SUPPLIER ASSOCIATE AGREEMENT

This SUPPLIER ASSOCIATE AGREEMENT ("Agreement") is entered into
by and between PeopleShare, Inc. ("PeopleShare"), a Pennsylvania corporation with a
business address at 200 North Warner Road, Suite 100, King of Prussia, PA 19406, and
Employer solutions Staffing Group, LLC (ESSQG), with its principal office located at
7301 Ohms Lane, Suite 405, Edina, MN 55439 (“ESSG”), Corporate Management
Group, Inc. ("Supplier Associate") with a business address at 12000, N Washington St.,
Suite 290, Thornton, CO 80241.

WHEREAS, PeopleShare operates a staffing services business;
WHEREAS, PeopleShare has entered into a contract with Lake Region Medical
(formerly Accellent) to provide staffing services to Lake Region Medical in multiple

locations. Locations listed in Schedule A.

WHEREAS, Supplier Associate desires to supply employees directly to Lake
Region Medical as directed by PeopleShare;

WHEREAS, PeopleShare has agreed to engage Supplier Associate to provide
employees to Lake Region Medical pursuant to the terms and conditions of this

Agreement;

NOW THEREFORE, in consideration of the mutual promises and covenants set
forth herein, the parties, intending to be legally bound, hereto agree as follows:

1. Placement Services.

1.1 Upon the last to occur of: (i) approval by Lake Region Medical and (ii)
execution by PeopleShare and Supplier Associate (the “Effective Date”),
PeopleShare agrees to engage Supplier Associate as a

___ Primary Supplier Associate
__Secondary Supplier Associate

provider of temporary employees for placement at Lake Region Medical
(“Placed Employees”), and Supplier Associate agrees to provide Placed
Employees at the request of PeopleShare in the states identified on the
attached Schedule A — Placement Services Terms.

1.1.1 Primary Supplier Associates agree to provide Placed Employees on
an “as needed” basis. For the first 3 days after the release of a
Placement request, all Primary Supplier Associates will have their
candidates considered prior to Secondary Supplier Associate
candidates. The Primary Supplier Associates shall transmit to
PeopleShare the profiles of candidates that meet the requirements



of both the Placement Request and the Minimum Candidate
Requirements identified on Schedule A. Placement Request shall
mean a notice from PeopleShare to Supplier Associate that
provides information necessary to fill a particular position at Lake
Region Medical, and which may be issued, amended or retracted at
any time, all at the sole discretion of PeopleShare. Supplier
Associate will only refer candidates that meet the minimum
requirements for placement as set forth in the Placement Request
and exclusively utilizing the background screening company noted
in Schedule A; CSS. Primary vendor Suppler Associates must meet
a green status on a periodic basis both of which will be set by Lake
Region Medical and PeopleShare. Lake Region Medical and
PeopleShare can change the definition green status at anytime.

1.1.2  Secondary Supplier Associates agree to provide Placed Employees
on an “as needed” basis. Placement Request shall mean a notice
from PeopleShare to Supplier Associate that provides information
necessary to fill a particular position at Lake Region Medical, and
which may be issued, amended or retracted at any time, all at the
sole discretion of PeopleShare. Supplier Associate will only refer
candidates that meet the minimum requirements for placement as
set forth in the Placement Request and exclusively utilizing the
background screening company noted in Schedule A; CSS.

1.3  Any additional interviews, tests or additional screenings of candidates,
along with final acceptance or rejection of a candidate, shall be at PeopleShare’s sole
discretion and at Supplier Associate’s cost. This cost cannot be billed through or passed
on to the sub-contractor.

1.4  Upon acceptance of a candidate PeopleShare shall transmit a Notice of
Acceptance to Supplier Associate that includes: (i) the terms and conditions of the
placement; (ii) the deadline for acceptance by the candidate; and (iii) the start date at
Lake Region Medical. Acceptance of each candidate shall be conditioned upon the
candidate’s execution of Placed Employee’s Covenants identified in Schedule A prior to
the acceptance deadline in the Notice of Acceptance.

1.5  Each engagement for the services of a Placed Employee shall run from the
start date of the assignment at Lake Region Medical until either: (i) the date terminated
by Lake Region Medical or Supplier Associate, for any reason or no reason; or (ii) the
date the Placed Employee declines to provide services in connection with the placement.
This obligation will not affect the right of Supplier Associate to hire, assign, reassign,
discipline, or terminate its Placed Employees.

2. Compliance.



2.1 Supplier Associate shall comply with the provisions of the Immigration
Reform and Control Act of 1986 with respect to the hiring of Agency Employees.

2.2 Supplier Associate agrees to comply with all federal, state and local laws,
regulations and orders including but not limited to: compliance with minimum wage and
overtime laws, the Fair Labor Standards Act; Social Security Act, Equal Employment
Opportunity laws, the American with Disabilities Act, the Family Medical Leave Act,
and the Occupational Safety and Health Act.

2.3 Supplier Associate agrees to comply with, and this Agreement
incorporates, the Equal Opportunity clauses contained in the Regulations relating to
Executive Order 11246 (41 CFR 60-1.4 (a) (1) - (7). The Rehabilitation Act of 1973 (41
CFR 60 - 741.4), and the Vietnam era Veterans Readjustment Act of 1974 (41 CFR 60 -
250.4).

2.4 Supplier Associate shall make legally required employment law
disclosures to its Employees, and perform human resources administration with respect to
Placed Employees (e.g., performance appraisals and other non-operational matters).

2.5  Supplier Associate shall keep records regarding all candidates, Placed
Employees, wages, taxes, insurance, benefits, all items required under Schedule A, and
any other documents reasonably generated in the performance of this Agreement: (i) for a
period of five (5) years following the end of any Placed Employee’s assignment at Lake
Region Medical; and (ii) for a period of five (5) years from the termination of this
Agreement in all other respects.

2.6 Inorder to confirm Supplier Associate’s compliance with the terms of this
Agreement, PeopleShare and its designated agents shall have the right at all reasonable
times to inspect, examine and copy at their own expense, the books, records, accounts,
and tax returns of Supplier Associate. PeopleShare shall also have the right, at any time,
to have an independent audit made of the books of Supplier Associate. This includes
review of background check consent forms and compliance with utilizing specified
screening vendor, CSS.

3. Payments.

3.1 Placed Employees shall, for all purposes, be employees of Supplier
Associate.

3.2 The payment and withholding of wages, benefits, insurance, taxes and all
other fees and expenses associated with the Placed Employee’s employment by Supplier
Associate are the sole responsibility of Supplier Associate.  Supplier Associate
acknowledges that such payments will need to be made prior to Supplier Associate
receiving payment from PeopleShare. Supplier Associate’s must provide all applicable
benefits to sub-contractors based on laws relating to ACA.



3.3 Supplier Associate shall require its Placed Employees to submit hours for
approval by each of their Lake Region Medical Supervisors on a weekly basis. Hours
will then be submitted by Supplier Associate to PeopleShare on the weekly time capture
report for billing and payroll purposes. Reimbursement for Placed Employee expenses
must comply with Lake Region Medical current expense policies.

3.4  The parties agree to comply with the rates identified on Schedule A for
charges to Lake Region Medical for Placed Employee services. Final rates charged for
each Placed Employee shall be agreed to by Lake Region Medical, PeopleShare, Supplier
Associate and the Placed Employee (the “Placed Employee Rate” noted on Schedule A).

3.5 Supplier Associate acknowledges that PeopleShare will receive payment
for Placed Employees from Lake Region Medical pursuant to PeopleShare’s current
agreement with Lake Region Medical for billing and payment (agreed to at PeopleShare’s
sole discretion), equal to the Placed Employee Rate multiplied by the number of hours, or
fraction thereof, actually worked and approved by Lake Region Medical. Within five (5)
days of PeopleShare’s actual receipt of payment from Lake Region Medical (the “Gross
Payment”) for Supplier Associate’s particular Placed Employee’s services, PeopleShare
shall remit to Supplier Associate the Net Payment equal to the Gross Payment minus the
Administrative Cost, charged as consideration for PeopleShare’s services. The
Administrative Cost is equal to the product of three and one-half percent (3.5%)
multiplied by the Gross Payment.

3.6 The parties acknowledge that Placed Employees may, at their sole
discretion, accept employment directly with Lake Region Medical. Fees paid by Lake
Region Medical to PeopleShare under such circumstances shall be negotiated and agreed
to solely by Lake Region Medical and PeopleShare (“Conversion Fees”). PeopleShare
agrees to pay Supplier Associate the Conversion Fee minus the Administrative Cost
(3.5%) within five (5) days of PeopleShare’s actual receipt of payment from Lake Region
Medical.

4. Insurance Requirements.

4.1 Supplier Associate agrees to maintain and at minimum keep in force, at its
own expense, the following insurance coverage and limits throughout the term of this
Agreement and during any time that a Placed Employee is providing services pursuant to
the terms of this Agreement:

4.1.1 Workers’ Compensation Insurance with statutory limits as required
by the laws and regulations applicable to Placed Employees who are engaged in the
performance of this Agreement. If no statutory requirements are applicable then in an
amount as required by PeopleShare at its sole and absolute discretion.

4.1.2 Employers’ Liability Insurance with a limit of $1,000,000 per
occurrence.



4.1.3 Commercial General Liability Insurance covering claims for
bodily injury, death, and property damage, including Premises and Operations, Products
and Completed Operations, Independent Contractors, Personal Injury, Blanket
Contractual and broad form Property Damage liability, with a combined single limit of
$2,000,000 per occurrence and $4,000,000 in the aggregate.

4.1.4 Comprehensive Auto Liability Insurance covering all owned, non-
owned, hired and other vehicles with a combined single limit of $1,000,000 per
occurrence.

4.2 The policies shall contain a provision that same shall not be canceled nor
coverage or limits modified without first giving thirty (30) days’ written notice to
PeopleShare and shall be written by insurance companies reasonably satisfactory to
PeopleShare. Any such change, modification or cancellation shall not affect Supplier
Associate’s obligation to maintain the insurance coverage set forth above. Supplier
Associate shall be responsible for payment of any and all deductibles from insured claims
under their policies. The coverage afforded under the Commercial General Liability
policy obtained by Supplier Associate pursuant to this section shall be primary coverage
in all instances regardless of whether or not PeopleShare has similar coverage.

4.3 Supplier Associate shall include an alternate employers’ endorsement on
the workers’ compensation policy. PeopleShare, Lake Region Medical and each of their
respective officers, directors, shareholders, employees and agents shall be named as
additional insured’s on Supplier Associate’s Commercial General Liability, Commercial
Auto Liability and Umbrella Liability Insurance policies. Supplier Associate shall not
self-insure any of the insurance coverage required by this Agreement without the prior
written consent of the PeopleShare. The minimum limits of coverage required by this
Agreement may be satisfied by a combination of primary and excess or umbrella
insurance policies.

44  Upon execution of this Agreement, Supplier Associate shall provide
PeopleShare with a certificate of insurance in a form acceptable to PeopleShare,
evidencing that coverage’s required above and providing PeopleShare with at least thirty
(30) days' prior written notice of cancellation or material change in coverage. All such
certificates will delete any "endeavor to" and "but failure to notify" provisions from the
certificate's cancellation notice language and evidence waiver by the insurers of any
subrogation rights with respect to PeopleShare and Lake Region Medical, except to the
extent such waivers are prohibited by law.

4.5 All Supplier Associate insurance will be primary with no right of
contribution by PeopleShare or Lake Region Medical or their respective insurers.
Supplier Associate will be solely and fully responsible for any deductibles or self-insured
retentions under any required coverage, and will declare any deductibles or self-insured
retentions that are in excess of $500,000. Supplier Associate will remain liable for any



insurance obligation not satisfied; however, this requirement will in no way restrict or
reduce any indemnification obligations contained elsewhere in this Agreement

5. Indemnification. Supplier Associate agrees to defend and indemnify PeopleShare
and Lake Region Medical and each of their respective shareholders, officers, directors,
agents and employees (“Indemnitees”), and to hold each of them harmless from any and
all liability, loss, damages, claims or causes of action, including reasonable legal fees and
expenses that may be incurred by Indemnitees, arising out of or related in any way to,
Supplier Associate’s breach of this Agreement and operation of its business, and the acts
or omissions of any Placed Employee or candidate, except for the intentional acts of
Indemnitees. Indemnitees shall provide Supplier Associate with reasonable written notice
of any claim for which indemnification is sought and cooperate fully with and allow
Supplier Associate to control the defense and settlement of such claim. Supplier
Associate may not settle any such claim without Indemnitees’ prior written consent,
which consent shall not be unreasonably withheld. Indemnitees shall have the right, at
each of their own expense, to participate in the defense of any such claim.

6. Representations and Warranties of Supplier Associate.  Supplier Associate
represents and warrants to PeopleShare that as of the date of this Agreement, and during
the term hereof:

6.1 Supplier Associate is an entity duly organized, validly existing and in
good standing under the laws of the state in which it was formed, and has all necessary
power and authority to own, lease and operate its properties and other assets and to carry
on its business as it is now being conducted. Supplier Associate is duly qualified to do
business as a foreign entity and is in good standing in every jurisdiction where the
ownership of its properties and other assets or the conduct of its business requires such
qualification. No proceedings are pending to limit or impair any of the company powers,
rights or privileges of Supplier Associate.

6.2  Supplier Associate is in compliance with all federal, state and local laws
and regulations regarding the activities contemplated by this Agreement, including, but
not limited to, any registrations as a temporary staffing or employee placement business,
as required by the states in which it operates.

6.3 Supplier Associate has duly filed all federal, state, local and other tax
returns that are required to be filed, and has paid all taxes and assessments which have
become due pursuant to such returns or pursuant to any assessment received by Supplier
Associate. All taxes and other assessments and levies which Supplier Associate is
required by law to withhold or to collect have been duly withheld and collected and have
been paid over to the proper governmental authorities or are properly held by Supplier
Associate for such payment.

7. Term and Termination.




7.1 This Agreement shall be for an initial term of one (1) year from the
Effective Date (the “Initial Term”), and shall automatically renew for consecutive one (1)
year terms thereafter (each a “Renewal Term”), unless earlier terminated by either party
for any reason or no reason upon ten (10) days prior written notice to the other party.

7.2 Upon termination of this Agreement each Placed Employee will continue
the assignment through the period of time referenced on the current work order and
PeopleShare shall pay Supplier Associate for such services as required under this
Agreement.

8. Covenant Not to Compete / Solicit. Supplier Associate covenants and agrees that
except as otherwise approved in writing by PeopleShare, during the term of this
Agreement and for a continuous uninterrupted period of two (2) years commencing upon
the date of the termination or expiration of this Agreement, it shall not, either directly or
indirectly, for itself, or through, on behalf of, or in conjunction with any person or legal
entity own, maintain, operate, engage in, be employed by, be a consultant to, loan money
to, provide any assistance to, or have any interest in (as owner or otherwise) any business
that offers products or services related to the temporary or temporary to permanent
staffing services to Lake Region Medical or any entity related by common ownership to
Lake Region Medical. Supplier Associate’s sole contact with Lake Region Medical shall
be through PeopleShare. Notwithstanding the foregoing, if Supplier Associate has
provided staffing services to Lake Region Medical prior to the date of this Agreement,
then Supplier Associate shall be bound by the terms of this paragraph 8 during the term
of the Agreement and not for the two (2) years following termination or expiration of the
Agreement.

9. Confidential Information.

9.1 All manuals, records, files, documents, client and client lists, client and
client data, prices, candidate lists, candidate data, databases, methods of operation,
inventions, data, business techniques, know-how, software, experimental or
developmental work, plans, policies, names and addresses of suppliers or representatives,
investigations or other matters of any kind or description relating to the services,
suppliers, clients, sales, trade secrets and the like relating to PeopleShare and/or Lake
Region Medical’s business, and the terms of this Agreement, but not known to the
general public (the "Confidential Information") shall remain the property of PeopleShare
and Lake Region Medical. During the term of this Agreement, except in performance of
services for PeopleShare, and at any time after the termination or expiration of this
Agreement, Supplier Associate agrees that it shall not disclose to any third party or use
for the benefit of any other person or entity any of the Confidential Information.

9.2 In the event of the termination or expiration of this Agreement, or upon
the reasonable request of PeopleShare, Supplier Associate will promptly deliver to
PeopleShare all documents, data, records and other information or tangible property so
requested and which Supplier Associate may possess.



9.3 Notwithstanding the foregoing, Supplier Associate shall have the right to
disclose Confidential Information in response to a legally issued subpoena to do so or as
otherwise required by law; provided, however, that Supplier Associate shall notify
PeopleShare at least ten (10) days prior to making any such disclosure.

9.4  The provisions of this Section 9 shall survive the termination or expiration
of'this Agreement for a period of two (2) years.

10. Relationship of Parties / Trademarks.

10.1  The parties to this Agreement are independent contractors, and nothing in
this Agreement in any way creates a relationship of principal and agent, joint venturers,
partners, or employment, as between PeopleShare and Supplier Associate. Neither
PeopleShare nor any of its employees, nor Supplier Associate nor any of its employees or
Placed Employees, shall act or attempt to act or represent itself or themselves directly or
by implication as an agent of each other. Each of the parties shall have no authority
hereunder to enter into any contract of any kind, including, but not limited to, sale or
employment on behalf of each other, except pursuant to express written authorization of
each of the parties.

10.2  All recruiting activities of prospective employees by Supplier Associate
will specify that employees will be employees of Supplier Associate. Supplier Associate
will not use Lake Region Medical or PeopleShare's trademarks, service marks, trade
names, logos or other indicia of origin in any manner whatsoever without obtaining the
prior written consent of Lake Region Medical or PeopleShare.

11. General.

11.1  Dispute Resolution. Except as otherwise provided herein, all disputes or
claims relating to this Agreement, the rights and obligations of the parties hereto, or any
other claims or causes of action relating to the making, interpretation, or performance of
either party under this Agreement, shall be settled solely and exclusively by final and
binding arbitration at the office of the American Arbitration Association located in
Philadelphia, Pennsylvania and pursuant to its then applicable Arbitration Rules for
Commercial Disputes. The following shall supplement and, in the event of a conflict,
shall govern such arbitration. The parties shall select one arbitrator from a list provided
by the American Arbitration Association. The American Arbitration Association shall
only list available attorneys with at least ten (10) years of experience in the practice of
commercial law. In selecting the arbitrator from the list provided by the American
Arbitration Association, each party shall make the selection by the striking method. Each
party shall each bear all of its own costs of arbitration; provided, however, the fees of the
arbitrator shall be divided equally between them. Nothing herein contained shall bar
PeopleShare’s right to obtain injunctive relief against threatened conduct that will cause it
loss or damage, under the usual equity rules, including the applicable rules for obtaining
specific performance, restraining orders, and preliminary injunctions.




11.2  Governing Law. This Agreement shall be subject to and governed in all
respects by the statutes and laws of the Commonwealth of Pennsylvania without regard to
the conflicts of laws principles thereof. For all actions not subject to arbitration the Court
of Common Pleas of Montgomery County, Pennsylvania and the United States District
Court for the Eastern District of Pennsylvania shall have exclusive jurisdiction and
venue, and each party hereby irrevocably consents to such exclusive and personal
jurisdiction and venue.

11.3  Entire Agreement. This Agreement, including any schedules attached
hereto, constitutes the entire Agreement and understanding between the parties and
integrates all prior discussions between them related to its subject matter. No
modification of any of the terms of this Agreement shall be valid unless in writing and
signed by an authorized representative of each party.

11.4 Assignment. Supplier Associate may not assign any of its rights or
delegate any of its duties under this Agreement, or otherwise transfer this Agreement (by
merger, operation of law or otherwise) without the prior written consent of PeopleShare.
Any attempted assignment, delegation or transfer in derogation hereof shall be null and
void.

11.5 Notices. All notices required or permitted hereunder shall be given in
writing addressed to the respective parties as set forth above and shall either be (a)
personally delivered or (b) transmitted by nationally recognized private express courier,
and shall be deemed to have been given on the date of receipt if delivered personally, or
two (2) days after deposit with such express courier. Either party may change its address
for purposes hereof by written notice to the other in accordance with the provisions of
this Subsection.

11.6  Waiver. Any waiver, either expressed or implied, by either party of any
default by the other in the observance and performance of any of the conditions,
covenants of duties set forth herein shall not constitute or be construed as a waiver of any
subsequent or other default.

11.7 Headings. The headings to the Sections and Subsections of this Agreement
are included merely for convenience of reference and shall not affect the meaning of the
language included therein.

11.8  Severability. Except as otherwise set forth in this Agreement, the
provisions of this Agreement are severable, and if any one or more such provisions shall
be determined to be invalid, illegal or unenforceable, in whole or in part, the validity,
legality and enforceability of any of the remaining provisions or portions thereof shall not
in any way be affected thereby and shall nevertheless be binding between the parties
hereto. Any such invalid, illegal or unenforceable provision or portion thereof shall be
changed and interpreted so as to best accomplish the objectives of such provision or
portion thereof within the limits of applicable law.



11.9  Attorney’s Fees. In the event of any action, suit, or proceeding brought by
either party to enforce the terms of this Agreement, the prevailing party shall be entitled
to receive its costs, expert witness fees, and reasonable attorney's fees and expenses,
including costs and fees on appeal.

[THE NEXT PAGE IS THE SIGNATURE PAGE]
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PeopleShare, Inc. Supplier Associate Agreement

IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date and year first written above.

PEOPLESHARE, INC.

By:

Witness/Attest

Printed Name

Title

By: WZ/I
61T Fores

Printed Name

%eg ident

Title

P

JOINDER BY SUPPLIER ASSOCIATE OWNERSHIP / EXECUTIVES:

The undersigned, for good and valuable consideration, the receipt and sufficiency
of which hereby is acknowledged, and intending to be legally bound hereby, jointly and
severally join in and agree to be bound by Sections 8 (Covenant Against Competition)
and 9 (Confidengiality) of the foregoing Supplier Associate Agreement.

A =

Witness
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SCHEDULE A
PLACEMENT SERVICES TERMS

1. CUSTOMER, LOCATION AND DESCRIPTION. In accordance with the terms
of the Agreement entered into on _///5//% ., Supplier Associate will, at
PeopleShare’s request, assign its employees to perform staffing services as follows:

a. Customer. The customer to be serviced is Lake Region Medical (formerly
Accellent).

b. Location. The Customer location(s) at which Supplier Associate employees
will be assigned are:

Site Locations Recruited Recruited
Location Primary | % ‘Secondary | %
Arvada, CO CMG 37%

Brimfield, MA CMG 37%

Brooklyn Park, MN CMG 37%
Chaska, MN CMG 35%
Collegeville, PA CMG 37%

Corp, HQ CMG 37%

El Paso, TX CMG 38%

Laconia, NH MG 37%

Orchard Park, NY CMG 37%

Salem, VA CMG 38%

Trenton, GA CMG 38%

Upland, CA CMG 38%

Wheeling, IL CMG 37%

Wilmington, MA CMG 37%

The Customer locations may be amended as necessary based on business need.

2. CONVERSION OF SUPPLIER ASSOCIATE EMPLOYEES. Supplier Associate
acknowledges and agrees that from time to time, Customer may determine to hire
personnel or convert personnel to a participating payroll vendor once the conversion time
period (hours worked) has been met.

The conversion fee is based on the annualized salary (2,080 hours) of the converted
employee up to a maximum of twenty percent (20%):

‘Hours worked by Supplier |  Fee associated with
_ Associate Employees | hours worked
0-260 15%
261 - 520 10%




521 —1040 5%

>1040 No Separation Fee

3. MINIMUN CANDIDATE REQUIREMENTS — Must utilize and sign an
agreement with CSS for background & drug screening and remain in compliance.
All Primary and Secondary Suppliers must have all Sub-Contractors sign a
Disclosure Consent form.

sRel- =

t

Completed 1-9 Form With Approved Identification

Social Security Number

Completed W-4 Form

Acceptable Nine (9) Panel Drug Screening Test (through CSS, Client background
screening company of choice)

Current Background Check (through CSS, Client background screening company
of choice)

E-Verify as required for Federal Contracts

4. Placed Employee’s Covenants:

oNwp

Confidentiality Agreement

Employer Acknowledgment — Supplier Associate as Employer / Benefits Provider
Work For Hire Agreement

Disclosure Consent Form for Sub-Contractors (this will be provided by CSS)

Supplier Signature:m /Date: gg_/éZéy

PeopleShare Signature: /Date:




