mutually acceptable pursuant to a subsequent
written and signed amendment to the Agreement.



4, All other provisions of the Agreement not amended by this Amendment shall
remain in full force and effect.

IN WITNESS WHEREOF, the parties hereto have executed and adopted this Amendment to
the Agreement,

NATIONAL JOINT - MANPOWER INC.
POWERS ALLIANCE
/74,3{4 5%@.;» QE Lol diechg .
By: Tope (M$d o ' S S rne s
Title: 5x etoumioe D resermg_ Txtle ' Bt Correve Z /4”‘0’“&“
Date: '=/s/), : Date:  /ffr /0,



mit

Manpower”

STAFFING SERVICES AGREEMENT
(This Agreement is pursuant to NJPA Contract #021610-MPI)

Manpower Inc., a Wisconsin corporation with its principal office located at 100 Manpower Place, Milwaukee, Wisconsin 53212, and applicable

subsidiaries as that term is defined herein {"Manpower®), and . & with Its principal office located at {("Client"), in
consideration of the mutual covenants contained hereln, agree to the terms and conditions set forth In this Staffing Services Agreement (the
“Agreement™, effective as of the , of , 2011 ("Effective Date”).

1. DUTIES OF MANPOWER

a.

Provislon of Staffing Services. Manpower will provide to Client the staffing services specifically listed In Exhibit A and generally
described as follows (“Staffing Services”): recrulting, interviewing and/or screening candidates; providing offers of employment to
qualified candidates when appropriate; assigning candidates that have accepted employment with Manpower who, in Manpower's
judgment, are best qualified to perform the type of work described by Client (“Assigned Employees”} and removing any Assigned
Employee at the request of Client for any lawful reason. In addition, on behalf of all Assigned Employees, Manpower will maintain
persorinel and payroll records; pay, withhold and transmit payroll taxes; make unemployment contributions; and handle unemployment
and workers’ compensation claims with respect to compensation that Manpower has agreed to pay (‘Employer Obligations™. The
Assigned Employee(s) will perform the work on behalf of Client at the locations within the United States specified on Exhibit A.

Workers Compensation Insurance. Manpower will provide worker's compensation insurance coverage for Assigned Employees .
{except as provided in Section 6},

Screening. Manpower will screen the Assigned Employees based on the specific checks and tests set forth on Exhibit A, if any, the
actual cost of which will be passed through to Client.

Guarantee. In the event that Clisnt is not satisfied with the performance of any Assigned Employee, then, upon Client's request,
Manpower will remove the Assigned Employes with whom Client is not satisfied from the assignment, relieve Client of the obligation to
pay for the number of hours specified on Exhibit A and worked by the same Assigned Employee, and use its best efforts to provide a
replacement Assigned Employee as soon as practicable {the "Limited Warranty"). The Limited Warranty described herein shall be
Manpower's sole obligation to Client and Client's exciusive remedy with respect to any nonconformity or deficiency in services, work
product or deliverables furnished to Client,

Employee Waiver. Manpower will require Assigned Employees to sign an agreement stating that Assigned Employees will not be
entitled to benefits offered or provided by Client to its own staff, a copy of which is avaitable upon request.

2. DUTIES OF CLIENT

a.

R2.14.09

Supervision of the Work. Client agrees fo supervise and control the work, premises, processes and systems fo be performed by
Assigned Employees and to review and approve the corresponding work product. In addition, Client will control the development,
quality and implementation of the work product. Manpewer is the employer of the Assigned Employees and will remain responsible
as the amployer with respect to the Employer Obligations outlined above.

Accurate Job Desgription. Client will provide Manpower with a job description that accurately summarizes the primary duties of all
Assigned Employees. This job description will be provided to Manpower prior to the Assigned Employee’s commencing his or her
assignment. Client will not make material changes in any Assigned Employee's job duties or risks without Manpower's prior written
approval. Client will not entrust any Assigned Employee with unattended property or valuables, such as cash, negotiable instruments,

keys, merchandise and confidential or trade secret Information, other than as is strictly required by the job description provided fo
Manpower.

Client Benefits. Client will not offer or promise any Assigned Employee compensation or benefits under any Client-provided plan, and
Client will exclude Assigned Employees from any Client-provided plan whenever possible.

Driving. Client will not request or permit any Assigned Employes to use any vehicle, regardless of ownership, in connection with the
performance of work for Client, other than as is clearly required by the job description provided to Manpower, In the event Client
permits a Manpower Assigned Employee to drive a vehicle, regardiess of ownership, in connection with the performance of work for
Client, Client accepts full responsibility for the equipment, carge and any claims {other than direct claims for Worker's Compensation)
arising from the use of such vehicle by the Manpower Assigned Employee, notwithstanding Section 6(a). Client will maintain
Automabile Liabifity insurance with fimits of at least $1,000,000/$2,000,000 Bodily Injury and $1,000,000 Property Damage per
occurrence.

Provision of Equipment, Supplies and Training. Client shall provide Assigned Employees with all. equipment,-facilties and supplies-

reasonably necessary for them to perform their duties hereunder, Client shall train Assigned Employees with regard fo all Client

policies and procedures that may be adopted or implemented from time to time which, in Cllent's judgment, will enable Assigned
Employees to successfully perform their specific job duties.



Manpower NJPA pricing guide
November, 2011

NJPA Markup %s - Manpower Non-Professional Recruited Business

*Rates Quoted are Maximum markups. Discounts may apply based on project needs
and volume projections,

All work under under this schedule shall be performed by Manpower International
Inc., and separately invoiced under Federal Employer ID # 39-1836586.

i P e e T

Markup Markup LT & Markup | Markup H :
Office - = IND | IND IND i

National Averages 48.48% 56.79% 65.12% 70.12%
Alabama §2.14% §1.76% 68.93% 75.66%
Alabama (Huntsville) 52.94% 81,20% 70.85% 76.64%
Alaska 43.71% 48.99% 63.86% 64.02%
Arizona 50.39% 58.28% 88.38% 73.12%
Arkansas -—6201%. | -61.08% |- 67.76% 68.52%
California §1.52% ss.sla%v 87.52% 90.32%
Colorado 49.33% 58.58% 72.08% 73.54%
Connecticut 50.62% 67.10% 70.88% 72.17%
Connecticut (MP of NY) -50.62% 57,10% 70.98% 12.17%
Delawars 51.85% 56.82% 63.16% 69.65%
District of Columbia 50.84% 55.73% §2.09% 68.34%
Florida 48.24% 54.63% 62.09% 68.48%
Georgia 51.78% 63.66% 56.55% 81.67%
Hawalf 50.94% 59.36% 68.96% 90.90%
Idaho 48.92% 56.76% 64.40% 67.49%
iltinols 5§3.28% 62.59% 89.85% 78.21%
Indlana 43.93% 56.83% 62.85% 70.72%
lowa 51.26% 56.74% 60.33% 64.78%
lowa {Albert Lea, MN-1A) 51.79% 58.25% 76.95% 80.41%
Kansas 43.70% 48.96% $2.21% 55.40%
Kentucky 45.52% 51.88% 58.14% 64.85%
Louislana 46.30% 52.31% 84.12% §6.68%
Maine 45.19% 54.28% 8.35% 69.48%
Maryland 53.67% 50.32% 86.65% 73.14%
Massachusetts ; 55.48% 62.85% 75.36% T7.78% |




Michigan 56.81% 61.93% 6.11% 70.61%
Michigan (Grand Raplds} 57.34% §8.28% 5§9.55% 80.81%
Minnesota 50.61% 58.64% 74.07% 78.85%
Mississippi __41.89% 54.38% 60.87% 87.74%
Missouri _46.82% 56.48% 68.51% 72.97%
Montana 45.19% 54.28% 88.36% 69.48%
Nebraska 544% | 61.65% | e5.20% | e9.21%
New Hampshire 50.83% 55.74% 58.93% . |  58.A7%
New Jersey 49.54% 56.04% 83.07% | 70.04%
New Mexico _47.59% 61.05% | 65.70% | 69.66%
New Yark 54.68% | 82.18% 76.82% 77.63%
North Carolina 48.39% 55.63% 60.67% | ©3.856%
North Dakota 2.11% 49.84% 57.37% 68.61%
Ohlo $2.91% 59.97% 87.17% 71.86%
Oklahoma 51.95% 84.72% 7670% | T7.0T%
Oragon 47.08% 52.67% 64.83% 87.39%
Pennsylvania 56.64% 84.90% 74.11% 78.79%
Rhode Island 53.66% 58.16% 63.42% 69.74%
South Carolina 54.91% 67.30% 70.24% 865.45%
South Dakota 44.22% 49.82% 52.41% .69.78%
Tennessee {Memphis) 46.58% §2.77% 58.76% /86.95%
Tennessee (All Other) 50.67% 61.62% | 69.02% |  71.48%
Texas 52.58% 62.70% 88.51% | 72.10%
Utah 45.28% §1.91% 66.96% | 63.27%
Vermont 54.38% 59.29% $2.48% 52.72%
Virginia 50.08% | 66.01% - 59.36% 71.14%
Washington 50.87% 56.45% 70.70% 71.74%
West Virginia 51.45% | &7.58% | 66.76% 70.02%
Wisconsin 50.24% 58.41% 67.10% 76,80%
Wyoming 46.20% 50.93% 51.19% 61.26%
Puerto Rico 58.34% | 71.80% 71.80% 71.80%

NIPA Markup %s - Manpower Non-Professional Wagemaster
Business

*Rates Quoted are Maximum markups. Discounts may apply based on project needs
and volume projections,

All work under under this schedule shall be performed by Manpower International
Inc., and separately invoiced under Federal Employer ID # 39-1836586,



Markup Markup LT Markup MarkupH_:f

Office IND IND I IND
National Averages 46.47% 83.77% 62.10% 67.10%
Alabama 49.13% §8.74% 65.92% 72.55%
Alabama (Huntsville) 49.93% 88.18% 87.83% 73.62%
Alaska 40.70% 45.87% 60.86% 61.00%
Arizona 47.37% 58.26% 65.36% 70.11%
Arkansas 49.00% 58.07% 64.73% 65.81%
California 48.51% 62.88% 84.51% 87.30%
Colorade 48.31% §8.57% 69.06% 70.52%
Connacticut 47.61% 54.09%. 67.97% 69.16%
Connecticut (MP of NY) 47.61% 54.09% 87.97% 69.15%
Delaware -48.83% B53.81% 60.15% 65.54%
District of Columbia 47.83% 82.71% §9.07% 65.32%
Florids _45.23% 51.61% £9.08% 66.47%
Georgia 48.77% 60.64% 83.53% 78.66%
Hawaii 47.92% 56.35% 85.94% 87.88%
ldaho 43.90% | 6273% | e130% | eedrn
lliinols 50.27% 89.57% 86.84% 75.20%
Indiana 45.92% §3.91% 69.83% 67.71%
lowa 48.26% 62.72% 857.31% 81.76%
lowa (Albert Lea, MN-IA) | 48.78% | 5524% | 73.94% | 77.39%
Kansas 40.69% 45.94%. . 49.20% 52.47%
Kentucky 42.50% 48.87% 56.12% $1.83%
Louistana 43.29% 49.29% 81.11% 63.66%
Maine _ 42.17% 51:27% 66.33% | 66.47%
Maryland 50.65% 57.31% 63.64% 70.12%
Massachusetis 52.46% 59.87% 72.34% 74.75%
Michigan 53.78% 68:.91% 83.10% 87.59%
Michigan (Grand Rapids) §4.32% 65.27% §6.53% §7.79%
Minnescta 47.59% 56.63% 71.06% 75.94%
Migsissippi 44.88% §1.37% 67.36% 64.73%
Missouri 43.80%. 8347% | 65.49% 69.96%
Montana 42.17%. 81.27% | 66.33% 66.47%
Nebraska 42.43% 48.64% 62.15% 66.26%
New Hampshire 47.831% 52.73% 55.91% 56.15%
New Jersey 48.52% 53.03% 60.06% 67.03%
New Mexico 4457% | 58.03% 62.68% 66.65%
New York 51.67% 58.14% 72.50% 74.81%
North Carolina 48.37% 52.81% 57.65% 60.64%
North Dakota 39.70% 46.82% 54.36% £5.60%
“ITows T T T 4980% | BB9E% 64.16% 68.86%




Oklahoma 48.94% 81.71% 72.69% 74.06%
Oregon 44.08% 49.65% 61.82% | B431%
Pennsylvania 53.62% | 61.89% 71.10% 76.78%
Rhode Island 50.54% 55.15% 80.41% 66.72%
South Carolina 51.89% 84.28% 67.22% 82.44%
South Dakota 41.20% 48.81% 66.39% $6.76%
Tennessee (Memphis) 43.67% | 4975% | s574% 62.93%
Tennessee (All Other) 47.66% - 58.60% 66.00% 68.44%
Texas 49.56% | 89.868% 66.50% 69.08%
Utah 4226% | 48.88% £3.94% 60.26%
Vermont 81.37% 1§ 56.28% 69.46% §9.70%
Virginla 47.06% 51.99% £6.35% 68.12%
Washington 47.86% 53.44% 67.68% 68.72%
West Virginia 48.44% 54.57% | 63.75% 67.01%
Wisconsin - 47.23% 55.09% 84.08% 73.78%
Wyoming - 43.27% 47.91% 48.17% 48.25%
Puerto Rico 65.32% |  68.78% 68.78% 68.78%

All work under under this schedule shall be performed by Manpower International
Inc., and separately invoiced under Federal Employer 1D # 39-1836586.

Permanent Placemnet Fee

20%of the Employee's Annualized Salary

Conversion Fee

If you choose 1o hire our employee on or before the 90 days, this rate will be prorated accordingly:

TIME ON ASSIGNMENT PRORATED FEE SCHEDULE

Rt T m g £ s p

31t0 60 days , :
to 0%
91 +days until day of hire - 75%

el

Discount from Permanent placément fee

* Terms quoted above are standard terms and conditions. Based on project needs and volume
projections, discounts may be negotiated.



NJPA Markup %s - Experis Recruited Business

*Rates Quoted are Maximum markups. Discounts may apply based on project needs
and volume projections,

All work under under this schedule shall be performed by Experis US, inc.,
and separately invoiced under Federal Employer ID # 39-1929719,

State . S
National Averages - 56.28%
Alabama ; §9.08%
Alabama (Hurtsville) 69.08%
Alaska 50.86%
Arizona §7.01%
Arkansas §1.25%
California 63.68%
Colorado 61.69%
Connecticut EG.bE%
Connecticut (MP of NY) 56.88%
Delaware §8.97%
Distyict of Columbia §8.39%
Florida §4.81%
Goorgia §8.50%.
Hawali 62.77%
Idaho 51.68%
Hinois 60.03%
Indiana 58.97%
lowa 56.48%
lowa {(Albert Lea, MN-IA) 56.48%
Kansas §6.89%
Kentucky 59.90%
Loulslana 52.52%
Maine 51L.61%
Maryland 58.26%
Massachusatts 60.85%
Michigan 64.77%
Michigan {Grand Raplds) 64.86%
-'Minnﬂsﬁ)ia“ - . P O R _59_02% - aa e e e e e eeeie e e




Misslssippi 54.41%
Missouri §2.25%
Montana 51.61%
Nebraska 58.10%
New Hampshire 59.43%
New Jersey §5.62%
New Mexico 48,28%
New York §9.53%.
North Carolina 55.71%
North Dakota 47.51%
Ohic 80.05%
Oklahoma 59.42%
Oregon §3.09%.
Pennsylvania 62.2‘1%
Rhode Island 61.21%
South Carolina 63.13%
South Dakota 45.60%
Tennessee (Memphis) 54.10%
Tennessee (All Gther) 54.63%
Texas 58.18%
Utah -—-51.34% -
Vermont 81.03%
Virginia 57.16%
Washington 57.07%
West Virginia 58.32%
Wisconsin 59.65%
Wyoming 49.38%
Puerto Ricp 79.22%

NIPA Markup %s - Experis Wagemaster Business

*Rates Quoted are Maximum markups. Discounts may apply based on project needs
and volume projections,

All work under under this schedule shall be performed by Experis US, Inc.,
and separately invoiced under Federal Employer ID # 39-1929719,

National Averages 53.26%

Dl Aebama oL L oL o L 56.07% . e




Alabama (Huntsville)
Alaska

Arizona

Arkansas

California

Colorado
Connecticut
Connecticut (MP of NY)
Delaware

District of Columbia
Florida

Georgla

Hawail

idaho

IHinois

Indiana

lowa

lowa (Albert Lea, MN-IA)
Kansas

Kentucky

Louisiana

Maine

Maryland
Massachuseits
Michigan

Michigan (Grand Rapids)
Minnesota
Mississippl
Missouri

Montana

Nebraska

New Hampshire
New Jersey

New Mexico

New York

North Carolina
North Dakota

Ohio

Oklahoma

Oregon
Pennsylvania

568.07%

47.85%

53.99%

48.23%

50.66%

§8.68%

§3.54%

62.54%

66.96%

§6.38%

§1.79%

55.48%

59.76%

48.66%

87:02%

55.96%

53.46%

53.46%

B2.87%

66.88%

L A9.50%

48.48%

66.23%

57.84%

61.75%

61.84%

66.00%

61.38%

49.23%

4B.49% -

66.08%

56.41%

52.61%

45.26%

56.81%

52.70%

44.50%

87.04%

58.40%

50.08%

59.20%



Rhode Island 68.18%
South Carolina 60.12%
South Dakota 46.58%
Tennesses (Memphis) 51.09%
Tennessee (All Other) 51.62%
Texas 85.16%:
Utah 48.32%
Vemmont §8.01%. |
Virginla 54.14%
Washington 54.06%
Waest Virginla 56.21%
Wisconsin 56.64%
Wyoming 48.37%
Puerto Rico 76.20%

All work under this schedule shall be performed by Experis US, Inc.,
and separately invoiced under Federal Employer ID # 39-1929719.

Permanent Placemnet Fee

25%of the Employee's Annualized Salary

Conversion Fee

If you choose to hire our employee on or before the 90 days, this rate will be prorated accordingly;

TIME ON ASSIGNMENT PRORATED FEE SCHEDU

46 t0.90 days: : - 25% Discount from permanent placement fee

121+ dayé Do 75% Discount from Permanent placement‘fee .

* Terms quoted above are standard terms and conditions. Based on project needs and volume
projections, discounts may be negotiated.



