AGREEMENT FOR EDUCATIONAL STAFFING

THIS AGREEMENT, effective as of May 1, 2015, is between Kelly Services, Inc., a Delaware corporation authorized to transact
business in Florida, 999 West Big Beaver Road, Tray, Michigan 48084, FEIN 38-1510762 ("Kelly"), and The Schoo! Board of

Hamilton County, Florida (“Customer”), with its principal offices located at 5683 US Highway 129 South, Jasper, FL 32052
("Customer).

Background

A, The Customer properly issued a Request for Information Notification RE No. 05-14/TW — Substitute Teaching
Employment Services dated March 14, 2014 (the "RFI7), to which Kelly submitted a proposal, and then Customer
properly issued an Invitation to Negotiate (ITN No. 6-14/TW) for Substitute Teaching Employment Services for
Pre-K through 12" grade on an as-needed basis (the “education-related services™) to which Kelly was invited to
negotiate; '

Based on the foregoing, the parties negotiated mutually agreeable terms as set forth herein.
C. The recitals above are incorporated by reference into the Agreement below.

Now, -therefore, in consideration of the mutual undertakings of the parties set forth in this Agreement and of other

valuable considerations, the receipt and sufficiency of which the parties acknowledge, Kelly and the Customer agree as follows:

1)

2)

3)

DESCRIPTION, LOCATION AND PRICING OF SERVICES

Kelly will assign to the Customer Kelly temporary employees (“Assignad Employees"), through its affiliate, Kelly Educational
Services, to provide education-related services, under the Customer's operational supervision, at the location(s) and for the
pricing (and other related costs) described in Exhibit A attached herato and incorporated herein by this reference (the
“Services"). Customer will be permitted to use the Exhibit in connection with its business operations, responses to public
records requests, and other uses as required by law. If any services, functions. ar responsibilities not specifically described
in this Agreement are necessary for the proper performance and provision of the Services, they shall be deemed to be

implied by and included within the scope of the Services to the same extent and in the same manner as if specifically
described herein.

KELLY GUARANTEE

Kelly guarantees that the Assigned Employees it places with the Customer will satisfactorily perform the services ordered by
Customer, If not, Kelly will cancel charges for unsatisfactory services and furnish a replacement as soon as possible when

the Customer has provided notice of its dissatistaction within the first 16 working hours of an Assigned Employee’s

assignment. If Kelly receives notice after an Assigned Employee’s first 16 working hours, Kelly will furnish a replacement as
soan as possible, but not cancel the charges for the previously delivered, but unsatisfactory, services.

KELLY'S RESPONSIBILITIES

As the provider of staffing services, Kelly will be the employer of Assigned Employees, and will be responsible for the
staffing services listed below.

(a) Recruit; select, and hire Assigned Employees (including assuring that all Assigned Employees have submitted a3
background check, in a manner prescribed by Customer as required by section 1012.465, Florida Statutes, it being
understood that failire to comply with this provision shall be cause for immediate termination of this Agreement),

(b) Place Assigned Employees according to Customer’s requirements;

{c) Pay Assigned Employees their wages and provide them the benefits that Kelly offers to them as Kelly employees;

(d) Pay or withhald payroll taxes (e.g., FICA) and insurance premivms (e.g., Medicare) and fulfill its obligations for
unemployment compensation (e.g., FUTA, SUTA);

(e) Provide workers’ compensatian benefits and coverage for Assigned Employees;

(f) Maintain Assigned Employees personnel and payroll records related to their employment by Kelly;

{g) Comply with laws, rules or regulations applicable to providers of staffing services;

(h) Reguire Assigned Employees to agree in writing to protect the confidentiality of Customer’s proprietary information

(including, but not limited to student records pursuant to Family Educationa! Rights and Privacy Act ("FERPA™),

and Health Insurance Portability and Accountability); and upon the Customer’s request, provide a copy of such
signed ‘agreement to the Customer;
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4)

()} Require Assigned Employees to execute agreements that Customer requests with regard to intellectyal property
developed by them in performance of their work for Customer;

(3) Require Assigned Employees to acknowledge in writing that they have no right to participate in Customer's
employee benefit pians;

(k) Require Assigned Employees to comply with all rules and policies of Customer (e.g., those refating to premises
access and security);

() Make legally required employment faw disclosures to Assigned Employees;”

(m) Satisfying its obligations under the Immigration and Reform Control Adt, and the state and federal laws regarding
equal employment opportunity, and occupational safety and health;

(n) Offering the Hepatitis B vaccine upon employment to temporary employees whose job duties will involve a reasonable
risk of exposure to bloodborne pathogens, providing such employees with general training relating to bloodborne
pathogens and the universal precautions, and maintaining the records required by OSHA regarding such training anly,
Kelly’s offering of the hepatitis B vaccine, and exposure incidents and post-exposure treatment;

{0) Sending paraprofessionals to the training described in Exhibit A pricing;

(p) Not engaging subcontractors to provide temporary employees;

(9} Kelly will be the employer of temporary employees, and shall not by reason of their assignment to Customer through
Kelly become employees of Customer.

CUSTOMER'S RESFONSIBILITIES

As the recipient of Kelly's temporary staffing services, the Customer will be responsible for controlling the environment in
which Assigned Employees perform their work, the details of their work, and, teaching board-approved curriculum and
approved lesson plans. The Customer also will:

(a) Provide Assigned Employees with a safe and suitable workplace, including all required site-specific training related to
the chemical, physical and biological hazards in-the workplace, emergericy procedures, school rules and protocols,
policies and procedures regarding student disciplinary actions, and the confidentiality of student records and
information;

(b) Provide Kelty with prompt notice of any injury suffered by an Assigned Employee;

(c) Use Assigned Employees only in assignments that match the job descriptions for which Kelly places them, and will not
give duties to an Assigned Employees that the Assigned Employee must perform outside of Customer's premises;

(d) Notify Kelty when Assigned Employees are required to use Customer’s imekeeping system;
(e) Provide adequate internal controls, supervision, and instructions for Assigned Employees;

(f) Assume responsibility for the conduct: of the Assigned Employees when they are required to handle keys, cash,
confidential information and records of the students, and the Customer’s regular employees;

(g) Assume responsibility for the use of any vehicle Customer owned or controlled machinery and equipment used by
Assigned Employees in connection with their assignment (except for workers' compensation claims);

{h) Ensure that the Assigned Employees do not have sole custody of a single student, be solely responsible for supervising
more than one classroom of students ata time, or administer or maintzin custody of any student medications.

(i) Provide Kelly with prompt, written notice of -any concern or complaint about the conduct of an Assigned Employee by
the end of the same day that it lsarns of the concern or complaint, and permit Kelly to actively participate in Customer's
investigation of such a concern or complaint;

() Assume responsibility for the conduct of its own officers, employees, and agents;

{k} Comply with duties imposed on it by law, rule, or regulation;
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(1) Providing a suitable workptace far personnel supplied by Kelly which complies with all applicable safety and health
standards and legislation including the abligations related to OSHA Bloodborne Pathogens Standard for Health Care
Workers;

{m) Providing evaluation and treatment for bodily fluid exposure, and maintaining and providing to Kelly alf records
regarding exposure incidents, post-exposure evaluation and treatment at Kelly's expense;

(n) Providing personnel supplied by Kelly with all necessary site-specific information, training, personal protective
equipment and materials regarding 1) hazardous substances at the workplace, and 2) the use of universal
environmental safety protocals;

(o) Providing the training for paraprofessionals described in Exhibit A pricing;

(p) Ensuring temporary employees are only floated to educational settings including Communication Social Skills Classes
(Autism), Physically Impaired Classes, or assigned to support a specific student with disabilities;

(g) Orienting temparary employees to the facility and its rules and regulations and to acquaint them with the facility
policies and procedures, including dress code and physical layout and equipment;

(r) Cooperating in an evaluation of each temporary employee relative to such employee's ability to perform specific job
functions upon completion of employee's assignment. Notwithstanding the foregoing, Kelly shall remain solely
responsible for evaluation and assessment of its employees and the Customer in no away assumes liability for such
evaluation; and

(s) Notifying Kelly within forty-eight (48} hours of the event; any competency issues, incidents, and/or complaints related
to the temporary employee and/or Kelly. Customer agrees to initiate communication with Kelly whenever an
incident/injury report related to temporary employes is completed. Upon natification, Kelly shall document and track afl
unexpected incidents, including errors, sentinel events and other events, injuries, and safety hazards related to the care
and services provided.

5) BBP TESTING

Kelly and Customer agree that if a body blood fluid exposure incident occurs that exposes a temporary employee to another
‘person’s (source persor's) blood bodily fluid(s), and the HBY, HCV, and/or HIV-infection status of the source person is
unknown, pracedures that comport with applicable state and local laws will ba followed for both requesting that the source
person to be tested and for testing the source person, induding obtaining the source person's informed consent.
Notwithstanding the foregoing, if the source person is a student of the Customer, the requirement to test the source person and
obtain hisfher informed consent shall not apply. Customer will bear the expense of testing the source person. Any'temporary
employee who has been exposed to HBY, HCV, or HIV as a result of the exposure incident will be referred for appropriate
counseling and treatment. Infection status of the source person and. other medical information concerning the source person

6) REPRESENTATIONS
(2) Kelly represents and warrants that;
i) Iitis duly organized, validly existing and in good standing under the laws of the state of its organization;

ii} Itisauthorized and in good standing to conduct business in the State of Florida;

iiiy it has all necessary pawer and has received all necessary approvals to execute and perform its cbligations in the
Agreement;; and

iv) the individual executing the Agreement on behalf of Kelly is authorized to do so.
(b) The Customer represents and warrants that:

i) Its actions under this Agreement do not violate its obligations under any agreement that Customer has with any
labor union;

iy Kelly's responsibilities listed in this Agreement regarding screening, the payment of wages, and the provision of
benefits to the Assigned Employees do not vioiate a policy or practice of the Customer;

ii} The Custorer has disclosed to Kelly all screening requirements that Customer would use for the positions covered
by this Agreement if the Customer were directly employing individuals in such positions;

iv) The Customer has the right, power, and any requisite authorization to enter into this Agreement;

v) The Customer has satisfied any applicable procedural requirements necessary for it to be authorized to enter jnto
this Agreement;
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vi) The Customer representative who is signing this Agreement has been delegated authority its board to execute
this Agreement;

vii) If the Assigned Employees will use a Customer-provided time-keeping system or process, then a such time

keeping system or process shall be compliant with all applicable lega requirements, including recording of time
worked; and

viii) The Customer neither request nor requires that the Assigned Empioyees perform duties outside of Customer's
premises (e.g., participate on field trips) unless Kelly gives it written consent in advance,

7) BILLING & PAYMENT TERMS

(@) Invoices, Kelly will invoice Customer bi-weekly to the Customer representative designated in section 14 “Notices”
below (or at-any other address that Customer designates) for the services of the Assigned Employees at agreed-
upon rates. The rates at which Kelly will invoice the Customer (and any reimbursable expenses) are listed in
Pricing Exhibit A. If the Customer's rates are not set out in Pricing Exhibit A, Kelly and the Customer will agree on
rates at the time of an order, memorialize such agreement in-an amendmient to this Agreement {which will require
approval with the same formalities as conducted for the approval of this Agreement, and upon such exacution and
delivery of the signed and authorized amendment, then Kelly will record such change electronically in its systems.

(b) Taxes. Any sales or use taxes that apply to sales to Customer wili be added to Customer’s invoices as 3 separate
item.

{c) Pricing Adjustments. The markup percentage set forth in Exhibit A will remain firm for the duration of the
cantract period. Wages paid to substitute teachers will follow the minimum requirements set forth by Customer. If
any government-mandated cost (such as minimum wages, or a payroll tax, premium, contribution, benefit, or
sales or use tax) is imposed, increased, or newly introduced after July 1, 2014 with respect to Kelly employees
assigned to Customer, Kelly will adjust rates for Kelly employees to Customer to reflect such costs, without mark-
up, until new rates are agreed to with Customer in writing (and duly authorized by both parties).

(d) Record of Time Worked; Automated Scheduling. Customer agrees to adhere to the “Time, Billing &
Automated Scheduling Terms” in Exhibit B.

(e) Expenses. Expenses (e.g., mileage) and all costs and administrative fees assoclated with required screenings and
drug tests will be charged to the Customer, passed through without mark up.

(f} Payment. Customer shall issue payment in accordance with Sections 218.70. et sq. Florida Statutes, Local
Government Prompt Payment Act, after receipt of an acceptable invoice, inspection ard ‘acceptance of pravided in

accordance with the terms and conditions of this Agreement. Any penalty for delay in payment shall be in accordance
with applicable law

(g) Federal Requirements. Customer may utilize federal funds for its payment pursuant to the Agreement; accordingly,
Kelly shail execute and deliver to the Customer, concurrent with its signature of the Agreement the fallowing, all of
which shall be incorporated into the Agreement by this reference: (a) Federal Regulatory Compliance Statement; ()]
Certification Regarding Drug-Free Workplace Reguirements; (¢} Certification Regarding Debarment, Suspension,
Ineligibility and Voluntary Exclusion; and (d) Non-Collusion Affidavit. These forms-are assembled In the composite
Exhibit C attached hereto and incorporated herein by this reference.

(h) Funding Out. Each payment obligation of the Customer created by this agreement is conditioned upon the
availability of funds that are appropriated or‘allocated for the payment of services or products. If such funds are not
allocated and available, this Agreement may be terminated by the Customer at the end of the periad for which funds
are availzble. If such event occurs, then the Customer shall notify Kelly at the earliest possible time before such
termination. No penalty shall accrie to the. Customer in the event this provision Is exercised, and the Customer shali
not be obligated or liable for any future payments due or for any damages as a result of termination under this section.

8) WORKERS' COMPENSATION AND LIABILITY INSURANCE
See Exhibit D attached hereto and incorporated herein by this reference.

9} INDEMNIFICATION BY KELLY

(a) Keily will indemnify, defend and hold harmless Custornier and its directors, officers, employees and agents, from and
against all demands, claims, actions, losses, judgments, costs and expenses (including reasonable attorney fees)
(collectively "Damages”) imposed upon or incurred by Customer to the extent arising out of any of the following:

i) Any negligent act or omission or intentional misconduct on the part of Kelly, its officers, employees (excluding its
employees on assignment) or agents, within the scope of their employment, pravided Kelly's indemnity obligation
will be limited to property damage, badily injury and wrongful death;
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i) Kelly's failure to comply with its obligations under applicable employment-related laws, regulations or orders in
Kelly's capacity as the general employer of the Assigned Employees;

iiiy Breach of any obligation of Kelly contained in this Agreement; or

iv) Any direct claim for workers' tompensation benefits for job-related bedily injury or death asserted against
Customer by any Kelly employees or, in the event of death, by their personal representatives,

(b) Kelly's obligation to indemnify, defend and hold harmless will net apply to: (i) indirect, special or consequential
Damages, (i) the extent that Damages are due to Customer’s failure to fulfill its duties under Section 4, (iii) the extent
that any Damages, except for the payment of workers’ compensation benefits, are the result of any negligent act or
omission or intentional misconduct of Customer, its officers, employess or agents, or (iv) the extent that Customer is
required to indemnify Kelly against such Damages under Section 10.

10) INDEMNIFICATION BY CUSTOMER

(a) Subject to the limitations of §768.28, Florida Statutes, Customer will indemnify, defend and hold harmless Kelly and its
directors, officers, employees and agents, from and against all Damages imposed upon or incurred by Kelly, ather than

for job-related bodily injury or death of an Assigned Employee (as set forth in section S(a)(iv) above), arising out of
any of the following:

i) Any negligent act or omission or intentional misconduct on the part of Customer, its officers, employees (excluding
its employees on assignment) or agents, within the scope of their emplayment, provided or Customer’s indemnity
obligation will be limited to property damage, bodily injury and wrongful death;

i) Customer's failure to comply with its obligations under applicable laws, regulations or orders; ar
i} Breach of any obligation of Customer contained in this Agreement;

{b) Customer's obligation to indemnify, defend and hold harmless will not apply to: (i) indirect, special or consequentjal
Damages; (ii) the extent that Damages are due to Kelly’s failure to fulfill its duties under Section 3, (iif) the extent that
any Damages, except for the payment of workers’ compensation benefits, are the result of any negligent act or
omission or intentional misconduct of Customer, its officers, employees or agents, ‘or (iv) the extent that Kelly is
required to indemnify Customer against such Damages under Section 9.

11) NOTIFICATION OF CLAIMS

(a) Customer and Kelly agree {i} to notify each other in writing -of any asserted claim within twenty (20) days of either
discovery of the occurtence upon which the claim may be based or learning of the claim, whichever occurs first, and
(i) to permit Kelly or Customer, as the case may be, to defend the claim at the option of the party against whom the-
claim is asserted, with counsel acceptable to such party, which consent will riot be unreasonably refused.

(b) Neither party will pay or agree to pay any asserted claim under this Agreement without prior written approval from the
party against whom the claim is asserted, which approval will not be uareasonably withheld; provided that approvat on
behalf of Kelly must be obtained from the Kelly Law Department in Troy, Michigan.

12) TERM; TERMINATION

(a) The term of this Agreement begins as of the date first shown above and will continue in effect through June 30, 2015,
The Agreement shall thereafter be renewed on the same terms and conditions for up to four (4) additional one (1)
year perjods upon the consent and agreement of both parties. Notwithstanding the foregoing, this Agreement may be
canceled by either party upon not less than sixty (60) days prior written notice to the ather, Kelly reserves the right to
terminate this Agreement immediately in the event of non-payment. In the event of termination, this Agreement will
continue to govern the parties’ rights and obligations with respect to services performed prior to termination.

(b) In order to provide transition assistance to the Customer in the event that this Agreement is terminated or
expires, Kelly agrees that the Gustomer may provide written notice to Kelly retaining Kelly for a minimum of
one calendar month, and on a month-to-month basis for a period not to exceed six months, on the same
terms and conditions set forth in this Agreement. The provisions of this section will not apply if this

Agreement is terminated by Kelly based on an uncured event of default by the Customer {(in which event
Kelly reserves all rights at law).

13) NON-SOLICITATION

Unless otherwise agreed to in writing, neither party shall hire or solicit the employment of the other party's regular, full-
time employees during the term of this Agreement and for a period of twelve (12) months thereafter. This provision shall
not apply to a party’s generalized recruiting practices.
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14) MISCELLANEOUS

(a)

{b)

(@

{d)

(O]

4]

(9)

Notices

i) Any notices, consents or other communications required or permitted under this Agreement must be in writing
(including telecommunications) and delivarad personally or sent by telecopy or email (with request for assurance
in @ manner typical with respect to communication of that type), overnight air courier (postage prepaid),

registered or certified mail (postage prepaid with return receipt requested), addressed as shown on the first page
of this Agreement.

i) Unless otherwise stated in this Agreement, notices, consents or other communications will be deemed recaived {a)
on the date delivered, if delivered personally or by email; (b} on the next business day after mailing or deposit
with an overnight air courier; or (¢) three business days after being sent, if sent by registered or certified mail,

i} Notwithstanding the foregoing, the parties agree that all communications relating to the day-to-day activities shall
be exchanged between the respective representatives of Customer and Kelly in writing promptly upan
commencement of the Services. Once so designated, each party's representative shall coordinate

as to the development (including content and format) of the invoicing and quarterly reports providing a narrative
progress. detailing the scope of the Services provided and activities to date (also in form and content to be
determined by Customer) to be provided by Kelly as part of the Services. For purposes of Customer's designee
for the day-to-day activities, the Customer's Administrator shall be:

Hamilton County School District

Attn: Mr. Philip Pinello, Office of Administrative Services or-his designee
5683 US Highway 129 Sauth

Jasper, FL 32052

(386) 792-7815

Access To Records. To the extent required by regulations promulgated by the Health Care Financing Administration
pursuant to Section 952 of the Omnibus Reconciliation Act of 1980; Kelly shall, until the expiration of four (4).years
following the furnishing of services pursuant to this Agreement, make available upon the written request of the

‘Secretary of Health and Human Services or the U.S. Comptrolier General, or any of ‘their duly authorized

representatives, this Agreement, and books, documents, and records necessary to verify the nature-and extent of casts
incurred by Customer by resdson of the activities of Kelly under this Agreement, Any agreements entered into
hereunder by Kelly and its affiliate (Kelly Educational Services) for the provision of the sefvices contracted herein, i
over a twelve (12) month period, shall contain this clause imposing the same obligations upan stch affiliate.

Student Records; FERPA, Customer represents that each Kelly Assigned Employee is a "schoo!l official” with a

"legitimate educational interest” under the definitions of those terms set forth in the Customer's FERPA notification(s)

to students and parents during the term of this Agreement. Kelly shall develop, implement, maintain and use
appropriate administrative, technical or physical security measures to the full extent required by FERPA in order to train
its Kelly Assigned Employees and obtain a signed and written agreement of each Kelly Assigned Employee regarding
hisfher legal obligation to rmaintain the confidentiality of "education records” as that term is defined by FERPA.
Customer recagnizes and agrees that for purposes of all applicable laws, Kelly Assigned Employees have a legitimate

educational interest for purposes of Customer's disclosing to Kelly Assigned Employees its students’ education records.

‘No Third Party Beneficiaries. The parties expressly acknowledge that it is not their intent to create or confer any

rights or obligations in or upon any third person or entity under this Agreement.

Subcontractors. To the extent Kelly is permitted to utilize its affiliate, Kelly Educational Services, forthe performance
of any of the work set forth in the Agreement, Kelly shall ensure that such affiliate complies with all provisions of the
Agreement. Kelly will remain fiable for the acts and omissions of such affiliate the proper parformance and delivery of
the products and/or services set forth in the Agreement. '

Public Records Laws. This Agreement shall be subject to Forida’s Public Records Laws, Chapter 119, Florida
Statutes, Kelly understands the broad nature of these laws and agrees to comply with Florida's public records laws and
laws relating to records retention.

Non-Discrimination. Kelly represents and warrants to the Customer that Kelly does not and will not engage in
discriminatory practices and that there shall be no discrimination in connection with Kelly’s performance under the
Agreement on account of race, color, sex, religion, age, handicap, marital status, national origin, citizenship status,
creed, refigious affiliation, sexual arientation, gender identity, disability, veteran status, or any other protected status
under applicable law. Kelly further covenants that no otherwise ‘qualified individual shall, solely by reason of his/her
race, color, sex, religion, age, handicap, marital status or national origin be excluded from participation in, be denjed
services, or be subject to discrimination under any provision of the Agreement.
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(h) Severability; Waiver. The invalidity or unenforceability of any provision of this Agreement shall not affect the
validity or enforceability of any other provision of this Agreement. Any delay or waiver by a party to declare a breach

or seek any remedy available to it under this Agreement or by taw will not constitute a waiver as to any past or future
breaches or remedies.

(i) Assignment. Neither Kelly nor Customer may assign this Agreement (whether in whole or in part} without the prior
written consent of the ather party; provided, hawever, that Kelly may use its affiliate, Kelly Educational Services, to
fulfill any or all of its obfigations hereunder without securing Customer’s consent. This Agreement will be binding upon
the parties hereto, and their successors, heirs and assigns, as permitted.

() Survivorship. Those provisions which by their nature are intended to survive the expiration, cancellation or

termination of the Agreement including, by way of example only, the indemnification and confidentiality provisions,
shall survive the expiration, cancellation or termination of the Agreement

(k) No Gifts or Contingent Fees. Kelly warrants that it has not employed or retained any cempany or person, other
than a bona fide employee working solely for Kelly, to solicit or secure the Agreement, and that it has not paid or
agreed to pay any person, company, corporation, individual for firm, other than a bona fide employee working solely
for Kelly, any fee, commission, percentage, gift, or any other consideration, contingent upen or resulting from the
award or making of the Agreement. For the breach or violation of these provisions, the Customer shall have the right
to terminate the Agreement without liability and, at its discretion, to deduct from the price, or otherwise recover, the
full amount of such fee, commission, percentage, gift or consideration.

() Disclosure of Employment of Former Customer Employees. All bidders, proposers, consultants, and contractors
are required to disclose the names of any of their officers, directors, agents, or employees who serve as agents or
principals for the bidder, proposer-or contractor, and who within the last two (2) years, have been or are employees of
the Customer. And all bidders, propasers, consultants, and contractors are required to disclose the name of any
Customer employee who owns, directly or indiréctly, any interest in Kelly's business. Such disclosures will be in
accordance with current Customer policies, but will inciude, at a minimum, the name of the former Customer
employee, a list of the positions the employee held in the last two (2) years of his or her employment with the
Custormer, and the dates the employee held those positions. By its signature of the Agreement, Kelly certifies to the
Customer that there are no names to disclose to the Customer pursuant to this section.

(m) Publicity. Kelly shall not use the Customer name, loga or other likeness In any press release, marketing materials or
other public announcement without receiving the School Board's prior written approval,

(n} Independent Contractor. In its performarnce of this Agreement, Kelly will at alt times act in its own Capacity and

right as an independent contractor, and nothing contained herein may be construed to make Kelly an agent, partner or
joint venturer of Customer,

(o) Force Majeure. No party shall be liable of responsible to the other party, nor be deemed to have defaulted under or
‘breached this Agreement, for any failure or delay in fulfilling or performing any term of this Agreement [{except for
any obligations to make payments to the other party hereunder)], when and to the extert such failure or delay is
caused by or results from acts beyond the affected party's reasonable control, including, without limitation: (i} acts of
God; (i) flood, fire, earthquake or explasion; (i} war, invasion, hostilities (whether war is declared or not), terrorist
threats or acts, riot or other civil unrest: (iv) government order or law; (v) actions, embargoes or blockades in effect
on or after the date of this Agresment; (vi) actian by any governmental autherity; (vii) national or regional emergency;
(viil) strikes, labor stoppages or slowdowns or other industrial disturbances; and (ix) shortage of adequate power or
transportation facilities. The party suffering a Force Majeure Event shall give notice within five (5) days of the Force
Majeure Event to the other party, stating the period of time the occurrence is expected to continue and shall use
diligent efforts to end the failure or delay and ensure the affects of such Force Majeure Event-are minimized.

{p) Amendments. This Agreement may nat be amended or supplemented in any way except in writing, dated and
signed by authorized representatives of both parties.

(g) Counterparts and Facsimile Signatures Authorized. This Agreement may be executed in counterparts, each of
~ which shall be deemed an original, but all of which together shall be deemed to be one and the same agreement, A
signed copy of this Agreement defivered by facsimile, e-mail or other means of electronic transmission shall be deemed

to have the same legal effect as delivery of an original signed copy of this Agreement.

{r) Gaverning Law; Venue. This Agreement shall be governed by and construed in accordance with the laws of the
State of Florida without giving effect to any choice or conflict of law provisian or rule, Venue for any action arising
under this Agreement shall lie exclusively in the state or federal court located in Hamilton County, Florida.

(s) Time of Essence. Time is of the essence in the Agreement. Except as specifically noted herein, if any date of
significance hereunder falls upon a Saturday, Sunday, or legal holiday, such date shall be deemed moved forward to the

next day which is not a Saturday, Sunday or legal holiday. Saturdays, Sundays and legal holidays shall not be considered
business or working days
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(t) Entire Agreement. This Agreement and its Exhibits are the entire understanding and agreement between the parties
with respect to the subject matter covered, and all prior agreements, understandings, covenants, promises, warranties
and representations, oral or written, express or implied, not incorporated i this Agresment are superseded.

In witness whereof, the parties have caused their duly authorized representatives to execute and deliver this Agreement
effective May 1, 2015,

ATTEST: THE SCHOOL BOARD OF HAMILTON COUNTY, FLORIDA
By:‘%/f ? ‘Z‘éa; /E By: @2&# @Z,%
Mr. Thomas 1. Moffses‘f ¥ Mes/ Gary Godwin, Chairperson

Superintendent of The School
District of Hamilton County, Florida

Form Approved: Approved by Board: April 13, 2015

By:
James Estes Willingham, Ir.,
Attorney for The School Board of Hamilton County, Florida

KELLY SERVICES, INC.

By;
Print Name:
Title:
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EXHIBIT A

PRICING FOR KELLY EDUCATIONAL SERVICES

This Pricing Exhibit A is incorporated and made part of the Agreement for Educational Services between Ke
The School Board of Hamilton County, Florida, dated May
(July 1 through June 30) shall not exceed $13,000,000.00,

1, Types of Assignments; Pricing

The Assigned Employees will be assigned to the following positions and at the following rates:

'Substitute Teachers: - . | Hourly PayRate - °  [Markup - | Hourly Bill Rate. .
High School Graduates £8.25 1.39 $11.47
1 Year College (30 semester hours) $8.50 1.39 $11.82
2 Years College (60 semester hours) $9.00 1.39 $12.51
3 Years College (96 semester hours) $9.50 _ 1.39 $13.21
Bachelar's Degree $11.00 1.39 $15.29
Master’s Degree or higher $12.00 1.39 $16.68

In the event a substitute teacher fills the same Feachin
will be increased $1.00 per hour beginning with the first day of the vacancy. The Custorer will be respons

g vacancy extending more than 10 consecutive days,

lly Services, Inc. and
1, 2015. The maximum indebtedness of Customer for each fiscal year

the rate of pay
for notifying

Kelly of the additional payment. Substitutes who teach 20 or more days in the same assignment/classroom and who hold a
bachelor’s degree or higher and & vaiid State of Fiorida teaching ceitificate will be paid the same as a beginning teacher.
The Customer will be responsible for notifying Kelly of the rate.

2. Early Payment. Kelly shall provide to Customer & discount of on
thirty (30) from receipt of invoice. Kelly shall format each invoice
and alsc format the invoice to include the alternative of this 1%

the invoice.

e-percent (1%) on each invoice if Customer pays within
to establish the pricing as set forth in saction 1 above,
discount for payment within 30 days as a separate item in

© 2014 Kelly Services, Inc,

An Equal Opportunity Employer
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Exhibit B
TIME, BILLING & AUTOMATED SCHEDULING TERMS

1) DOCUMENTATION OF TIME WORKED

(a) The Customer agrees to review, approve and sign, by signature or electronic means, documentation of time worked by
the Assigned Employees. The Customer also will designate one or more representatives to approve the record on its
behalf. If the Customer representative is unavailable, the Kelly representative responsible for the Customer assignment
(or other Kelly representative authorized by Customer) may approve the record on Customer's behalf or it may be
approved in accordance with (b) below. Customer will use reasonable efforts to assist Kelly'in the retrieval of missing
or unsubmitted substitute teacher time sheets,

(b) Electronic approvals through the KASS Web Time system require the following:

i) Substitute teachers will submit time for approvat each week. The Customer must approve time entriss by Tuesday
at 11:59 PM. The Customer wili make reasonable efforts to ensure that approving managers take approval action
on Tuesday and adhere to this schedule to expedite substitute payroll.

i) Approved time for a given week-ending date will be gathered from the system Monday, Tuesday -and after
midnight Wednesday as time: entries sheets are approved, At that time, all non-rejected time that has been
submitted for approval will be considered approved-in-full by the school and sent for payroll processing.

ity All Customer representatives who approve the time entries of the Assigned Employees-must have schoal-issued,
active e-mail accounts,

iv) Each school should assign a KASS Web Time administrator to approve substitute teacher time sheet each week. A

backup administrator shoufd also be designated to approve time sheets in the event of the first administrator’s
absence. ;

v) Al adjustments to approved time will be handled outside of the KASS Web Time system. KASS will not be updated
to reflect the adjusted values.

2) NON-EXEMPT EMPLOYEES & OVERTIME

(a) Non-exempt Employees. Some Kelly Employees may be deemed as non-exempt employees under federal or state
wage and hour laws (e.g., (1) states that designate teachers as non-exempt, (2) licensed teachers not performing the
customary dities of a classroom teacher, or (3) Kelly Employees that are not licensed teachers and assigned to
perform clerical, administrative, Janitorial, or cafeteria duties). Kelly Employees who are designated as non-exempt or
are performing non-exempt work are entitled to overtime pay.

(b) Overtime; Meal and Rest Periods.

i) Kelly shall pay nonexempt Kelly Employees overtime pay in accordance with applicable federal and state law at a
rate of one and one-half times their regular rate of pay for all hours worked over 40 hours.in any given workweek
and bill the Customer accordingly.

ii) Kelly shall adjust its cvertime payments to comply with state laws that ‘may impose additional or different
requirements than federal faw, and bill the Customer accordingly. For example, under California's wage and hour
law, nonexempt employees must be paid overtime for any hours worked in excess of eight hours in one workday
or 40 hours'in one workweek.

ity Kelly will.base overtime pay an hours actually worked. For example, hours paid for vacation, holiday, sick, or paid
time off will not be included in calculating overtime.

iv) An authorized Customer representative must approve in advance a non-exempt Kelly Emplayee working overtima.

v) In those states that require non-exempt employees to have meal and rest periods, non-exempt Kelly Employees
must accurately record their meal and rast periods in accordance with Section 1 above.
3) Automated Scheduling

{a) Kelly shall provide an interactive, voice-activated response (IVR) and internat program for automated scheduling and
absence reporting in some situations. Among other things, the program would enable Kelly to ‘provide the Customer
with certain reports and information related to régular teacher absences and substitute teacher staffing coverage, and
would permit the Customer and its designated representatives to schedule reqular teacher absences. Implementation

@ 2014 Kelly Services, Inc. An Equal Opportunity Employer e281 R3/14
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of the IVR/internet program would require that the Customer provide certain information concernin

g the employment
positions that the Agreement for Educational Staffing covers and the personnel currently in such posi

tions.

{b) Any information that the Customer provides Kelly for purposes of implementing the IVR/internet program will be used

in connection with the educational staffing services that Kelly provides. Kelly will not use such information for any-other
purpase without the Customer's prior written consent.

Information in reports that Kelly furnishes to the Customer which are generated based on the IVR/web program will contain
Information that the Customer’s personriel provides upon accessing and using the IVR/web program. Accordingly,
of such information depends on the accuracy of the information provided by the Customer's personnel. The Custg
solely responsible for verifying the accuracy of such information.

the accuracy
mer will be

© 2014 Kelly Services, Inc. An Equal Opportunity Employer

e281 R3/14
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Exhibit C - Composite Federal Forms
FEDERAL REGULATORY COMPLIANCE STATEMENT

The purpose of this document is to assure compliance by the Contractor (defined as any individual or
company who agrees to provide materials or services at a Specified price) to those certain clauses,
provisions and requirements as described by applicable Federal Regulations, which apply to any resulting
agreement between The School Board of Hamilton Coun ; Florida (HCPS) and the Contractor. By signature,
the individual executing this statement attests that he/she possesses autharity to obligate the contracting
firm and agrees to comply with all clauses, provisions and requirements as described below throughout the
term of the agreement.,

1. The Contractor agrees to allow reasonable access by HCPS, the Federal granting agency, the Comptroller
General of the United States or any of their duly authorized representatives to the Contractor’s books,
documents, papers and records which are directly partinent to the contract for the purpose of making audit,
examination, excerpts and transcriptions, ¢

2. The Contractor agrees to maintain all records relfated to this agreement for a period of three years after
the final payment for the agreement and after all other matters are closed,

3. The Contractor affirms that it is equal opportunity and affirmative action employer and shall comply with
all appiicable federal, state and local laws and regutations including, but not limited ta: Executive Order
11246 as amended by 11375 and 12086; 12138; 11625; 11758; 12073; the Rehabilitation Act of 1973, as
amended; the Vietnam Era Veterans Readjustment Assistance Act of 1975; Civil Rights Act of 1964; Equal
Pay Act of 1963; Age Discrimination Act of 1967; Immigration Reform and Control Act of 1986; Public Law
95-507; the Americans with Disabilities Act; 41 CFR Part 60 and any-additions or amendments thereto.

4. The Contractor agrees to a provision for non-appropriations, whereby the contract will terminate if
sufficient funds are not appropriated in any given fiscal year to ailow HCPS to sustain the cost (if
applicable), :

5. The Contractor agrees to properly complete and submit to HCPS a federal debarment certification form
for each renewal year of the Contract, if renewals apply.
6. The Contractor agrees to properly complete and submit to HCPS a non-collusion affidavit.

7. The Contractor agrees to properly complete and submit to HCPS a federal drug free workplace
certification form.

8. The Contractor agrees the HCPS may terminate the contract atany time for any reason. If terminated for
cause, the Contractor agrees the HCPS may seek remedies for damages; Iif applicable,

9. The Contractor agrees to comply with all’applicable environmental standards, orders or reqiirements,

CONTRACTOR: Kelly Services, Inc.

PRINT NAME OF AUTHORIZED REPRESENTATIVE:

SIGNATURE OF AUTHORIZED REPRESENTATIVE:
ITLE:
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DRUG FREE WORKPLACE CERTIFICATION

I hereby swear or affirm that this company has established a drug-free workplace program by
completing the following requirements:

1) Published a statement notifying employees that the unlawful manufacture,
distribution, dispensing, possession or use of a controlled substance is prohibited in the
workplace and specifying the: actions that will be taken against employees for violations of
such prohibition.

2) Informed employees about the dangers of drug abuse in the workplace, the
business’s policy of maintaining a drug-free workplace, any available drug counseling,
rehabilitation and employee assistance programs and the penaities that may be imposed
upon employees for drug abuse violations.

3) Given each empioyee engaged in providing the commodities or contractual services
that are under bid a copy of the statement specified in subsection (1),

4) In the statement specified in subsection (1), notified the employees that, as a
condition of working on the commodities or contractual services that are under bid, the
employee will abide by the terms of the statement and will notify the employer of any
convicﬁfon of, or plea of guilty or nclo contendere to, any violation of Chapter 893 or of
any controlled substance law of the United States or any state, for a violation accurring in
the workplate na later than five (5) days after such canvicton.

5) Imposed a sanction on, or reqguifed the satisfactory participation in a drug abuse
assistance or rehabilitation program if such is available in the employee's community; by
any employee who is so convicted.

6) Make a good faith effort to continue to maintain a drug-free workplace through
implementation of this section.

As the person authorized to sign the statement, I certify that this firm complies
fully with the above requirements. I understand that false certification of a drug-
free workplace is a violation of Florida Statutes 287.087.

CONTRACTOR'S SIGNATURE/DATE

NAME/TITLE

Name of Company: Kelly Services, Inc.
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CERTIFICATION REGARDING DEBARMENT, SUSPENSION, AND OTHER RESPONSIBILITY
MATTERS

This certification is required by the regulations implementing Executive Order 12549,
Debarment and Suspension, 13 CFR Part 145,

1. The Contractor (or its affiliate) certifies to the best of its knowledge and belief that it and
its principals:

A.  Are not presently debarred, suspended, proposed for debarment, declared inefigible,

or voluntarily excluded by any Federal Department or Agency from doing business
with the Federal Government.

B. Have not within a three-year period preceding this contract have been convicted of or
had a civit judgment rendered against them for commission of fraud or a criminal
offense In connection with obtaining, attempting to obtain, or performing a public
(Federal, State or local) transaction or contract under a public transaction; violation
of Federal or State antitrust statutes or commission of embezzlement, theft, forgery,
bribery, falsification or destruction of records, making false statements, or receiving
stolen property.

C. Are not presently indicted for or otherwise criminally or civilly charged by a
governmental entity (Federa!, State ar local) with commission of any of the offenses
enumerated in-paragraph 1.B. above of this certification.

D. Have not within a three-year period preceding this contract had one or more public
transactions (Federal, State or local) terminated for cause or default.

2. Where the Contractor is unable to ceriify to any of the statements above in this
certification, such Contractor shall attach an explanation to this Certification.

CONTRACTOR'S SIGNATURE

NAME/TITLE of AUTHORIZED REPRESENTATIVE

Name of Company: Kally Services, Inc.
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INSTRUCTIONS FOR COMPLETION OF NON-COLLUSION AFFIDAVIT
This Non-Callusion Affidavit is material to any contract awarded utilizing federal funds.

This Non-Collusion Affidavit shail be executed by the member, officer, or employee of the offering firm
who makes the final decision on prices and the amount(s) quoted in the proposal,

Proposal rigging and other efforts to restrain competition and the making of false sworn statements in
connection with the submission of offers are unlawful and may be subject ta criminal prosecution, The
person who signs the Affidavit shall examine it carefully before signing ‘and assure himself or herself
that each statement is true and accurate, making diligent inquiry, as necessary, of all other persons

employed by or associated with the respondent with responsibilities for the preparation, approval or
submission of the offer. .

In'the case of an offer submitted by a joint venture, each party to the venture must be identified in the
propasal documents, and an Affidavit must be submitted separately on behalf of sach party.

The term “complementary offer” as used in the Affidavit has the meaning commonly associated with
that term in the solicitation process, and includes the knowing submission of offers higher than the
offer of another firm, an intentionally high or noncompetitive offer, and any other form of an offer
submitted for the purpose of giving a false appearance of competition.

Failure to file 'a completed Affidavit in compliance with these instructions will result in disqualification of
the offer,

15



NON-COLLUSION AFFIDAVIT

State of FLORIDA

County of HAMILTON

I state that I am the of Kelly Services, Inc., a Delaware corporation
authorized to transact business in Florida, and I am autharized to execute this affidavit on behalf of my firm, its owners,
directors, and officers. Iam the person responsible in my firm for the price(s), guarantees and the total financial commitment
represented in the firm's offer.

I hereby attest that:

(1) The price(s) and amount(s) in the offer have been arrived at independently and without consultation, communication
or agreement with any other contractor, respondent, or potential respondent.

(2) Neither the price(s) nor the amount(s) of the offer, and neither the approximate price(s) nor approximate amount(s) of
the offer, have been disclosed to any other firm or person who is a respondent or potential respondent, nor were they
disclosed prior to opening of offers.

(3) The offer from my firm is made in good faith and no attempt has been made to induce any firm or person to refrain
from submitting an offer, or to submit an offer higher than our offer, or to submit any intentionally high or
noncompetitive offar or other form of complementary offer.

(4} Kelly Services, Inc., its affiliates, - subsidiaries, officers, directors, employees are not currently under investigation by
any governmental agency and have not in the last three years been convicted or found fiable for any act prohibited by
State or Federal law in any jurisdiction, invalving conspiracy or collusion with respect to bidding, proposing or offering
on any public contract, except as follows:

T attest that Kelly Services, Inc., understands and acknowledges that the above representations are material and important, and
will be relied on by The School Beard of Hamilton County, Florida, in awarding the contract for which this cffer is submitted. 1
understand and my firm understands that any misstatement in this affidavit is and shall be treated as fraudulent concealment
from The School Board of Hamilton County, Florida, of the true facts relating to submission of offers for this contract,

(Signature) ' (Date)
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Exhibit D - INSURANCE REQUIREMENTS

A. Description of the VENDOR/CONTRACTOR Required Insurance. Without limiting any of the other obligations or
liabifities of the VENDOR/CONTRACTOR, the VENDOR/CONTRACTOR shall, and shall cause its affiliate Kelly Educational Services
(herein, defined as a “subcontractor”), at the VENDOR/CONTRACTOR’s sole expense, procure, maintain and keep in force the
amounts and types of insurance conferming to the minimum reguirements set forth herein. Except as may be otherwise
expressly specified in this Exhibit, the insurance shall commence at or prior to the execution of this Agreement by HCSB and
shall be maintained in force throughout the term of this Agreement.

1, Workers' Compensation/Employers’ Liability. The Workers’ Compensation/Employers’ Liability insurance
provided by the VENDOR/CONTRACTOR shall conform to the requirements set forth herein.

(a) The VENDOR/CONTRACTOR's insurance shall cover the VENDOR/CONTRACTOR (and to the extent its
Subcontractors and Sub-subcontractors are not otherwise insured, its Subcontractors and Sub-subcontractors) for
those sources: of liability which would be covered by the latest edition of the standard Workers’ Compensation policy,
as filed for use in the State of Florida by the National Council on Compensation Insurance (NCCI). In addition to
coverage for the Florida Workers' Compensation Act, where appropriate, coverage is to be included for the Federal
Employers’ Liabifity Act and any other applicable federal or state law,

(b) The policy must be endorsed to waive the insurer's right to subrogate against HCSB, and its members,
officials, officers and employees,

(c) Subject to the restrictions of coverage found in the standard Workers’ Compensation policy, there shall be no
maximum limit on the amount of coverage for liability imposed by the Florida Workers' Compensation Act or any other
coverage customarily-insured under Part One of the standard Workers’ Compensation policy. The amount of coverage
for those coverages customarily insured under Part Two of the standard Workers' Compensation. policy (inclusive of
any amounts provided by an umbrella or excess policy) shall not be less than:

41,000,000 Each Accident
$1,000,000 Disease - Each Employee
$1,000,000 Disease - Policy Limit

2 Commercial General Liability. The Commercial General Liability insurance provided by the
VENDOR/CONTRACTOR shall conform to the requirements hereinafter set forth:

(a) The VENDOR/CONTRACTOR's insurance shall cover those sources of liability which would be covered by the
fatest occurrence form edition of the standard Commercial General Liability Coverage Form (ISO Form CG 00.01) as
filed for use in the State of Florida by ‘the Insurance Services Office {ISO) and those described below which would
apply to the Services contemplated under this Agreement. Such coverage shali be primary over other insurance.

The coverage may include restrictive endorsements which exclude coverage for liability arising out of: Mold, fungus, or
bacteria Terrorism Silica, asbestos or lead, :

The coverage shalt notinclude restrictive -endorsements which exclude coverage for liability arising out of: sexual
molestation, sexual abuse, or sexual misconduct,

(b) The limits to be maintained by the VENDOR/CONTRACTOR (inclusive of any amounts provided by an umbrella
or excess policy) shall not be less than:

$1,000,000 General Aggregate

$1,000,000 Products/Complated Operations Aggregate
$1,000,000 Personal and Advertising Injury
$1,000,000 Each Occurrence

() The VENDOR/CONTRACTOR shall include HCSB and the HCSB's members, officials; officers and employees as
“additional insureds” on the Commercial General Liability coverage.

(dy The VENDOR/CONTRACTOR shall pay on behalf of HCSB or the HCSR's member, official, officer or employee
any such deductible or self-insured retention applicable to a claim against HCSE or the HCSB's member, official, officer

or employee for which the HCSB or the HCSB's member, official, officer or employee is insured as an additonal
insured.

1. Business Auto Liability. The autdmobile liability insurance provided by the VENDOR/CONTRACTOR shall
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conform to the requirements hereinafter set forth:

(@) The VENDOR/CONTRACTOR's insurance shall cover the VENDOR/CONTRACTOR's owned, non-owned and
hired autos used by non-assigned Kelly Employees in connection with this Agreement.

(b) The HCSB and the HCSB's members, officials, officers and employees shall be included as “additional
insureds” on the policy.

(c) The limits to be maintained by the VENDOR/CONTRACTOR (inclusive of any amounts provided by an umbrella
or excess policy} shall not be less than:

$1,000,000 Each Occurrence - Bodily Injury and Property Damage Combined

4, Professional Liability. The professional liability insurance provided by the VENDOR/CONTRACTOR shall
conform to the requirements hereinafter set forth:

(@) The professional liability insurance shail be on a form acceptable to the HCSB and shall apply to those claims
which arise out of VENDOR/CONTRACTOR's duties as a staffing firm pursuant to this Agreemiarit.

(b} If the insurance maintained by the VENDOR/CONTRACTOR also applies to services other than Services under
this Agreement, the limits of insurance maintained by the VENDOR/CONTRACTOR shall not be less than 1,000,000
per claim/annual aggregate. If the insurance maintained by the VENDOR/CONTRACTOR applies exclusively to the
Services under this Agreement, the limits of insurance maintained by the VENDOR/CONTRACTOR shall not be less than
$1,000,000 per claim/annual aggregate.

(<) The VENDOR/CONTRACTOR shall maintain the professional liability insurance until-the end of the term of this
Agreement. Through the use of an extended discovery period or otherwise, the insurance shall apply to those claims
which arise out of its duties as a staffing firm, prior to the expiration or termination of this Agreement ‘which are
reparted to the VENDOR/CONTRACTOR or the insurer within four years after the expiration or termination of this
Agreement.

B. Evidence of Insurance. Except as may-be otherwise expressly specified in this Exchibit, the insurance shall commence at
or prior to the execution of this-Agreement by HCSB and shall be maintained in force throughout the term of this Agreement.
The VENDOR/CONTRACTOR shall provide evidence of such insuranca in the following manner:

18 As evidence of compliance with the required Workers' Compensation/Empioyer’s Liability, Commercial General
Liability, Business Auto Liability, and Professional Liability, the VENDOR/CONTRACTOR shall furnish HCSB with a-fully completed
satisfactory Certificate of Insurance such as a standard ACORD Certificate of Liability Insurance (ACORD Form 25) or other
evidence satisfactory to HCSB, signed by an authorized representative of the insurer(s) providing the caverage. The Certificate
of Insurance, or other evidenice, shall verify that Workers' Compensaticn/Employar’s Liability contains a waiver of subrogation in

favor of HCSB, identify this Agreement; and provide that HCSB shall be given no less than thirty (30) days’ written notica prior
to canceliation.

2. -As evidence of the required Additional Insured status for HCSB on the Commercial General Liability insurance,
the VENDOR/CONTRACTOR shall furnish HCSB with:

a fully completed sa'tishctqry Certificate of Insurance, and a copy of the actual additienal insured endorsement as
issued on the .policy; signed by an authorized representative of the insurer(s) verifying inclusion of HCSB and the
HCSB's members, officials, officers and employees as Additional Insureds in the Commercial General Liability coverage;

3. Untit such time as the insurance is no longer required to be maintained by the VENDOR/CONTRACTOR as set
forth in this Agreement, the VENDOR/CONTRACTOR shall provide HCSB with renewal or replacement evidence of the insurance

in the manner heretofore described no less than ten (10) days before the expiration or termination of the insurance for which
previous evidence of insurance has been provided.

(33 Qualification of the VENDOR/CONTRACTOR’s Insurers

1, Insurers providing the insurance required by this Agreement for the VENDOR/CONTRACTORS must either be:
(1) authorized by a subsisting certificate of authority issued by the State of Florida to transact insurance in the State of Florida,

or (2) except with respect to coverage for the liability imposed by the Florida Workers’ Compensation Act, an eligible surplus
lines insurer under Florida Statutes.

2. In addition, each such insurer shall have and mairitain throughout the period for which coverage is required, a
Best's Rating of "A-" or better and a Financial Size Category of “VII” or better according to A. M. Best Company.
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3 If, during the period when an insurer is providing the insurance required by this Agreement, an insurer shall
fail to comply with-the foregoing minimum requirements, as soon as the VENDOR/CONTRACTOR has knowledge of any such
failure, the VENDOR/CONTRACTOR shall immediately notify HCSB and immediately replace the insurance provided by the
insurer with an insurer meeting these requirements. Until the VENDOR/CONTRACTOR has replaced the Unacceptable insurer
with an insurer acceptable to CCSB, the VENDOR/CONTRACTOR shall be in default of this Agreement.

D. The VENDOR/CONTRACTOR's Insurance Primary and Non-Contributory. The General Liability insurance provided
by the VENDOR/CONTRACTOR pursuant to this Agreement shall apply on-a primary basis to, and shall not require contribution
from, any other insurance or self-insurance maintained by HCSB or the HCSB's member, official, officer or amployee,

E. The VENDOR/CONTRACTOR's Insurance As Additional Remedy. Compliance with the insurance requirements of
this Agreement shall not limit the liability of the VENDOR/CONTRACTOR, or its Subcontractors or Sub-subcontractors,
employees or agents to HCSB or others. Any remedy provided to HCSB or the HCSB's members, officlals, officers or employees
by the insurance shall be in addition to and not in liey of any other remedy available under this Agreement or otherwise.

F. No Waiver by DCSB Approval/Disapproval, Neither approval by HCSB nor failure to disapprove the insurance
furnished by the VENDOR/CONTRACTOR shall relieve the VENDOR/CONTRACTOR of the VENDOR/CONTRACTOR's fuli
responsibility to provide the insurance as required by this Agreemaent.
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