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PROVIDING ESSENTIAL PEOPLE

Email: franchise@remedystaff.com

The franchise is a business that markets, sells, and provides high quality Temporary Employment
and Direct-Hire Employment services to businesses under the trade names “Remedy,” or
“Westaff,” (each a “Franchised Business”).

The total investment necessary to begin operation of a Franchised Business ranges from
$152,460238 - $258,600678. This includes initial fees of $39,950 that must be paid to us.

This disclosure document summarizes certain provisions of your franchise agreement and other
information in plain English. Read this disclosure document and all accompanying agreements
carefully. You must receive this disclosure document at least 14 calendar-days before you sign a
binding agreement with, or make any payment to, the franchisor or an affiliate in connection with
the proposed franchise sale. Note, however, that no governmental agency has verified the
information contained in this document.

You may wish to receive your disclosure document in another format that is more convenient for
you. To discuss the availability of disclosures in different formats, please contact Ms. Deanna
Miranda at 1040 Crown Pointe Parkway, Suite 1040, Atlanta, Georgia 30338 telephone (949) 425-
7636.
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The terms of your contract will govern your franchise relationship. Don’t rely on the disclosure
document alone to understand your contract. Read all of your contract carefully. Show your
contract and this disclosure document to an advisor, like a lawyer or an accountant.

Buying a franchise is a complex investment. The information in this disclosure document can help
you make up your mind. -More information on franchising, such as “A Consumer’s Guide to
Buying a Franchise,” which can help you understand how to use this disclosure document, is
available from the Federal Trade Commission. -You can contact the FTC at 1-877-FTC-HELP or
by writing to the FTC at 600 Pennsylvania Avenue, NW, Washington, D.C. 20580. -You can also
visit the FTC’s home page at www.ftc.gov for additional information.- Call your state agency or
visit your public library for other sources of information on franchising.

There may also be laws on franchising in your state. -Ask your state agencies about them.

The issuance date of this Franchise Disclosure Document is April 274262021, 2021.
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How to Use This Franchise Disclosure Document

Here are some questions you may be asking about buying a franchise and tips on how to
find more information:

QUESTION WHERE TO FIND INFORMATION

How much can I earn? Item 19 may give you information about outlet
sales, costs, profits or losses. You should also try
to obtain this information from others, like current
and former franchisees. You can find their names
and contact information in Exhibit D.

How much will I need to invest? | Items 5 and 6 list fees you will be paying to the
franchisor or at the franchisor’s direction. Item
7 lists the initial investment to open. Item 8
describes the suppliers you must use.

Does the franchisor have the Item 21 or Exhibit E includes financial
financial ability to provide statements. Review these statements carefully.
support to my business?

Is the franchise system stable, Item 20 summarizes the recent history of the
growing, or shrinking? number of company-owned and franchised outlets.
Will my business be the only Item 12 and the “territory” provisions in the
REMEDY INTELLIGENT franchise agreement describe whether the

STAFFING, LLC Business in franchisor and other franchisees can compete with
my area? you.

Does the franchisor have a Items 3 and 4 tell you whether the franchisor or
troubled legal history? its management have been involved in material
litigation or bankruptcy proceedings.

What’s it like to be a REMEDY | Exhibits D lists current and former
or WESTAFTF franchisee? franchisees. You can contact them to ask about
their experiences.

What else should I know? These questions are only a few things you should
look for. Review all 23 Items and all Exhibits in
this disclosure document to better understand this
franchise opportunity. See the table of contents.
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What You Need To Know About Franchising Generally

Continuing responsibility to pay fees. You may have to pay royalties and other fees even
if you are losing money.

Business model can change. The franchise agreement may allow the franchisor to change
its manuals and business model without your consent. These changes may require you to
make additional investments in your franchise business or may harm your franchise
business.

Supplier restrictions. You may have to buy or lease items from the franchisor or a limited
group of suppliers the franchisor designates. These items may be more expensive than
similar items you could buy on your own.

Operating restrictions. The franchise agreement may prohibit you from operating a
similar business during the term of the franchise. There are usually other restrictions. Some
examples may include controlling your location, your access to customers, what you sell,
how you market, and your hours of operation.

Competition from franchisor. Even if the franchise agreement grants you a territory, the
franchisor may have the right to compete with you in your territory.

Renewal. Your franchise agreement may not permit you to renew. Even if it does, you may
have to sign a new agreement with different terms and conditions in order to continue to
operate your franchise business.

When vour franchise ends. The franchise agreement may prohibit you from operating a
similar business after your franchise ends even if you still have obligations to your landlord
or other creditors.

Some States Require Registration

Your state may have a franchise law, or other law, that requires franchisors to
register before offering or selling franchises in the state. Registration does not mean that
the state recommends the franchise or has verified the information in this document. To
find out if your state has a registration requirement, or to contact your state, use the agency
information in Exhibit A.
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| Your state also may have laws that require special disclosures or amendments be
made to your franchise agreement. If so, you should check the State Specific Addenda. See
the Table of Contents for the location of the State Specific Addenda.

Special Risks to Consider About 7his Franchise

The recent outbreak of the novel coronavirus, COVID-19, which was declared a pandemic
by the World Health Organization on March 11, 2020, has created uncertainty in the U.S.

| and global economies and has created disruption in the overall U.S. supply chain. -While
Remedy and Westaff franchisees continue to provide workforce solutions throughout the
U.S., we expect the market disruptions to impact our franchisees’ operations, liquidity, and
financial position as a result of quarantines, facility closures, and travel and logistics
restrictions, and such impacts could be material.

Certain states require that the following risk(s) be highlighted:

1. Out-of-State Dispute Resolution. The franchise agreement requires you to
resolve disputes with the franchisor by mediation, arbitration and/or litigation
only in Georgia. Out-of-state mediation, arbitration, or litigation may force you
to accept a less favorable settlement for disputes. It may also cost more to
mediate, arbitrate, or litigate with the franchisor in Georgia than in your own
state.

2. Governing Law. The Franchise Agreement states that Georgia law governs the
agreement, and this law may not provide the same protections and benefits as
local law. -You may want to compare these laws.

2
Certain states may require other risks to be highlighted. Check the “State Specific
Addenda” (if any) to see whether your state requires other risks to be highlighted.
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ADDITIONAL DISCLOSURES FOR THE STATE OF MICHIGAN-

THE STATE OF MICHIGAN PROHIBITS CERTAIN UNFAIR PROVISIONS THAT
ARE SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE FOLLOWING
PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE PROVISIONS ARE
VOID AND CANNOT BE ENFORCED AGAINST YOU.

Each of the following provisions is void and unenforceable if contained in any documents
relating to a franchise:

(a) A prohibition on the right of a franchisee to join an association of franchisees.

(b) A requirement that a franchisee assent to a release, assignment, novation, waiver, or
estoppel which deprives a franchisee of rights and protections provided in this act. This shall not
preclude a franchisee, after entering into a franchise agreement, from settling any and all claims.

(c) A provision that permits a franchisor to terminate a franchise prior to the expiration of
its term except for good cause. Good cause shall include the failure of the franchisee to comply
with any lawful provision of the franchise agreement and to cure such failure after being given
written notice thereof and a reasonable opportunity, which in no event need be more than 30 days,
to cure such failure.

(d) A provision that permits a franchisor to refuse to renew a franchise without fairly
compensating the franchisee by repurchase or other means for the fair market value at the time of
expiration of the franchisee's inventory, supplies, equipment, fixtures, and furnishings.
Personalized materials which have no value to the franchisor and inventory, supplies, equipment,
fixtures, and furnishings not reasonably required in the conduct of the franchise business are not
subject to compensation. This subsection applies only if: (i) The term of the franchise is less than
five years and (ii) the franchisee is prohibited by the franchise or other agreement from continuing
to conduct substantially the same business under another trademark, service mark, trade name,
logotype, advertising, or other commercial symbol in the same area subsequent to the expiration
of the franchise or the franchisee does not receive at least six months advance notice of franchisor's
intent not to renew the franchise.

(e) A provision that permits the franchisor to refuse to renew a franchise on terms generally
available to other franchisees of the same class or type under similar circumstances. This section
does not require a renewal provision.

(f) A provision requiring that arbitration or litigation be conducted outside this state. This
shall not preclude the franchisee from entering into an agreement, at the time of arbitration, to
conduct arbitration at a location outside this state.

(g) A provision which permits a franchisor to refuse to permit a transfer of ownership of a
franchise, except for good cause. This subdivision does not prevent a franchisor from exercising a
right of first refusal to purchase the franchise. Good cause shall include, but is not limited to:

(1) The failure of the proposed transferee to meet the franchisor's then current
reasonable qualifications or standards.

(i1)) The fact that the proposed transferee is a competitor of the franchisor or
subfranchisor.
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(i11) The unwillingness of the proposed transferee to agree in writing to comply with
all lawful obligations.

(iv) The failure of the franchisee or proposed transferee to pay any sums owing to
the franchisor or to cure any default in the franchise agreement existing at the time of the
proposed transfer.

(h) A provision that requires the franchisee to resell to the franchisor items that are not
uniquely identified with the franchisor. This subdivision does not prohibit a provision that grants
to a franchisor a right of first refusal to purchase the assets of a franchise on the same terms and
conditions as a bona fide third party willing and able to purchase those assets, nor does this
subdivision prohibit a provision that grants the franchisor the right to acquire the assets of a
franchise for the market or appraised value of such assets if the franchisee has breached the lawful
provisions of the franchise agreement and has failed to cure the breach in the manner provided in
subdivision (c).

(1) A provision which permits the franchisor to directly or indirectly convey, assign, or
otherwise transfer its obligations to fulfill contractual obligations to the franchisee unless provision
has been made for providing the required contractual services.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL,
RECOMMENDATION, OR ENFORCEMENT BY THE ATTORNEY GENERAL.

If the franchisor’s most recent financial statements are un-audited, and show a net worth
of less than $100,000.00, the franchisee may request the franchisor to arrange for the escrow of
initial investment and other funds paid by the franchisee until the obligations, if any, of the
franchisor to provide real estate, improvements, equipment, inventory, training or other items
included in the franchise offering are fulfilled. At the option of the franchisor, a surety bond may
be provided in place of escrow.

Any questions regarding this notice should be directed to:

State of Michigan
Consumer Protection Division
Attn:- Franchise
670 G. Mennen Williams Building
525 West Ottawa
Lansing, Michigan 48933
(517)373-7117
miag@michigan.gov

DISCLOSURES REQUIRED BY CONNECTICUT LAW
The State of Connecticut does not approve, recommend, endorse or sponsor any business
opportunity. The information contained in this disclosure has not been verified by the state. If you

have any questions about this investment, see an attorney before you sign a contract or agreement.

Remedy Intelligent Staffing, LLC
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April 27202021, 2021
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ITEM 1.
THE FRANCHISOR, AND ANY PARENTS, PREDECESSORS, AND
AFFILIATES

99 6

We are Remedy Intelligent Staffing, LLC (“Remedy”, “Franchisor,” “Company,” “we” or
“us”). “You” means the individual or, if an entity signs the Franchise Agreement, the entity and
its owners.

On May 12, 2014, we converted from a California corporation, Remedy Intelligent
Staffing, Inc., to a California limited liability company.

Parents

We are a wholly-owned subsidiary of EB Franchise Holdings, LLC (“EBFH”), a Delaware
limited liability company. EBFH is a wholly owned subsidiary of its parent company,
EmployBridge, LLC, a California limited liability company formerly known as Koosharem, LLC
(“EmployBridge”), which is a wholly owned subsidiary of our ultimate parent, EmployBridge
Holding Company, a Delaware corporation formerly known as New Koosharem Corporation
(“EmployBridge HC”). Each of those entities has a principal business address of 1040 Crown
Pointe Parkway, Suite 1040, Atlanta, Georgia 30338.

Predecessors

We have several predecessors that operated temporary staffing service Franchised
Businesses prior to us. —RemedyTemp, LLC, a California limited liability company
(“RemedyTemp”), now dissolved, operated temporary personnel offices from 1973 through 2006,
utilizing the Remedy-specific Marks, at which time RemedyTemp was acquired by EmployBridge.
RemedyTemp sold franchises for such businesses from 1987 to 1999.- EmployBridge previously
operated personnel, temporary staffing, and direct-hire businesses under the names Select
Temporary Services and Select Personnel Services, from 1989 until 2006, when RemedyTemp
was acquired. -EmployBridge has a principal business address of 1040 Crown Pointe Parkway,
Suite 1040, Atlanta, Georgia 30338.

Westaff (USA), Inc., a California corporation (“Westaff USA”), was incorporated in 1986.
Westaff USA and its predecessors have operated staffing businesses under the “Westaff” name
since 1954; and have offered franchises in staffing businesses under the “Westaff” name since
1957. In 2009, Westaff USA, its parent company Westaff, Inc., and its subsidiary, Westaff
Support, Inc. were purchased by EmployBridge, and in 2014, we acquired the rights to own and
operate the Westaff System. -Westaff has a principal business address of 1040 Crown Pointe
Parkway, Suite 1040, Atlanta, Georgia 30338. ~-Westaff Support, Inc. was dissolved in 2016,
Westaff USA was dissolved in 2018, and Westaff, Inc. was dissolved in 2019.

We now offer franchises for staffing businesses utilizing the trademarks “REMEDY,” and
“REMEDY INTELLIGENT STAFFING,” or “WESTAFF,” and the other marks identified below
in Item 13 (collectively the “Marks™) under this Disclosure Document and our Franchise
Agreement.
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We have no other predecessors during the past 10 years.
Affiliates

We are part of an affiliated group of companies all ultimately owned by EmployBridge
which is wholly owned by EmployBridge HC. -Our affiliated entities are Westaff Workforce
Solutions, LLC,- Vaughan Business Solutions, Inc., Decca Consulting Ltd., Decca Consulting,

Inc., ProDrivers West, Inc., RemX, LLC, RemedyFemporary-Services; =1C-Real Time Staffing

Services, LLC, RemUT;—EEC—Seleet—Fempeoraries, LLC, EmployBridge Holding Company,
Employment Solutions Management, Inc., Staffing Solutions Southeast, Inc., Staffing Solutions

of Georgia, Inc., EmployBridge Midwest 1, Inc., EmployBridge Midwest 3, Inc., EmployBridge
Southeast, LLC Professional Drivers of Georgla Inc., Prefess&eﬁal—Bmefs—ef—EBNextGen
LLC Nevadatnes; Staffing Solutions Southwest, Inc., EmployBridge Southwest, LLC, Staffing
Solutions of Central Texas, Inc., and EmployBridge of Dallas, Inc—whicharesubsidiaries-otfour
parenteompany—. Our affiliates have a principal business address of 1040 Crown Pointe Parkway,
Suite 1040, Atlanta, Georgia 30338.

We and our predecessors and some affiliates have offered franchises for businesses similar
to those offered in this Disclosure Document during the time periods described above. Our parent,
EmployBridge, owns and operates company-owned staffing agencies under the names Decca
Energy, Select, MedicalSolutions, RemX, Resdin, Resource Accounting, ProLogistix,
ResourceMFG, EmployBridge, Staffing Solutions, ProDrivers, Vaughn Consulting Group, and
Personnel One through our affiliated entities.

Our affiliate, Westaff (USA), Inc., since dissolved, franchised staffing agencies under the
names Western Staffing and Westaff, until 2014 when we became the owner and operator of the
Westaff franchise system. RemedyTemp offered Franchised Businesses from 1987 to 1999; and
operated such businesses from 1974 to 1999. -Other than Remedy, RemedyTemp,- and Westaff
(USA), none of the other affiliated companies mentioned above offered Franchised Businesses for
sale. Neither we nor our affiliates or parents operate any Franchised Businesses at this time, nor
do we offer franchises or conduct business in any other line of business.

On February 9, 2015, our former parent companies merged with EmployBridge Holding
Company, a DelawareGeergia corporation, and its parents and affiliates.- EmployBridge Holding
Company and its associated brands operate the EmployBridge family of staffing agencies in
manufacturing, logistics, industrial, and other industries.

As of the issuance date of this document, there were 76 franchised Remedy Branch
Locations and 5350 franchised Westaff Branch Locations.

We do business under our own name and the names “Remedy,” “Remedy Intelligent
Staffing,” and “Westaft.”

Our agent for service of process in your state is listed on Exhibit A to this Disclosure
Document.
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We own a unique format and system for establishing and operating personnel and
temporary staffing and direct-hire businesses (the “System”). -We identify the System by utilizing
the Marks.

We offer Franchised Businesses to qualified individuals for specific locations in a stated
territory under the franchise agreement attached as Exhibit C. -Your Franchised Business will
market, sell, and provide quality Temporary Employment services to business and industry,
utilizing either the Remedy or Westaft Marks, of which you will choose and designate at the time
you execute the Franchise Agreement. You may operate your Franchised Business utilizing our
Marks as specified in our Operating Manual. -Presently, we require that you utilize Remedy and
Remedy Intelligent Staffing or Westaff.

The Franchise Agreement grants you the right to provide: (a) general clerical and
administrative Temporary Employment services and (b) general light industrial and logistics
Temporary Employment services under the Marks.

Under the Franchise Agreement you may also offer and sell Direct-Hire Employment
services to customers with physical locations in your territory, or with our prior written consent,
outside the territory.

You operate the business from a physical office or offices (a “Location” or “Locations”)
within your territory. You must operate at least one Branch Location within your territory. -A
“Branch Location” is a Remedy Location that sells temporary employment and direct-hire services
that generate and report revenue to the Franchisor. -You may also, but are not required to, operate
additional Recruiting Offices within your Territory. -A “Recruiting Office” is a Remedy Location
used to recruit temporary employees to be placed with clients, but which does not generate or
report revenue to Franchisor. You may operate the business from as many or as few Locations as
you choose, so long as each Location is within your territory. -You must have a secured connection
to our computer system.

We and our affiliates employ the temporary employees. We own the accounts receivable
of your Franchised Business. -We purchase insurance, fund payroll, remit payroll taxes, and handle
billing and accounting for your Franchised Business. You report workers’ compensation injuries
and illnesses. We coordinate insurance issues and supervise the claims process.

The market for Temporary Employment services and Direct-Hire Employment services is
highly developed. You will compete with national, regional, and local companies that provide
similar Temporary Employment services and Direct-Hire Employment services. Temporary
staffing and direct-hire employment businesses compete based on many factors, such as services
offered, location, quality, customer need and experience, and marketing programs. These
businesses are often affected by other factors, including economic conditions and seasonal
population fluctuations. Personnel and temporary staffing and direct-hire businesses in or near
your territory operated by our affiliates or franchisees under other names, such as Select, RemX,
ProLogistix, ResourceMFG, EmployBridge, Staffing Solutions, and Personnel One, may compete
with your business.
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You must comply with federal, state and local laws, ordinances and regulations affecting
the operation of your business. Among these are laws and regulations concerning working
conditions, sanitation, insurance, restriction against smoking, non-discrimination, safety and
avoiding harassment and providing personnel with health insurance. Some states require you to
obtain a license to provide employment services. Many jurisdictions require operators of a business
to obtain other licenses, permits, and certificates. Before purchasing a franchise, you should
investigate whether there are laws, ordinances, or regulations which affect the operation of the
business in the geographic area you are interested in and you should consider their effect and cost
of compliance.

ITEM 2.
BUSINESS EXPERIENCE

Michael Miles:

President of Remedy Intelligent Staffing, LLC
Atlanta, GA, January 2020 — present

CEO of EmployBridge Holding Company, a DE corporation
Atlanta, GA, January 2020 — present

Board Member of EmployBridge Holding Company, a DE corporation
Chicago, IL, October 2016 — present

Co-Founder and Chairman ol Scaton Corp

C. Buddy Solomon:
Chief Accounting Officer of EmployBridge Holding Company
Atlanta, GA, July 2017 to present
Vice President of Remedy Intelligent Staffing, LLC
Atlanta, GA, July 2017 to present
Chief Financial Officer of Marco’s Franchising
Toledo, OH, March 2016 to July 2017
Vice President of Accounting, Arby’s, Inc.
Atlanta, GA, August 2011 to March 2016

Scott H. Garber:
Vice President-Corporate Controller of EmployBridge Holding Company
Atlanta, GA, May 2017 to present
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Vice President-Accounting of EmployBridge Holding Company

Atlanta, GA, October 2016 to May 2017

Vice President-Accounting of Newell Brands Inc.

Atlanta, GA, May 2016 to October 2016

Vice President-Corporate Controller and Chief Accounting Officer of Newell
Rubbermaid Inc.

Atlanta, GA, June 2015 to May 2016

CPA — State of Georgia — 1998 to Present

Steve Mills:
Vice President of Remedy Intelligent Staffing, LLC
Atlanta, GA, February 2015 to present
President of Franchise Division of Remedy Intelligent Staffing, LL.C
Santa Barbara, CA, August 2014 to present

Kim Vidrine:
Director, Franchise Training & Development

San Antonio, TX, January 2019 to presentFranchisepresent
Franchise Director of Remedy Intelligent Staffing, LLC

San Antonio, TX, December 2012 to December 2018

Kay Shoemaker:
Franchise Director of Remedy Intelligent Staffing, LLC
Reynoldsburg, OH, January 2014 to present

Darla Allen:
Franchise Director of Remedy Intelligent Staffing, LLC
Greenville, South Carolina, February 2017 to Present
Operations Consulting Manager of EmployBridge, LLC
Greenville, South Carolina, April 2016 to February 2017
Regional Operations Utilization Manager of EmployBridge, LLC
Greenville, South Carolina, November 2015 to April 2016
: oy e,
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; lle—South-Caroling. 01 "

Amanda Obert:

Director, Franchise Service Center of Remedy Intelligent Staffing, LLC
Pueblo, CO, January 2020 to present

Payroll & Billing Manager, Franchise Service Center of Remedy Intelligent Staffing, LLC

_ Pueblo, CO, April 2018 to December 2019

Payroll Supervisor, Franchise Service Center of Remedy Intelligent Staffing, LLC
Pueblo, CO, September 2016 to March 2018

Billing Processor, Franchise Service Center of Remedy Intelligent Staffing, LLC
Pueblo, CO, March 2016 to August 2016

Executive Administrative Assistant, Transitions for Living, LLC
Pueblo, CO September 2014 to August 2017

Deanna Miranda:
Franchise Business Director of Remedy Intelligent Staffing, LLC
Atlanta, GA, June 2007 to present

ITEM 3.
LITIGATION

Concluded Litigation

California Employment Development Department vs. Westaff USA, Inc. (California
Office of Tax Petitions, Sacramento, California, Case No. 1702935). —In August 2005, the
California Employment Development Department (“EDD”) alleged that three Westaff entities
were a single entity for reporting purposes, and that Westaff and one of their affiliates, Real Time
Staffing, manipulated their rates in SUTA calculations in California. -Westaff petitioned for
review on September 22, 2005. Westaff and Real Time Staffing entered into a global settlement
with the EDD, which was approved by the California Unemployment Insurance Appeals Board on
June 29, 2016.- Westaff’s settlement involved the EDD accepting Westaff’s existing credits of
$944,343 to release its claims against Westaff.

Friedrich Business Group v. Westaff (USA), Inc., Koosharem, LLC, New Koosharem
Corporation, Select Personnel Services, Inc., and Lisa Cooney, (Filed July 30,2012 in U.S. District
Court for the District of Minnesota, Case No. C.A. No. 12-CV-01868-PAM-SER). -The plaintiff,
a Westaff franchisee, claimed $3,980,000 of damages for alleged breach of contract, tortious
interference with contract and violation of state franchise statutes related to a Westaff franchise
agreement. -The matter was settled out of court on March 26, 2015.- Defendants agreed to pay
Plaintiff $900,000 in exchange for the right to repurchase Plaintiff’s Franchised Business.

Claims of 23 Remedy Franchisees. (filed starting January 13, 2014 before the American
Arbitration Association).- These are 23 separate arbitrations, each filed by a franchisee of Remedy
Intelligent Staffing, LLC. Claimants alleged overcharges for workers’ compensation insurance and
general liability insurance, and improper charges for deductibles they claimed Remedy Intelligent
Staffing agreed to be responsible for.- Claimants also complained of an increase in charges relating

7
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to past due accounts.- Claimants made collective demands in the range of $36,000,000 to
$40,000,000 and sought to enjoin an announced increase in charges for workers’ compensation
insurance coverage.— Respondents filed answers denying the allegations. In February 2015, a
global settlement was reached, and each of the Claimants signed individual settlement agreements
in March 2015. -Defendants agreed to pay $3,750,000 to be divided among all twenty-three (23)
Claimants as the Claimants sought fit, depending on the size of each Claimant’s business, the
length of time each Claimant’s business had been open, the type of services offered by each
Claimant’s business, and other factors. -Claimants case numbers are: B&K Lumber Supply Inc.
(AAA Case No. 72 114 00057 14 TNM); CIM Staffing, LLC (72 114 00061 14 TNM); Corp
Assist, Inc. (72 114 00062 14 TNM);- Endeavor, Inc. (72 114 00063 14 TNM); Friedrich Business
Group, Inc. (Case No. 72 114 00064 14 TNM); Holwerda Enterprises, LLC (72 114 00065 14
TNM); Integrity Staffing Solutions of Louisiana, Inc. (72 114 00066 14 TNM); Integrity Staffing
Solutions, Inc.(72 114 00067 14 TNM); JAT Partners, LLC(72 114 00099 14 TNM); KBM
Ventures, Inc. (72 459 00107 14, subsequently redesignated- 72 114 00107 14); LJM Partners, LP
(72 114 00095 14 TNM); Monteleone Group, Inc. ( 72 114 00068 14 TNM; Mount Family Group,
LTD. (72 114 00069 14 TNM); Neighborhood Business Brokers, LLC (72 114 00079 14 TNM);
Patcar, LLC (72 114 00071 14 TNM); Pichard Holdings, Inc. (72 114 00147 14 TNM); Pronto
Personnel, Inc. (72 114 00085 14 TNM); RSSM, LLC (72 114 00098 14 TNM); Staffing Select,
Inc. (72 114 00135 14 TNM); Schminke Staffing, Inc. (72 114 00146 14 TNM); Skowyra
Enterprises III, LLC (72 114 00070 14 TNM); SmartStaff, Inc. (72 114 00072 14 TNM);
WILJ,- LLC (72 114 00097 14 TNM).

Fullview, et. al. v. Westaff (USA), Inc.; Koosharem, LLC and New Koosharem
Corporation. (filed March 27, 2014 in U.S. District Court for the Central District of California,
Case No. cv14-02378-DSF). Sixteen Westaff franchisees brought this claim alleging monetary
damages and requesting injunctive relief stemming from allegations that Defendants overcharged
for workers' compensation insurance, general liability insurance, administrative fees, and claiming
Defendants retained other amounts owed to Plaintiffs and used those monies to benefit their non-
franchised business.- Franchisees claimed breach of contract and implied covenant of good faith
and fair dealing, breach of fiduciary duty, common law conversion, violation of various state
franchise statutes, and unfair competition.- Defendants denied all of the allegations set forth in the
Complaint.— In June 2015, a global settlement was reached, whereby Defendants would pay
Claimants $1,200,000 to be divided amongst all Claimants, depending on the size of and services
offered by each Claimants’ business.

Other than the above actions, no other litigation is required to be disclosed in this Item.

ITEM 4.
BANKRUPTCY

Ablest, Inc. dba Ablest, dba SelectRemedy, dba Select Staffing (filed April 1,2014 in U.S.
Bankruptcy Court for the District of Delaware, Case No. 14-10717-KJ). Koosharem, LLC
(“Koosharem™) and its affiliated companies sought protection under Chapter 11 of the Bankruptcy
Code. -Prior to filing, Koosharem negotiated a recapitalization. On May 8, 2014 the court entered
an order confirming a Plan, which became effective and was substantially consummated on or
about May 16, 2014. -Under the Plan, Koosharem’s principal lenders were paid at a discount from
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the amount of their loans; and certain companies that were lenders to Koosharem, along with
certain investment firms, became principal owners. The rest of Koosharem’s debts were
unimpaired, and new equity was provided. The make-up of Koosharem’s board of directors was
changed to include persons elected by its new owners. The affiliated companies that filed with
Koosharem were Ablest Inc., Koosharem, LLC, New Koosharem Corporation, Real Time Staffing
Services, Inc., Remedy Intelligent Staffing, Inc., Remedy Staffing, Inc., Remedy Temporary
Services, Inc., RemedyTemp, Inc., RemSC LLC, RemUT LLC, RemX Inc., and Select
Corporation, Select Nursing Services, Inc., Select PEO, Inc., Select Personnel Services, Inc.,
Select Specialized Staffing, Inc., Select Temporaries, Inc., Select Trucking Services, Inc., Tandem
Staffing Solutions, Inc., Westaff, Inc., Westaff (USA), Inc. and Westaff Support, Inc., and their
address and principal place of business is 1040 Crown Pointe Parkway, Suite 1040, Atlanta,
Georgia 30338.

No other bankruptcy is required to be disclosed in this Item.
ITEM 5.
INITIAL FEES
The initial franchise fee is $39,950. You pay us, in a lump sum, when you sign the
Franchise Agreement. Except as described below, the initial franchise fee is uniformly applied and

non-refundable.

Employees of our affiliates may qualify to have the initial franchise fee reduced, depending
on the number of years employed by our affiliate, according to the following schedule:

Number of Years of Continuous Percentage reduction of
Employment With Our Affiliate Initial Franchise Fee
1-3 25%
4-7 50%
8 or more 75%

We reduce the initial franchise fee by 50% for certain new franchisees, not previously in
the System, who, in our opinion, have substantial experience in the staffing industry. —For
uniformity, we will typically deem a new franchisee to be eligible who has at least five years’
experience administering a staffing business, including a management role for all or part of the
time.

¥etllpaﬂ—llregﬁam4has—p¥egpmaq—p¥ewdespr0V1d a dlscount of the initial franchlse fee for U.S.

Armed Forces veterans who meet the International Franchise Association’s VetFran program

requirements.- For qualified veterans we reduce the initial franchise fee by 25%. Thus, the initial

franchise fee under the program is reduced to $29,963. To qualify, a veteran must provide us proof
9
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of honorable discharge, and be at least a 51% owner of the Franchisee. A veteran who wishes to

transfer the franchise before opening must pay us the portion of the initial franchise fee that was
waived ($9,988).

If, after paying the initial franchise fee but before the opening of the Franchised Business,
we determine that you lack fitness to operate as a franchisee, or you do not satisfactorily complete
our training program, we can terminate the Franchise Agreement, and refund to you the amount of
the initial franchise fee you paid to us, less a non-refundable training fee of $15,000.

In our sole discretion, Franchisees may be permitted to open more than one (1) Branch
Location and/or Recruiting Office in its Territory. -Franchisees must contact us prior to securing
additional Locations within the Territory, and we will assess the Territory’s fitness for additional
Locations. -If we decide an additional Branch Location and/or Recruiting Office is appropriate in
Franchisee’s Territory, we may choose to waive the Initial Franchise Fee for such Location, in our
sole discretion.

10
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ITEM 6.

OTHER FEES
Type of Fee Amount Due Date Remarks
Franchisor’s Varies based upon We bill and | Franchisor’s Share is the

Share

Franchisee’s Gross Profit
Dollars. See Note 1.

collect from
all
customers.
We pay you
the
Franchisee’s
Share within
15 days after
each

amount we retain as a royalty.
See Note 1.

Accounting
Period.

Minimum Fee | $3,000 per Accounting At the time | After Franchisee has been in
Period (4 to 5-week period; Franchisor’s | business for 24 months, we will
see Exhibit B for definition of | Share is be entitled to a minimum
Accounting Period). paid. Franchisor’s Share of $3,000

from you each Accounting
Period (the “Minimum Fee”),
(subject to adjustment based on
changes in the Index). -Starting
the subsequent first full
Accounting Period following
the first 24 months in business,
if the Franchisor’s Share for
any Accounting Period is less
than the Minimum Fee,
Franchisee will pay Franchisor
the amount necessary so that
Franchisor receives the
Minimum Fee.

Associate In Currently up to 5.37% but Atthe time | We assess and deduct this fee

Branch Staffing | under our Agreement, up to Franchisor’s | from the Franchisee’s Share, to

Fee 10% of billings from Share is compensate us for the
Associate In Branch Staffing | paid. additional administrative costs

employees

and expenses we incur in
connection with Associate In
Branch Staffing.
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Type of Fee Amount Due Date Remarks
Network Currently, $92.50 per user, Deducted See Note 1 and Note 3.
Access Fee and | per Accounting Period from
other Software Franchisee’s
Fees. Share each
Accounting
Period
Late Fee(® 1.5% per month of amount Continues to | Payable if you are more than 30
due accrue until | days late in paying any amount
paid. due to us. -See Note 2.
Transfer fee $10,000 Prior to Payable when you sell or
transfer. transfer your franchise.
Renewal Fee $10,000 Upon If you renew the Franchise
execution of | Agreement for an additional
a renewal term after the Initial Term or
franchise after any Renewal Term, this
agreement. fee is payable to us.
Unapproved $500 per ad Upon use of | If you use an ad or other public
Advertising Fee an ad media we did not approve, we
without prior | may charge this fee to
approval. compensate us for the expense
of evaluating the effect of using
the unapproved item. -We can
terminate the Franchise
Agreement for use of
unapproved items.
Credit Card for | 2.8% to 3.2% depending on Per You will be charged a fee for
Client Payment | the type of card used Transaction | setting up clients to pay any
fees due to Franchisor via credit
card.
This tool is optional. This rate
IBM-Aecess $567577.83 per year, per Upon is subject to change.
tbrandedas Branch Location signing
e license
Krovwledee agreement
Bank-and with vendor
WestattFalent
FralgTesting
Software

12

ORATR020- KEE2128+10-1H1986.0000204/20/2021 KFL 3239v1 111986.00001




Type of Fee

Amount

Due Date

Remarks

TIME trak

Approximately $300 to
$1,000.

Monthly

This electronic timekeeping
tool is mandatory for new
franchisees. -The fees for
FIMEtak TIME trak are: (1)
$150 set-up fee per Branch
Location, and (ii) $1.50 per
associate/temporary employee
per month. -In general,
timekeeping is based on client
needs and demands.

TextUs

$28.23 per account

Monthly

This tool is optional.- It offers
business-class text messaging
software designed to
communicate faster and build
better relationships with
employees, clients, etc.

Yext

$270 per year, per Branch
Location

Semi-
annually
(January and
July)

This tool is optional.- It is a
comprehensive internet listing
package that uses a centralized
dashboard to manage and synch
over 70 online listings for each
location, including addresses,
phone numbers, office hours,
photos, etc. -The Yext platform
helps to boost brand awareness,
drive traffic to websites, and
increase applicants. -Yext also
allows reputation management
and review generation via
online monitoring and
responses to Facebook and
Google, and the company’s
own first-party review system.
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Type of Fee Amount Due Date Remarks
Job Board Monthly/ You may use various vendors
Vendors (i.e., | Varies based on Job Board Annually for job postings. -There is not
Indeed, and monthly vs. yearly one required vendor; but use of
ZipRecruiter, offerings vendors is one of the
LinkedIn, recommended means for
CareerBuilder) advertising open positions for
temporary or direct hire
employment. -If you choose to
use such vendors, we will
collect the membership fees and
remit the payment to the vendor
on your behalf.
Cyber security software
Varies annually, but Annually vendors used by our System,
currently, $78 per year, per We collect this annual fee and
InfoSec user remit it to the third--party
vendors.
Anthem HMO = $333-44356.29 Per This is a fee for associates’
Premium Fee Accounting | health insurance that we collect
PPO = $886:471.012.28 Period and remit to the third- party
HSA = $435.37500.54 insurer. This fee is subject to
- change annually
per associate
Anthem ACA $10.69 per associate Per This is a fee for associates’
Admin Fee Accounting | health insurance that we collect
Period and remit to the third- party
insurer.
Third Party Fees vary depending on the As incurred. | These fees are for the use of the
Background vendor and number of aliases background check services of

Check services

an associate may have. Fees
are charged to franchisee at
the Franchisee Split Rate.

the stated vendors. -The fees are
collected by us and remitted to
the third-party vendor if used
by franchisee.
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Type of Fee Amount Due Date Remarks
Audit Costs of the audit or Immediately, | We can inspect or audit your
inspection, which includes upon Franchised Business, and you
independent accountant inspection or | must reimburse us the costs of
charges (typically $500 to audit of your | the audit or inspection if the
$2,500, but may be more), Franchised audit reveals any breach of the
travel and lodging, and Business. Franchise Agreement.
compensation of our
employees and
representatives who
participate in the inspection
or audit
Liquidated An amount equal to 24 times | Immediately | We charge this if you terminate
Damages the average monthly on the Franchise Agreement before
Franchisor’s Share for the termination. | it expires.
six- month period before
termination, plus interest of
18% per annum if not paid
within 14 days of
termination.
Unforeseeable | Varies by the amount of the | Immediately, | See Note 4.
Losses Unforeseeable Loss we when
attribute to your non- incurred.
compliance with our
procedures. See Note 4.
Interim To be determined As incurred | If you are in default under the
Management Franchise Agreement, and we
Fee elect to assume interim
management of your Franchised
Business during the pendency
of any cure period or in lieu of
immediately terminating your
Franchise Agreement, we may
charge you a reasonable fee for
our management services.
Compliance $5215 per Branch Location Subseription | Labor law compliance poster
Posters for a3-one year-period. fer3—yearsAs | subscription service; updated
Subscription incurred posters sent at no charge when
mandated changes by State/Fed
R $3-764.74 per month, per user | As incurred | Optional; upgraded business
BusinessMicros version with phene-and-webinar
oft Teams capabilitiesconference line
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Type of Fee Amount Due Date Remarks

Visio $11.98 per month, per user As incurred | Optional; create flowcharts,
diagrams, org charts, and more
using modern shapes and
templates

Canva $120 per year, per license As incurred | Optional; create quick flyers
and graphics for social media
and your branch

T —orT . Sotonal_behaviora

Index assessment

All fees are imposed by and are payable to us.- All fees are non-refundable and are uniformly applied. With
regard to fees and charges set forth in this Disclosure Document as dollar amounts, we will have the right
to adjust the amounts as frequently as annually, based on changes in the Index.

(1) We perform all your billing and process all payments from your customers. -The Franchisor’s Share is
the amount of your Gross Profit Dollars we retain as a royalty, beginning upon your commencement of
business. “Gross Profit Dollars” means Gross Billings minus Temporary Employee Wages and eligible
Temporary Employee Expenses attributable to Temporary Employees for a given time period. The
Franchisee’s Share will be paid to you after each Accounting Period, beginning in the Accounting Period
following the first Accounting Period in which the Franchisee generates Gross Profit Dollars, and will be
the sum of (i) Franchisee’s Split of Gross Profit Dollars, as set forth on Exhibit C to the Franchise
Agreement, (ii) 90% of Direct-Hire Billings, (iii) Franchisee’s Split of Subcontractor Gross Profit, (iv) 90%
of Other Billings, and (v) 90% of Temporary-to-Hire Conversion Fees, as such terms are defined on Exhibit
B to this Disclosure Document; less the following amounts, as defined on Exhibit B:

(1) Network Access Fee of $92.50 per user, per Accounting Period.

(i1) Uncollected Billings Reserve contributions (at a rate not to exceed 0.5% of Gross Billings
during each Accounting Period);

(ii1) All Uncollectible Amounts (plus interest of 1.5% per month, or the highest rate allowable
by law) under the Credit Limit on a pro-rata basis according to Franchisee’s Split, and all
Uncollectible Amounts (plus interest of 1.5% per month or the maximum rate allowable
by law) and/or Write-Off amounts over the Credit Limit in total,

(iv) Your share of all legal and other out-of-pocket collection expenses we incur related to the
Franchised Business billings and operations;

v) The cost (including all Temporary Employee Wages and Temporary Employee Expenses)
arising from Associate In Branch Staffing;

(vi) Any Associate In Branch Staffing Fees (as defined above); and

(vii)) A formulaic charge for insurance policies (based on Remedy’s total temporary payroll)
purchased for our Temporary Employees being used to service the accounts through your
Franchised Business. -The charge includes, but is not limited to, insurance premiums,
deductibles, hard costs for management of policies and claims, additional premium amount
to establish a pool for losses below the deductible, and hard costs for actual settlement and
liability payments to third party claimants, court, arbitration and similar costs and internal
and external legal counsel, which cover franchisee related claims. -Insurance costs vary
annually, however, the 20202049 average insurance cost for each franchisee each
Accounting Period was $27,68425.862. Please note that some franchisees operate multiple
Branch Locations, and thus if you are intending to operate only one Branch Location, this
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figure may vary. Ninety-two percent (92%) of the reported insurance cost was for workers’
compensation insurance, which varies based upon your business mix (clerical, light
industrial, industrial) and experience rating.

(viii) At our discretion, any other amounts owed by you to us or any of our affiliates under the
Franchise Agreement or otherwise.

Franchisor’s Split and Franchisee’s Split will be calculated according to the Gross Profit Split Schedule,
attached as Exhibit C to the Franchise Agreement, starting in the Accounting Period following the first
Accounting Period in which the Franchisee generates Gross Profit Dollars.

We may adjust the amount of the Network Access Fee, any additional software system fees, and any other
amounts due under the Franchise Agreement each year. -Currently we do this each January.- We base the
adjustments on and try to make them proportional to: (a) the Index; and (b) documented increases or
decreases in our costs, such as higher or lower costs from vendors relating to software and other products
and services provided to you.

(2) For all Uncollectible Amounts, and all other amounts due from you to us not paid within 30 days after

due, we can, in addition to the amount due, receive interest equal to the lesser of 1.5% per month of the
amount due from the date due until paid, or the maximum rate allowed under applicable law. -Interest
accrues on Uncollectible Amounts until, and if ever, these amounts become a Write-Off; after which interest
will no longer accrue on Write-Off amounts (but interest accrued before Write-Off will still be due to us).

(3) In addition to the Iategrity—SeftwareFeeand-the-Network Access Fee, if we purchase or develop

additional software systems for use in connection with the Franchised Business, we may charge, and you
must pay, an additional fee for those systems. -This fee is not yet assessed, any may be invoked by
Franchisor during the Term.- If assessed, the fee will be derived from the actual cost of developing the
software and any operational hard costs incurred by us in maintaining and administering the product.

(4) “Unforeseeable Losses” means Temporary Employee payroll fraud; theft, and other dishonesty claims;
property damage; bodily injury; personal injury; and other liability claims by customers of the Franchised
Business or third parties. We will typically evaluate claims on a case-by-case basis, to determine whether
to charge you for all or a portion of the amount of (or, if applicable, the insurance claim deductible for) the
Unforeseeable Loss. —Our assessment of your responsibility will include assessment and reasonable
determination whether you complied with our operating procedures, programs, and policies.

ITEM 7.
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT (1)
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Type of Expenditure Amount(2) Method of When Due To Whom
Payment Payment Is To
Be Made
Initial Franchise Fee $39,950 Lump sum On signing Us
Franchise
Agreement
Lease $1,000 - $10,000 Pursuant to As agreed Landlord
the terms of
the lease
agreement
with Landlord
Improvements $0 - $15,000 As incurred As arranged Landlord/Contrac
tor
Business Licenses $50 - $500 As incurred As incurred Government
Security Deposits $2,000 - $8,000 As incurred As arranged Landlord
Training No additional charge
Signage $1,000-$8,000 Lump sum or | As incurred Vendor
installments
Travel and living expenses | $3,500 - $5,500 As incurred Payment terms Various
while training with suppliers
and employees
Initial fee for set-up of $150 Lump sum As arranged Us
TIME trak
Initial license fee for Skills | $500578 Lump sum Payment terms Vendor
Screening Software with supplier
Initial license fee for $500 Lump sum Payment terms Vendor
Hardware with supplier
Equipment and Software $8,600-$11,000 Lump sum Payment terms | Various
License with supplier
Office Equipment and $6,000 - $12,000 As incurred Payment terms | Vendor
Furniture with suppliers
Utility Deposits $500 - $1,000 As incurred As arranged Utilities
Business Insurance $2,500 - $4,000 As incurred As incurred Insurance
Company
Advertising $1,000 As incurred As incurred Various
Initial Supplies $400 - $600 Lump sum Payment terms | Various
with suppliers
Telephone (system, lines, $2,000 - $5,000 As incurred As incurred Utility/Lease
cabling) Company /Cable
Vendor
18
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Type of Expenditure Amount(2) Method of When Due To Whom
Payment Payment Is To
Be Made
Network Connection $510 - $900 Lump sum As incurred Various
Professional Fees $2,000- $15,000 As incurred Before signing Your
Franchise professional
Agreement advisor.
Additional Funds $80,000 - $120,000 As incurred As incurred Employees,
(first six months)(3) Vendors, Utilities
Total $152,160238 -
$258,600678

(1) This chart reflects the Initial Investment for a single Location within your territory.- Many franchisees
choose to open more than one Location within their territory. No additional franchise fees are due to
Franchisor upon opening additional Locations within your territory, however, you are responsible for all
operating, build-out, lease, improvement, supplies, insurance, computer hardware and software, licenses,
staffing and supplies expenses that you may incur in opening additional Locations.

(2) Unless otherwise noted above, none of the above payments are refundable.- Neither we nor our affiliates
finance any part of the initial investment.

(3) You will need additional funds to support ongoing expenses, such as payroll and local advertising, if
these costs are not covered by Franchisee’s Share, for your first six months of operation. New businesses
often generate a negative cash flow. We estimate that the amount given will be sufficient to cover ongoing
expenses for the start-up phase of the business, which we calculate to be six months. This is only an estimate
and there is no guarantee that additional working capital will not be necessary during this start-up phase or
after. We do not guarantee that you will not have greater start-up expenses than these estimates, or that you
will not need more operating funds than these estimates. We do not imply or guarantee that you will “break
even” by any particular time.

We relied on our franchisees’ experience as owners and operators of Franchised Businesses in the
United States utilizing the Marks, to compile these estimates. You should review these figures carefully
with a business advisor before making any decisions to purchase a Franchised Business.

ITEM 8.
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

General. Except as described in this document, you have no obligation to purchase or lease
according to specifications we issue, or from suppliers we approve. -We will assist you, however,
in identifying sources of certain goods and/or services that you may use in operating the business.
We estimate that your purchases from approved suppliers or in accordance with our specifications
will be approximately 2% to 7% of your total purchases in starting the Franchised Business, and
about 1% of your total purchases in continuing operation of the business.
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Forms. -We or our affiliates sell forms and other written materials for use in the operation
of the business. We offer these to you at our or our affiliates' cost. You are required to purchase
some forms from us, but most are not mandatory purchases and you may, but are not obligated to,
purchase these forms and written materials from us. A Service Letter must be executed by each
customer of the Franchised Business to whom Temporary Employees and/or Direct-Hire
Employees are provided. We provide you the form Service Letter in the Operating System and
Intranet. You must maintain these Service Letters throughout the term of the Franchise Agreement.

Insurance. We or our affiliates currently secure and purchase workers’ compensation,
employer’s liability, general liability, employment practices liability, professional liability,
umbrella liability, directors’ and officers’ liability, criminal liability, medical general liability,
excess liability, and auto hired/non-owned liability insurance on behalf of franchisees in
connection with the employment and placement of Temporary Employees, and a portion of the
costs associated with these insurances, including premiums, deductibles, and administrative hard
costs, must be paid by you in a manner prescribed in Item 6 above. -You are required to use and
maintain the policies we obtain for you.— All other insurance policies recommended in the
Operating Manual for your Franchised Business and its employees may be obtained by you,
through a carrier of your choosing.

Computerized Management and Operational System.

(1) Software.- You must purchase our current business operating software for each of
your employees and continue to purchase upgrades or new software that we specify. -We currently
require you to obtain certain software from us.- If you will offer Clerical Employment Services,
we have arranged for you to license the following software from third parties: Skills Screening
Software (Remedy Knowledge Bank or Westaff TalentTrak), from IBM Access to assist you in
evaluating temporary employees’ hard skills and software applications knowledge. The fee for the
Skills Screening Software is currently $567578 per year, per Branch Location. -You are required
to use FIMETrakTIME trak, our electronic timekeeping system.

(2) Hardware. At your expense, before you start operating the Franchised Business,
you must purchase and install at the premises of the Franchised Business the computer Hardware
and related equipment required for the operation and use of the software. The Hardware may be
purchased through Dell, HP, and other hardware vendors. -All Hardware and related equipment
must meet our specifications, which may periodically be updated in the Operating Manual.

3) Retrieval of Information. During the term of the Franchise Agreement, you must
provide us access to your Computer System so we can periodically upload and download data to
facilitate our performance of automated payroll and related services; and provide us all requested
data and information relating to the Franchised Business. You will have access only to data and
information relating to the operation of the Franchised Business. We will be the owner of all data,
including customer and client information, used in connection with the Franchised Business.

4) Approval of Suppliers. We maintain a list of suppliers for certain hardware,
software and certain other vendors. -We do not maintain specific criteria for approving suppliers.
We anticipate generally being willing to approve any supplier who is able to provide the equipment
and/or the computer Hardware and software maintenance service meeting our specifications. After
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we receive all relevant information we request regarding a particular supplier, we will provide you
with approval or disapproval within 60 days.

(%) Specifications. Our mandatory specifications, standards and operating procedures
are described in the Operating Manual, and in written directives which may be issued by us.

(6) TYmetrics®-and FMEtralk®.

If you service National Accounts, you are required to purchase and use our workforce
management technology TYmetrics®, which enables you to effectively manage your temporary
workforce and control labor costs.

Revenue Received from Purchases by Franchisees.

During the fiscal year ending December 29;-27, 20202649, we received $448;124394.405
in gross revenue from franchisees’ Network Access Fees, $22,24925.001 in gross revenue from
franchisees’ InfoSec Fees and $296,888298.080 in gross revenue from franchisees’ purchases of
TYmetrics®, for a total of $734,261717.486 in gross revenue from franchisees’ required purchases
and leases. None of the above fees are profit-driven ventures for us. -Part of the above-stated
revenues pass through to the vendors of the respective technology products and the remaining
sums are used internally for further product development and maintenance. —-Revenues from

franchisees’ required purchases and leases were approximately 0.4416% of Franchisor’s gross
revenue of $508,205:473462.891.263 in 20202649.

We reserve the right to collect and retain manufacturing allowances, marketing allowances,
rebates, credits and payments from our vendors (“Allowances™);”) but did not receive any during
the fiscal year ended December 29;-27, 2020.2649

We have negotiated purchase arrangements with some vendors you may use. These may
include discounts from retail prices for your purchases of products and services from these

vendors.

None of our officers owns an interest in companies that are vendors or suppliers to its
franchises.

We do not provide or withhold material benefits based on your use of designated or
approved sources and do not maintain purchasing or distributing cooperatives.
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ITEM 9.
FRANCHISEE’S OBLIGATIONS

This table lists your principal obligations under the franchise agreement. -It will help
you find more detailed information about your obligations in the franchise agreement and
other items of this Disclosure Document.

Obligation Section in Franchise Item in Disclosure
Agreement — Document—

a. Site selection and acquisition/lease 3 11

b. Pre-opening purchases/leases 9,13 8

c. Site development and other pre- 9,13 6,7and 11
opening requirements

d. Initial and ongoing training 7 and 13 11

e. Opening 9,13 11

f. Fees 4,5,and 6 5and 6

g. Compliance with standards and 10, 11, and 13 11
policies/Operating Manual

h. Trademarks and proprietary 14 13 and 14
information

i. Restrictions on products/ services 1 16
offered

j.  Warranty and customer service 14 11
requirements

k. Territorial development and sales 15 12
quotas

1. Ongoing product/service purchases 11,13 8

m. Maintenance, appearance and 11,13 11

remodeling requirements

n. Insurance 13 7 and 8
0. Advertising 13 7 and 11
p. Indemnification 18 6
q. Owner’s participation/ 1,8,13 11 and 15
management/staffing
r. Records/reports 5,13 6
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Obligation Section in Franchise Item in Disclosure
Agreement — Document—
s. Inspections/audits 13 6and 11
t. Transfer 19 17
u. Renewal 2 17
v. Post-termination obligations 21 17
w. Non-competition covenants 16 17
x. Dispute resolution 22 and 23 17
y. Personal Guarantee Exhibit B 15
ITEM 10.
FINANCING

We do not guarantee franchisees’ notes, leases, or obligations. —~-We do not provide
financing for, extend credit to, or finance any aspect of new franchisees’ business.

ITEM 11.

FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER
SYSTEMS, AND TRAINING

Except as listed below, we are not required to provide you with any assistance.

We have the following obligations before your Franchised Business opens (all section
references are to the Franchise Agreement):

Training. -We will train you and one person designated by you as manager of the
Franchised Business as described in more detail below. (Section 7)

Operating Manual. -The Table of Contents for our Operating Manual is attached as
Exhibit J. -Currently, the Operating Manual consists of 2H-205 pages, with-a-9-
page-introduetion;—43 pages dedicated to establishing the business, 32 pages on
personnel, 3224 pages on marketing, 22 pages on operations, 14 pages on associate
placement procedures, 10 pages on clients & prospects, 19 pages on contracts,
invoicing, and collections, 10 pages on financial management, and 20 pages on
information technology. The Operating Manual contains mandatory specifications,
standards and operating procedures imposed by us for franchisees and information
concerning your obligations and the operation of the Franchised Business. The
Operating Manual may also contain recommended specifications, standards and
procedures. We have the unilateral right to modify the Operating Manual
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periodically to reflect changes of the image, methods, standards, specifications,
procedures, or other attributes associated with or constituting part of the System.
Announcements, policy statements, directives and other communications may, at
our election, become part of the Operating Manual. We may charge you a fee or
seek reimbursement of liabilities, costs, and expenses from you if you do not
comply with the mandatory specifications, standards and operating procedures in
the Operating Manual or applicable provisions of federal or state law. (Section 10)

Site Location. If addresses of the Location(s) is(are) not identified on Exhibit A of
the Franchise Agreement at the time the Franchise Agreement is signed, you must,
at your cost, lease a Location within the Territory which is satisfactory to us, within
90 days from the date the Franchise Agreement is signed. -We do not assist you
with site selection, but we will approve or disapprove your proposed Location(s)
within 30 days after we have received all requested information. —We can
disapprove proposed location(s) that do not meet our standards, and as noted below,
if you fail to locate a site and begin operating the Franchised Business within the
required 90-day period, we can elect to terminate the Franchise Agreement. -The
factors we consider in approving office Location(s) include general location and
neighborhood, traffic patterns, parking, size, physical characteristics of existing
buildings and lease terms and closeness to other locations of us, our affiliates or
franchisees. You may not move the Location(s) without our prior written consent.
(Section 3. Exhibit A)

Opening Inventory/Equipment. We do not provide assistance with obtaining
equipment, signs, fixtures, opening inventory, or supplies; however, we will
provide you with required specifications and approved suppliers for these items.

During the operation of your Franchised Business, we have the following obligations:

Employment of Temporary Employees. We and/or our affiliates employ all
Temporary Employees that are furnished to customers through your Franchised
Business. They will be our employees. Temporary Employee Wages and
Temporary Employee Expenses will be deducted from Gross Billings to calculate
Gross Profit Dollars. -(Section 8)

Billing and Payment Services. We will bill customers, and collect all payments
made by customers, for all Direct-Hire Employment and Temporary Employment
placement services, including pre-employment testing and other services, provided
by the Franchised Business (including all Temporary-to-Hire Conversion Fees).
You may not bill or collect any amounts from customers, but must, at our direction,
actively assist and cooperate with us in our billing and collections efforts. We
attempt to collect all billings made by us to customers of the Franchised Business.
The payments and accounts receivable that arise from all Direct-Hire Employee
and Temporary Employee placement services provided by the Franchised Business
will be our property. (Section 8)
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Guidance. Periodically, we may advise you of operating considerations and
problems disclosed by reports submitted to or inspections made by us or our
representatives. We may furnish guidance concerning (a) management and
operation of our programs; (b) advertising standards and marketing methods; (c)
operating procedures used by franchisees under the System; (d) obtaining supplies,
insurance and other products and services; (e) administrative, bookkeeping,
accounting and general operating and management procedures; (f) training
employees; (g) use of computer software designated for use by our franchisees, and
(h) any other areas as we deem necessary. (Section 7, 13)

Guidance may, in our discretion, be furnished in the online Operating ——
Manual, bulletins, or other written manuals, at meetings of

franchisees, personal consultations, or by telephone. —If you
reasonably request, we may furnish additional guidance by
telephone, or, by other means, in our discretion. -We may send a

representative to the location of the Franchised Business for the purpose of
offering guidance and advice concerning the operation of the
Franchised Business.- (Section 7, 13)

Franchisee Meetings. From time to time, we may sponsor and require your
attendance at a meeting of franchisees which will last approximately 1-5 days (the
“Franchise Conference”) to be held near our corporate headquarters or another
location that we may specify. In the past, the Franchise Conference has been held
annually. -The Franchise Conference will not be held more often than once each
year. -The Franchise Conference is designed to provide training and information;
and facilitate discussions on topics we consider to be of interest to franchisees.
There is no fee for the Franchise Conference (though we reserve the right to charge
a late registration fee), but you will be responsible for all personal and employee
salaries and other compensation, and costs and expenses incurred for travel to,
attendance at, and participation in these meetings. -(Section 7)

Sources of Goods and Services. We maintain a list of suppliers for certain hardware
and software and certain other items. We do not maintain specific criteria for
approving suppliers. We will assist you in identifying sources of certain goods
and/or services you may use in your Franchised Business.

Specifications. Our mandatory specifications, brand standards and operating
procedures are outlined in the Operating Manual, as it may be amended, and in
written bulletins which we will issue periodically. (Section 10)

Additional Assistance and Services. We reserve the right to periodically establish
additional products, services and endeavors to be used and implemented under the
System and in connection with the operation of the Franchised Business. -The cost
for these will be borne by the party(ies) we designate and, if applicable, apportioned
among you and us as we may prescribe in the Operating Manual or otherwise in
writing. (Section 10)
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Associate In Branch Staffing. You must comply with our operating procedures as we
specify in the Operating Manual and otherwise in writing, with respect to using Associate In
Branch Staffing (defined on Exhibit B). You must obtain our written approval before employing
Associate In Branch Staffing employees, and must not conduct Associate In Branch Staffing, as
defined in Exhibit B, in excess of our policy as in effect at any time. (Section 8).

Length of Time between Signing Franchise Agreement and Opening. -We estimate that the
typical length of time between signing your Franchise Agreement and opening the Franchised
Business is between 8-12 weeks. -Factors that may affect this time period include your ability to
obtain a lease, financing or building permits, weather conditions, shortages, or delayed installation
of equipment, fixtures and signs, and relocating your office, if applicable. You must select and
designate at least one person who will be primarily responsible to coordinate and manage your
Franchised Business for you, furnish and equip office space and facilities for the Franchised
Business which satisfy our specifications, complete the initial training program to our satisfaction,
obtain all required licenses, insurance policies and permits, and take actions necessary to open the
Franchised Business within 90 days after the date the Franchise Agreement is executed. -(Section
6.1).- If you fail to locate a site and begin operating the Franchised Business within the required
90-day period, we may elect to terminate the Franchise Agreement. -(Section 20).

Training Program. You (or if you are an entity, the managing principal of your entity) and
the manager of the Franchised Business must attend and successfully complete our training
program to our satisfaction. Training for additional managers or employees will only be permitted
upon written permission from us, at our sole discretion and at your sole expense. -This initial
training program for new franchisees will consist of a two (2) week in person training course at
one of our corporate locations, either in Atlanta, Georgia, or any another place we may designate.
The initial training program will take approximately eighty (80) hours to complete. -In addition,
you will be required to attend in-person training at another Franchisee’s location.- We will also
provide in-person training prior to opening at your Franchised Business. After you complete the
initial training program, you must provide continuing training to your employees at your cost to
ensure that your employees can and do satisfactorily operate under the System. The Franchised
Business must, at all times, be operated by employees who you have trained.

The initial training program is conducted as frequently as we determine is necessary. The
materials used in the training program will include the Operating Manual, software, On-line
Learning Center with slides and web casts, and other materials. ~-We will periodically make
available to you certain additional training and related materials for your use in the operation of
the Franchised Business.— Additional training programs or refresher courses are required if
Franchisor receives complaints regarding Franchisee’s services, failure to respond or communicate
with client, or refusal to service a client. Additional training due to the above listed offenses shall
be your sole expense, at the then-current rate of training services as listed in the Operating Manual.

The following individuals conduct our training program:

Kim Vidrine, Director of Franchise Training & Development, supervises and administers
Remedy’s training program. Ms. Vidrine started her staffing career with Remedy Intelligent
Staffing in San Antonio, Texas and has worked for Remedy for 16 years as a Recruiter, Office
Manager, On-Site Manager, and VP of Sales for the South Texas Region. Since 2012, Ms. Vidrine
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has been part of the franchise support team, working in such areas as human resources, staffing,
and safety/risk management. Ms. Vidrine currently holds the American Staffing Association
(ASA) CSP certification, and the National Association Personnel Services CPC and CTS
certifications.

Deanna Miranda, who has worked in the staffing industry for over 25 years and as a
Remedy corporate employee since 1994, supports in the supervision and administration of our
training program. Ms. Miranda was Remedy’s Regional Operations Administrator from May 1994
to September 2000, Marketing Administrator from September 2000 to June 2007 and has been
Franchise Business Director from June 2007 to present.

Kay Shoemaker has worked in the staffing industry for over 30 years with three global
organizations. Ms. Shoemaker began her career on the recruiting desk and has worked as senior
level field management, national account management/relationship leader and in franchise
support. Ms. Shoemaker has extensive experience in sales/sales training and staffing operations.
As a Remedy Franchise Director since 2014, Ms. Shoemaker provides business consulting support
to franchise owners by training field-based franchise teams to assist in the sales process.

Angela Grainger has over 15 years of staffing industry experience with a focus on
operations. Upon joining the Remedy organization in 2007, Ms. Grainger performed as a Regional
Quality Manager by supporting operations teams during acquisitions, conversions and client
transitions. She has also conducted training in the areas of hiring and on-boarding, recruiting, order
fulfillment, systems software and I-9 & E-Verify Compliance. -As the Director of Operations since
December 2013, Ms. Grainger supports the Franchise Division by providing operational
leadership, business development tactics and consulting services in the area of operational
compliance.

Darla Allen has over 20 years of staffing experience. She has held numerous field positions,
including Recruiter, Personnel Supervisor, Sales, and Branch Manager, as well as key corporate
roles, such as Utilization Manager and Operations Consulting Manager. -Ms. Allen currently holds
the position of Franchise Operations Director for Remedy’s Western Region. -Through in-person
visits, training on new technologies, branch analytics, etc., Ms. Allen adds that next level of
support for our franchise offices.

The following table describes the subjects covered by the initial training program and
approximate training hours to cover the subject material:

27

ORATR020- KEE2128+10-1H1986.0000204/20/2021 KFL 3239v1 111986.00001



TRAINING PROGRAM

HOURS OF HOURS LOCATION OF TRAINING

SUBJECT CLASSROOM ‘OF ON

TRAINING THE JOB
TRAINING/
TRAINING
WITH OTHER
FRANCHISEE
Operations 40 20/6 Atlanta, GA; location of
Instruction (1) (2) Franchised Business; or other
3)4) locations we choose
Systems Instruction 20 20/2 «“
Q)
Sales Instruction (1) 20 40/8 “
2) 3)4)
Total 80 80/16 “
Notes: (1) Our on-line learning center is available 24 hours a day.

(2) There is no additional charge to you for the training program, but you will be
responsible for employee salaries and other compensation, travel, lodging, and
other costs and expenses incurred in attending or participating in a training
program.

3) During the training program, we have the right to evaluate your fitness, and the
fitness of your designated manager, to operate as a Franchised Business. -Upon
notice to you that you and/or your manager lack(s) fitness, the Franchise Agreement
will terminate. We will return to you all but $15,000 of the initial franchise fee you
paid to us.

4) A review of Business Management reports is included in Operations and System

Instruction training time above.

Advertising. Upon request, we assist franchisees with developing advertising initiatives,
through our in-house marketing department at no cost to franchisees, apart from the printing, media
purchasing/production, and copying cost. On an opt-in basis, and at an additional cost, we can
provide internet listing management and reputation management through our partnership with
YEXT. -Further, and also on an opt-in basis and with an additional cost, we can provide Search
Engine Optimization landing pages, marketing and sales automation for both electronic sales and
recruiting campaigns through email blasts, e-vites, surveys, web forms, and landing pages, as well
as lead generation, management and scoring. We can also act as consultants for your local digital
marketing needs.
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We are not obligated to conduct national, regional, or local advertising on your behalf,
however we may do so, in our discretion. You are responsible for local advertising in your territory.

Any advertising conducted by you must be factual, ethical and in good taste in our
judgment, and must not use any technique or program that we determine may injure our business,
other franchisees, or the goodwill associated with our Marks. (Section 18). You must submit to us,
before use, samples of all local advertising materials, and descriptions of all local advertising
programs, not prepared or previously approved by us, for approval. —You may not use any
advertising material or program that we disapprove. If you do not receive written disapproval of
any submission to us within ten (10) days, the submission will be considered approved. If you use
an ad we have not approved and continue to do so after notice from us, we will have the right to
immediately terminate the Franchise Agreement. (Section 13).

We do not currently have an advertising council composed of franchisees to advise us on
advertising policies, but we may have such a council in the future.

Currently, you are not required to contribute to any advertising fund. We do not collect
advertising funds from franchisees to be used to solicit new franchises.

Online Sites. You may establish a website or other online media/social media presence,
including but not limited to, Facebook, Instagram, Twitter, LinkedIn, etc. (an “Online Site”), only
upon obtaining Remedy’s prior written consent. Franchisee shall adopt the format specified by
Remedy from time to time for the Franchised Business website; and shall not upload its website
to the web until approved by Remedy’s Marketing Department. You agree, upon Remedy’s
request, to link your website to the official Remedy website, and/or remove your current website
and adopt the format then mandated by Remedy’s Marketing Department. (Section 13). If you
choose to establish your own website, you must follow the below guidelines in order to achieve
approval from us:

e You must not establish or use any Online Site for the Franchised Business without
our prior written approval. Before establishing any Online Site, you must submit to
us, for our prior written approval, a sample of the proposed Online Site domain
name, format, visible content (including, without limitation, proposed screen
shots), and non-visible content (including, without limitation, meta tags) in the form
and manner we may reasonably require. -Prior to any Online Site upgrades, you
must submit to us for approval any new visible and nonvisible content. We will be
the owner of any domain name(s) and/or URLs maintained by you in connection
with the Franchised Business. -You must not use or modify any Online Site(s)
without our prior written approval as to the proposed use or modification.

e In addition to any other requirements, you must comply with the standards and
specifications for Online Sites that we may periodically prescribe in the Operating
Manual or otherwise in writing. -We will have the right to monitor your Online Site
at all times.- We will have the right to specify any materials that must be utilized or
changed on your Online Site, and edits must be completed within the reasonably
requested timeframe. -If required by us, you must establish hyperlinks to our Online
Site and others as we may request in writing.
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Computer Hardware and Software. You must obtain the computer hardware required by
the Operating Manual. -The computer hardware required is a PC or laptop sufficient to support the
below-described software applications. As noted in Item 7 above, we estimate the cost of
purchasing the hardware, equipment and the software licenses to be approximately $9,100 to
$11,500. -We can require you to bring the hardware and software, peripheral equipment and
communications systems into conformity with our then-current standards. We have no obligation
to assist you in obtaining hardware, software or related services and there are no contractual limits
on the frequency or cost of your obligations to obtain these upgrades. (Section 3, 13). -As described
in Item 8, you must obtain certain software.- We arrange for you to acquire a license from IBM
Access to use and sublicense the Skills Screening Software to assist you in testing and evaluating
Temporary Employment associates’ hard skills, software application skills and knowledge on
various software applications. -The fee for the Skills Screening Software is currently $567578 per
year.— You must participate in our InfoSec program, which is the required cybersecurity software
program for the System, comprised of various vendors and software products. The InfoSec fee is
currently $78 per year, per user. The per user cost of this fee may be increased during the Term.
Neither we nor any of our affiliates have an obligation to provide ongoing maintenance, repairs,
upgrades or updates to your computer hardware or software. We reserve the right to develop
software in the future, for use by franchisees in operating their Franchised Business, which you
may be required to use. If developed, the fee for such software will be derived from the actual cost
of developing the software and any operational hard costs incurred by us in maintaining and
administering the product.

Access to Information. We will be entitled to access your Computer System and software
to enable us to periodically upload and download data and provide technical support for your
computer hardware and to facilitate our performance of automated payroll and related services, to
provide us with all requested data and information relating to the Franchised Business and for such
other informational purposes as we deem appropriate. We will only have access to the data and
information relating to the operation of the Franchised Business. We will be the owner of all data
used in connection with the Franchised Business, including all information and data sent by
electronic communication, and we will have no responsibility or liability to you for any loss,
destruction or corruption of any data supplied by or to you in connection with the Franchised
Business, including any data back-up services we may provide. We will have the right to
periodically purge or destroy data from our computer system that may contain information
regarding the Franchised Business and/or customers or associates of the Franchised Business, and
we will have no liability to you for any actions or omissions in relation to taking or not taking
these actions. There are no contractual limits on our ability to access your Computer System, and
you consent to such access to the greatest extent allowed by applicable law. (Section 5, 13).

Delegation of Obligations. Our obligations may be performed by any of our employees or
agents as we may direct. You consent and agree to the delegation of our obligations to a designee,
employee or agent of ours in your Franchise Agreement. (Section 19).
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ITEM 12.
TERRITORY

Your franchise entitles you to operate the Franchised Business from one or more Locations
within the territory described on Exhibit A to the Franchise Agreement and approved by us (the
“Territory”). -You may not relocate the Locations without our prior written consent, which will
not be unreasonably withheld. -Typical boundaries for Territories will generally be metropolitan
areas, counties, or zip codes.- Generally, a Territory will be a county or counties with at least
50,000 temporary staffing jobs, as determined by industry sources identified in our Operations
Manual, which source may be modified from time to time. -Your territory will be determined and
fixed at the time you sign your Franchise Agreement, and the map of such Territory will be
attached to your Franchise Agreement upon signing.

During the term of the Franchise Agreement, you will have the right to provide Approved
Services within the Territory under the Marks and System you designate in Exhibit A to the
Franchise Agreement.

You will not receive an exclusive territory. You may face competition from other
franchisees, from outlets that we own, or from other channels of distribution or competitive brands
that we control.

Your rights are “protected” in that we will not establish, nor license any other person to
establish, another Franchised Business using the Marks you designate on Exhibit A to the
Franchise Agreement (either Remedy or Westaff Marks), from an office or location within the
Territory during the term of the Franchise Agreement, so long as you are in compliance with the
Franchise Agreement. Except as described below with respect to Franchise National Accounts, we
will not solicit or accept customers, or sell Temporary Employment services or Direct-Hire
Employment services, using the Marks, to customers inside the Territory, including those secured
by other distribution channels, such as over the Internet, telemarketing or other direct marketing
sales.

Our Affiliates and some existing franchisees own and operate several different competitive
brands of staffing agencies, including but not limited to, brands that operate under the trademarks
Select, RemX, ResourceMFG, ProLogistix, and ProDrivers. -They are not Franchisor owned or
operated.- The principal business address and training facilities for the affiliate-owned brands is
the same as our address. -Y ou may face competition in your Territory from these and other brands
not controlled by or affiliated with us. -If an affiliate-owned competing brand operates within your
Territory, we have recommended best practices for operating in an overlap market that franchisees
and affiliate-owned locations are encouraged to abide by, contained in our Operating Manual. -We
do not provide services or support to affiliate-owned locations.

We reserve all rights not expressly granted to you in the Franchise Agreement. -We reserve
the right, among other things, to:

(1) Own and operate, license others to own and operate, or acquire or merge with, any
businesses inside or outside the Territory, including Temporary Employment
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Service and Direct-Hire Employment service businesses, under any marks and
systems, including the Marks and System;

(i1) Own and operate, license others to own and operate, or acquire or merge with,
businesses under other marks and other systems (including Non-Mark Businesses,
which are Temporary Employment Service and Direct-Hire Employment service
businesses, or any other business, that are not operated using the Marks, designated
in Exhibit A to your Franchise Agreement, and that are identified by trademarks,
service marks, trade names, logotypes, or commercial symbols other than the Marks
designated on Exhibit A to your Franchise Agreement but which are owned and/or
licensed by us or our affiliates (including the mark “Select,” -“RemX,” or any of
the “EmployBridge” brands), including Temporary Employment Service and
Direct-Hire Employment service businesses, which may be located within or
outside the Territory, regardless of that business’ proximity to the Location or their
actual or threatened impact on sales from the Franchised Business;

(ii1))  Offer and sell, and license others to offer and sell, Direct-Hire Employment
services, and Special Services that you are not authorized to offer or sell under the
Franchise Agreement, to customers located anywhere, whether within or outside
the Territory, under any marks and systems, including the Marks and System,;

(iv)  Provide billing, collecting, payroll, accounting services and financing of
receivables to other firms;

(v) Negotiate and enter into contracts with National Accounts to provide services
offered by the Franchised Business; and

(vi)  Offer and sell, and license others to offer and sell, Temporary Employment services
and Direct-Hire Employment services to National Account customers located
anywhere, whether within or outside the Territory, under any marks and systems,
including the Marks and System.

The term “Special Services” means Temporary Employment services other than Clerical
Employment Services or Light Industrial Employment Services (including specialty medical,
legal, and accounting temporary employment services) that we may periodically designate as
Special Services. -The circumstances under which you may provide Special Services are described
below.

Your license under the Franchise Agreement with respect to Temporary Employees is
limited to providing only Approved Services (and, if approved, Special Services) within the
Territory. -You may, with prior written approval from us, provide Approved Services (and, if
approved, Special Services) for Temporary Employees outside the Territory, subject to the
restrictions set forth in our Operating Manual, as may be modified from time to time. -You may
not provide Temporary Employment services to any customer located in a Territory granted to
another franchisee of ours.

As described above in Item 1, you will be permitted to offer and sell Direct-Hire
Employment services to customers with physical locations inside the Territory, or upon receipt of
our prior written consent, outside the Territory, subject to the restrictions set forth in our Operating
Manual, as may be modified from time to time. -You will not be permitted to provide to any
customer, located in the geographic territory granted to another of our franchisees a Direct-Hire
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Employee who is already employed within that geographic area as a Temporary Employee of the
customer.

If we develop and offer any Special Services under the Marks to be provided in the
Territory, we will offer you the right to offer and provide those Special Services from the
Franchised Business. -To provide Special Services, we may impose upon you, among other things,
different financial, qualification, training, fee structure, and other terms from those with respect to
your provision of Clerical Employment Services and Light Industrial Employment Services. -You
must not offer any Special Services (or individual Special Services) unless and until you have
obtained our prior written approval. -If you reject or fail to accept our offer to provide Special
Services, you agree that we may provide, or license others to provide, Special Services within the
Territory under the Marks or otherwise.

Customer Preference. If a customer of a franchisee indicates that the customer does not
wish to or no longer wishes to receive service from a particular franchisee, we will have the right
to assign the customer to another franchisee or licensee or to an affiliate, even if the customer is a
pre-existing customer of the franchisee or is located in the Territory.

National Accounts. A “National Account” is any customer designated as such by us, based
on our sole determination that, because the customer conducts business at multiple locations and
is deemed of strategic importance by us, the account, services and pricing of such customer must
be negotiated and secured either (i) by us or (ii) with our assistance, approval and oversight.
Except as noted below, for all National Accounts located within the Territory, you will have the
right and option to provide Temporary Employment services to the National Account on the same
terms and conditions agreed upon between us and the National Account. -If you do not desire to
provide Temporary Employment services to a National Account in your Territory, or if, in our
discretion, you are unable to provide the National Account with necessary Temporary Employment
services, we reserve the right to provide the Temporary Employment services ourselves or, through
our affiliate, franchisee, or a third party, to National Accounts located within the Territory. -In
determining whether you are able to provide a National Account with necessary Temporary
Employment services, we will consider numerous factors consistent with the standards and
specifications for National Accounts.

We and our affiliates will have the exclusive right to negotiate with all National Accounts.
If a National Account is obtained by us (or its affiliate operating a business under marks other than
the Marks) (a “Company-Owned Unit”) in a territory other than the Territory, but which has an
outlet that needs to be serviced in the Territory, then, if there is a Company-Owned Unit in the
Territory, that Company-Owned Unit will have the right to service the National Account. -A
Company-Owned Unit may request to engage a Location in your Territory as primary
subcontractor with respect to serving a National Account if, in our discretion, the Location is of a
size and capability to service the National Account and if you are in compliance with the Franchise
Agreement and our standards for the operation of the Franchised Business.

Minimum Performance Standards. -Each Fiscal Year during the term of the Franchise
Agreement after the first Fiscal Year of the Agreement, your averageannual Gross Profit Dollars
must meet or exceed the “Minimum Performance Standards.”
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The Minimum Performance Standards are measured in terms of annual Gross Profit Dollars
generated by the Franchised Business for each Territory. -The Minimum Performance Standards
are as follows:

Fiscal Year of
Agreement Gross Profit Dollars

Fiscal Year 1 $100,000
Fiscal Year 2 $200,000
Fiscal Year 3 $300,000
Fiscal Year 4 $375,000
Fiscal Year 5 $450,000
Fiscal Year 6 $525,000
Fiscal Year 7 $600,000
Fiscal Year 8 $650,000
Fiscal Year 9 $700,000
Fiscal Year 10 $750,000

We will determine your compliance with the Minimum Performance Standards within
ninety (90) days after the end of each Fiscal Year of the Franchise Agreement. If you at any time
fail to satisfy the Minimum Performance Standards, you will be obligated to pay to us the
difference between the Gross Profit Dollars remitted to us and the applicable Minimum
Performance Standard within sixty (60) days of receiving notice from us of your failure to meet
the Minimum Performance Standard. -If you do not pay the required sum within the sixty (60) day
period, we will have the option, exercisable at any time within 10 months after the end of the year
in which the Minimum Performance Standards are not satisfied, to (a) terminate the Franchise
Agreement; (b) operate a Temporary Employment services business within the Territory;
(c) permit an affiliate or grant a franchise to others to do so (in which event you will have no right
of first refusal); or (d) unilaterally modify the Franchise Agreement to eliminate or remove
portions of the Territory or one or more Approved Services, and will be free to operate or
license/franchise to a third party the right to operate a Franchised Business within the eliminated
or removed portions of the Territory, and as to the eliminated or removed Approved Services at
any location within or outside the Territory. -We will exercise our option by providing written
notice to you of our election to do so.

If you choose to enter into a Renewal Franchise Agreement for a Renewal Term, you will
be required to comply with the Minimum Performance Standards set forth in such Renewal
Franchise Agreement, which shall begin at no less than the Minimum Performance Standard of
Fiscal Year 10 of your Franchise Agreement for the Initial Term.

%k %k % k

As noted above in Item 1, EmployBridge and its Affiliates and subsidiaries operate
personnel and temporary staffing and direct-hire businesses under other names, including (but not
limited to) “Decca Energy,” “MedicalSolutions,” “Select,” “EmployBridge,” “Staffing Solutions,”
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“Personnel One,” “RemX,” “Resdin,” “Resource Accounting,” “ResourceMFG,” “ProLogistix,”
“Vaughn Consulting Group,” and “ProDrivers.” -These businesses are owned and operated by
EmployBridge and its affiliates and are not Franchised Businesses. -Additionally, we have begun
pilot programs with select franchisees, who have begun providing services using some of the above
EmployBridge company-owned brands. -These businesses may be located in your Territory; and
may solicit and/or service customers and employees located in the Territory.— The principal
business address of EmployBridge’s businesses is the same as our address, and we and
EmployBridge will be operating the businesses from the same location. —EmployBridge is
responsible for providing support to its businesses and we are responsible for providing services
to you.

The Franchise Agreement does not contain any provisions under which you might receive
any options, rights of first refusal or similar rights to acquire additional franchises within or outside
of the Territory. -Except for the consequences of failing to meet the Minimum Performance
Standards as described above, your Territory and the continuation of the protections in the
Territory described in this Disclosure Document and the Franchise Agreement do not depend on
your achieving a certain sales volume, market penetration, or other contingency.

ITEM 13.
TRADEMARKS

The Franchise Agreement grants you the right to operate as a Franchised Business under our
Marks. -The Marks are owned by our affiliates and have been licensed to us, pursuant to a License
Agreement with an unlimited term that permits us to sublicense the Marks to you. You will choose
which portfolio of Marks you will use to operate your Franchised Business, either Remedy or
Westaff, on Exhibit A to the Franchise Agreement.

The following trademarks and service marks are registered in the U.S. Patent and Trademark
Office and may be used in the operation of the Franchised Business:

REGISTERED
REGISTRATION DESCRIPTION OWNER REGISTRATION
NUMBER OF MARK DATE
1,357,133 REMEDY EB IP 8-27-85
HOLDINGS, LLC
2,007,936 INTELLIGENT EB IP 10-15-96
STAFFING HOLDINGS, LLC
5,959,315 REMEDY EB IP 1-14-2020
INTELLIGENT HOLDINGS, LLC
STAFFING [with logo]
3,283,052 [logo design of two heads EB IP 08-21-07
and globe] HOLDINGS, LLC
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REGISTERED

REGISTRATION DESCRIPTION OWNER REGISTRATION
NUMBER OF MARK DATE
3,714,323 TYMETRICS EB IP 11-24-09
HOLDINGS, LLC
2,879,681 MEGABLAST EB IP 8-31-04
HOLDINGS, LLC
3,037,996 REMEDY EB IP 1-3-06
KNOWLEDGE BANK HOLDINGS, LLC
[with logo]
3,791,142 REQUISTAFF EB IP 05-18-10
HOLDINGS, LLC
3,244,549 WE GET PEOPLE EB IP 5-22-07
HOLDINGS, LLC
fwith logo| EHLC 10
1,855,940 WESTAFF EB IP 9-27-94
HOLDINGS, LLC
5,953,730 W WESTAFF EB IP 1-7-2020
PROVIDING HOLDINGS, LLC
ESSENTIAL PEOPLE
[WITH LOGO]
3,381,117 PROVIDING EB IP 02-12-08

ESSENTIAL PEOPLE HOLDINGS, LLC

2,878,383 TIME TRAK EB IP 08-31-04
HOLDINGS, LLC

2,763,783 TALENT TRAK EB IP 09-16-03
HOLDINGS, LLC

All the above marks are registered on the Principal Register of the U.S. Patent and
Trademark Office. -All required affidavits of use and affidavits of incontestability have been filed,
when due.- All Marks have been renewed prior to expiration of each mark’s ten-year registration
limit, if and when applicable.
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You are not permitted to utilize any trademarks owned or associated with us that are not
expressly licensed to you in the Franchise Agreement, as designated on Exhibit A. -You are
prohibited from using any trademarks or other marks associated with our other brands; and may
not market yourself as a franchisee or as an affiliate of our other brands or the brands of our
Affiliates.

Ownership and Goodwill. -Your right to use the Marks is limited to the conduct of your
Franchised Business under and in compliance with the Franchise Agreement and our standards,
specifications, and operating procedures during the term of the Franchise Agreement. All goodwill
resulting from your use of the Marks will belong solely to us and our Affiliates.

Limitations on Use of the Marks. You must use the Marks as we instruct to identify the
Franchised Business. You must prominently display the Marks on stationery, products, invoices,
packaging and supply materials that we designate and in advertising and marketing. -You may not
use the Marks as part of any corporate or trade name or with any prefix, suffix, or modifying words
or symbols other than logos authorized for your use under the Franchise Agreement. -You may not
use the Marks in any modified form, for any unauthorized services, or in any other manner not
expressly authorized in writing by us. -You may not use the Marks in signing any contract, check,
purchase agreement, negotiable instrument or other legal obligation, application for any license or
permit, or in any way that may result in liability for us for any of your debts or obligations. -You
must give all notices of trade and service mark registrations as we specify and obtain fictitious or
assumed name registrations as may be required under applicable law.

Determinations. There are presently no effective determinations of the Patent and
Trademark Office, the trademark administrator of any state, or court, opposition or cancellation
proceeding or any pending material litigation involving the Marks which is relevant to the use in
any state. -State or local laws, ordinances or regulations applicable to the Franchised Business may
affect the use of the Marks by certain franchisees in certain states or cities and may require their
modification.

Agreements. -There are no agreements presently in effect or contemplated which would
significantly limit our rights to use or license the use of the Marks material to your business.

Notification of Infringements and Claims. -Y ou must immediately notify us of any apparent
infringement of or challenge to your use of the Marks; or claim by any person of any rights in the
Marks, and you may not communicate with any person other than us and our counsel concerning
any infringement, challenge, or claim. -We have sole discretion to take whatever action we deem
appropriate and the right to exclusively control any litigation or Patent and Trademark Office or
other proceeding arising out of any infringement, challenge, or claim concerning any of the Marks.
You must execute all instruments and documents, provide whatever assistance, acts and things as,
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in the opinion of our counsel, may be necessary or advisable to protect and maintain our interest
in any litigation, Patent and Trademark Office, or other proceeding or to otherwise protect and
maintain our interest in the Marks.

Stopping Use of Marks. -If it becomes advisable in our discretion for us and/or you to
modify or discontinue use of any of the Marks, and/or use one or more additional or substitute
trade or service marks, you must comply with our directions to modify or otherwise discontinue
the use of the Mark after notice by us. -We will not be obligated to compensate you for costs
incurred by you in implementing any modification or discontinuance.

Indemnification. -We will indemnify you against and reimburse you for damages for which
you are held liable in any proceeding involving your use of the Marks under and in compliance
with the Franchise Agreement, and for defense costs you reasonably incur in any claim brought
against you or any proceeding in which you are named as a party, if you timely notify us of the
claim or proceeding and otherwise comply with the Franchise Agreement.

Infringing Uses. We know of no infringing uses which could materially affect your use of
the Marks in the Franchised Business.

ITEM 14.
PATENTS, COPYRIGHTS AND PROPRIETARY INFORMATION

There are no items covered by patent or copyright registrations that are material to you.
However, we possess confidential information concerning our methods of marketing and
providing Temporary Employment and Direct-Hire Employment services and operating a
Temporary Employment and Direct-Hire Employment service business (the “Confidential
Information”), including that which is in the Operating Manual. We will disclose the Confidential
Information to you in the Operating Manual, the training program, and through additional guidance
and management assistance, and in performing our other obligations and exercising our rights
under the Franchise Agreement.

You acquire no interest in the Confidential Information other than the right to use it to
develop and operate your Franchised Business during the term of the Franchise Agreement. -You
must:- (1) not use or assist another in using the Confidential Information in any business or other
endeavor other than the Franchised Business; (ii) maintain absolute confidentiality of the
Confidential Information during and after the term of the Franchise Agreement; (iii) make no
unauthorized copy of any portion of the Confidential Information, including the Operating Manual
and any other oral or written confidential correspondence or communications; and (iv) implement
all reasonable procedures we direct to prevent unauthorized use and disclosure of the Confidential
Information, including restricting disclosures to employees and requiring employees who may
have access to Confidential Information to agree to non-disclosure and noncompetitive provisions
in employment agreements as we may require. -Y ou must provide us with executed copies of those
agreements promptly upon request.

38

ORATR020- KEE2128+10-1H1986.0000204/20/2021 KFL 3239v1 111986.00001



ITEM 15.
OBLIGATION TO PARTICIPATE IN THE ACTUAL OPERATION
OF THE FRANCHISED BUSINESS

The Franchise Agreement does not expressly require you to participate personally in the
direct operation of the Franchised Business, but we strongly recommend direct participation. You
and the manager of the Franchised Business are required to attend and successfully complete our
initial training program. -As described above in Item 14, you must require employees who may
have access to Confidential Information to sign non-disclosure and employment agreements,
containing non-competition provisions. —All of your owners must sign the Guarantee,
Indemnification and Acknowledgment form attached to the Franchise Agreement as Exhibit B;
and will be personally and individually responsible for all losses or Uncollectible Amounts beyond
the Credit Limit.

ITEM 16.
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

The Franchise Agreement permits you to offer only Approved Services within the
Territory. -Under certain circumstances, you may also be permitted to offer Special Services. -See
Item 12 above for details.- Otherwise, there are no restrictions on the goods and services you are
permitted to offer to customers. -There are no limits on our right to change the types of goods and
services that are authorized under the Franchise Agreement.

The Franchise Agreement requires you to comply with all mandatory specifications,
standards and operating procedures in the Operating Manual or communicated to you in writing,
including: (i) the conduct of your employees; (ii) the appearance in standards of services and
conduct of the Franchised Business; (ii1) signage and advertising; (iv) equipment; (v) supplies and
suppliers; (vi) training and related materials; (vii) Computer System Hardware and software; and
(viii) days and hours during which the Franchised Business will operate, receive personnel and
telephone calls, and be open to provide services to clients. ~You must operate the Franchised
Business for all required services during the days and hours specified in the Operating Manual
unless we approve a recommendation by you for other or additional hours.

In all dealings with clients, suppliers, us, and all others, you must adhere to the highest
standards of ethical and professional conduct, honesty, integrity, good faith and fair dealing, and
refrain from any business practice that we determine may injure our business, our other franchisees
or goodwill associated with the Marks.

ITEM 17.
RENEWAL, TERMINATION, TRANSFER AND DISPUTE RESOLUTION

THE FRANCHISE RELATIONSHIP
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This table lists certain important provisions of the Franchise Agreement and related
agreements. You should read these provisions in the agreements attached to this Disclosure
Document.

Provision

Section in
Franchise
Agreement

Summary

Length of the franchise term

2

10 years.

Renewal or extension of the
term

2

If you are in good standing, you can renew
up to 2 consecutive 5-year terms.

Requirements for you to
renew or extend

You must not be in Default of the Franchise
Agreement;; you must sign a new
agreement (which may have materially
different terms than the original contract)
and you must sign a general release.

Termination by you

20

Franchisee may not terminate the
agreement.- If Franchisee terminates the
Franchise Agreement, it must pay
liquidated damages pursuant to the formula
in the Franchise Agreement.

Termination by us without
cause

Not
Applicable

Termination by us with cause

20

We can terminate if you default, as defined
in Section 20 of the Franchise Agreement.

“Cause” defined — curable
defaults

20

You have five (5) days to cure
abandonment of the business; thirty (30)
days to cure any other curable breach of the
Franchise Agreement; failure to open the
Franchised Business within ninety (90)
days of execution of Franchise Agreement.

“Cause” defined — non-
curable defaults

20

Non-curable defaults:
bankruptcy/insolvency, foreclosure,
repeated defaults even if cured,
misrepresentation when obtaining franchise,
unauthorized transfer, illegal/unethical
conduct by you, failure to meet Minimum
Performance Standards, improper
disclosure of Confidential Information,
violation of non-compete, sale of
unauthorized services, failure to assign
agreement after death or disability.
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Section in

Franchise
Provision Agreement Summary

Your obligations on 21 Stop use of trademarks and pay all amounts

termination/nonrenewal due us; see also “r”’ below.

Assignment of contract by us 19 No restriction on our right to assign.

“Transfer” by you — 19 Includes transfer of agreement or change in

definition ownership.

Our approval of transfer by 19 Transfers require our written consent,

you which we will not unreasonably withhold.

. Conditions for our approval 19 New franchisee must: qualify, assume your

of transfer obligations under all Franchise Agreements,
complete training, and sign new agreement.
You must pay transfer fee and all amounts
due and owing to us and, sign a general
release; you must sign confidentiality and
non-compete agreements.

Our right of first refusal to 19 Y ou must notify us upon receiving an offer

acquire your business from a third-party purchaser.- We may
exercise our right of first refusal and
purchase the business on the same terms
and conditions as the third-party purchaser.

Our. option to purchase your 19 We have the option to purchase any

business . 7.
Location you open and operate within the
Territory.- The option cannot be invoked
before the earlier of the date which is: (i)
two (2) years from the date on which you
first generate Gross Profit subject to
Franchisee’s Share or (i) thirty (30) months
after the Effective Date of your Franchise
Agreement. -We must compensate you for
such purchase, according to the formula set
forth in the Franchise Agreement.

Your death or disability 19 Same as transfer requirements.

Non-competition covenants 16 No involvement in any employment

during the term of the placement service during term of Franchise

franchise Agreement.
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Section in
Franchise
Provision Agreement Summary

r.  Non-competition covenants 16 No involvement in any employment
after the franchise is placement service for two (2) years within
terminated or expires 100 miles of the external boundary of your
Territory after expiration, termination, or
assignment of the Franchise Agreement.

s. Modification of the 27 Only in writing and signed by both parties.

agreement The Operating Manual and System is
subject to change without your notice or
consent.

t. Integration/merger clause 26 Only the terms of the Franchise Agreement
are binding (subject to state law).- Any
representations or promises outside of the
Disclosure Document and Franchise
Agreement may not be enforceable. This
provision does not disclaim any
representation made in this Disclosure
Document.

u. Dispute resolution by 22,23 You agree to attempt to settle all disputes

arbitration or mediation by mediation first.- Except for certain
claims, all disputes must be arbitrated in
Atlanta, Georgia. If mediation fails, all
claims are subject to binding arbitration.
(See Notes 1 and 2 below).

v. Choice of forum 22,23 Arbitration will occur at a suitable location,
chosen by the arbitrator in Atlanta, Georgia
(See Notes 1 and 2 below.)

w. Choice of law 25 Georgia (See Notes 1 and 2 below.)

Notes:

1. The conditions under which your franchise can be terminated, your rights on non-renewal, and
the arbitration, choice of forum, and choice of law provisions of the Franchise Agreement may be
affected by the franchise laws of your state. -To the extent state law conflicts with the terms of the
Franchise Agreement, state law will control.

2. If a state law requires any modification to these provisions of the Franchise Agreement (or other
provisions described in this Item 17) or requires additional terms, those modifications will be found

in the disclosure addenda and contractual amendments appended to this Disclosure Document (see
Exhibits F and G).
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ITEM 18.
PUBLIC FIGURES

We do not use any public figure to promote our franchises.

ITEM 19.
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to provide information about the actual or
potential financial performance of its franchised and/or franchisor-owned outlets, if there is a
reasonable basis for the information, and the information is included in the disclosure document.
Financial performance information that differs from that included in Item 19 may be given only
if: (1) a franchisor provides the actual records of an existing outlet you are considering buying; or
(2) a franchisor supplements the information provided in this Item 19, for example, by providing
information about performance at a particular location or under particular circumstances.

Presented below is a historic financial performance representation of the Franchise Regions
operating Remedy and Westaff Branch Locations that were open and operating pursuant to a
Franchise Agreement the entiretymajority of the 20202049 Fiscal Year, as modified.— The
Franchisor’s fiscal year ends on the last Sunday in December and consists of either fifty-two (52)
or fifty-three (53) weeks. -Fiscal Year 20202649 was a fifty-two (52) week year.

Each Franchise Region’s 20202049 Gross Billings, Gross Margin, and Gross Margin
Percentage (“GM%7) is reported in the chart below.

Each Franchise Region is owned and operated by a single Franchisee;; however, each
Franchise Region may contain several Branch Locations which sell Temporary Employment and
Direct-Hire services that generate revenue. -The number of Branch Locations in each Franchise
Region is shown in Column 5.- You will begin with a single Branch Location in your Territory.
You may request the right to open additional Branch Locations in your Territory, which must be
approved by Franchisor in writing.

The Territory you will be granted may not be as large as the Territory of the Franchise
Regions shown below. -Most Franchisees have acquired additional Territory over time and have
larger Territories than they initially started with. The approximate size of the Territory that
encompasses each Franchise Region is shown in Column 6, by population of the county or counties
included in each Franchise Region’s Territory.

Additionally, Column 7 denotes whether each Franchise Region trades under the Remedy
Intelligent Staffing brand (“RIS”) or the Westaff brand (“WWS”) or both. -Beginning in 2019, we
began a pilot program whereby two (2) franchisees meeting certain qualifications were permitted
to sell temporary staffing services offered by certain brands owned and operated by our affiliates,
ProLogistix, Resource MFG, and RemX. —This pilot program will not be available to new
franchisees at this time.- We have denoted below which franchisees were operating non-franchise
brands and have footnoted the percentage of their revenue that was attributable to such brands.
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Locations in
20202845  the Region

-20202649 -20202648 Gross as of end of
Region Gross Billings  Gross Margin ~ Margin % FY -Population Brand
RISARLYL |
-Region 01 = 71888668 11561373 16-115.8% 26 ——6,662,459  RMFGF | PLX
65,315,712 10,300,637 - REMX
-Region 02 | 56,647,434 10,558,889  18:617.7% 141 ——4,379,443 RIS
49,441,833 8,729,872 -
-Region 03 47,639,421  10,46L47%  22.67% 1_2 —3,834,889 RIS
844,300 880,507 -
-Region 04 = 27,633,563 = 4,959,691 | 17:926.2% . —2,116,895 RIS
31,225,066 8,184,148 -
-Region 05  25.574.091  3.892695  15.216.8% £ ——4,944,534 RIS
27,831,580 4,681,167 -
Region 06 20,700,938 3,076,164 14.9% 5 2,943,464 RIS | RMEG
'Regg’;‘ % | 23010686 48372139 | 21.27% 1_2 1,248,014 RIS
— 20,479,739 4,438,850 -
-Region 87 —2,8242464
13-614.99 ! ! RI
08 2408722 2012002 % 5, 208 883 SERMEG
20,250,091 3,013,572
Pegien
08 10047 00e 4 2TDT02 2+4% 12 — 50868047 | WAAS
1,619,100
-Regi 419.79 T RI
egion09 | 19,838,235 3,452,676 | 17419.7% 53 452 S
502,488 3,846,207
-Region 10 = 17,930,838 2456242 17.61% 25 ——2,015,667 WWS
15,637,754 2,674,470 -
-Region 11 | 16,339,996 S 16-817.9% 248,173 WAALSRIS
& T2 TS TLL2 21 4805502 L
15,358,889 2,754,133
9,080,947
-Region 12 20.85% PEPPPNPP RISWWS
g 15,050,918 2427542 5% 312 1 640100
163,353 3,107,128
Peglern
13 14026508 A07ED0D 2% 1 — 2458173 | RIS
'Reg'1°3n ** 13541381 2,594,109 19.1% » — 1,117,763 RIS
— 930,207 2,666,353 -
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20202635
-20202848 -20202648 Gross
Region Gross Billings  Gross Margin  Margin %
'Reg'l‘zn ¥ 13308243 2789568 | 21.022.1%
= 853,063 3,058,739
'Reg'l"sn ¥ 12604448 2152379 17.43%
— 822,152 2,215,348
Region 16 12,790,245 2,157,575 16.9%
-Region 17 | 14,647,005 2,655;341 | 22817.0%
12,689,174 2,150,832
-Region 18 | 14111459 244G 21.98%
9,696,834 2,114,488
-Region 19 | 10,276,412 15144828 | 14+427.3%
5,377,183 1,470,275
-Region 20 G200 4532596 | 18519.3%
5,187,745 1,002,516
2019 2010 2019
Gress Gress Gress
6,683,112 | 1,992,629
Region2l = oo 7o 21.89
egton 4,836,202 1052.717 | 20XL8%
-Region 22 = 5,835,394 287,071+ | 22416.3%
4,725,810 768,561
Region23 | 3,883,562 796,118 20.5%
“Region 23
eg'z‘zn 5,013,254 916,219  18.319.8%
= 3,644,374 721,986
'Reg'z"sn 24 4634633 774822 | 16.715.1%
— 3,013,924 455,319
—Reg|206n > 422689 803,617  17-418.0%
— 2,978,773 535,164
'Reg'z‘;“ 2% 46501 875919  19.713.0%
— 2,631,460 346,594
'Reg'z‘;“ ¥ 383311 750,737  19-631.1%
— 2,471,263 769,408
45

Locations in

the Region

as of end of
FY

1313

-Population Brand
651,125 RIS
2,152,083
619634 >
4,805,902 WWS
619,634
1 423 228 WAALSRIS
——3,024,496 WWS
987,300
[y RIS
18088882
634,347 RIS
Population Brand
1,270,965
884366 RISWWS
830,9154246; WAMSRIS
865
2,498,703 RIS
895,749
10 WAALSRIS
950,306 WWS
513,881 WWS
28,901
895749 RISWWS
——809,353 WWS
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Locations in
20202843  the Region

-20202849 -20202648 Gross as of end of
Region Gross Billings  Gross Margin  Margin % FY -Population Brand
Pegien
28 242011 A2 22 20-6% 2 —2408703 | RIS
-Region29 = 3.548.968 613520 17.39% 11 766,030 RIS
2,442,801 438,472 =
1,1
-Region 30 | 3.042.959 719985 2318.7% - ﬁ WWS
2,441,351 456,267 = ’
1,316,048
-Region 31 LOA0E22. A24-1.00 17.6819.6% 25 2654987 RIS
2,337,093 456,999 = e
681
-Region32 = 2,676,949 367640 | 13-722.3% 11 70,68 WWS
2,292,737 510,634 = ’
Region 33 2,187,163 391,226 17.9% 1 599,116 WWS
'Reg';“ 33 5588895 539274 20.8% i 474,098 WWS
= 2,166,339 450,170 =
-Region 34 551,573
35 L EEE. APIEDD 19-342.9% 21 PYYY T WWS
= 2,152,540 922,664 = ’
-Region 35 o 358,587
2 2,128,668 471094 | 22:119.2% 1_2 Sy WWS
- 2,012,389 386,211 = ’
-Region 36 836,073
- 2,055.304 406399 | 19:815.3% 21 o RIS
= 1,764,381 270,823 = T
-Region 37 o
28 1,690,092 292142 17-318.0% 10 1,180,644599; WWS
= 1,715,610 308,341 = EETS
'Reg;"gn 3% 1543404 336,250 | 21.718.8% » 376,347 WWS
= 839,403 157,549 =
_Regi 1,555,1
Regz)“ 3% ge1es2 186,881 19.41% ) ﬁ RIS
- 406,527 77,818 = ’
'Regfl“ 4® 739355 271608 | 34.946.7% » 1,270,965 RIS
- 195,527 91,295 =
-26319 -2019 26019 Lecations
Eress Gress Gress inthe
Region Billings Margin  Margin% Region Population Brand
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-202026848 -20202648
Region Gross Billings  Gross Margin
-Region 4%
202208
42 ! 22
42 24666 52;928-6,322
Pegien
42 121 EDg 22258
-Region 43 61,581 13166
20,343 15,690
FOTAL 22401 208 07 /111000
Notes

1. Region 01:-Operates & Region 38: Same Franchisee; operated as Remedy, but-alse-uses-Company-owned

202026848
Gross
Margin %

17525.6%

18-4%

2+477.1%

18-6%

Locations in

the Region

as of end of
FY -Population Brand

987,300 WWS

+1

1 —3&555453 RIS

—1,486,113 RIS

11

bf&nds—ResourceMFG PI‘OLOngth RemX and RemH%ef—fﬁa-nehise%Gfess—Bﬂ-}mgs—we;ﬁeeei%é

feeewed—ffem—l%s—l%emé(—basmess—&ndWestaff

2. _Region 03: Fhis{ranchisee-also-maintains 18 Reeruiting OffieesHas 2 main billing offices and 22 recruiting
offices within itsFerritery-the territory.

3.  Region 07: & Region 30: Same Franchisee; operating as Remedy and Westaff.

4. Region 06: Operates as Remedy—bat—alse—uses—@empaﬂlyue%ed—bﬁmd and ResourceMFG

3.5. Region 19%

Region 42: Same Franchisee; operating as Remedv and Westaff
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6. Region 21 & Region 41: Same Franchisee: operating as Remedy and Westaff.
7. Region 38: Transferred to Region 30.

The below graphic charts present the combined year-over-year Gross Billings and Gross
Margin earned by all franchisees in the System from 26452016 to 2020.2049-
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Franchise 5-Year Growth

500,000,000
500,000,000
400,000,000
300,000,000
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B Gross Bilings
Franchise 5-Year Growth
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100,000,000
B0:000,000
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Franchise 5-Year Growth

00,000,000
500,000,000
400,000,000
300,000,000
200,000,000
100,000,000
2016 2019 2020
m aross Billings
Franchise 5-Year Growth
100,000,000
B0,000,000
60,000,000
40,000,000
20,000,000

2016 2019 2020

m Gross Margin

Notes:
1. Definitions.

a. “Gross Billings” means the total amount of money billed by Franchisor from a
Franchise Region to Franchisor’s clients in that region. -Clients are billed for a
variety of items which include:

i. Providing Temporary Staff. This revenue is approximately 98.46% of
Revenue.

ii. Direct-Hire Employment fees for introduction of permanent employees to
clients. This revenue is approximately +0.8% of Revenue.
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iii. Temporary-to-Permanent transition fees invoiced when a temporary
employee transfers to permanent employment with a client. This revenue is
less than 0.251% of Revenue.

iv. Charges for ancillary items such as pre-employment screening and on-site
management charges amongst others. This revenue is less than 0.355% of
Revenue.

b. “Gross Temporary Employee Expenses” means all costs and expenses attributable
to Temporary Employees, pursuant to signed contractual agreements with clients,
that are not reimbursed through an associate deduction, nor billed through to the
client, nor paid for in any other manner, including, without limitation, wages,
payroll taxes, workers’ compensation costs, assessments, deductibles, and/or
accruals, expenses and related charges, longevity pay, sick pay, holiday pay, state
employment charges, taxes and/or costs related to Temporary Employee healthcare
benefits, accruals and taxes, the cost of drug screens, background checks, and
personal protective equipment, and any additional expenses as Franchisor may
designate in the Operating Manual or otherwise in writing. -Temporary Employee
Expenses also include, to the extent maintained by Franchisor and/or Franchisor’s
Affiliate, all insurance charges for liability and other insurances carried by
Franchisor and/or Franchisor’s affiliate that are related to the employment and
placement of Temporary Employees, including, without limitation, insurance
policy premiums, deductibles, hard costs related to the management of policies and
claims, additional premium amount to establish a pool for losses below the
deductible, hard costs for actual settlement and liability payments to third party
claimants, court, arbitration and similar costs and internal and external legal
counsel, which cover franchisee related claims, and expenses for any losses not
covered by an insurance policy attributable to Temporary Employees furnished by
the Franchised Business during the term of the Franchise Agreement.

c. “Gross Margin” is defined as the Franchise Region’s 20202649 Gross Billings
minus the Franchise Region’s 2020249 Gross Temporary Employee Expenses.
Gross Margin is not a measure of profits or net income from the business.- Rather,
it is the amount of money billed to clients from each Franchise Region, reduced by
the Temporary Employee Expenses incurred by the Franchisor. Gross Margin is
subject to further deductions and adjustments owed to Franchisor, such as the
Franchisor’s Share. -Gross Margin also does not reflect the operational expenses of
running the Franchised Business, such as rent, local advertising, and wages paid to
employees of the Franchised Business, etc.

d. The “Gross Margin Percentage” included in the chart represents Gross Margin
divided by Gross Billings. The Gross Margin Percentage is not the Profit Margin
of the business.

2. Years in Business. -The majority of the Franchise Regions are mature businesses with
mature client bases that have been open and operating for several years. Fifty{50-five (55)
of the seventy-six (76) Remedy Branch Locations that operated during the 20202649 Fiscal
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Year had been open and operating for five (5) years or more. -Forty-three (43) of the fifty-
three+53 (50) Westaff Branch Locations that operated during the 20202649 Fiscal Year
had been open and operating for five (5) years or more. Your individual results may vary,
particularly in the initial years of business.

3. Additional Operating Expenses Not Reported. -In addition to deductions and adjustments
made as described in the Notes, there are other expenses that will reduce profits or net
income of the Franchised Business, including employee burden, benefits, and bonus
payments; rent, utilities, communication expenses, advertising, marketing, travel expenses,
debt service, depreciation and amortization, taxes, licenses, insurance, and other related
operating costs. -These expenses vary from Branch Location to Branch Location and are
also affected by the market in which the Branch Location is located. -You should conduct
an independent investigation of the costs and expenses you will incur in operating your
Franchised Business. Franchisees or former franchisees, listed in the Disclosure Document,
may be one source of this information.

Some outlets have earned this amount. -Your individual results may differ.- There is no
assurance you’ll earn as much. Actual results vary from franchise to franchise and are dependent
on a variety of internal and external factors, some of which we cannot estimate or forecast, such
as competition, taxes and the general economic climate in your selected market. -Therefore, we
cannot and do not estimate the results of a particular franchise.

Written substantiation of the data disclosed in this Item 19 will be made available to you upon
reasonable request.

These statements of actual sales are based on historic results and should not be construed as the
actual or probable sales that will be realized by any franchisee. -These numbers are based on
economic conditions as they existed in the 20202649 Fiscal Year.

The sales, profits and earnings of an individual franchise may vary greatly depending on a wide
variety of factors, including the location of the franchise, population demography, competition in
the area, the franchisee’s business, management and sales expertise, economic and market
conditions, labor and product costs. Additionally, a new franchise’s individual financial results are
likely to differ from the results stated in this Item 19, as most Franchisees have been franchisees
in the System for five (5) years or more.

Other than the preceding financial performance representation in this Item 19, we do not make any
representations about a franchisee’s future financial performance or the past financial performance
of company-owned or franchised outlets. We also do not authorize our employees or
representatives to make any such representations either orally or in writing. If you are purchasing
an existing outlet, however, we may provide you with the actual records of that outlet. If you
receive any other financial performance information or projections of your future income, you
should report it to our management by contacting Paul-GalebergSharon Greenbaum at 1040
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Crown Pointe Parkway, Suite 1040, Atlanta, Georgia 30338, telephone (949-425-7636678) 443-
4218, the Federal Trade Commission, and the appropriate state regulatory agencies.

ITEM 20.
OUTLETS AND FRANCHISEE INFORMATION

REMEDY FRANCHISE LOCATIONS

Table 1:
System-wide Remedy Outlet Summary-®
for years 2047-2018-20202019

Outlets at the Start Outlets at the End
Outlet Type Year of the Year of the Year Net Change

Franchised 20172018

Franchised 20192648 6974 7475 51
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Franchised 20202040 475 76 21
Company-Owned 20472018 0 0 0
Company-Owned 20192048 0 0 0

Company-Owned 20202010

Total Outlets -___
Total Outlets -___

Total Outlets -___

Notes:

(1) Outlets reported in the above charts are Branch Locations.- Many franchisees choose to operate
additional Recruiting Offices within their Territory, which do not generate revenue.

Table 2:
Transfers of Remedy Outlets from Remedy Franchisees to New Owners (other than the
Franchisor)"
For Years 2017-2018-20202019®?

Year
State Number of Transfers

Florida 2018

2048 0
Florida 2019 1
Floridakaasas 20472020 1
Louisiana 2018 92

O8ATR020- KEE2128+10-H1986-0000204/20/2021 KFL 3239v1 111986.00001



Louisiana 2019 o
Louisiana 20472020 o
Texas 2018 2
Texas 2019 o
Massachusetts
2017 2
20y 0
2049 0
Texas 20472020 o
2048 2
2049 0
Total 2017 1

Notes:

(1) States not listed had no transfers during the relevant period.
(2) Outlets reported in the above chart are Branch Locations. -Many franchisees choose to
operate additional Recruiting Offices within their Territory, which do not generate revenue.

Table 3:
Status of Remedy Franchised Outlets)
For years 20172018 to 20202019®

Ceased
Outlets Reacquired | Operations

at Start | Outlets Non- by Other Outlets at End
of Year | Opened | Terms | Renewals Franchisor Reasons of the Year

Alabama + -1 1 12
2019

Alabama 2018 1 1 2
2020

Alabama 2049 2 2
201

Alaska 7 - - - - - - s}
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Alaska
Alaska

AlaskaAsizena
Arizona

Arizona

ArizonaArkansas

Arkansas
Arkansas

Arkansas

California
California

California

Colorado
Colorado

Colorado

Connecticut

Connecticut

Connecticut

Delaware

Delaware

Delaware

DelawareBisteietof
Celumbia

District of Columbia

District of Columbia

2018
2019

720
20

2018
2019

#20
20

Ceased
Operations
Other
Reasons

Outlets
at Start
of Year

Reacquired
Non- by

Outlets

Opened | Terms | Renewals Franchisor
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District of
ColumbiaFtesida

Florida

Florida

FloridaGestgia
Georgia

Georgia

GeorgiaHawa
Hawaii

Hawaii

Hawaiitdahe
Idaho
Idaho

IdahoHlineis

lllinois

lllinois

Illinoistadiana
Indiana

Indiana

Indianatews

Kansas

Kansas

Kansaskeatueky

#20
20

2018
2019

720
20

2018
2019

720
20

2018
2019

+20
20

2018
2019

#20
20

2018
2019

720
20

2018
2019

420
20

2018
2019

+20
20

2018
2019

#20
20

Ceased
Operations
Other
Reasons

Outlets
at Start
of Year

Reacquired
Non- by
Renewals Franchisor

Outlets
Opened

Terms

[N
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Kentucky
Kentucky

Kentuckykestisiana
Louisiana

Louisiana

LouisianaMaine
Maine

Maine

MaineMaspHand
Maryland
Maryland

MarylandMassach
Hootis

Massachusetts

Massachusetts

Massachusettsidieki
gah

Michigan

Michigan

MichiganMinressta
Minnesota

Minnesota

Minnesotaiississipg

$
Mississippi
Mississippi

Mississippifissest
Missouri

Missouri

Outlets
at Start
of Year

Reacquired
Non- by

Outlets

Opened | Terms | Renewals Franchisor

2018
2019

#20
20 1 1

2018 2
2019 2
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Ceased
Operations
Other
Reasons

Outlets at End
of the Year

O8ATR020- KEE2128+10-H1986-0000204/20/2021 KFL 3239v1 111986.00001



MissouritMentans
Montana

Montana

MontanaMNebraska
Nebraska
Nebraska

NebraskaNevada

Nevada

Nevada

NevadaNew
Harasshice
New Hampshire

New Hampshire

New
JerseyHampshire
New Jersey

New Jersey

New Mexicelersey
New Mexico

New Mexico

New YorkMexico
New York

New York

North
CarolinaNew York

North Carolina

North Carolina

North
Daketacarolina

720
20

2018
2019

#20
20

2018
2019

+20
20

2018
2019

720
20

2018
2019

720

IS |

2018
2019

#20
20

2018
2019

#20
20

2018
2019

720
20

2018
2019

720
20

Outlets
at Start
of Year

_e

12
13

Reacquired
Non- by
Renewals Franchisor

Outlets
Opened

Terms
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Ceased
Operations
Other
Reasons
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North Dakota
North Dakota

North DakotaSkie
Ohio
Ohio

OhioSklahema
Oklahoma
Oklahoma

OklahomaBS+egen
Oregon

Oregon

OregonResrnsyvania
Pennsylvania

Pennsylvania

PennsylvaniaRkede
island

Rhode Island
Rhode Island

Rhode IslandSeuth
Carolina

South Carolina

South Carolina

South
Daketacarolina

South Dakota
South Dakota

South
DakotaFennessee

Tennessee

Tennessee

2018
2019

#20
20

2018
2019

720
20

2018
2019

720
20

2018
2019

+20
20

2018
2019

720
20

2018
2019

720
20

2018
2019

#20
20

2018
2019

+20
20

2018
2019

Outlets
at Start
of Year

Outlets

Opened | Terms
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Reacquired

by
Franchisor

Ceased
Operations
Other
Reasons
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Ceased

TennesseeFexas
Texas

Texas

TexasYtah
Utah
Utah

c
p
(<)
E

Vermont

Vermont

VermontMginia
Virginia

Virginia

VirginiaWashingten
Washington
Washington

WashingtonWtest
oty

West Virginia
West Virginia

West
Virginia\Hseensta

Wisconsin

Wisconsin

Wisconsin¥Ahreraing
Wyoming
Wyoming

WyomingFOFALS

Outlets Reacquired | Operations
at Start | Outlets Non- by Other Outlets at End
of Year | Opened | Terms | Renewals Franchisor Reasons of the Year
420
20 5 1 60
2018 6
2019 6 2 8
204
420
20 28 28
2018 2 2
2019 2 2
204
420
20 2 62
2018
2019
204
420
20 2 20
2018 2 1
2019 3 1 4
foax
#20
20 34 34
2018 3 3
2019 3 3
204
420
20 3 63
2018 0
2019 0
204
420
20 1 10
2018 1 1
2019 1 1
204
420
20 1 1 92
2018 0
2019 0
foax
420
20 70 6 o e} 3 4 690
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Ceased
Operations
Other
Reasons

Reacquired
Non- by
Renewals Franchisor

Outlets at End
of the Year

Outlets

Outlets
at Start
Year of Year

-
I

(1) Outlets reported in the above chart are Branch Locations.— Many franchisees choose to operate
additional Recruiting Offices within their Territory, which do not generate revenue. The Remedy
Branch Locations and franchisees are identified in Exhibit D-1.

(2) All numbers are as of the end of the Fiscal Year.

(3) States not listed had no franchised outlets during the relevant period.

(4) All units listed as “Reacquired by Franchisor” were reacquired by one of Franchisor’s affiliates and
rebranded and operated using that affiliates’ trademarks.

Table 4:
Status of Company-Owned Remedy Outlets
For years 2017-2018-202020190

Outlets
Outlets Reacquired Outlets Outlets

at Start Outlets from Outlets Sold to at End of

State Year of Year Opened Franchisee Closed Franchisee | the Year
TOTALS 20182017 0 0 0 0 0 0
20192048 0 0 0 0 0 0
20202010 0 0 0 0 0 0

Notes

(1) All numbers are as of the end of the Fiscal Year.

State

Table 5:
Projected Remedy Openings as of December 295-27, 202026049 for 20202021

Franchise Agreements

Signed but Outlet Not
Opened

+

Projected
New Franchised Outlet

in the Next Fiscal Year

+

Projected
New Company-Owned Outlets
in the Next Fiscal Year

9
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TOTALS 10 10 0

Attached as Exhibit D-1 is a list of the names, addresses and telephone numbers of our Remedy
franchised offices as of December 29527, 20202649, Exhibit D-1 also lists the Remedy franchisees
that had an outlet terminated, canceled, rebranded or repurchased during the 20202049 Fiscal Year.
If you buy this franchise, your contact information may be disclosed to other buyers when you
leave the franchise system.

No Remedy franchisees have signed a confidentiality clause in a franchise agreement, settlement
or other contract within the last three years that would restrict their ability to speak openly about
their experience.

The following independent franchisee organization has asked to be included in this disclosure
document:

Independent Association of Remedy Franchisees, Inc.
12961 N. Main St., Suite 103
Jacksonville, FL 32218

904-714-9010

Mailing Address:
PO Box 19067
Jacksonville, FL 32245

The above franchisee organization is comprised of a subset of Remedy franchisees and was not
formed by Franchisor. All inquiries regarding such organization shall be made directly to the
organization itself.

WESTAFF FRANCHISE LOCATIONS

Table 1:
i )
for vears 2017-2018-20202619
Outlet Type Year Start of the Year of the Year Net Change
Franchised 20182017 =
Franchised 201920648 5454 5453 +3-1
Franchised 20492020 5453 5350 -13
63
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Company-Owned 201820617 0 0 0
Company-Owned 20192648 0 0 0

Company-Owned 20492020 0 0 0

Total Outlets

Total Outlets

Total Outlets

otes:

(1) Outlets reported in the above chart are Branch Locations. Many franchisees choose to operate
additional Recruiting Offices within their Territory, which do not generate revenue.

Table 2:
Transfers of Westaff Outlets from Westaff Franchisees to New Owners (other than the
Franchisor)
For Years 2047-20492018-2020

| State | Year | _Number of Transfers
+

Kansas 20182017

Kansas 20192048 '3

Kansas 20192020 03

Lepls  [ooneaety [ &
S 20102088

Notes:
(1) Outlets reported in the above chart are Branch Locations. Many franchisees choose to operate

additional Recruiting Offices within their Territory, which do not generate revenue.
(2) States not listed had no transfers during the relevant period.

Table 3:
Status of Westaff Franchised Outlets"
For years 20172018 to 20192020®
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Alabama

Alabama

Alabama

AlabamaAlasks
Alaska
Alaska

AlaskaAsizena

Arizona

Arizona

ArizonaArkansas

Arkansas
Arkansas

Arkansas
California

California

California
Colorado

Colorado

Colorado
Connecticut

Connecticut

Connecticut
Delaware
Delaware

Delaware

DelawareBistrictof
Celumbia

District of Columbia

District of Columbia
District of

ColumbiaFlesida

Ceased
Outlets Reacquire Operation
at Start Outlets d by s Other

Year of Year | Opened Franchisor Reasons
2041 -
2018

2019
2017202

2018

2019
2017202

2018

2019
2037202

2018
2019

2020
201820%

AN

201928+

ol

2019202

N N
WE“%D

2019202

4N
o o
= =
m%ﬂﬁélo
N N

2019202

o
N

2018

2019
2017202

2018

2019
2037202
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Ceased

Outlets Non- Reacquire Operation | Outlets at
at Start Outlets EGENE]] d by s Other End of the
Year of Year | Opened Terms s Franchisor Reasons Year
Florida 2018 3 3
Florida 2019 3 3
2037202
Georgiaflorida 0 3 03
Georgia 2018 0
Georgia 2019 0
2047202
GeorgiaHawsaii 0 1 10
Hawaii 2018 1 1
Hawaii 2019 1 1
2037202
Hawaiitdabe 0 -1 o1
Idaho 2018 0
Idaho 2019 0
2047202
IdahoHhineis 0 0
Illinois 2018
Illinois 2019
2017202
llinoiskaeians 0 2 1 10
Indiana 2018 1 1
Indiana 2019 1 1
2047202
Indianatews 0 -1 61
lowa 2018 0
lowa 2019 0-
2017202
lowa¥kansas 0 1 1 20
Kansas 2018 2 1 3
Kansas 2019 3 3
Kansas 2020 3 . - . . - 3
2018204
Kentucky + 0
Kentucky 20192648 0
202
Kentucky 0 0-
201820%
Louisiana 7 15 -1 1516
Louisiana 201926828 | 1516 1 16
2049202
Louisiana 0 16 16
Maine 2017 - - - - - - o)
Maine 2018 0
66
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Maine

MarpandMaine
Maryland
Maryland

Maryland

Massachusetts

Massachusetts

Massachusetts

Michigan
Michigan

Michigan

Minnesota

Minnesota

Minnesota

Mississippi
Mississippi

Mississippi

Missouri

Missouri

Missouri

Montana

Montana

Montana

Nebraska
Nebraska

Nebraska
Nevada

Nevada

Year

2019

2018

Outlets
at Start
of Year

Outlets
Opened

Terms
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s Other
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Ceased

Outlets Non- Reacquire | Operation | Outlets at
at Start Outlets EGENE]] d by s Other End of the
Year of Year | Opened Terms s Franchisor Reasons Year

Nevada 2019

Nevada 2020 B B B B B B 0
2018201

New Hampshire 7 43 -1 =3 34

New Hampshire 20192618 34 1 4
2019202

New Hampshire 0 4 4
201820%

New Jersey Z 0

New Jersey 20192848
2019202

New Jersey 0 0-
2018201

New Mexico 7

New Mexico 20192648

202

New Mexico 0 0-
201820%

New York + 2 2

New York 20192848 2 2
2049202

New York 0 2 2
20182601

North Carolina 7 1 1

North Carolina 20192648 1 1

202

North Carolina 0 1 1
201820%

North Dakota 7

North Dakota 201926848 0
2049202

North Dakota 0 0-

Shis 2047 3 - - - - - 3

Ohio 2018 3 3

Ohio 2019 3 3
2017202

OhioSklshems 0 3 63

Oklahoma 2018 0

Oklahoma 2019 0-
2047202

OklahomaOregen 0 0

Oregon 2018 0

Oregon 2019 0-
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Oregon

Pennsylvania

Pennsylvania

Pennsylvania

Rhode Island
Rhode Island

Rhode Island

South Carolina

South Carolina

South Carolina

South Dakota
South Dakota

South Dakota

Tennessee

Tennessee

Tennessee
Feas
Texas

Texas

UtahTexas
Utah
Utah
Utah

Vermont

Vermont

Vermont

Virginia

Virginia

Ceased
Outlets Non- Reacquire Operation
at Start Outlets EGENE]] d by s Other

Year of Year | Opened Terms s Franchisor Reasons

2020
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Ceased
Outlets Non- Reacquire Operation | Outlets at
at Start Outlets EGENE]] d by s Other End of the
Year of Year | Opened Terms s Franchisor Reasons Year

2019202

Virginia 0 1 1
2018263

Washington 7

Washington 20192648
2019202

Washington 0 0-
2018264+

West Virginia 7 0

West Virginia 20192848
2019202

West Virginia 0 0-
2017201

Wisconsin 8

Wisconsin 20192848 0
2019202

Wisconsin 0 0

Whreraing 2047 - - - - - - (s}

Wyoming 2018 0

Wyoming 2019 0
-291—7202

WyomingFoFALS

-----——

-----_-
| | |

Notes:
Netest

(1) Outlets reported in the above chart are Branch Locations. -Many franchisees choose to operate
additional Recruiting Offices within their Territory, which do not generate revenue. The
Westaff Branch Locations and franchisees are identified in Exhibit D-2.

(2) All numbers are as of the end of the Fiscal Year.

(3) States not listed had no franchised outlets during the relevant period.

(4) All units listed as “Reacquired by Franchisor” were reacquired by one of Franchisor’s affiliates

and rebranded and operated using that affiliate’s trademarks.

70

O8ATR020- KEE2128+10-H1986-0000204/20/2021 KFL 3239v1 111986.00001



Table 4:
Status of Company-Owned Westaff Outlets
For years 2017-20192018-20200

State Year Outlets at Outlets Outlets Outlets Outlets Outlets at
Start of Opened Required Closed Sold to End of
Year from Franchisee the Year
Franchisee
TOTALS 20472018 0 0 0 0 0 0
20192018 0 0 0 0 0 0
20492020 0 0 0 0 0 0
Neotes:
Notes:

(1) All numbers are as of the end of the fiscal year.

Table S:
Projected Westaff Openings as of December 31;,201927, 2020 for 20202021
State Franchise Agreements Projected Projected
Signed but Outlet Not = New Franchised Outlet = New Company-Owned
Opened in the Next Fiscal Year Outlets
in the Next Fiscal Year
TOTALS 0 0 0

Attached as Exhibit D-2 is a list of the names, addresses and telephone numbers of our Westaff
franchised offices as of December 29,264927, 2020. Exhibit D-2 also lists the Westaff franchisees
that had an outlet terminated, canceled or repurchased during the 26492020 Fiscal Year. If you
buy this franchise, your contact information may be disclosed to other buyers when you leave the
franchise system.

No Westaff franchisees have signed a confidentiality clause in a franchise agreement, settlement
or other contract within the last three years that would restrict their ability to speak openly about
their experience.

The following independent franchisee organization has asked to be included in this disclosure
document:

Westaff Affiliate Association
— 88 Allen Brook-En-Ste - Wilhiston, V105495
P.O. Box 4518
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Burlington, VT 05406
Phone: 802-862-52494278

The above franchisee organization is comprised of a subset of Westaff franchisees and was not
formed by Franchisor. -All inquiries regarding such organization should be made directly to the
organization itself.

ITEM 21.
FINANCIAL STATEMENTS

The following financial statements and materials are attached to this Disclosure Document
as Exhibit E:

1. Remedy Intelligent Staffing, LLC’s audited financial statements as of December
27, 2020, December 29, 2019, December3+,-2048-and December 3264730,
2018.

ITEM 22.
CONTRACTS

Attached is the following:

Franchise Agreement — Exhibit C to this Disclosure Document

General Release— Exhibit I to this Disclosure Document

ITEM 23.
RECEIPTS

The receipt to this Disclosure Document is attached as the last two pages. -Two copies of
an acknowledgment of your receipt of this Disclosure Document are attached.- Please return one
copy to us and retain the other for your records.
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EXHIBIT A
TO THE REMEDY INTELLIGENT STAFFING, LLC
FRANCHISE DISCLOSURE DOCUMENT

LIST OF STATE REGULATORY AGENCIES AND ADMINISTRATORS AND
AGENTS FOR SERVICE OF PROCESS

FEDERAL TRADE COMMISSION

Franchise Rule Coordinator

Federal Trade Commission Division of Marketing Practices
Pennsylvania Avenue at Sixth Street, N.W., Room 238
Washington, D.C. 20580

Telephone:- (202) 326-2970

STATE FRANCHISE REGULATORS AND AGENTS FOR SERVICE OF PROCESS

CALIFORNIA:

Jan Lynn Owen

Commissioner

Department of Business Oversight
320 West 4th St., Ste. 750

Los Angeles, CA 90013

Telephone: -(213) 576-7500 or

Toll Free Telephone:- (866) 275-2677

CONNECTICUT:

Eric Wilder, Director of Securities
Connecticut Department of Banking
Securities and Business Investment Division
260 Constitution Plaza

Hartford, CT -06103-1800

Telephone:- (860) 240-8233

HAWAIIL:

Tung Chan

Commissioner of Securities

of the State of Hawaii
Department of Commerce and
Consumer Affairs

Business Registration Division
335 Merchant Street, Room 203
Honolulu, HI -96813
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Telephone:- (808) 586-2722

ILLINOIS (Registered Agent):

Tanya Solov, Director of Securities
Office of the Secretary of State
Securities Department

69 West Washington Street, Suite 1220
Chicago, IL -60602

Telephone:- (312) 793-3884

ILLINOIS (Regulatory Authority and Agent for Service of Process):
Lisa Madigan

[linois Attorney General

500 South Second Street

Springfield, IL 62706

Telephone: (217) 782-4465

INDIANA:

Chris Naylor, Securities Commissioner
Franchise Section

Indiana Securities Division

Secretary of State

Room E-111

302 West Washington Street
Indianapolis, IN -46204

Telephone:- (317) 232-6681

IOWA:

Jim Mumford, Securities Administrator
Director of Regulated Industries Unit
Iowa Securities Bureau

330 Maple Street

Des Moines, 1A -50319-0066
Telephone:- (515) 281-5705

MARYLAND (Registered Agent):
Maryland Securities Commissioner
Securities Division

200 St. Paul Place

Baltimore, MD 21202-2020
Telephone:- (410) 576-6360

MARYLAND (Regulatory Authority):
Office of the Attorney General
Securities Division

200 St. Paul Place

Baltimore, MD 21202-2020
Telephone: -(410) 576-6360
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MICHIGAN (Regulatory Authority):
Consumer Protection Division

Antitrust and Franchise Unit

Michigan Department of Attorney General
525 W. Ottawa Street

Lansing, MI -48909

Telephone: (517) 373-1152

MICHIGAN (Registered Agent):

Linda Cena, Securities Director

Office of Financial & Insurance Regulation
525 West Allegan

Ist Floor Constitution Hall

Lansing, MI -48909

Telephone: (517) 241-6345

MINNESOTA:

Commissioner of Commerce
Minnesota Department of Commerce
Market Assurance Division

85 7th Place East, Suite 280

St. Paul, MN- 55101-2198
Telephone: (651) 296-6328

NEW YORK:

NYS Department of Law
Investor Protection Bureau
28 Liberty Street, 21* Floor
New York, NY 10005
Telephone: (212) 416-8236

NEW YORK (Agent for Service of Process):
Secretary of State

99 Washington Avenue

Albany, NY 12231

NORTH DAKOTA:

North Dakota Securities Department
Fifth Floor State Capitol

Dept. 414

600 East Boulevard

Bismarck, ND -58505-0510
Telephone: (701) 328-2910

OKLAHOMA:

Oklahoma Securities Dept.
First National Center

120 N. Robinson Suite 860
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Oklahoma City, OK -73102
Telephone: (405) 280-7700

RHODE ISLAND:

Division of Securities

233 Richmond Street, Suite 232
Providence, RI -02903
Telephone: (401) 222-3048

SOUTH DAKOTA:
Division of Insurance
Securities Regulation

124 South Euclid Suite 104
Pierre, SD -57501
Telephone: (605) 773-3563

TEXAS:

Hope Andrade

Secretary of State

P.O. Box 12697

Austin, TX 78711-2697
Telephone: (512) 463-5701

UTAH:

Division of Consumer Protection
Utah Department of Commerce
160 East 300 South

SM Box 146704

Salt Lake City, UT -84114-6704
Telephone: (801) 530-6601

VIRGINIA (Registered Agent):

Clerk of the State Corporation Commission
1300 East Main Street, 1st Floor
Richmond, VA 23219

Telephone: (804) 371-9733

VIRGINIA (Regulatory Authority)

State Corporation Commission,

Division of Securities and Retail Franchising
1300 East Main Street, 9th Floor

Richmond, VA 23219

Telephone: (804) 371-9051

WASHINGTON:

Department of Financial Institutions
Securities Administrator

150 Israel Road SW

Tumwater, WA 98501
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Telephone: (360) 902-8760

WISCONSIN:

Franchise Office

Wisconsin Securities Commission
P.O. Box 1768

Madison, WI 53701

Telephone: (608) 266-3364

08472020 KFE2128v10-111986:0000204/20/2021 KFL 3239v1 111986.00001



EXHIBIT B
TO THE REMEDY INTELLIGENT STAFFING, LLC
FRANCHISE DISCLOSURE DOCUMENT

DEFINITIONS

“Accounting Period” means Franchisor’s accounting month, which is based upon calendar
months but may differ from calendar months at times. -There are twelve Accounting Periods
in each calendar year. -The first period is four weeks, the second period is four weeks, and the
third period is five weeks. -This pattern repeats for the remaining weeks in the year.- The first
Accounting Period under the Franchise Agreement will be the portion of the Accounting
Period starting the date the Franchise Agreement is signed, and the last Accounting Period will
be the portion of the Accounting Period ending with expiration or termination of the Franchise
Agreement.

“Associate In Branch” means your use of Temporary Employees for the staffing needs of
operating the Franchised Business and any other businesses or endeavors you and any of your
principals or affiliates, and their shareholders, members or equity owners, general partners,
directors, officers, or employees, may own or operate.

“Associate In Branch Staffing Fee” means a fee of up to ten percent (10%) of billings from
Associate In Branch Staffing employees that Franchisor can assess, and deduct from the
Franchisee’s Share, to compensate Franchisor or Franchisor’s affiliate for the additional
administrative costs and expenses Franchisor incurs in connection with Associate In Branch
Staffing.

“Credit Limit” means the credit limitations we may set for customers based on our review of
a customer’s creditworthiness. -You must adhere to all credit policies and practices we may
from time to time recommend.

“Direct-Hire Billings” means the amounts billed from or in connection with all Direct-Hire
Employment services, consultation, assistance or sales provided from, through, or attributable
to the Franchised Business regardless of where or to whom provided, including bona fide
refunds and adjustments.

“Direct-Hire Employment” means placement of an individual for employment directly with
a company or firm during which time such individual is not an employee of Franchisor,
Franchisor’s affiliate or Franchisee.

“Fiscal Year” means the Franchisor’s accounting year, which consists of twelve Accounting
Periods, and ends on the final Sunday in December. -Each fiscal year consists of either fifty-
two (52) or fifty-three (53) weeks.



“Franchisee’s Split” means a percentage of Gross Profit Dollars and Subcontractor Gross
Profit as set forth in the Gross Profit Split Schedule used to calculate Franchisee’s Share.

“Franchisor’s Share” shall be an amount of money, paid to Franchisor, equal to the sum of
(1) Franchisor’s Split of the Gross Profit Dollars, determined according to the Gross Profit Split
Schedule set forth in Section 5(E) of the Franchise Agreement and Exhibit C to the Franchise
Agreement, (i1) ten percent (10%) of Direct-Hire Billings during an Accounting Period,
(ii1) Franchisor’s Split of Subcontractor Gross Profit during an Accounting Period, (iv) ten
percent (10%) of Other Billings during an Accounting Period; and (v) ten percent (10%) of
Temporary-to-Hire Conversion Fees during an Accounting Period.

“Franchisor’s Split” means a percentage of Gross Profit Dollars and Subcontractor Gross
Profit as set forth in the Gross Profit Split Schedule used to calculate Franchisor’s Share.

“Gross Billings” means gross amounts received or receivable, directly or indirectly, from or
in connection with all services, consultation, assistance or sales provided from, or through or
attributable to the Franchised Business regardless of where or to whom provided, including,
without limitation, services of Temporary Employees and Direct-Hire Employees, including
bona fide refunds and adjustments as approved by Franchisor.

“Gross Profit Dollars” means Gross Billings minus Temporary Employee Wages and other
Temporary Employee Expenses attributable to Temporary Employees.

“Gross Profit Split Schedule” means the schedule that determines Franchisor’s Split and
Franchisee’s Split of Gross Profit Dollars, described in Exhibit C of the Franchise Agreement.

“Index” means the Consumer Price Index (1982-84=100: all items; CPI-U; all urban
consumers) published by the U.S. Bureau of Labor Statistics. We will have the right to use this
Index or other comparable index that we may select for the purpose of determining adjustments
to fixed dollar amounts stated in the Franchise Agreement and otherwise.

“Network Access Fee” means a fee paid by Franchisee each Accounting Period to
compensate Franchisor for the costs of connecting Franchisee’s Computer System to
Franchisor’s operating system, and for the licensing to Franchisee of certain software used in
connection with the Computer System. -The Network Access Fee is currently Ninety-Two
Dollars and 50/100 ($92.50) per user per Accounting Period, which is subject to increase or
decrease annually by Franchisor in proportion to the Index, as well as documented increases
or decreases in costs from Franchisor’s vendors relating to software and other products
provided to Franchisee via the Computer System and/or the Operating Manual.

“Other Billings” means amounts received or receivable, directly or indirectly, from or in
connection with non-staffing related services and assistance Franchisee provides to customers
serviced by the Franchised Business, at Franchisee’s or the customer’s request, or upon
Franchisor’s direction. -Any non-staffing related services and assistance must be approved in
writing by Franchisor prior to any such service or assistance being provided. -Franchisor may
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approve or disapprove of such services in its sole discretion.- Examples of such services or
assistance include, but are not limited to, consulting or training services Franchisee may
provide to customers of the Franchised Business that are billed to the customer through the
Franchised Business.

“Subcontractor Gross Profit” means all amounts billed for a given time period to a customer
for services provided to the customer by subcontractors, minus amounts paid to subcontractors
for providing Temporary Employee services to the customer through the Franchised Business.

“Temporary Employee Expenses” means all costs and expenses attributable to Temporary
Employees, pursuant to signed contractual agreements with clients, that are not reimbursed
through an associate deduction, nor billed through to the client, nor paid for in any other
manner, including, without limitation, wages, payroll taxes, workers’ compensation costs,
assessments, deductibles, and/or accruals, expenses and related charges, longevity pay, sick
pay, holiday pay, state employment charges, taxes and/or costs related to Temporary Employee
healthcare benefits, accruals and taxes, the cost of drug screens, background checks, and
personal protective equipment, and any additional expenses as Franchisor may designate in the
Operating Manual or otherwise in writing. -Temporary Employee Expenses also include, to
the extent maintained by Franchisor and/or Franchisor’s Affiliate, all insurance charges for
liability and other insurances carried by Franchisor and/or Franchisor’s affiliate that are related
to the employment and placement of Temporary Employees, including, without limitation,
insurance policy premiums, deductibles, hard costs related to the management of policies and
claims, additional premium amount to establish a pool for losses below the deductible, -hard
costs for actual settlement and liability payments to third- party claimants, court, arbitration
and similar costs and internal and external legal counsel, which cover franchisee’s related
claims, and expenses for any losses not covered by an insurance policy attributable to
Temporary Employees furnished by the Franchised Business during the term of this
Agreement.

“Temporary Employee Wages” means all wages, vacation pay, longevity pay, sick pay and
holiday pay paid to Temporary Employees that are billed through to clients of the Franchised
Business and paid for pursuant to signed contractual agreements with such clients.

“Temporary Employment” means employment with a company or firm other than for a
Direct-Hire Employment position, during which time such employee remains the employee of
Franchisor or Franchisor’s Affiliate.

“Temporary-to-Hire Conversion Fees” means for a given time period the amounts billed,
directly or indirectly, in connection with the conversion of employees from Temporary
Employment positions to Direct-Hire Employment positions with the customer through the
Franchised Business, including bona fide refunds and adjustments.

“Uncollected Billings Reserve” means contributions to an escrow or reserve account
established from time to time by Franchisor to pay Uncollectible Amounts. -The Uncollected
Billings Reserve shall be deducted from Franchisee’s Split pursuant to Section 5(A) of the

3

08472020 KFE2128v10-111986:0000204/20/2021 KFL 3239v1 111986.00001



Franchise Agreement at a rate not to exceed one-half of one percent (.005%) of Gross Billings
during each Accounting Period. -The total amount retained in the Uncollected Billings Reserve
at any time shall not exceed, in the aggregate, three percent (3%) of the Gross Billings from
the Accounting Period with the highest Gross Billings during the previous twelve (12)
Accounting Periods. -Franchisor shall maintain the Uncollected Billings Reserve in a separate
or segregated interest-bearing account; and shall not commingle such funds with Franchisor’s
own funds.- Franchisor shall apply amounts in the Uncollected Billings Reserve to recover
Uncollectible Amounts. -If amounts in the Uncollected Billings Reserve are at any time
(whether during the term of the Franchise Agreement or upon expiration or termination)
insufficient to pay all Uncollectible Amounts, all remaining Uncollectible Amounts shall be
paid pursuant to Section 5(A)(iii) of the Franchise Agreement. -Upon expiration or termination
of the Franchise Agreement and collection by Franchisor of all Uncollectible Amounts and
other deductions from the Uncollected Billings Reserve, any balance remaining in the
Uncollected Billings Reserve shall be paid to Franchisee.

“Uncollectible Amounts” means all gross amounts receivable by Franchisor and due from a
customer of the Franchised Business, which amounts remain uncollected for a period of one
hundred and twenty (120) days or more.

“Write-Off” means the action Franchisor is permitted, but not obligated, to take to write off
any Uncollectible Amounts which remain uncollected for a period of one hundred and eighty
(180) days or more after the date such amounts are receivable by Franchisor. Franchisor is not
obligated to write-off amounts at any particular time.
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REMEDY INTELLIGENT STAFFING, LLC
FRANCHISE AGREEMENT

THIS AGREEMENT is entered into between Remedy Intelligent Staffing, LLC, a California limited
liability company organized and existing under the laws of the State of California, with a principal
business address of 1040 Crown Pointe Parkway, Suite 1040, Atlanta, Georgia 30338 (“Remedy” or
“Franchisor”) and (“Franchisee”) for the
purposes of granting Franchisee the rights necessary to operate a Remedy Franchised Business (the
“Agreement”). -Franchisee is doing business as a:

[] Corporation, state of
incorporation:
[J LLC, state of organization:

Effective Date of Agreement:
Non-Refundable Franchise Fee: $39,950
Term of Franchise (“Initial Term”): 10 Years

Franchisee agrees to receipt of all correspondence sent via U.S. MAIL at the following address:

Street Address:
City, State Zip:
Email:

Franchised Business Information

Business Name:
FEIN:

Owner Name:

Mailing Address:
Phone:

Percentage of Interest™:

Owner Name:

Mailing Address:
Phone:

Percentage of Interest™:

Owner Name:
Mailing Address:
Phone:

Percentage of Interest™:
*Must add up to 100%.




TERMS OF AGREEMENT

DEFINITIONS.

The following are certain defined terms used in this Agreement. -Terms used in this Agreement and
not otherwise defined herein shall have the meanings set forth below:

“Accounting Period” means Franchisor’s accounting month, which is based upon calendar months
but may differ from the calendar month at times. -There are twelve Accounting Periods in each
calendar year. -The first period is four weeks, the second period is four weeks, and the third period is
five weeks. -This pattern repeats for the remaining weeks in the year.- The first Accounting Period
under the Franchise Agreement will be the portion of the Accounting Period starting the date the
Franchise Agreement is signed, and the last Accounting Period will be the portion of the Accounting
Period ending with expiration or termination of the Franchise Agreement.

“Accounts Receivable” means the amounts of money owed from customers and clients serviced by
Franchised Business as a result of all services provided by Franchisee including, but not limited to,
Direct-Hire Employee and Temporary Employee placement services provided by the Franchised
Business. Accounts Receivable shall be the property of Franchisor and held in trust for the benefit of
the Franchisee.

“Affiliate” means any company directly or indirectly owned or controlled by or under common
control with Franchisor.

“Appropriate Franchisee” means, with respect to any customer, the franchisee operating a
franchised business within whose Territory that customer’s business is situated.

“Approved Services” means the Clerical Employment Services and the Light Industrial
Employment Services that Franchisee is approved to offer to customers from the Franchised Business
under the Marks in accordance with the terms of this Agreement and the Operating Manual.

“Associate In Branch Staffing” means use by Franchisee of Temporary Employees for the staffing
needs of operating the Franchised Business and any other businesses or endeavors owned or operated
by Franchisee, or any of its principals or affiliates, and their shareholders, members or equity owners,
general partners, directors, officers, or employees, as contemplated by the Franchisor.

“Associate In Branch Staffing Fee” means a fee of up to ten percent (10%) of billings from
Associate In Branch Staffing employees that Franchisor can assess, and deduct from the Franchisee’s
Share, to compensate Franchisor or Franchisor’s affiliate for the additional administrative costs and
expenses Franchisor incurs in connection with Associate In Branch Staffing.

“Clerical Employment Services” means general clerical temporary employment services, including
such services as Franchisor shall from time to time designate in the Operating Manual, or otherwise
in writing, as Clerical Employment Services.

“Computer System” means (a) the computer hardware and operating system required by Franchisor
for the operation of the Franchised Business and use of the Software; (b) data, audio, video, and voice

44



storage, retrieval, and transmission systems for use at the Franchised Business; (¢) printers and other
peripheral devices; (d) archival back-up systems; and (e) internet access mode (e.g., form of
telecommunications connection) and speed.

“Confidential Information” means all customer and associate contracts and lists, sales and
promotional information, employee lists, financial information furnished or disclosed to Franchisee
by Franchisor, certain software and data contained therein, the Operating Manual, Online Sites,
Franchisor’s internal and external databases, and all other information that Franchisor deems to be
confidential or proprietary with respect to Franchisor, the System, or customers of Franchisor (i) of
which Franchisee becomes aware as a result of its franchise relationship with Franchisor or the
operation of the Franchised Business, (ii) which has actual or potential economic value to Franchisor
from it not being generally known to other persons who could obtain economic value from its
disclosure or use, and (iii) which is the subject of reasonable efforts by Franchisor to maintain its
secrecy or confidentiality, whether assembled and compiled by Franchisee or produced and provided
by Franchisor, and the physical embodiments of such information, all of which are the confidential
and proprietary information and property of Franchisor.

“Covered Business” means Temporary Employment services or Direct-Hire Employment services.

“Direct-Hire Billings” means the amounts billed from or in connection with all Direct-Hire
Employment services, consultation, assistance or sales provided from, through, or attributable to the
Franchised Business regardless of where or to whom provided, including bona fide refunds and
adjustments.

“Direct-Hire Employee” means an individual placed into a Direct-Hire Employment position by the
Franchised Business.

“Direct-Hire Employment” means placement of an individual for employment directly with a
company or firm during which time such individual is not an employee of Franchisor, Franchisor’s
affiliate or Franchisee.

“Fiscal Year” means the Franchisor’s accounting year, which consists of twelve Accounting Periods
and ends on the final Sunday in December. -Each fiscal year consists of fifty-two (52) or fifty-three
(53) weeks.

“Franchise Conference” means a meeting of Franchisor’s franchisees to be held from time to time at
Franchisor’s discretion and in such location(s) as Franchisor may require.

“Franchisee’s Share” means an amount of money determined in accordance with Section 5(A).
Franchisee’s Share shall be calculated during each Accounting Period beginning in the- Accounting
Period following the first Accounting Period in which the Franchisee generates Gross Profit Dollars.

“Franchisee’s Split” means a percentage of Gross Profit Dollars and Subcontractor Gross Profit as
set forth in the Gross Profit Split Schedule used to calculate Franchisee’s Share.

“Franchisor’s Share” shall be an amount of money, paid to Franchisor, equal to the sum of

(i) Franchisor’s Split of the Gross Profit Dollars, determined according to the Gross Profit Split
Schedule set forth in Section 5(E) and Exhibit C, (ii) ten percent (10%) of Direct-Hire Billings during
an Accounting Period, (iii) Franchisor’s Split of Subcontractor Gross Profit during an Accounting
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Period, (iv) ten percent (10%) of Other Billings during an Accounting Period; and (v) ten percent
(10%) of Temporary-to-Hire Conversion Fees during an Accounting Period.

“Franchisor’s Split” means a percentage of Gross Profit Dollars and Subcontractor Gross Profit as
set forth in the Gross Profit Split Schedule used to calculate Franchisor’s Share.

“Gross Billings” means gross amounts received or receivable, directly or indirectly, from or in
connection with all services, consultation, assistance or sales provided from, or through or
attributable to the Franchised Business regardless of where or to whom provided, including, without
limitation, services of Temporary Employees and Direct-Hire Employees, including bona fide
refunds and adjustments as approved by Franchisor.

“Gross Profit Dollars” means Gross Billings minus Temporary Employee Wages and other
Temporary Employee Expenses attributable to Temporary Employees for a given time period for a
given time period.

“Gross Profit Split Schedule” means the schedule that determines Franchisor’s Split and
Franchisee’s Split of Gross Profit Dollars as set forth in Exhibit C attached hereto.

“Index” means the Consumer Price Index (1982-84=100: all items; CPI-U; all urban consumers)
published by the U.S. Bureau of Labor Statistics. Franchisor has the right to use this Index or other
comparable index that Franchisor may select for the purpose of determining adjustments to fixed
dollar amounts stated in the Franchise Agreement and otherwise.

“Initial Franchise Fee” means a franchise fee for each Territory of Thirty-Nine Thousand Nine
Hundred Fifty Dollars ($39,950).

“Initial Location” means the first physical office location opened by Franchisee in the Territory.

“Light Industrial Employment Services” means general light industrial and logistics Temporary
Employment services, including such services as Franchisor shall from time to time designate in the
Operating Manual, or otherwise in writing, as Light Industrial Employment Services.

“Location” means the physical (brick and mortar) office or location within the Territory (hereinafter
defined) with a secured connection to Franchisor’s computer system from which the Franchised
Business shall be conducted. -The Location shall be either (i) at the address set forth in

Exhibit Attached hereto and incorporated herein by this reference, or (ii) at an address approved by
Franchisor pursuant to Section 3.

“Manager” means the person primarily responsible to coordinate and manage the Franchised
Business for Franchisee and who will devote full time to the coordination and management thereof.

“Minimum Performance Standards” means the minimum required amount of Gross Profit Dollars
produced by the Franchised Business as specified in Exhibit A attached hereto and incorporated
herein by this reference.

“National Accounts” means any customer designated as such by Franchisor, based upon
Franchisor’s sole determination that, because such customer conducts its business at multiple
locations and is deemed of strategic importance by Franchisor, the account, services and pricing of
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such customer shall be negotiated and secured either (i) by Franchisor or (ii) with Franchisor’s
assistance, approval and oversight.

“Network Access Fee” means a fee paid by Franchisee each Accounting Period to compensate
Franchisor for the costs of connecting Franchisee’s Computer System to Franchisor’s operating
system, and for the licensing to Franchisee of certain software used in connection with the Computer
System. -The Network Access Fee is currently Ninety-Two Dollars and 50/100 ($92.50) per user per
Accounting Period, which is subject to increase or decrease annually by Franchisor in proportion to
the Index, as well as documented increases or decreases in costs from Franchisor’s vendors relating to
software and other products provided to Franchisee via the Computer System and/or the Operating
Manual.

“Non-Mark Businesses” means Temporary Employment and Direct-Hire Employment service
businesses, or any other business, that are not operated using the Marks, and that are identified by
trademarks, service marks, trade names, logotypes, or commercial symbols other than the Marks but
which are owned and/or licensed by Franchisor or Franchisor’s Affiliates (including, but not limited
to, the marks “RemX”, “Select”, , and all marks associated with the EmployBridge brand of staffing
companies).

“Online Site” means one or more related documents, designs, pages, or other communications that
can be accessed through electronic means, including, but not limited to, the Internet, World Wide
Web, webpages, microsites, social networking sites (e.g., Facebook, Twitter, LinkedIn, You Tube,
Google Plus, Pinterest, etc.), blogs, vlogs, applications to be installed on mobile devices (e.g., iPad or
Droid apps), and other applications, etc.

“Operating Manual” means the Franchisor’s confidential operations manual containing the
Confidential Information, specifications, standards and procedures, as amended from time to time by
Franchisor, by which Franchisee shall conduct the Franchised Business. -Franchisor shall have the
right to provide the Operating Manual, including Franchisor’s confidential automated library,
procedural help system, as well as any hardcopy operating manuals and policies, in any format it
chooses (including, but not limited to, hard copy, CD, or online).

“Other Billings” means amounts received or receivable, directly or indirectly, from or in connection
with non-staffing related services and assistance Franchisee provides to customers serviced by the
Franchised Business, at Franchisee’s or the customer’s request, or upon Franchisor’s direction. -Any
non-staffing related services and assistance must be approved in writing by Franchisor prior to any
such service or assistance being provided. -Franchisor may approve or disapprove of such services in
its sole discretion.- Examples of such services or assistance include, but are not limited to, consulting
or training services Franchisee may provide to customers of the Franchised Business that are billed to
the customer through the Franchised Business.

“Protected Customer” means a customer, except for a National Account customer, situated within
the geographic area that has been granted to another franchisee of Franchisor under a franchise
agreement with Franchisor for all business other than Direct-Hire Employment services.

“Software” means such computer software designated or licensed from time to time by Franchisor

for use in connection with the Franchised Business (including, without limitation, software to assist
with and report on the operations of the Franchised Business, and software tools used for applicant

screening, testing, and processing).
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“Special Services” means Temporary Employment services other than Clerical Employment Services
or Light Industrial Employment Services (including, without limitation, specialty medical, legal, and
accounting temporary employment services) that Franchisor shall from time to time designate in the
Operating Manual, or otherwise in writing, as Special Services.

“Subcontractor Gross Profit” means all amounts billed for a given time period to a customer for
services provided to the customer by subcontractors, minus the amounts paid to subcontractors for the
provision of Temporary Employee services to such customer through the Franchised Business.

“Temporary Employee” means an employee placed into a Temporary Employment position by the
Franchised Business.

“Temporary Employee Expenses” means all costs and expenses attributable to Temporary
Employees, pursuant to signed contractual agreements with clients, that are not reimbursed through
an associate deduction, nor billed through to the client, nor paid for in any other manner, including,
without limitation, wages, payroll taxes, workers’ compensation costs, assessments, deductibles,
and/or accruals, expenses and related charges, longevity pay, sick pay, holiday pay, state employment
charges, taxes and/or costs related to Temporary Employee healthcare benefits, accruals and taxes,
the cost of drug screens, background checks, and personal protective equipment, and any additional
expenses as Franchisor may designate in the Operating Manual or otherwise in writing. -Temporary
Employee Expenses also include, to the extent maintained by Franchisor and/or Franchisor’s
Affiliate, all insurance charges for liability and other insurances carried by Franchisor and/or
Franchisor’s affiliate that are related to the employment and placement of Temporary Employees,
including, without limitation, insurance policy premiums, hard costs related to the management of
policies and claims, additional premium amount to establish a pool for losses below the deductible,
hard costs for actual settlement and liability payments to third party claimants, court, arbitration and
similar costs and internal and external legal counsel, which cover franchisees related claims, and
expenses for any losses not covered by an insurance policy attributable to Temporary Employees
furnished by the Franchised Business during the term of the Franchise Agreement.

“Temporary Employee Wages” means all wages, vacation pay, longevity pay, sick pay and holiday
pay paid to Temporary Employees that are billed through to clients of the Franchised Business and
paid for pursuant to signed contractual agreements with such clients.

“Temporary Employment” means employment with a company or firm other than for a Direct-Hire
Employment position, during which time such employee remains the employee of Franchisor or
Franchisor’s Affiliate.

“Temporary-to-Hire Conversion Fees” means for a given time period the amounts billed, directly
or indirectly, in connection with the conversion of employees from Temporary Employment positions
to Direct-Hire Employment positions with the same customer through the Franchised Business,
including bona fide refunds and adjustments.

“Territory” means the protected geographic area, described or identified in Exhibit A to this
Agreement and incorporated herein by this reference.

“Terrorism Laws” means Executive Order 13224 issued by the President of the United States, the
Terrorism Sanctions Regulations (Title 31, Part 595 of the U.S. Code of Federal Regulations), the
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Foreign Terrorist Organizations Sanctions Regulations (Title 31, Part 597 of the U.S. Code of Federal
Regulations), the Cuban Assets Control Regulations (Title 31, Part 515 of the U.S. Code of Federal
Regulations), the USA PATRIOT Act, and all other present and future federal, state and local laws,
ordinances, regulations, policies, lists and any other requirements of any governmental authority
(including, without limitation, the United States Department of Treasury Office of Foreign Assets
Control) addressing or in any way relating to terrorist acts and acts of war.

“Uncollected Billings Reserve” means contributions to an escrow or reserve account established
from time to time by Franchisor to pay Uncollectible Amounts. -The Uncollected Billings Reserve
shall be deducted from Franchisee’s Split pursuant to Section 5(A) hereof at a rate not to exceed one-
half of one percent (.5%) of Gross Billings during each Accounting Period. -The total amount
retained in the Uncollected Billings Reserve at any time shall not exceed, in the aggregate, three
percent (3%) of the Gross Billings from the Accounting Period with the highest Gross Billings during
the previous twelve (12) Accounting Periods. -Franchisor shall maintain the Uncollected Billings
Reserve in a separate or segregated interest-bearing account; and shall not commingle such funds
with Franchisor’s own funds.- Franchisor shall apply amounts in the Uncollected Billings Reserve to
recover Uncollectible Amounts. -If amounts in the Uncollected Billings Reserve are at any time
(whether during the term of this Agreement or upon expiration or termination) insufficient to pay all
Uncollectible Amounts, all remaining Uncollectible Amounts shall be paid pursuant to Section
5(A)(iii) hereof. -Upon expiration or termination of this Agreement and collection by Franchisor of
all Uncollectible Amounts and other deductions from the Uncollected Billings Reserve, any balance
remaining in the Uncollected Billings Reserve shall be paid to Franchisee.

“Uncollectible Amounts” means all gross amounts receivable by Franchisor and due from a
customer serviced by the Franchised Business, which amounts remain uncollected for a period of one
hundred and twenty (120) days or more.

“Unforeseeable Losses” means Temporary Employee payroll fraud; theft, and other Temporary
Employee dishonesty claims; property damage; bodily injury; personal injury; and other liability
claims by customers serviced by the Franchised Business or third parties in connection with the
operation of the Franchised Business.

“Write-Off” means the action Franchisor is permitted, but not obligated, to take to write off any
Uncollectible Amounts which remain uncollected for a period of one hundred and eighty (180) days
or more after the date such amounts are receivable by Franchisor. Franchisor is not obligated to write-
off any Uncollectible Amount at any particular time.

“Year” means the twelve (12) calendar months beginning on January 1 and ending on December 31
each year. -The first Year shall begin on the Effective Date and end on the following December 31,
and the last Year shall begin on the January 1 preceding the termination or expiration of the Initial
Term (or any Renewal Agreement term, as applicable) and end on the date of termination or
expiration of the Initial Term (or any Renewal Agreement term, as applicable).



NOW, THEREFORE, for and in consideration of the mutual rights and obligations contained in this
Agreement, Remedy and Franchisee agree as follows:

1. NATURE AND SCOPE OF FRANCHISE.

A. Remedy markets, sells and provides a unique format and system (the “Remedy
System” or “System”) relating to the establishment and operation of a business offering high quality
Temporary Employment services and Direct-Hire Employment services to business and industry (the
“Franchised Business”). -Franchisee is purchasing a Franchised Business and receives the right to use
the Remedy System, and the right to use certain Remedy trade names, service marks and trademarks,
designs, and logos as Remedy may from time to time designate (the “Marks”), pursuant to Exhibit A,
attached hereto. -Franchisee shall operate using only the Remedy Marks or the Westaff Marks as
designated by Franchisee prior to the operation of the Franchised Business and as set forth on Exhibit
A.

B. Remedy owns the Remedy System and the right to use and license the Marks; and
has the right to authorize their adoption and use.

C. The rights granted to Franchisee to operate the Franchised Business are set forth in
this Agreement.

D. The Franchised Business shall be operated in conformity with the Remedy System
and adherence to Remedy’s standards, policies and procedures as they may be issued from time to
time, including but not limited to those set forth in the Operating Manual.

E. Franchisee intends by executing this Agreement to purchase a Franchised Business,
becoming an independent business owner of a Remedy Franchised Business.

F. Restrictions.

(1). TEMPORARY EMPLOYEES. -Franchisee’s license under this Agreement
with respect to Temporary Employees is limited to providing only Approved Services (and, if
approved, Special Services) within the Territory. -Franchisee may, upon receiving prior written
approval from Franchisor, provide Approved Services (and, if approved, Special Services) for
Temporary Employees outside the Territory, subject to the provisions of Section 1(F)(ii) below.
Except for certain National Accounts as described below, Franchisee shall not provide Temporary
Employment services to any customer located in a geographic area granted to another franchisee of
Franchisor.

(i1). PROTECTED CUSTOMERS. -If Franchisee provides Temporary
Employment services to a customer located outside the Territory, but in a geographic area which
subsequently becomes a geographic area granted to another franchisee of Franchisor, that customer
shall become a Protected Customer of the other franchisee unless the customer is a National Account.
If Franchisee sells Temporary Employment services to a Protected Customer, upon being notified
thereof, Franchisee shall immediately relinquish all sales and service rights and obligations associated
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with such Protected Customer to the Appropriate Franchisee for such Protected Customer in the
manner proscribed in the Operating Manual.

(ii1).  DIRECT-HIRE EMPLOYMENT. -Franchisee may offer and sell Direct-Hire
Employment services to customers with physical locations within the Territory, or upon receipt of
Franchisor’s prior written consent, outside the Territory. -Franchisee may not, however, provide to
any customer located in the Territory of another franchisee of Franchisor, a Direct-Hire Employee
who is already employed within such Territory as a Temporary Employee of such other franchisee.

2. FRANCHISE GRANT AND TERM.

A. Remedy grants Franchisee for the stated Term, the right, license, and privilege to
adopt and use the Remedy System, to advertise to the public that Franchisee is a franchisee of
Remedy, and to adopt and use, but only in connection with the sale of Approved Services, and if
permitted by Remedy, Special Services, the Marks that Franchisee designates on Exhibit A hereto, as
may be amended by Remedy from time to time.

B. The Initial Term of this Agreement is ten (10) Years.

C. Subject to the terms herein, upon the expiration of the Initial Term of this
Agreement, Franchisee shall have the right to renew the franchise agreement for up to two (2)
consecutive five (5) Year terms (each, separately, the “Renewal Term”), subject to the following
conditions:

(1). Franchisee will have no further right to operate a Franchised Business unless
Remedy and Franchisee execute a written renewal agreement at the commencement of each
Renewal Term (“Renewal Agreement”). -The Renewal Agreement shall be upon the terms
and conditions as Remedy is then granting to new franchises, which terms and conditions
may be materially different from the terms and conditions of this Agreement. -The Renewal
Agreement after the first Renewal Term shall be modified to provide only for one further five
(5) Year renewal period, and any then applicable conditions for renewal.

(i1). A $10,000.00 Renewal Fee shall be due to Franchisor upon execution of
each Renewal Agreement.

(ii1)).  Franchisee will have no right to a Renewal Agreement if any default exists
upon the expiration of the Initial Term and/or any Renewal Term(s).

(iv).  Franchisee will have no right to a Renewal Agreement unless Franchisee
provides Remedy with written notice, at least six (6) months but not more than (9) months,
prior to the expiration of the Initial Term and any Renewal Terms, of its desire to renew the
Agreement. -As a condition of renewal, Franchisee shall execute a general release in favor of
Remedy.

D. The Initial Term shall begin on the Effective Date.
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3. TERRITORY.

During the Term of this Agreement, Franchisee shall have the right to provide Approved Services
from the Location within the Territory using the Remedy Marks or the Westaff Marks, as designated
by Franchisee on Exhibit A, and the Remedy System. -Such Territory may be reduced or modified by
Franchisor for Franchisee’s failure to meet the Minimum Performance Standards. -During the Term,
Remedy will not establish or license any other person to establish, another franchise utilizing the
Marks from a location within the Territory. -Franchisor may establish or license to other persons, the
right to operate franchises of competing brands that utilize different trademarks than the Marks
licensed to you hereunder, within your Territory, including but not limited to, Westaff or Remedy
franchises, whichever is not elected by Franchisee. -In addition, Franchisor’s Affiliates may establish
or operate competing business locations within the Territory utilizing different trademarks, including
but not limited to, Select, RemX, EmployBridge and its associated brands, and other brands later
developed or acquired by Franchisor’s Affiliates. -Franchisee shall lease or purchase the Initial
Location within the Territory which is satisfactory to Franchisor, and meets the requirements set forth
in the Operating Manual, within ninety (90) days after execution of this Agreement. -Franchisor does
not assist with site selection, but Franchisor will approve or disapprove Franchisee’s proposed
location(s) within thirty (30) days after Franchisor has received all requested information. Franchisee
may not relocate the Location or Locations without Franchisor’s prior written consent.

Franchisee may open multiple Locations within the Territory, in addition to the Initial Location, upon
prior written approval from Franchisor, which shall not be unreasonably withheld. -All proposed
locations for additional Locations must be approved by Franchisor; and may not be relocated once
approved without Franchisor’s prior written consent.

4. FRANCHISEE FEE.- The Franchise Fee stated on Page 1 is payable in a lump sum upon
execution of this Agreement and is non-refundable subject only to Section 7 in the event Franchisee
fails to complete training to Franchisor’s satisfaction.

5. FRANCHISEE’S SHARE AND FEES.

A. Franchisee’s Share, Uncollectible Amounts, and Collection Expenses. Beginning in
the Accounting Period following the first Accounting Period in which the Franchisee generates Gross
Profit Dollars, and for each Accounting Period of this Agreement thereafter, Franchisee’s Share shall
be the sum of (i) Franchisee’s Split of Gross Profit Dollars as determined pursuant to Section 5(E)
below, (ii) 90% of Direct-Hire Billings, (iii) Franchisee’s Split of Subcontractor Gross Profit, (iv) 90%
of Other Billings, and (v) 90% of Temporary-to-Hire Conversion Fees less the following amounts:

(i) The Network Access Fee;
(i1) Uncollected Billings Reserve contributions;

(ii1) All Uncollectible Amounts (plus interest as provided in Section 5(C) below) under
the Credit Limit (as defined in the Operating Manual, as may be modified from
time to time) on a pro-rata basis in accordance with Franchisee’s Split, and/or
Write-Off amounts over the Credit Limit in total;
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(iv)— Franchisee’s share of all legal and other out-of-pocket collection expenses
incurred by Franchisor related to the Franchised Business billings and
operations;

(v)- The cost (including all Temporary Employee Wages and Temporary Employee
Expenses) arising from Associate In Branch Staffing;

(vi) -Any Associate In Branch Staffing Fees;

(vii)- A formulaic charge for insurance policies (based on Remedy’s total temporary
payroll) purchased for our Temporary Employees placed by your Franchised
Business. -The charge includes, but is not limited to, insurance premiums, hard
costs for management of policies and claims, additional premium amount to
establish a pool for losses below the deductible, and hard costs for actual
settlement and liability payments to third party claimants, court, arbitration
and similar costs and internal and external legal counsel, costs and fees, which
cover franchisees related claims; and

(viii)- At Franchisor’s discretion, any other amounts owed by Franchisee to Franchisor
or any of its Affiliates under this Agreement or otherwise.

To the extent that any payments are received from a customer during the Accounting Period
on account of receivables previously deemed Uncollectible Amounts, Franchisee’s Share shall be
increased accordingly, and such payments shall be applied first to all Uncollectible Amounts for such
customer up to and including the Credit Limit, and then to all Uncollectible Amounts for such customer
over the Credit Limit. -The amount of the Network Access Fee, any additional software system fees
charged in accordance with Section 5(G) and 5(H), and any other amounts set forth in this Agreement,
may be adjusted annually by Franchisor, in January of each calendar year or later, based upon: (a) the
Index; and (b) documented increases or decreases in Franchisor’s costs, including, without limitation,
as a result of higher or lower costs from Franchisor’s vendors, relating to Software and other products
and services provided to Franchisee.

B. Payment of Franchisee’s Share. -As long as this Agreement remains in effect and
Franchisee is not in default hereunder, Franchisor will remit to Franchisee Franchisee’s Share within
fifteen (15) calendar days after the end of each Accounting Period.

C. Right to Set-Off and Interest. -Franchisor shall have the right to set off from payment
of Franchisee’s Share all amounts due to Franchisor and/or any Affiliate of Franchisor. —For all
Uncollectible Amounts, and all other amounts due from Franchisee to Franchisor not otherwise paid
within thirty (30) days after due, Franchisor shall be entitled, in addition to the amount due, to receive
interest equal to the lesser of one and one-half percent (1.5%) per month of the amount due from the
date due until paid, or the maximum rate allowable under applicable law. -Interest shall accrue on
Uncollectible Amounts until, and if ever, such amounts become a Write-Off; and after which time
interest shall no longer accrue on Write-Off amounts (but all interest accruing on Uncollectible
Amounts prior to Write-Off shall still be due to Franchisor). -Franchisor is not required to make any
amount a Write-Off at or within any particular time.— This provision is neither an agreement by
Franchisor to accept any late payment nor a commitment by Franchisor to extend credit or otherwise
finance any aspect of the Franchised Business and shall not be construed as such.
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D. Application of Payments. Franchisor shall have the right to apply any payment(s)
received from Franchisee to any amount(s) owed Franchisor or Franchisor’s Affiliates by Franchisee
under this Agreement or otherwise regardless of Franchisee’s designation as to application of such
payment(s).

E. Calculation of Franchisor’s Split and Franchisee’s Split. -Beginning in the Accounting
Period following the first Accounting Period in which the Franchisee generates Gross Profit Dollars,
and for each Accounting Period of this Agreement thereafter, Franchisor’s Split and Franchisee’s Split
shall be calculated in accordance with the Gross Profit Split Schedule, attached hereto as Exhibit C.

F. Intentionally deleted.

G. Network Access Fee. Franchisee shall be required to pay the Network Access Fee to
Franchisor each Accounting Period, per user. -The Network Access Fee shall be used to compensate
Franchisor for providing the Software updates and support as set forth in the Operating Manual. The
Network Access Fee shall be deducted from Franchisee’s Share in accordance with Section 5(A). -In
addition, if Franchisor purchases or develops additional software systems for use in connection with
the Franchised Business, Franchisor may charge, and Franchisee shall be required to pay, an additional
fee for such systems.

H. Software. -Franchisee shall be required to pay a fee for all required Software and other
Software Franchisee elects to use in connection with the Franchised Business. -The fees for the
Software shall be as set forth in the Operating Manual, as may be amended from time to time, and may
include a one-time initial fee, an annual fee, or other periodic license fee and other fees. -Franchisee
may be required to pay separate Software initial license fees and periodic license fees for each Location
operated by the Franchisee pursuant to this Agreement.

L. Minimum Fee. -Notwithstanding anything to the contrary in this Agreement, after
Franchisee has been in business for twenty-four (24) months, Franchisor shall be entitled to a
minimum payment from Franchisee each Accounting Period in the amount of Three Thousand Dollars
($3,000) (the “Minimum Fee”), as partial compensation for the payroll and billing services Franchisor
provides for the Franchised Business. -Accordingly, beginning the subsequent first full Accounting
Period following the first 24 months in business, if the Franchisor’s Share for any Accounting Period
is less than the Minimum Fee, Franchisee will pay Franchisor the amount necessary so that Franchisor
receives the Minimum Fee. -The Minimum Fee may be adjusted annually by Franchisor, in January of
each calendar year or later, based upon changes in the Index.

6. OTHER FEES.

A. Transfer Fee. -The Transfer Fee for the transfer of any interest in Franchisee, this
Agreement, and/or the Franchised Business, subject to Section 19, is Ten Thousand Dollars
($10,000.00). -Franchisor may, from time to time, revise the Transfer Fee.- Any such change will be
published in the Operating Manual.

7. TRAINING.

A. Initial and Continuing Training. Franchisor shall furnish for Franchisee and the
Manager, an initial training program covering topics in the management of the Franchised Business
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which may include, but are not limited to, the sales, service and operations of the Franchised Business.
Franchisee shall be responsible for all personal and employee salaries, other compensation, expenses
and other costs, including but not limited to, travel and living expenses associated with attendance or
participation in the initial training program. -The training shall include classes in all aspects of the
Franchised Business; and shall take place in part at Franchisor’s corporate headquarters, the Franchised
Business, and in part remotely or by other means, and at such other location or additional places as
Franchisor may designate.

B. Training by Franchisee. -After the initial training program, Franchisee shall provide
continuing training to its employees at its cost to ensure that Franchisee’s employees satisfactorily meet
System standards.

C. Completion of Training; Additional Evaluation. -Franchisee and Manager shall
complete Franchisor’s training program to Franchisor’s satisfaction in Franchisor’s sole discretion,
exercised in good faith. -During the initial training program, Franchisor shall have the right to
evaluate Franchisee’s and Manager’s fitness to operate the Franchised Business. -The parties
acknowledge that only Franchisor is capable of making this judgment due to its unique experience
and knowledge of the business methods involved in the operations of the Franchised Business.

D. Failure to Complete Training/Evaluation. -Upon Franchisor’s good faith
determination that Franchisee lacks fitness to operate the Franchised Business, or has failed to
satisfactorily complete the training program, or Franchisor has doubts about Franchisee’s ability to
operate the Franchised Business in Franchisor’s sole discretion, Franchisor shall provide written
notice of such determination to Franchisee and Franchisor may, in its sole discretion, elect to
terminate this Agreement, and refund to Franchisee the amount of the Initial Franchise Fee paid to
Franchisor, less a non-refundable training fee of Fifteen Thousand Dollars ($15,000.00).

E. Training Materials. -Franchisor shall make available to Franchisee from time to time,
at Franchisor’s expense, certain training and related materials for use in the operation of the
Franchised Business. -If Franchisee prepares or proposes to prepare any training or related materials
for use in connection with the Franchised Business (whether for colleagues, associates, customers or
otherwise), Franchisee shall submit samples of such materials to Franchisor for Franchisor’s review
and prior written approval. -Franchisee shall not use any such materials without obtaining
Franchisor’s prior written approval.- Once approved by Franchisor, any training and related materials
shall become and remain the sole property of Franchisor; and must be used at all times in the form
and manner as Franchisor may specify. Franchisor shall have the right to withdraw any approval
previously given.

F. Franchise Conference. Franchisor, at its sole discretion, may, as frequently as
annually, sponsor a Franchise Conference and require the attendance of the Franchisee and/or the
Manager. -The Franchise Conference will be designed to provide further training, and provide
information and facilitate discussions, on topics of interest to franchisees and will be of a one (1) to

five (5) day duration. -Franchisee shall be responsible for all personal and employee salaries and
other compensation, and other costs and expenses, including, but not limited to, travel expenses, and
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other costs incurred by Franchisee in connection with attendance at or participation in such Franchise
Conference, which shall be communicated to Franchisee in advance of the Franchise Conference.

G. Additional Training. -Franchisee is required to complete Initial Training in the
Remedy System.- Subsequent training is Additional Training, and may include, but shall not be
limited to, any training course offered in the Initial Training, or any other training provided by
Remedy to Franchisee and/or Franchisee’s employee(s). -Additional Training may also include
courses introducing new methods developed after the Initial Training, which Additional Training may
be mandatory in Franchisor’s sole discretion. -Franchisee’s Additional Training may be offered
online, through webinars, personal consultation and/or through group seminars. -Personal
consultations may be scheduled at the request of Franchisee and may be conducted by telephone or in
person. -There is no charge for Additional Training.- Additional Training programs or refresher
courses may be required if Franchisor receives complaints regarding Franchisee’s services, failure to
respond or communicate with client, or refusal to service a client, as more specifically described in
Section 13B. Additional Training due to the above listed offenses shall be Franchisee’s sole expense,
at the then-current rate of training services as listed in the Operating Manual.

H. Franchisee acknowledges the importance of quality and uniformity of business
operation among all Franchised Businesses in the Remedy System, and Franchisee agrees to enroll
Franchisee and Manager in the Initial Training program.

8. EMPLOYMENT, BILLING, COLLECTION AND PAYMENT OF TEMPORARY
EMPLOYEE EXPENSES.

A. Franchisor’s Obligations.

(1) EMPLOYMENT OF TEMPORARY EMPLOYEES. -Temporary Employees
provided by the Franchised Business shall be employees of Franchisor or one of Franchisor’s Affiliates.
Franchisee acknowledges and agrees that Temporary Employee Wages and Temporary Employee
Expenses will be deducted from Gross Billings in order to calculate Gross Profit Dollars.

(i1) -BILLINGS AND COLLECTIONS.- Franchisor and/or its Affiliates shall bill
customers serviced by the Franchised Business, and collect all payments made by customers serviced
by the Franchised Business, for all Direct-Hire Employment and Temporary Employment placement
services, including pre-employment testing and other services, provided by the Franchised Business
(including all Temporary-to-Hire Conversion Fees). -Franchisee shall not bill or collect any amounts
from customers, but shall, at Franchisor’s direction, actively assist and cooperate with Franchisor in
Franchisor’s billing and collections efforts. —-Franchisor shall endeavor in good faith to collect all
billings made by Franchisor to customers serviced by the Franchised Business. -The payments and
Accounts Receivable that arise from all Direct-Hire Employee and Temporary Employee placement
services provided by the Franchised Business shall be the property of Franchisor or its Affiliates.

B. Franchisee’s Obligations.

(1) TEMPORARY EMPLOYEES. -Franchisee shall exercise its best efforts to
recruit, screen, interview, test, recommend for hire, train, indoctrinate, assign, place and dispatch
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Temporary Employees on behalf of Franchisor and/or Franchisor’s Affiliates in strict compliance with
all applicable local, state, and federal law, including, without limitation, all laws related to employment
discrimination, and in compliance with Franchisor’s policies and procedures. -Prior to placement of
any Temporary Employee through the Franchised Business, Franchisee shall obtain from such
Temporary Employee a current application and required documentation for employment in a form
satisfactory to Franchisor. —Franchisee shall maintain the original application and required
documentation in its files in accordance with retention policies as may be prescribed by Franchisor
from time to time and shall promptly provide Franchisor with a copy of such application and required
documentation on request. -Without the prior written consent of Franchisor, Franchisee shall not use
Temporary Employees to operate Franchisee’s business. —Franchisee shall indemnify and defend
Franchisor and its affiliates, directors, officers, and employees, for any failure by Franchisee to comply
with applicable employment law, or with employment policies and procedures, as set forth in the
Operating Manual.

(i1) CREDIT POLICIES. —Franchisee shall adhere to all credit policies and
practices that may be recommended by Franchisor from time to time. -Franchisor reserves the right to
review the creditworthiness of any new customer and to set credit limitations for customers (a “Credit
Limit”). -Franchisee shall not provide services to customers deemed uncreditworthy by Franchisor or
customers whose accounts Franchisor has deemed delinquent and shall not extend credit to any
customer in any amount exceeding the Credit Limit set by Franchisor for such customer. —All
Uncollectible Amounts up to and including the Credit Limit shall be allocated pro-rata among
Franchisor and Franchisee in accordance with applicable Franchisor’s Split and Franchisee’s Split. -In
the event that Franchisor incurs collection expenses or any other losses, Write-Off amounts, or
Uncollectible Amounts in connection with any customer or account for which Franchisee has failed to
adhere to Franchisor’s credit policies and practices and/or exceeded the Credit Limit, Franchisor shall
be entitled to deduct all such expenses, losses, Write-Off amounts, or Uncollectible Amounts solely
from Franchisee’s Share pursuant to Section 5(A). -Such amount shall be payable by Franchisee in full
on Franchisor’s demand, or at Franchisor’s election, from Franchisee’s Share, or a combination of such
methods. -In addition, all of Franchisee’s owners required by Franchisor to execute the Guarantee,
Indemnification and Acknowledgment attached hereto as Exhibit B shall be personally and individually
responsible for all losses, Write-Off amounts, or Uncollectible Amounts beyond the Credit Limit.

(iii) -SERVICE LETTERS.- Franchisee will enter into a client service agreement with
each customer serviced by the Franchised Business to whom Temporary Employees and/or Direct-Hire
Employees are provided (a “Service Letter”). -The form for Service Letters shall be provided by
Franchisor from time to time in the Operating Manual or otherwise in writing. —-Franchisee must
maintain such Service Letters throughout the term of this Agreement.- Franchisee may request changes
to the form of the Service Letter subject to Franchisor’s prior written approval. -Franchisor may also
modify the Service Letter form or process for enrolling clients at any time and Franchisee shall comply
with any such modifications.

(iv) -WORKERS’ COMPENSATION RISK POLICIES.- Franchisee shall adhere to
all workers’ compensation risk minimization policies that may be recommended by Franchisor from
time to time, and will make every effort to obtain OSHA logs, loss run reports, and other documents
and reports deemed necessary by Franchisor with respect to workers’ compensation information for
Temporary Employees. —Franchisee shall investigate the nature of work for which Temporary
Employees are provided and shall not provide Temporary Employees to any customer which, in
Franchisor’s opinion, involves an excessive risk of workers’ compensation claims as determined by
Franchisor.
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(v)- TRANSMITTAL OF PAYMENTS. Franchisee shall immediately forward to
Franchisor, without any deduction of any kind, any payment received by Franchisee from customers
on account of billings made by Franchisor or Franchisor’s Affiliates.

(vi) —ASSOCIATE IN BRANCH STAFFING.— Franchisee shall comply with
Franchisor’s operating procedures as specified in the Operating Manual, and otherwise in writing by
Franchisor, with respect to using Associate In Branch Staffing. -Franchisee must obtain Franchisor’s
prior written approval before employing Associate In Branch Staffing employees; and must not conduct
Associate In Branch Staffing in excess of the maximum number of Associate In Branch Staffing hours
per Year specified and permitted in the Operating Manual.

C. Nature of Collections Relationship. -Franchisee shall endeavor in good faith to assist
Franchisor in collecting all billings made by Franchisor for accounts of the Franchised Business, but
Franchisor is not an agent, legal representative, joint venturer, partner, employee or servant of
Franchisee and shall not be a fiduciary of Franchisee by reason of the billing and collection
arrangements described in this Agreement or the provision of any advice or guidance to Franchisee.
Franchisor shall not be obligated to commence any legal proceeding against any customer, and shall
not be responsible to Franchisee for any uncollected receivables unless due to its gross negligence or
willful malfeasance.

9. INCORPORATION, BUSINESS LICENSE AND BUSINESS BANK ACCOUNT.

Prior to signing this Agreement, Franchisee shall form a corporation or limited liability company;
procure a business license, if applicable; obtain a Federal Employer Identification Number (“FEIN™);
and open a business bank account in the name of the Franchised Business.

10. OPERATING MANUAL.

Franchisor shall loan Franchisee the Remedy Operating Manual and grant Franchisee with access to
Franchisor’s on-line training program. -The Operating Manual contains detailed proprietary
information about the Remedy System.- Franchisee agrees to promptly adopt and use exclusively the
methods, policies and procedures in the Operating Manual. -The Operating Manual may be revised
from time to time.- Franchisee acknowledges that Franchisor owns all proprietary rights in and to the
Remedy System, and that the information revealed in the Operating Manual, in its entirety,
constitutes confidential trade secrets. -Without the prior written consent of Franchisor, Franchisee
shall not disclose any content of the Operating Manual to any person, except employees of Franchisee
for purposes related solely to the operation of the Franchised Business, and only such portions those
employees need to fulfill their employment responsibilities, nor shall Franchisee reprint or reproduce
the Operating Manual in whole or in part for any purpose except in connection with the instruction of
Franchisee’s employees in the operation of the Franchised Business, and only such portions as those
employees need to fulfill their employment responsibilities. -Upon termination of the franchise
relationship for any reason, Franchisee shall return the Operating Manual to Franchisor.

11. COMPLIANCE WITH REMEDY SYSTEM.




Franchisee agrees that every component of the Remedy System is important to Franchisor and the
operation of the Franchised Business, including, but not limited to, uniformity of services,
appearance, and adherence to Remedy standards and policies. -Franchisor shall have the right to
observe and evaluate from time to time Franchisee’s business operations, including but not limited to,
inspecting any customer premises where Temporary Employees or Direct-Hire Employees are
provided by Franchisee to assure that the quality of the services rendered is in accordance with
Remedy System Standards.

12. NATIONAL ACCOUNTS.

Except as provided below in this Section 12, for all National Accounts located within the Territory,
Franchisee shall have the right and option to provide Temporary Employees to such National
Accounts on the same terms and conditions agreed upon between Franchisor and the National
Account. -If Franchisee does not desire to provide Temporary Employees to a National Account, or if
Franchisee does not desire to service a National Account under Franchisor’s terms and conditions, or
if the National Account does not desire services from Franchisee, or if, in Franchisor’s sole
discretion, Franchisee is unable to provide the -National Account with necessary Temporary
Employment services, Franchisor reserves the right to provide Temporary Employment services
itself, or through its affiliate, another franchisee, or a third party, to National Accounts located within
the Territory. -In determining whether Franchisee is or is not able to provide a National Account with
necessary Temporary Employment services, Franchisor shall consider numerous factors consistent
with its standards and specifications for National Accounts. -Franchisor and its Affiliates shall have
the right to negotiate exclusively with all National Accounts. -The procedures for dealing with and
providing services to National Accounts shall be set forth in the Operating Manual.

If a National Account is obtained by a Non-Mark Business operated by Franchisor or any Affiliate (a
“Company-Owned Unit”) in a territory other than the Territory but has an outlet to be serviced in
the Territory, then, if there is a Company-Owned Unit in the Territory, the Company-Owned Unit
located in the Territory shall have the right to service such National Account. -A Company-Owned
Unit may request to engage Franchisee’s Location in the Territory as a subcontractor with respect to
serving or assisting in serving a National Account if, in Franchisor’s sole discretion, the Location is
of a size and capability to service the National Account and if Franchisee is in compliance with this
Agreement and Franchisor’s standards for the operation of the Franchised Business.

13. FRANCHISEE BUSINESS OPERATIONS.

Franchisee acknowledges that every component of the Remedy System is important to Franchisor, its
Franchisees, and to the operation of the Franchised Business. -Franchisee shall comply with the entire
Remedy System, including but not limited to the following:

A. Franchisee to Attend Training Course. -At least one principal or owner of Franchisee

and a Manager shall attend and successfully complete Initial Training, and any other Additional
Training that Franchisor may require from time to time, in accordance with Section 7 of this
Agreement.
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B. Re-training of Franchisee. -In the event Franchisee is required to attend re-training
for the below listed infractions, Franchisee shall be responsible to pay Franchisor for the cost of such
re-training at the then-current rate for such re-training as set forth in the Operating Manual:

(1)- Within a sixty (60) day period, any two (2) customers being serviced by
Franchisee, complains about Franchisee’s failure to respond to customer communications, failure to
adequately staff a project, or any aspect of Franchisee’s service; or

(i1)- At any time any customer being serviced by Franchisee cancels Franchisee’s
services for lack of communication, other dissatisfaction with Franchisee’s service, or other default
under that customer’s Service Agreement; or

(iii)- Pursuant to Sections 12 and 14, Franchisor discontinues Franchisee’s services to
a customer.

C. Staffing. -Franchisee shall be responsible for all employment decisions and functions
of the Franchised Business, including without limitation, hiring, firing, training, wage and hour
compliance, compliance with federal immigration laws, record keeping and supervision of all
employees of the Franchised Business. Franchisee also has the authority to hire, assign, re-assign, and
fire Temporary Employees deployed to service by Franchisee’s accounts, except those employed on
National Accounts, where franchisee must consult with Franchisor prior to exercising authority which
will have a material impact on the relationship with the National Account, financial or otherwise.

D. Identifying Franchisee’s Franchised Business. -Franchisee shall identify its
Franchised Business as an independently owned and operated franchise of Remedy (in the manner
Remedy specifies in the Operating Manual) and cause all persons involved in the operation of the
Franchised Business to reflect that independent status with customers and other third parties.
Franchisee shall cause all persons involved in the operation of the Franchised Business to wear

approved apparel. -Franchisee shall comply with customer-imposed requirements, which may include
the use of identification badges.

E. Advertising.

(1))REQUIRED ADVERTISING.- Franchisee shall provide and maintain suitable
signs approved by Franchisor identifying the Franchised Business using the Remedy Marks or
Westaft Marks, as Franchisee designates on Exhibit A and indicating conspicuously that Franchisee
is a franchisee of Franchisor, and advertise Franchisee’s offices and services in conformity with the
Operating Manual. -Franchisee shall maintain a current mailing list in the Software of the customers
serviced by the Franchised Business for direct mailing and communication purposes and shall
promptly provide a copy of such list to Franchisor upon request for use in Franchisor’s advertising,
promotions or other programs.

(i))APPROVALS. -Franchisee shall submit to Franchisor, before use, samples of all
local advertising and promotional materials, and descriptions of all local advertising programs, not
prepared or previously approved by Franchisor, for Franchisor’s written approval. -Franchisee shall
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not use any advertising material or program that Franchisor disapproves.- Franchisor’s failure to
provide Franchisee written notice of Franchisor’s decision concerning any such submission within ten
(10) business days after Franchisor receives the submission shall constitute Franchisor’s approval.

Franchisor shall have the right to withdraw a prior approval. -If Franchisee uses an advertisement,
public media, or promotional material not approved by Franchisor, Franchisor may require
Franchisee to pay a fee of $500 per ad to compensate Franchisor for the expense of evaluating the
effect of the item that was not approved and taking any necessary corrective action. -If Franchisee
continues to use such unapproved material after receiving written notice from Franchisor to desist,
Franchisor shall have the right to immediately terminate this Agreement. -Any fees and/or costs
incurred by Franchisor in the enforcement of this Section may be deducted by Franchisor from
Franchisee’s Share.

F. Insurance.

(1) POLICIES. Franchisee shall, at its sole cost and expense, maintain insurance
policies covering the risks enumerated and in at least the amount of coverage specified in the
Operating Manual. -Currently, Franchisor purchases the following insurances in connection with the
employment and placement of Temporary Employees and deducts the cost of each franchisee’s
premiums and administrative costs from Franchisee’s Gross Profit Dollars, prior to applying the
Franchisee’s Split: workers’ compensation, employer’s liability, general liability, employment
practices liability, professional liability, umbrella liability, directors’ and officers’ liability, criminal
liability, medical professional liability, excess liability, and auto hired/non-owned liability insurance.

Franchisee’s participation in the above insurance program is mandatory, and Franchisee must
maintain the insurances purchased on its behalf by Franchisor. -Franchisor, in its sole discretion, may
from time to time increase or decrease the amounts of coverage required under such insurance
policies. -Franchisor may from time to time require different or additional kinds of insurance, and/or
policy terms, such as excess liability insurance, to reflect inflation, identification of new risks,
changes in law or standards of liability, customer requirements, higher damage awards or other
changes in relevant circumstances. -Franchisor may choose to discontinue purchasing insurance on
behalf of franchisees at any time, and may require Franchisee to obtain and maintain its own
insurance policies in its sole discretion, at any time.

(i1)) PROOF OF COVERAGE. For policies not purchased by Franchisor, as described
above in Section 13(F)(i) but that are required to be purchased by Franchisee in accordance with the
Operating Manual, Franchisee shall provide evidence satisfactory to Franchisor that such insurance
policies are in force at least ten (10) days before commencing operations at the Franchised Business.
Furthermore, Franchisee shall provide Franchisor with evidence of all required insurance policies and
related documents within ten (10) days following any request by Franchisor for such disclosure.
Franchisee shall provide Franchisor with satisfactory evidence of renewal of required insurance
policies fifteen (15) days prior to the expiration of any such policies. -Satisfactory evidence shall
consist, at a minimum, of certificates of insurance including copies of required endorsements issued
by the insurance carrier or an authorized representative thereof.
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(ii1)) ADDITIONAL INSURED. -The insurance policies required under this
Agreement and/or the Operating Manual shall be endorsed to show Franchisor, Remedy Intelligent
Staffing, LLC, EmployBridge, LLC, EmployBridge Holding Company, Westaff Workforce
Solutions, LLC and their officers, directors, agents and employees, as additional insureds with respect
to Franchise operations performed by or on behalf of the named insured. -These endorsements shall
provide that insurance for the additional insureds shall be primary and not contributing as to any
insurance maintained by the additional insureds. The policy shall not contain any exclusion for claims
between insureds and/or additional insureds.

(iv) CROSS-LIABILITY .- The policies required under this Agreement, and/or the
Operating Manual shall be endorsed to show that each such policy applies separately to each insured
against which claim is made or suit is brought, except with respect to the limits of the insurance
company’s liability.

(v) WAIVER OF SUBROGATION. -The policies required under this Agreement,
and/or the Operating Manual, shall be endorsed to show that the respective insurers agree to waive all
rights of subrogation against the Franchisor, its officers, directors, agents and employees.

(vi) LOSS OF COVERAGE. -The required insurance policies shall include a
provision requiring insuring companies to provide not less than thirty (30) days written notice to
Franchisor of any intent to cancel, not to renew, or to materially alter or reduce the required
insurance. -Franchisee shall not alter, reduce, cancel, or fail to renew or replace the required insurance
without prior written consent of Franchisor, which shall be at Franchisor’s sole discretion but not
unreasonably withheld and which, if given, shall not waive any other rights of Franchisor.

(vii) FAILURE TO MAINTAIN. If Franchisee fails for any reason to maintain all
required insurance policies, as set forth in this Agreement and/or the Operating Manual, or to furnish
evidence satisfactory to Franchisor that such insurance policies are in force, Franchisor shall have the
option, but not the obligation, in addition to Franchisor’s other rights and remedies, to obtain
insurance on Franchisee’s behalf. -In such circumstances Franchisee shall cooperate with Franchisor
in Franchisor’s efforts to obtain and maintain such insurance; promptly execute all forms or
instruments; allow any inspections of the Franchised Business appropriate or necessary to obtain such
insurance; and pay Franchisor on demand all costs and premiums incurred by Franchisor.

(viii) INSURANCE PROGRAMS. -Franchisor may, but is not required to, establish
programs for its franchisees, including Franchisee, for any of the required insurance coverage.
Franchisee shall enroll and maintain its participation in any such programs, if requested to do so by
Franchisor.

(ix) OBLIGATION UNCONDITIONAL. -Separate insurance that Franchisor from
time to time maintains shall not effect Franchisee’s obligation to maintain insurance as described in
this Agreement and/or the Operating Manual. Franchisor shall have no liability for the sufficiency of
insurance that Franchisor requires Franchisee to maintain, that Franchisor maintains on Franchisor’s
behalf, or that Franchisor obtains for Franchisee pursuant to this Agreement.
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G. Franchisee to Abide by Policies and Procedures. -Franchisee shall be free to conduct
its business as it deems best in providing services to customers. -However, Franchisee understands
and acknowledges that implementation of the Remedy System is essential to the Remedy brand in
order to:

(1) -Develop and maintain quality operating standards;

(i1)- Increase the demand for the services sold by other franchisees operating Remedy
Franchised Businesses; and

(ii1)- Protect Remedy’s reputation and goodwill.

Franchisee may not deviate from or implement any modification to the System without Franchisor’s
prior written consent. -Remedy shall have the right to incorporate any modification to the System
developed by Franchisee without compensation to Franchisee.

H. Franchisee to Abide by Laws. -Franchisee agrees to abide by all of the terms of this
Agreement, the Operating Manual and all federal, state and local laws. -By way of illustration, such
obligations include, but are not limited to:

(1)- Franchisee shall obtain all applicable business licenses and/or registrations from
all local or state agencies having jurisdiction over Franchisee’s Franchised Business, as required.
Franchisee shall furnish Franchisor proof that Franchisee obtained the applicable business licenses
and registrations.

(i1)- Franchisee shall be solely responsible to pay any taxes or other assessments due
to any governmental agencies.

(iii)- Franchisee is solely responsible for the payment of the employer’s portion of
social security and other taxes required to be withheld for Franchisee’s employees.

(iv)- Franchisee shall also pay all taxes withheld from employee wages, and
premiums for unemployment and worker’s compensation insurance, as required by law.

(v)- Franchisee shall provide Remedy, upon demand, proof of payment of all taxes
due and compliance with all laws.

L Modification to the System. -Franchisee acknowledges and agrees that due to
changes in competitive circumstances, presently unforeseen changes in the needs of the market place,

changing customer demands, presently unforeseen technological innovations, and for protection of
the Marks, the Remedy System must be subject to modification in order to best serve the interests of
Remedy, Franchisee, and the Remedy System. -Accordingly, Franchisee expressly acknowledges and
agrees that Remedy may from time to time alter, modify, or change the components of the Remedy
System, including, but not limited to, modifying, altering, varying, and adopting new products,
services, equipment, techniques, methods, programs, standards, training, sales training, forms, and
policies and procedures; adding to, deleting from, or modifying those programs and services which
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Franchisee is authorized to offer; and changing, improving, or modifying the Marks. -Franchisee
agrees, at Franchisee’s own expense, to adopt on a timely basis (but in no case later than sixty (60)
days after notice) any such modifications to the Remedy System set forth in updates or changes to the
Operating Manual, or in other written communications, as if they were a part of the Remedy System
at the time of the execution of this Agreement. -Franchisor shall notify Franchisee in writing as to
changes in the Operating Manual or other changes in the operational structure of the Franchise.

J. Remedy’s Right to Audit. -At Franchisor’s request, Franchisee or its designee shall
meet with Franchisor or its designee to discuss and review the Franchised Business’ operations, status
and financial performance. -Franchisee agrees to keep true and accurate business records and books
of account which shall be open to inspection by Remedy or its duly authorized agent during regular
business hours, and Remedy shall have the right to examine same, including other related records.
Upon Franchisor’s request, Franchisee shall prepare and/or produce to Franchisor such records and
books, and any other information, including without limitation financial statements, files, accounting,
sales tax, bank statements, bookkeeping, and personal and business income tax returns of the
Franchised Business and each owner of Franchisee, that will permit Remedy to verify that all fees
due Remedy are fully, accurately, and truthfully accounted for, and that Franchisee is not otherwise in
breach of this Agreement. -Franchisee shall be responsible to reimburse Remedy for the cost of the
audit, including travel expenses and attorneys’ and accountant’s fees if applicable, if the audit reveals
a violation of this Agreement. -Franchisor’s right to reimbursement shall be in addition to any other

rights or remedies it has under this Agreement or otherwise. -Franchisor may also interview
Franchisee and employees of the Franchised Business, customers serviced by the Franchised
Business, and vendors/suppliers used by the Franchised Business in connection with its audit.

K. Computer Equipment. -Franchisee must have access to a personal computer or other

device with Internet access and full-web browsing capabilities, the ability to send and receive
electronic mail, and must provide Franchisor with an email address. At Franchisee’s expense, before
the Franchised Business begins operating, Franchisee must purchase and install at the premises of the
Franchised Business the computer hardware and related equipment required for the operation and use
of the software. -The hardware may be purchased through hardware vendors specified in the
Operating Manual.- All hardware and related equipment must meet our specifications, which may
periodically be updated in the Operating Manual.

L. Website. -Franchisee may establish a website only upon obtaining Franchisor’s prior
written consent.- Franchisee shall adopt the format specified by Franchisor from time to time for the
Franchised Business website; and shall not upload its website to the web until approved by
Franchisor’s Marketing Department. -Franchisee agrees, upon Franchisor’s request, to link its website
to the official Remedy website, and/or remove its current website and adopt the format then mandated
by Franchisor’s Marketing Department.

M. Franchisee Service to Customers. -All services provided to the customers serviced by
the Franchised Business shall be performed in a professional manner, according to high standards, in
a manner that is satisfactory to the customers, and in accordance with Remedy standards. -High
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quality services are essential to the reputation and goodwill associated with the Remedy System and
Marks.

N. Voluntary Abandonment of Customer by Franchisee. -If Franchisee desires to cease
servicing a customer, Franchisee shall give Remedy thirty (30) days’ written notice before ceasing
service. -In such event, Remedy may elect to provide services to such customer directly or through
another franchisee and/or an Affiliate. Franchisor need not wait for the expiration of the notice

period, and may have the other franchisee and/or Affiliate begin providing services immediately, in
Franchisor’s sole discretion.

14. PROTECTION OF THE GOODWILL OF THE SYSTEM.

A. Remedy, the Remedy System and Marks, and Remedy’s franchisees benefit from
Remedy’s goodwill, which arises out of Remedy’s reputation in the market place. -In order to protect
Remedy and its franchisees from the harm that arises from activities, omissions, or other
circumstances that may diminish Remedy’s goodwill and Marks, Franchisor shall have the right to
terminate Franchisee’s services to any client serviced by Franchisee’s Franchised Business upon the
occurrence of any of the following:

1). Franchisee fails to perform any obligation to the customer’s satisfaction; or,
(i1). Franchisee breaches the terms of the Service Agreement; or,
(ii1).  The customer has made an oral or written complaint to Franchisor; or,

(iv).  Upon notice and opportunity to cure a service issue, Franchisee fails to
satisfactorily perform within the cure period, and the customer remains dissatisfied; or

v). Franchisee receives three (3) written notices of failure to perform within a
period of sixty (60) consecutive days, regardless of whether Franchisee cured the deficiencies; or

(vi).  Remedy receives a request from a customer to terminate its Service
Agreement; or,

(vil). Remedy receives a request from a customer to remove and replace
Franchisee; or,

(viii). Franchisee fails to properly staff a customer on any two (2) occasions within
a period of sixty (60) days; or,

(ix).  Franchisee ceases or unreasonably refuses to service a customer; or

(x). Franchisee engages in conduct that reflects materially and adversely upon the
operation and reputation of Franchisor’s and/or Franchisee’s business(es) or the Marks or the System.

B. Marks.



(1) OWNERSHIP. -Franchisee acknowledges that Franchisee’s right to use the Marks
is derived solely from this Agreement and is limited to the conduct of business by Franchisee
pursuant to and in compliance with this Agreement and all applicable standards, specifications, and
operating procedures prescribed by Franchisor from time to time. -Franchisee may not utilize any
other trademarks or marks owned by or associated with Franchisor or any of Franchisor’s Affiliates
that are not expressly licensed to Franchisee by this Agreement, or as permitted by Franchisor in the
Operating Manual. -Franchisee may not use the trademarks of Franchisor’s other brands, or the marks
of its Affiliates, including but not limited to trademarks associated with either Westaff or Remedy,
whichever is not elected by Franchisee, Select, RemX, -and EmployBridge and its associated brands.

This Agreement confers no goodwill or other interest in the Marks other than the
non-exclusive right to use them in the Franchised Business only for the duration of this Agreement.
Franchisee acknowledges and agrees that all goodwill resulting from Franchisee’s use of the Marks
shall belong exclusively to Franchisor and be exclusively for Franchisor’s benefit. -Franchisee shall
not sub-franchise, sub-license or otherwise authorize any other person to use the Marks. -In the event
that Franchisor authorizes and licenses Franchisee to use other trademarks, service marks, trade
names, logotypes, or other commercial symbols, all provisions of this Agreement which apply to the
Marks shall apply equally to all such additional marks and symbols.

(i1) USE. -Franchisee shall use either the Remedy Marks or the Westaff Marks, as is
designated on Exhibit A, only to identify the Franchised Business. -Franchisee shall prominently
display the Marks on stationery, products, invoices, and materials and in connection with advertising
and marketing of the Franchised Business pursuant to the specifications, standards and operating
procedures set forth in the Operating Manual.

(iii) PROHIBITED USES. -Franchisee may use the Marks only as prescribed in this
Agreement and all other uses are expressly prohibited unless pre-approved by Franchisor in writing.
Franchisee shall not use the Marks as part of any corporate or trade name or with any prefix, suffix,
or modifying words, terms, designs, or symbols other than logos authorized for use by Franchisee
under this Agreement. -Franchisee shall not use the Marks in any modified form, in connection with
performance of any unauthorized services, or in any other manner, unless expressly authorized in
writing by Franchisor. -Franchisee shall not use any of the Marks in signing any contract, check,
purchase agreement, negotiable instrument or other legal obligation, application for any license or
permit, or in any manner that may result in liability of Franchisor for any debt or obligation of
Franchisee whatsoever. -Franchisee may not use any Marks owned by Franchisor or its Affiliates,
other than those designated on Exhibit A, without prior written consent of Franchisor.

(iv) NOTICES.- Franchisee shall immediately notify Franchisor of any apparent
infringement of or challenge to Franchisee’s use of the Marks, or claim by any person of any rights in
the Marks, and Franchisee shall not communicate with any person other than Franchisor and
Franchisor’s counsel in connection with any such infringement, challenge, or claim.

(v) CONTROL OF PROCEEDINGS.- Franchisor retains sole discretion to take or
refrain from taking any action in connection with any possible or actual infringement, challenge or
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claim described in this Section 14(B). -Franchisor retains the exclusive right to control any litigation,
Patent and Trademark Office or other proceeding that in any way relates to any of the Marks.
Franchisor may require Franchisee to participate in any claim or suit involving the Marks, at
Franchisor’s request and in Franchisor’s sole discretion.

(vi) INDEMNIFICATION.- So long as Franchisee’s use of the Marks complies with
the terms of this Agreement, including, without limitation, this Section 14(B) and the Operating
Manual, Franchisor shall indemnify Franchisee against and reimburse Franchisee for all damages for
which Franchisee is held liable in any proceeding arising from Franchisee’s use of the Marks and for
all costs that Franchisee reasonably incurs in defense of any such claim against Franchisee or in any
such proceeding in which Franchisee is named as a party, provided Franchisor receives timely written
notice of any such claim from Franchisee, has the right to fully control the defense, settlement or
compromise of any such claim and receives Franchisee’s full cooperation in such defense. In a claim
for use of the Marks, that also includes one or more other claims, Franchisor’s obligations under this
Section 14(B)(vi) shall be allocated and limited to the portion of the claim(s) concerning the Marks.

(vii) DISCONTINUANCE OF USE. -If it becomes advisable at any time, in
Franchisor’s sole discretion, for Franchisor to modify or discontinue use of any or all of the Marks,
and/or use one or more additional or substitute trademarks, service marks, trade names, logotypes, or
other commercial symbols, Franchisee shall comply with Franchisor’s directions to modify or
otherwise discontinue use of such Marks within such reasonable time, and pursuant to such
directions, that Franchisor specifies to Franchisee in writing. -Franchisor shall have no liability or
obligation whatsoever with respect to Franchisee’s modification or discontinuance of any Mark, or
the costs associated with changing any materials in connection with such modification or
discontinuance.

15. MINIMUM PERFORMANCE STANDARDS.

A. Minimum Performance Standards. -During each Fiscal Year of the term of this
Agreement, Franchisee’s average Gross Profit Dollars shall be not less than the Minimum
Performance Standards. -The average Gross Profit Dollars required for the Minimum Performance
Standards for the first and last Fiscal Years of this Agreement shall be determined on a pro-rata
basis, based on the number of days the Franchised Business was open and in operation during such
Fiscal Years.

B. Remedies for Failure to Satisfy Minimum Performance Standards.- Franchisor shall
determine Franchisee’s compliance with the Minimum Performance Standards within ninety (90)
days after the end of each Fiscal Year. If Franchisee at any time fails to satisfy the applicable
Minimum Performance Standard, Franchisee shall have the option to pay to Franchisor the difference
between Franchisor’s Share of the Gross Profit Dollars remitted to Franchisor and Franchisor’s Share
of the required Minimum Performance Standard required within sixty (60) days of notice from
Franchisor of Franchisee’s failure to meet the Minimum Performance Standard. -If Franchisee fails to
remit the required sum within the sixty (60) day period, Franchisor shall have the option, exercisable

at any time within ten (10) months after the end of the Fiscal Year in which the Minimum
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Performance Standards are not satisfied, to (a) terminate this Agreement pursuant to Section 20;

(b) itself operate a Franchised Business within the Territory; (c) permit an affiliate or grant a
franchise to others to operate a Franchised Business in the Territory (in which event Franchisee shall
have no right of first refusal with respect thereto); or (d) unilaterally modify the Franchise Agreement
to eliminate or remove portions of the Territory or one or more Approved Services, and shall be free
to operate or license/franchise to a third party the right to operate a Remedy Franchised Business
within the eliminated or removed portions of the Territory, and as to the eliminated or removed
Approved Services at any location within or outside the Territory. -Franchisor shall exercise its option
by providing written notice to Franchisee of its election to do so.

C. Minimum Performance Standards in Renewal Term. -If Franchisee and Franchisor enter into
a Renewal Franchise Agreement for a Renewal Term, Franchisee shall be required to comply with the
Minimum Performance Standards set forth in such Renewal Franchise Agreement, which shall begin
at no less than the Minimum Performance Standard of Fiscal Year 10 of this Agreement.

16. RESTRICTIONS.

Franchisee agrees and covenants as follows:

A. Noncompetition; Nonsolicitation.- Franchisee’s acknowledgements, covenants and
promises contained in this Section 16 are a significant element of the consideration for which
Franchisor grants the rights in this Agreement to Franchisee, and Franchisor has entered into this
Agreement in reliance upon such acknowledgements, covenants and promises. -Franchisee recognizes

that Franchisor’s Confidential Information is an important aspect of Franchisor’s business, and
protection of the Confidential Information is a matter of critical importance to Franchisor, and
Franchisee acknowledges Franchisor’s need to protect the Confidential Information against
unauthorized use or disclosure as well as Franchisor’s simultaneous need to encourage free exchange
of ideas and information among Remedy franchisees. -In addition, Franchisee acknowledges it will
acquire significant knowledge and information concerning the business of Franchisor and that such
business is very competitive. -Competition by Franchisee with Franchisor’s business during the term
of, and after the expiration or termination of, this Agreement would severely injure Franchisor’s
business and impair the goodwill created by Franchisor.

(i) -FRANCHISEE’S COVENANT NOT TO COMPETE.- During the term of this
Agreement, and for a period of two (2) years thereafter, except as otherwise approved in writing by
Franchisor, Franchisee shall not, either directly or indirectly, for itself, or through, on behalf of, or in
conjunction with any person, persons, partnership, corporation, or entity:

(a) solicit, divert or appropriate to any competing business, any person or
entity which is, or was at any time a customer serviced by the
Franchised Business; and

(b) compete with the business of Franchisor by engaging, directly or
indirectly in a Covered Business anywhere during the term of this
Agreement or, during the two (2) year period following the
assignment, expiration or termination of this Agreement (whether
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terminated by Franchisee or Franchisor or otherwise), within the
Territory or within 100 miles of the external boundary of the Territory.

Each of Franchisee’s principal owners that Franchisor may request shall execute and
deliver to Franchisor the Guarantee, Indemnification and Acknowledgment attached hereto as Exhibit
B. -Franchisee further acknowledges that participation in a Covered Business by a spouse or immediate
family member of Franchisee, any shareholder, member or equity owner, general partner, director,
officer, manager, or other key employee of Franchisee that is an employee, independent contractor,
volunteer or has other involvement in the day to day operation of the Franchised Business, shall be a
violation of the terms of this Agreement for which Franchisor shall have the right to immediately
terminate this Agreement pursuant to Section 20.

(i1)- EMPLOYEES’ COVENANTS NOT TO COMPETE. Franchisee shall obtain
from each of its employees within five (5) days after the date of this Agreement, or the date of
employment of each employee, whichever is later, covenants and agreements not to compete, in a form
provided or approved by Franchisor. —Franchisee shall, with Franchisor’s consultation and prior
approval, revise the form of such covenants and agreements as may be necessary to be able to enforce
the requirements of this Section 16 in the jurisdiction(s) of the Territory. —Such covenants and
agreements shall be for the benefit of and enforceable by Franchisor against the employee. -In the event
that Franchisee becomes aware of any actual or threatened violation of any such covenants and
agreements by any of its employees, Franchisee shall promptly and fully advise Franchisor in writing
of all related facts known to Franchisee.

(ii1) -EXCEPTIONS.- The restrictions in this Section 16 shall not apply to ownership
of securities traded on a nationally recognized stock exchange that constitute less than one percent (1%)
of the shares of the class of securities issued and outstanding, or to the conduct of other franchised
businesses pursuant to franchise agreements with Franchisor.

B. Use of Remedy System. -Franchisee shall not appropriate, use or duplicate the Remedy

System, or any portion thereof, for use in any other Temporary Employment service and/or Direct-
Hire service business or related business.

C. Confidentiality. -Franchisee shall not disclose or reveal any portion of the Remedy System
to a non-franchisee other than to Franchisee’s employees who have a need to know in order to carry
out the functions of their employment.

D. License and Goodwill Restrictions. -Franchisee shall acquire no right to use, or to license

the use of, any name, Mark, or other intellectual property right granted or to be granted herein, except
in connection with the operation of the Franchised Business. -Franchisee has no right, title or interest
in or to Remedy’s goodwill.- Goodwill inures solely to the benefit of Remedy.

E. Survival.- The provisions of this Section 16 shall survive termination, expiration, or other
cessation of this Agreement.

17. FRANCHISEE IS AN INDEPENDENT CONTRACTOR. -Franchisee is and shall remain at
all times a completely independent contractor in business for itself operating a Temporary
Employment and Direct-Hire service Franchised Business, and shall have no right or interest in or

authority over Remedy, the Remedy System, or any of Remedy’s goodwill, property or business.
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Franchisee hereby acknowledges that it has no authority to sign on behalf of Remedy any written
agreement.

A. Neither Franchisee, nor Franchisee’s employees, are employees of Franchisor.
Neither Franchisor nor Franchisee is the principal, agent, employer, employee, partner, officer,
director, or owner of the other. -Franchisee shall always hold itself out as an independent contractor
in its dealings and communications with the public.

B. Franchisee acknowledges and agrees that it is not an employee of Franchisor; that
Franchisee intended to buy a Franchised Business; and that Franchisee does not intend to become an
employee of Remedy. -Franchisee is the owner of a Franchised Business, a business owner in all
respects, and is not entitled to participate in any benefits provided by Franchisor to those whom
Franchisor classifies as its employees; and Franchisee is not covered by either Franchisor’s workers’
compensation insurance or unemployment compensation. -Franchisee must purchase this insurance
on its own for the benefit of employees of its Franchised Business. -Should any state or federal
agency or court determine that Franchisee falls within the definition of an employee of Franchisor
under any state or federal statute, Franchisor does not intend to provide Franchisee retroactively or
thereafter with any benefits (including but not limited to, vacation pay, overtime, rest and meal
breaks, healthcare benefits, worker’s compensation, or unemployment compensation) that it may
provide to those whom Franchisor classifies as employees, unless obligated by law to do so.

18. INDEMNIFICATION.

Franchisee shall be solely responsible for its business operations, including but not limited to, the
services and results of services performed by Franchisee and its employees for customers serviced by
Franchisee, and shall indemnify, defend, and hold harmless Remedy and its affiliates, and directors,
officers and employees of each, and all other Remedy franchisees from all expenses, fines, suits,
proceedings, claims, losses, damages, liabilities or actions of any kind of nature (including, but not
limited to, costs and attorneys’ fees) arising out of or in any way connected with Franchisee’s
business operations. -This indemnity, defense, and hold harmless obligation shall apply even to
matters that are claimed, alleged, or determined to be in some way the fault of Franchisor. -Franchisee
further agrees that if Remedy is made a party to a lawsuit or other legal action in connection with the
activities of Franchisee, then Remedy may tender the defense and/or prosecution of the case to
Franchisee who shall be responsible for diligently pursuing the case or action at Franchisee’s
expense, or Remedy may hire counsel directly to protect its interests and bill Franchisee for all costs
and attorneys’ fees incurred, and Franchisee shall promptly reimburse Remedy costs and expenses
incurred. -The obligations of Franchisee pursuant to this Paragraph shall survive the expiration or
termination of this Agreement.

19. ASSIGNMENT.



A. Remedy’s Right to Assign the Franchise Agreement.- Remedy may, without the
consent of Franchisee, assign this Agreement, or Remedy’s rights and duties under this Agreement, to
any other entity or third party, whether affiliated with or independent of Remedy. -Remedy’s rights
under this Agreement shall inure to the benefit of any assignee or legal successor to Remedy.

B. Franchisee’s Right to Assign the Franchise Agreement. -Except as stated below,
neither Franchisee nor any shareholder or member of Franchisee may transfer or assign any interest

in the Agreement, the Franchised Business or shares or membership interests in Franchisee.

(i) CHANGE OF BUSINESS FORM. -Whether or not an assignment or transfer of
the Franchised Business is involved, Franchisee, whether an individual or otherwise, shall not change
its business form, whether to obtain the services of a partner, to merge, consolidate, reorganize, or to
accomplish any other change, without the prior written approval of Franchisor.

(i1)) FRANCHISOR’S RIGHT OF FIRST REFUSAL. Franchisee shall give
Franchisor thirty (30) days prior written notice of any intended transfer of any of its rights or interest
under this Agreement or in Franchisee. -Such notice shall set forth the name of the proposed
transferee and a detailed statement of all the terms and conditions of such intended or proposed
transfer. Franchisor shall have the first right and option to purchase the interest on the same terms
contained in the offer by the third-party purchaser, provided that Franchisor shall have the right to
substitute the cash equivalent of any noncash consideration described in such offer. -Franchisor shall
make such determination as promptly as practicable, but in no event later than thirty (30) days after it
has received the notice of the intended transfer.

(ii1)) CONDITIONS OF TRANSFER. -If Franchisor does not exercise its right of first
refusal, Franchisee may, with the written consent of Remedy obtained after thirty (30) days written
notice to Remedy, which consent will not be unreasonably withheld, transfer or assign all or part of
its interest in this Agreement, the Franchised Business, or shares or membership interests in
Franchisee provided that:

(a)Franchisee provides Remedy a copy of any written agreements relating to
the proposed Assignment, and any additional information which Remedy may require in order to
determine whether it will grant its consent to the proposed assignment, including but not limited to,
background investigations of the assignee(s); or if the assignee is another entity owned or held by
Franchisee, such entity’s charter and/or articles of incorporation and disclosure of the entity’s
ownership interests and officers;

(b)- If an sale, assignment, or other transfer of any of Franchisee’s ownership
interest in the Franchisee entity (if Franchisee is an entity), in the assets of Franchised Business, or
this Agreement, the assignee enters into the Franchise Agreement then used by Remedy for granting
new franchises, which shall reset Gross Profit Dollars back to $0 for purposes of determining
Franchisee’s Split Percentage;

(c)- Franchisee shall pay Remedy the then current Transfer Fee as published
in the Operating Manual;
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(d) -Franchisee pays to Remedy all amounts due by Franchisee to Remedy;

(e)- Franchisee executes confidentiality and non-solicitation agreements in
assignee’s favor and in Remedy’s favor with terms and conditions the same as the confidentiality and
non-solicitation covenants in this Agreement;

(f)- The assignee shall have the ability to immediately be in compliance with
all laws, regulations and ordinances governing the operation of a Temporary Employment and Direct-
Hire services business;

(g)- Franchisee executes a general release, in a form satisfactory to Remedy,
of any and all claims against Remedy and its affiliates and their officers, directors, employees, and
agents; and

(h)- Any person to whom the shares or membership interests are transferred
or assigned agrees to be bound by the guarantee provisions of this Agreement and execute Remedy’s
then standard Guarantee Agreement to personally guarantee the obligations of Franchisee to Remedy
and execute Remedy’s then standard Confidentiality Agreement.

If at the time of an assignment of this Agreement, Franchisee is servicing customers and
those customers will be transferred to assignee, the assignee shall, within forty-five (45) days from
the date of the assignment, complete to Remedy’s satisfaction Initial Training. -Until assignee
completes the Initial Training to Remedy’s satisfaction, the assignor shall remain responsible for
assignor’s customers, including but not limited to, supervising the assignee and/or assignee’s
employees servicing of the customers. -If the assignee does not complete training to Remedy’s
satisfaction within forty-five (45) days, or assignor does not provide the required supervision,
Remedy may at the end of this forty-five (45) day period terminate the assignment. -However,
assignee’s Franchise Agreement may be terminated prior to the expiration of forty-five (45) days if
the assignee is in default under the terms of the Franchise Agreement, and/or it is apparent to
Franchisor that assignee has not taken sufficient steps to complete training, in which case the
assignment shall be terminated retroactively to the date of approval and Franchisee shall remain
obligated by this Agreement.

Remedy may, in Remedy’s sole discretion, withhold written consent of any proposed
assignment in the event that Franchisee is in default under the terms of this or any other agreement
with Remedy until default is cured.

C. Deemed Assignment. -Any of the following transactions shall be deemed to be an
assignment within the meaning of this Section: (1) the issuance of any securities by Franchisee,- (2)
the transfer of securities or voting power of Franchisee, or (3) the transfer of ownership of the
Franchised Business to another entity, including but not limited to, an entity wholly owned by the
shareholders, members or partners of Franchisee, whether the ownership structure of that entity
remains the same as that of the original Franchisee, or the ownership structure changes, (4) any
merger, consolidation, or reorganization involving Franchisee, the effect of which is that the
shareholders or members of Franchisee as of the transaction fail to own or control in excess of fifty
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percent (50%) of the aggregate voting securities of Franchisee or otherwise lose the right to control
the affairs of Franchisee.

If Franchisee is at any time a general partnership or limited partnership, then the
death, voluntary or involuntary or other withdrawal of any general partner, admission of any
additional general partner, or transfer of any general partner’s interest in the property, management or
profits and/or losses of the partnership shall be deemed to be an assignment within the meaning of
this Section.

D. Franchisor’s Option to Purchase Location. -The following option to purchase shall
not be invoked by Franchisor before the earlier of the date which is: (i) two (2) years from the date on
which Franchisee first generates Gross Profit subject to Franchisee’s Share or (i) thirty (30) months
after the Effective Date of this Agreement. -Franchisor shall have the right, but not the obligation, to
purchase your interest in the assets utilized in connection with the business operating at any

Franchised Business or Location Franchisee operates pursuant to this Agreement, upon providing you
sixty (60) days’ advanced written notice. -The purchase may include, but shall not be limited to,
leasehold rights for the Location, the right to service customer accounts serviced by the Franchised
Business or Location, furniture, fixtures and equipment used in the business operated at the
Franchised Business or Location, and Franchisee's rights under certain contracts necessary to operate
the business at the Franchised Business or Location, upon acquisition of the assets identified in this
Section 19(D). -Franchisor shall pay Franchisee the sum total of the Franchisee’s Share of the
Franchised Business in the twenty-four (24) Accounting Periods prior to the notice of intention to
exercise the option to purchase, or three times the initial Franchise Fee, whichever is higher.

If, during the sixty (60) day notice period, the Gross Billings of any Location is less than eighty-five
percent (85%) of the average Gross Billings for the twenty-four (24) weeks preceding Franchisor’s
notice, Franchisor may revoke its option to purchase, without waiving its right to exercise the option
again in the future. -This Option to Purchase a Franchised Business or Location shall not
automatically terminate the Franchise Agreement. -The Section 16 non-competition covenant in this
Agreement shall survive Franchisor’s exercise of this option.

For the avoidance of doubt, Franchisee may not interfere with or respond to Franchisor’s pursuit of
its Option to Purchase Location, granted to Franchisor this Section 19D, with a request to transfer its
business to a third party purchaser, in accordance with Section 19B. -Conversely, Franchisor may not
invoke this Section 19D in response to Franchisee’s request to transfer the Franchised Business
pursuant to Section 19B.

20. DEFAULT AND TERMINATION. Apart from an approved transfer pursuant to Section 19,
Franchisee may not terminate this agreement. -If Franchisee terminates this Agreement prior to the
end of the Term, Franchisee shall be responsible to pay liquidated damages to Franchisor in an

amount equal to twenty-four (24) times the average monthly Franchisor’s Share for the six (6) month
period before termination, plus interest of eighteen percent (18%) per annum if not paid within
fourteen (14) days of termination.



A. Remedy may terminate this Agreement, effective upon delivery of written notice of
termination to Franchisee, if:

(1)- Franchisee (or any of its owners) has made or makes any material
misrepresentation or omission in its franchise application or in acquiring or operating the Franchised
Business;

(i1)- Franchisee becomes insolvent, admits in writing the inability to pay Franchisee’s
monetary obligations as they mature, is adjudicated bankrupt, voluntarily files a petition for
liquidation or reorganization under any provision of the United States Bankruptcy Code, makes an
assignment for the benefit of creditors or takes any other action pursuant to any federal or state
insolvency statute;

(ii1)- Franchisee makes, attempts to, or purports to make an unauthorized assignment
of this Agreement, the Franchised Business, or an ownership interest in Franchisee;

(iv)- In connection with the operation of the Franchised Business, Franchisee (or any
of its owners) engages in any dishonest, immoral, unethical or illegal conduct which might adversely
affect the reputation of the Franchised Business or Remedy or the goodwill associated with the
Marks;

(v)- In the event of Franchisee’s or its principal owner’s death or disability, this
Agreement or the principal owner’s interest in the Franchised Business is not assigned in accordance
with the provisions of Paragraph 19 of this Agreement;

(vi)- Franchisee fails, on three (3) or more separate occasions within any twelve (12)
month period, to comply with the terms of this Agreement, any other agreement between Franchisee
and Remedy, or any Service Agreement, whether or not it corrects the failure after receipt of written
notice; or

(vii)- Franchisee fails to meet the Minimum Performance Standards as required by
Section 15.

(viii)  Franchisee discloses, attempts or threatens to disclose any of the Confidential
Information or proprietary information in violation of the Agreement;

(ix) Franchisee violates any of the non-competition covenants set forth in Section

(x) Franchisee offers or sells any services from the Franchised Business other
than Approved Services or approved Special Services.

B. Remedy may terminate this Agreement, effective upon delivery of written notice of
termination to Franchisee, if Franchisee fails to cure the following defaults, to the satisfaction of
Franchisor in Franchisor’s discretion, within thirty (30) days after delivery of written notice of the
default:



(1)- Franchisee breaches this Agreement, any other agreement between Franchisee
and Remedy or any affiliate of Remedy, or any Service Agreement; or

(i1)- Franchisee abandons the Franchised Business by failing to actively operate the
Franchised Business for a period of five (5) consecutive days.

(ii1)- Franchisee fails to locate a site and begin operating the Franchised Business
within ninety (90) days of execution of the Franchise Agreement.

(iv)- Franchisee engages in conduct that, in Franchisor’s sole discretion, reflects
adversely upon the operation and reputation of Franchisor’s and/or Franchisee’s business, the Marks,
and/or the System.

D. Other Termination Rights.- Franchisor’s right to terminate this Agreement is in
addition to all other rights and remedies, whether at law or in equity, that Franchisor may have
against Franchisee as a result of any breach or default by Franchisee of any provision of this
Agreement.

21. PROCEDURES AFTER EXPIRATION, TERMINATION OR ASSIGNMENT.

Upon expiration, termination for any reason, or assignment of this Agreement, Franchisee shall cease
to be a Remedy Franchisee and shall do all of the following acts and things, each of which shall
survive the termination of this Agreement:

A. Immediately pay to Remedy all monies due to the date of expiration, termination, or
assignment, and cease doing business as a Remedy franchisee. -Any amounts due Remedy at or after
Franchisee’s termination may be offset against any amounts collected by Remedy on Franchisee’s
behalf.

B. Immediately and permanently discontinue the use of the Remedy System and all
Remedy Marks, or any other name or designation indicating or tending to indicate that Franchisee is
or ever was an authorized Remedy franchisee. -Furthermore, Franchisee shall not promote or
advertise the fact that Franchisee was formerly a franchisee or affiliate of Remedy.

C. Except in the case of an assignment of this Agreement, promptly surrender to
Remedy all documents, including but not limited to, the Remedy Operating Manual, marketing
material, letterhead, business forms, bearing the Marks, or any designation indicating or tending to
indicate that Franchisee is or was an authorized Remedy franchisee.

D. Immediately cease to use any of the Confidential Information disclosed to Franchisee
pursuant to this Agreement. -Upon such termination or expiration, Franchisee shall, at its own
expense, immediately return to Franchisor all Confidential Information and proprietary materials that
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Franchisor has provided to Franchisee, including the Remedy Operating Manual. -Franchisee’s
continued use of any of the Confidential Information or any other confidential or proprietary
materials or information following expiration of this Agreement or termination of this Agreement for
any reason shall constitute an unfair method of competition, and will entitle Franchisor to seek
injunctive relief in addition to any other remedies it may have available.

E. Upon any assignment, expiration or termination of this Agreement for any reason,
Franchisee shall deliver to Franchisor all copies of all materials in Franchisee’s possession which in
any way identify the customers or Temporary Employees serviced by the Franchised Business,
including without limitation all customer or Temporary Employee tax forms. -If requested by
Franchisor, Franchisee also shall assist Franchisor with the transition of all Temporary Employees to
an entity designated by Franchisor, as well as the transition of customers serviced by the Franchised
Business to an entity designated by Franchisor. -Franchisee agrees that any failure by Franchisee to
fully comply with this Section shall constitute an unfair method of competition, and will entitle
Franchisor to seek injunctive relief in addition to any other remedies it may have available.

F. Immediately and permanently discontinue all advertising for the Franchised
Business.
G. Maintain all books, records, and reports required by Remedy for a period of not less

than three (3) years after the termination, and allow Remedy to perform one or more audits of
Franchisee’s books and records during normal business hours within the three (3) year period.

H. Immediately and permanently discontinue wearing any apparel indicating or tending
to indicate that the Franchised Business is or was an authorized Remedy Franchised Business, and
promptly surrender to Remedy all apparel bearing any Mark.

L All obligations of the parties which survive the expiration or termination of this
Agreement shall continue in full force and effect.

22. INFORMAL DISPUTE RESOLUTION/MEDIATION.

If a dispute arises between Remedy and Franchisee and if the dispute is not resolved or settled,
Remedy and Franchisee agree that prior to filing of any arbitration or other legal proceeding
consistent with the provisions of this Agreement, they will attempt, in good faith, to settle the dispute
by non-binding mediation administered pursuant to the Commercial Mediation Rules of the American
Arbitration Association, or as otherwise agreed upon in writing by the parties. -The mediation shall
take place in Atlanta, Georgia, and shall be administered by a neutral mediator agreed upon by the
parties.- In the event Remedy and Franchisee are unable to agree upon a mediator within 15 days of
the date on which either party requests mediation of a matter, the mediator shall be provided by the
American Arbitration Association. -The costs of the mediation shall be shared equally by the parties
unless otherwise agreed in writing.

23. DISPUTE RESOLUTION/ARBITRATION.
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A. Arbitration. -All controversies, disputes or claims between Remedy, its officers,
directors, agents and/or employees (in their respective capacities) and Franchisee (and Franchisee’s
owners, officers, directors, agents and/or employees and/or any guarantors of this Agreement) arising
out of or related to this Agreement or the validity of this Agreement any related agreement between
the parties or the validity thereof, the relationship of the parties hereunder or under any related
agreement between the parties, and/or any specification, standard or operating procedure of Remedy,
including those set forth in the Operating Manual, which controversies, disputes or claims are not
resolved in accordance with Paragraph 22, shall be submitted promptly for binding arbitration. -The
arbitration shall take place in Atlanta, Georgia.- Arbitration shall be subject to the Federal Arbitration
Act and not any state arbitration law and, except as otherwise provided in this Agreement or agreed
upon by the parties in writing, the then current Rules of the American Arbitration Association for
Commercial Arbitration.

B. The parties agree that in connection with any arbitration proceeding, each party must
submit or file any compulsory counterclaim (as defined by the Federal Rules of Civil Procedure)
within thirty (30) days of the date of the submission or filing of the claim to which it relates or such
counterclaim shall be forever barred. -Further, the parties agree that discovery may be conducted in
accordance with the provisions of the Federal Rules of Civil Procedure.

C. The decision of the arbitrator shall be conclusive and binding upon all parties, and
judgment upon the award may be entered in any court of competent jurisdiction.

D. Waiver of Jury Trial and Class Action Suits. -Franchisor and Franchisee (and

Franchisee’s Owners and Guarantors, if applicable) irrevocably waive trial by jury in any action,
proceeding, or counterclaim, whether at law or in equity, brought by Franchisor or Franchisee.
Neither the Franchisee nor Franchisor shall seek to litigate or arbitrate against the other party to this
Agreement, or the other parties’ affiliates, either as a representative of, or on behalf of, any other
person, class, or entity, any dispute, controversy or claim of any kind arising out of or relating to this
Agreement, the rights and obligations of the parties the sale of the Franchised Business, or other
claims or causes of action relating to the performance of either party to this Agreement. -No
litigation, arbitration, or other action or proceeding under this Agreement shall add as a party, by
consolidation, joinder, or in any other manner, any person or party other than Franchisee and
Franchisor and any person in privity with or claiming through in the right of or on behalf of,
Franchisee and Franchisor, unless both Franchisee and Franchisor consent in writing. -Franchisor has
the absolute right to refuse such consent.- Franchisee agrees and acknowledges that any proceeding
directly or indirectly arising from or relating to this Agreement, the relationship between the parties,
or any Agreement or relationship between Franchisee and Affiliate of Franchisor will be considered
unique on its facts and may not be brought as a class or group action.

E. Injunction and Specific Performance. -Notwithstanding anything set forth herein to
the contrary, Remedy shall be entitled to apply at any time directly to a court of competent
jurisdiction for the entry of temporary, preliminary and permanent injunctions and orders of specific

performance.



F. Attorneys’ Fees.- Should either party incur attorneys’ fees in order to enforce the
terms and conditions of this Agreement, including post-term covenants, whether or not an arbitration
proceeding is instituted, the prevailing party shall be entitled to reimbursement by the other party of
all litigation costs, including attorneys’ fees.

G. Survival. -The parties agree that the provisions of this Paragraph 23 are intended to
benefit and bind certain third party non-signatories and shall continue in full force and effect
subsequent to and notwithstanding the expiration or termination of this Agreement.

24. TIME TO ASSERT CLAIMS. -Any and all claims and actions arising out of or relating to
this Agreement, the relationship of Franchisee to Remedy, or Franchisee’s operation of its business,
brought by any Party hereto against the other, shall be commenced within two (2) years from the
occurrence of the facts giving rise to such claim or action, or such claim or action shall be barred.

This limitations period shall be enforceable to the fullest extent permitted by law.

25. GOVERNING LAW. This Agreement takes effect upon its acceptance and execution by
Franchisor, and shall be interpreted and construed exclusively under the laws of the state of Georgia
(without regard to, and without giving effect to, the application of the state’s choice-of-law rules).

26. ENTIRE AGREEMENT. -This is the full agreement of the parties.- Any matter which is not
actually written down and included in this document is not a term of this Agreement. -To avoid any
later misunderstanding about the exact terms of the Agreement, each party affirms, by signing this
Agreement, that he, she, or it has not relied on any comment, promise, or representation not actually

included in this Agreement. -By signing this Agreement, the parties mutually agree that no evidence
shall be admitted in any proceeding as to the existence of any term or promise claimed to be a part of
the Agreement unless that term is explicitly stated within the Agreement.

DO NOT SIGN THIS AGREEMENT IF FRANCHISEE IS RELYING UPON ANY
REPRESENTATION OR PROMISE NOT STATED IN THIS AGREEMENT. -NOTHING IN
THE AGREEMENT IS INTENDED TO DISCLAIM THE REPRESENTATIONS REMEDY
MADE IN THE FRANCHISE DISCLOSURE DOCUMENT THAT REMEDY FURNISHED TO
FRANCHISEE.

27. AMENDMENT. -This Agreement may not be modified, altered, or amended except in
writing executed by all of the Parties.

28. WAIVERS. -Waiver by Remedy of any one or more defaults shall not operate as a waiver of
successive or other defaults and all of Remedy’s rights shall continue notwithstanding any such
waiver or waivers.

20. FORCE MAJEURE. -No party shall be liable for any loss or damage due to any delay in the
performance of the terms (except for the payment of money) by reason of strikes, lockouts, and other
labor troubles, fires, riots, wars, acts of terrorism, embargoes and civil commotion, or acts of God.
Any such delay shall extend performance only so long as such event is in progress.
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30. SEVERABILITY. -If any term, provision, covenant, or condition of this Agreement is held
by a court of competent jurisdiction to be invalid, void, or unenforceable, the remainder of the
provisions shall remain in full force and effect and shall in no way be affected, impaired, or
invalidated.

31. NOTICES. -Any notices to be given by either Party to the other may be effected in writing
either by personal delivery or by first class mail, postage prepaid. -Mailed notices should be
addressed to Franchisee and to Remedy at the addresses set forth on Page 1 of this Agreement. -Either
Party may designate a different address for notice in writing delivered to the other party. -Notices
personally delivered shall be deemed received when delivered.- Notices sent by mail shall be deemed
received on the second day following mailing.

32. SUCCESSORS BOUND. -This Agreement shall bind, and shall inure to the benefit of, the
partners, executor, administrator, personal representative, heirs, successors and assigns of each of the
Parties.

33. SURVIVAL OF PROVISIONS. -Any provision or covenant of this Agreement which
expressly or by its nature imposes obligations beyond the expiration or termination of this Agreement

shall survive expiration or termination.

34. CAPTIONS. -The captions used in this Agreement are inserted as a matter of convenience,
and shall not be used to interpret or construe the provisions of this Agreement. -The text of any
paragraph of this Agreement shall control its interpretation.

35. GUARANTEE.- The shareholders or members of any corporate entity constituting
Franchisee, and shareholders or members of any corporate entity that may own the shares of the
partnership or corporate entity which is Franchisee, (the shareholders or members are listed in on
page 1), do by signing this Agreement, (i) guarantee the performance of all Franchisee’s
responsibilities and duties; (ii) guarantee the payment of all sums which may from time to time
become due to Remedy under this Agreement; and (iii) agree to be bound by Paragraphs 18, 21, 22,
23 and 25. -The shareholders or members shall also, at the time of the execution of this Agreement,
execute the current form Guarantee to the Remedy Franchise Agreement.

This provision shall be equally binding upon the current shareholders or members of the corporate
entity which is Franchisee, and upon any additional shareholders or members who may subsequently
obtain an ownership interest in Franchisee, pursuant to Paragraph 19 of this Agreement. -Franchisee
specifically agrees that within thirty (30) days prior to any additional shareholders or members
obtaining an ownership interest in Franchisee, that Franchisee shall notify Remedy in writing of this
fact, and such additional shareholders or members shall be approved by Remedy, who approval shall
not be unreasonably refused. -At that time, Remedy will give Franchisee its then current Franchisee
confidentiality and guarantee form. -These forms are to be executed by the additional shareholders or
members concurrently with their obtaining their ownership interest in Franchisee.

36. CERTIFICATION. -Franchisee certifies that he/she/it is not, nor to their best knowledge been
designated, a terrorist and/or a suspected terrorist, nor are associated and/or affiliated in any way with
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any terrorist and/or suspected terrorist person and/or organization, as defined in U.S. Executive Order
13224 and/or otherwise.

If Franchisee is a company, the person signing on behalf of Franchisee certifies that, to Franchisee’s
best knowledge, neither Franchisee, such person, and/or any owners, officers, board members, similar
individuals and/or affiliates/associates of Franchisee are, or have been designated, a terrorist and/or a
suspected terrorist, nor is Franchisee or any such persons and/or affiliates/associates owned,
controlled, associated and/or affiliated in any way with any terrorist and/or a suspected terrorist
person and/or organization, as defined in U.S. Executive Order 13224 and/or otherwise.

Franchisee agrees to fully comply and/or assist Remedy in its compliance efforts with any and all
laws, regulations, Executive Orders or otherwise relating to anti-terrorist activities, including without
limitation the U.S.A. Patriot Act, Executive Order 13224, and related U.S. Treasury and/or
regulations, including properly performing any currency reporting and other obligations, whether
relating to Franchisee in each case as designated by Remedy and/or as required by applicable law.

IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed as of the day and
year written above.

THIS AGREEMENT SHALL NOT BE VALID UNLESS SIGNED BY (i) FRANCHISEE; AND (ii)
AN OFFICER OF REMEDY.

FRANCHISEE: -

By:-

REMEDY INTELLIGENT STAFFING, LLC

By:-

Title:-

ACCEPTED ON THIS DAY OF ,20




EXHIBIT A
TO
FRANCHISE AGREEMENT

DATA ADDENDUM

Location

The Location(s) under this Agreement shall be:

Territory

The Territory under this Agreement shall be:

Manager

The Manager of the Franchised Business shall be:




Marks

The Marks licensed to Franchisee under this Agreement, which may be amended by Franchisor
in its sole discretion, shall be: (check one)

[0 Remedy Marks
L1 Westaff Marks

The Remedy Marks are defined as follows:

REGISTRATION DESCRIPTION REGISTERED REGISTRATION
NUMBER OF MARK OWNER DATE
1,357,133 REMEDY EB IP HOLDINGS, 8-27-85
LLC
2,007,936 INTELLIGENT EB IP HOLDINGS, 10-15-96
STAFFING LLC
5,959,315 REMEDY EB IP HOLDINGS, 1-14-2020
INTELLIGENT LLC
STAFFING [with
logo]
3283052 [logo design of two EB IP HOLDINGS, 08-21-07
heads and globe] LLC
3,714,323 TYMETRICS EB IP HOLDINGS, 11-24-09
LLC
2,879,681 MEGABLAST EB IP HOLDINGS, 8-31-04
LLC
3,037,996 REMEDY EB IP HOLDINGS, 1-3-06
KNOWLEDGE BANK LLC
[with logo]
3,791,142 REQUISTAFF EB IP HOLDINGS, 05-18-10
LLC
3,244,549 WE GET PEOPLE EB IP HOLDINGS, 5-22-07
INC.
S REQUISTAFE [with e e B
Leed e
The Westaff Marks are defined as follows:
REGISTRATION DESCRIPTION REGISTERED REGISTRATION
NUMBER OF MARK OWNER DATE
1,855,940 WESTAFF EB IP HOLDINGS, 9-27-94
LLC
5,953,730 W WESTAFF EB IP HOLDINGS, 1-7-2020
PROVIDING LLC
ESSENTIAL PEOPLE
[WITH LOGO]
3,381,117 PROVIDING EB IP HOLDINGS, 02-12-08
ESSENTIAL PEOPLE LLC
44
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2,878,383 TIME TRAK EB IP HOLDINGS, 08-31-04
LLC

2,763,783 TALENT TRAK EB IP HOLDINGS, 09-16-03
LLC

5 | Minimum Performance Standards

The Minimum Performance Standards under this Agreement shall be:

Fiscal Year of Agreement Gross Profit Dollars
Fiscal Year 1 $100,000
Fiscal Year 2 $200,000
Fiscal Year 3 $300,000
Fiscal Year 4 $375,000
Fiscal Year 5 $450,000
Fiscal Year 6 $525,000
Fiscal Year 7 $600,000
Fiscal Year 8 $650,000
Fiscal Year 9 $700,000

Fiscal Year 10 $750,000

IN WITNESS WHEREOF, the parties have executed this Exhibit A effective as of the Effective
Date.

“Franchisor” “Franchisee”

REMEDY INTELLIGENT STAFFING, LLC

By: By:
Name: Name:
Title: Title:
By:
Name:
Title:
44
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EXHIBIT B
TO
FRANCHISE AGREEMENT

GUARANTEE, INDEMNIFICATION AND ACKNOWLEDGMENT

As an inducement to Remedy Intelligent Staffing, LLC, a California limited liability company
(“Franchisor”) to execute the Remedy Intelligent Staffing, LLC Franchise Agreement between
Franchisor and (“Franchisee”),
dated 204 . 202 (the “Agreement”), the undersigned, jointly and
severally, unconditionally guarantee to Franchisor and Franchisor’s successors and assigns that all of
Franchisee’s monetary and other obligations under the Agreement will be fully and punctually paid and
performed.

Guarantee

Upon demand by Franchisor, the undersigned each jointly and severally agree to immediately make
each payment required of Franchisee under the Agreement and waive any right to require Franchisor
to: (a) proceed against Franchisee for any payment required under the Agreement; (b) proceed against
or exhaust any security from Franchisee; (¢) pursue or exhaust any remedy, including any legal or
equitable relief, against Franchisee; or (d) give notice of demand for payment by Franchisee. -Without
affecting the obligations of the wundersigned under this Guarantee, Indemnification and
Acknowledgement, Franchisor may, without notice to the undersigned, extend, modify, or release any
indebtedness or obligation of Franchisee, or settle, adjust, or compromise any claims against
Franchisee, and the undersigned each hereby jointly and severally waive notice of same and agree to
remain and be bound by any and all such amendments and changes to the Agreement.

Indemnification

The undersigned each jointly and severally agree to defend, indemnify and hold Franchisor harmless
against any and all losses, damages, liabilities, costs, and expenses (including, but not limited to,
reasonable attorney’s fees, reasonable costs of financial and other investigation, court costs, and fees
and expenses) resulting from, consisting of, or arising out of or in connection with any breach of this
Agreement by Franchisee or any failure by Franchisee to perform any obligation of Franchisee under
the Agreement, any amendment thereto, or any other agreement executed by Franchisee referred to
therein, or any matter arising from the operation of the Franchised Business.

Acknowledgements

The undersigned each jointly and severally acknowledge and expressly agree to be individually bound
by all of the covenants and promises made by Franchisee under the Agreement, including, without
limitation, those in Sections 10 (Operating Manual), -14(B) (Marks), -16 (confidentiality and non-
competition) and 21 (post termination and expiration obligations) of the Agreement, and acknowledge
and agree that this Guarantee, Indemnification and Acknowledgement does not grant the undersigned
any right to use the Marks or System licensed to Franchisee under the Agreement.

Miscellaneous
This Guarantee, Indemnification and Acknowledgement shall not terminate upon the termination or

expiration or cancellation of the Agreement. -All obligations and liabilities of the undersigned which
arose from events which occurred on or before the effective date of such termination or expiration or
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cancellation shall remain in full force and effect until satisfied or discharged by the undersigned, and
all covenants which by their terms continue in force after the expiration or termination or cancellation
of the Agreement shall remain in force according to their terms. -Upon the death of an individual
guarantor, the estate of such guarantor shall continue to be bound by this Guarantee, Indemnification
and Acknowledgement, and the obligations of the other guarantors will continue in full force and effect.

Unless specifically stated otherwise, the terms used in this Guarantee, Indemnification and
Acknowledgement shall have the same meaning as in the Agreement, and shall be interpreted and
construed in accordance with Section 18 of the Agreement. -This Guarantee, Indemnification and
Acknowledgement shall be interpreted and construed under the laws of the State of Georgia, which
laws shall prevail in the event of any conflict of law (without regard to, and without giving effect to,
the application of the state’s choice-of-law rules). -All controversies, disputes or claims between
Remedy, its officers, directors, agents and/or employees (in their respective capacities) and
Franchisee (and Franchisee’s owners, officers, directors, agents and/or employees and/or any
guarantors of this Guarantee) arising out of or related to this Guarantee or the validity of this
Guarantee shall be adjudicated by the courts, state and/or federal, presiding in Atlanta, Georgia.

IN WITNESS WHEREOF, each of the undersigned has signed this Guarantee, Indemnification and
Acknowledgement as of the date of the Agreement.

GUARANTOR(S)/INDEMNITOR(S)/ACKNOWLEDGEE(S)

(seal) Signed:

(In his/her individual capacity)

Name: [NAME]
Address:

(seal) Signed:

(In his/her individual capacity)

Name: [NAME]
Address:

(seal) Signed:

(In his/her individual capacity)

Name: [NAME]
Address:
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EXHIBIT C
TO
FRANCHISE AGREEMENT

GROSS PROFIT SPLIT SCHEDULE

Subject to the terms and conditions of Section 5(E), the Gross Profit Split Schedule shall follow the below
cliff-vesting schedule, whereby the franchisee retains the below percentage of Gross Profit. -The Gross Profit Split is
determined annually, beginning in the Accounting Period following the first Accounting Period in which the
Franchisee generates Gross Profit Dollars, and for each Accounting Period of this Agreement thereafter,
Franchisor’s Split and Franchisee’s Split shall be calculated in accordance with the Gross Profit Split Schedule. —.

For the first $250,000 of Gross Profit, the franchisee shall retain 60% of Gross Profit, subject to the
deductions listed in Section 5(E). -If Gross Profit exceeds $250,000, franchisee shall receive 61% of Gross Profit for
the amount of Gross Profit that exceeds $250,000 up to $375,000, and so on, with the franchisee receiving an
additional 1% of Gross Profit on the portion of Gross Profit that exceeds the previous milestone, as listed below.

GROSS PROFIT SPLIT SCHEDULE

Franchisee Split Chart

Annual Gross Profit Dollars Franchisee Split
In Current Year Percentage
From To
$0 $250,000 60%
$250,001 $375,000 61%
$375,001 $500,000 62%
$500,001 $625,000 63%
$625,001 $750,000 64%
$750,001 $875,000 65%
$875,001 $1,000,000 66%
$1,000,001 $1,125,000 67%
$1,125,001 $1,250,000 68%
$1,250,001 $1,375,000 69%
$1,375,001 above 70%
IN WITNESS WHEREOQOF, the parties have executed this Exhibit C effective as of the Effective
Date.
“Franchisor” “Franchisee”

REMEDY INTELLIGENT STAFFING, LLC

By: By:
Name: Name:
Title: Title:
By:
Name:
Title:
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EXHIBIT D-1
TO THE REMEDY INTELLIGENT STAFFING, LLC
FRANCHISE DISCLOSURE DOCUMENT

LIST OF REMEDY FRANCHISEES

As of December 345261927, 2020

04/20/2021 KFL 3239v1 111986.00001

Jay Pichard & Stephanie Pichard 2323 W. Main Street, Suite 207 Dothan 36301 | 334-523-8969
Jay Pichard & Stephanie Pichard 900 Paper Mill Road Mobile AL 36610 | 850-341-4071
Brian Rose & Diane Rose 1140 Pelican Bay Daytona Beach FL 32119 | 386-615-8859
David Mills & Mary Mills 2830 Winkler Avenue, Suite 104 Fort Myers FL 33916 | 239-278-1515
David Mills & Mary Mills 2830 Winkler Avenue, Suite 104 Fort Myers FL 33916 | 239-278-1515
Rose
Brian Rose & Diane Rose 5834 Normandy Boulevard flaec'(sonv' i 32205 = 904-771-4101
12961 N. Main Street830+ 399
Brian Rose & Diane Rose Gyplﬁess—l’—l:tl-;a—lgziie Suite Jacksonvi | 204-
— ’ lle L | 32218 | 4171714-9010
+66103
. DO
. . . . Jacksonvi = F
Brian Rose & Diane Rose 8301 Cypress Plaza Drive, Suite 100 lle L 32256 | 41719044255
360
. . Lynn F
Jay Pichard & Stephanie Pichard 200 Aberdeen Loop Haven L 32405 850-873-8346
Carol Dodd 1650 Sand Lake Road, Suite 111 Orlando i 32809 407 250 5820
Brian Rose & Diane Rose 312 St. Johns Avenue Palatka E 32177 386-312-9804
Jay Pichard & Stephanie Pichard 6702 Plantation Road, Suite A :ensa“" i 32504 | 850-484-8662
. - . Tallahass = F
Jay Pichard & Stephanie Pichard 1550-2 Village Square Boulevard ce L 32309 850-523-0005
Brian Rose & Diane Rose 712 McNatt Street Vidalia i 30474 912-538-4017
Kristi Yanagihara 1003 Bishop Street, Suite 1477 Honolulu T 96813 808-733-8550
Kristi Yanagihara 1003 Bishop Street, Suite 1477 Honolulu T 96813 808-733-8550
. . . . Cedar |
Tim Schminke & Susan Schminke 1950 Dodge Road N.E., Suite 105 Rapids A 52402 319-294-0290
Tim Schminke & Susan Schminke 36 Sturgis Corner Drive lowa City 'L 52246 = 319-337- 8367
Tim Schminke & Susan Schminke 1034 Alabar Avenue Waterloo L 50701 319-236-2330




West Des

Mills

04/20/2021 KFL 3239v1 111986.00001

Clint Martin 1776 22nd Street, Suite 102 . ! 50266 515-225-4000
Moines A
Lynn Braker & Tom Braker 1030 Monarch Street, Suite 300 rL1eX|ngto $ 40513 859-224-4455
Stan Moorce & Ri i i ive, -
Rick Suddick & Stan 2395 Hurstbourne Village Drive Louisville K 40299 502-671-5530
Moore Suite 300 Y
hanicl : . ;
. ~Micheal L_avenderL 1260 Texas Avenue, Suite D Alexandri | L 71301 318-449-9675
Nathaniel Moran & Clayton Vickers a A
Larry Caldarera 11.1 Veterans Memorial Boulevard, Metairie L 70005 504-832-7237
Suite 720 A
. B e M 314-842-
Wil-Skewsyralohn ) - 631236
— 11414 W. R . - - -
Neff & Carol Neff Db Center Road, Suite Omaha ON 8144 6440402-330
— 3150 LouisOmaha E = 1220
John Neff & Carol Neff = 11414 W. Center Road, Suite 150 Omaha NE 68144 402-330-1220
ilvi Il
Silvia Caravella & John | 50 o\ o ctreet, suite B Perth Amboy NJ | 08861 | 732-851-1308
Caravella
Silvia Caravella & John 5/ ¢\ o sireet, Suite B Perth Amboy N 08861 = 732-851-1308
Caravella
Kristi Yanagihara virtual location - no physical location Las Vegas NV 89119 )
Jeff Weber 560 Dream Valley Boulevard Avon NY 14414 585-226-6090
Jeff Weber 573 East Main Street Batavia NY 14020 585-219-4096
Jeff Weber 403 Main Street, Suite 106 Buffalo NY 14203 .
Jeff Weber 403 Main Street, Suite 106 Buffalo NY 14203 716-381-8355
Jeff Weber 683 Northland Avenue Buffalo NY 14211 716-249-0394
Jeff Weber 30354301 Genesee Street, Suite 101 Cheektowaga NY 14225 716-332-0390
Jeff Weber 116 N. Main Street Elmira NY 14901 607-442-0188
Jeff Weber 430 Exchange Street Geneva NY 14456 315-781-6200
Kanwal Sra 41 E. Sunrise Highway Lindenhurst NY 11757 32?%} 496
Shmuel Itzhak 2 Glenshaw Street Orangeburg NY 10962 757-635-6248
leff Weber 6183 W. Quaker Street Orchard Park NY 14127 716-662-4099
Jeff Weber 628 East Main Street, Suite E Palmyra NY 14522 315-597-6939
Jeff Weber 360 Monroe Avenue, Suite 300 Rochester NY 14607 585-697-3299
Jeff Weber 360 Monroe Avenue, Suite 300 Rochester NY 14607 .
Jeff Weber 2949 Erie Boulevard East, Suite 100 Syracuse NY 13224 315-299-6977
leff Weber 2830 Sheridan Drive Tonawanda NY 14150 716-831-4800
Keyln Mills & Brigitte 2700 East Dublin Granville Road, Suite Columbus OH 43231 614-448-0255
Mills 180
Ke.vm Mills & Brigitte 2700 East Dublin Granville Road, Suite Columbus OH 43231 614-448-0255
Mills 180
Kevin Mills & Brigitte  goc o ron Road Heath OH 43056  740-200-4199




Kevin Mills & Brigitte

Mills 5295 Westpointe Plaza Hilliard OH 43228 614-527-5860
in Mill -
,'f/‘;‘I'I;” Mills & Brigitte 3¢ s Highway 42 SE, Suite D London OH 43140  740-852-7790
Luis Ramos 7404 N. Front Street Cheltenham PA 19012 267-692-2002
Jeff Weber 5047 Peach Street Erie PA 16509 814-838-1494
shivam Vardhan & 580 Middletown Boulevard, Suite D-101 Langhorne PA 19047 215-383-2811
Rachna Vardhan
. . . North
Irwin Much & 7250 Rivers Avenue, Suite 7024839 —Charlestoneﬁ sc 29406 843-576-
Margaret Much Eharlottes-Read - 20325 0800FBB
aten —
Irwin Much & . .
- 612 St. Andrews Road, Suite 12 Columbia SC 29210 803-743-0707
Margaret Much
Irwin Much & 1939 Charlottes Road604-St—James ClintonGeese sC 29325
- = — 843-576-0800
Margaret Much e e Creek 20
Irwin Much & . s
- 810 E. Main Street, Suite "i" Laurens SC 29360 864-848-3888
Margaret Much
Irwin Much & . .
150 Dorman Centre Drive, Suite C Spartanburg SC 29301 864-641-0344
Margaret Much
i . . . .
Jim Eckensberger& 14 o rona Drive, Suite 230 Corpus Christi | TX = 78411 | 361-814-4660
Erin Eckensberger
Jim Eckensberger & .
. 2518 Nacogdoches San Antonio X 78217 210-366-3400
Erin Eckensberger
Jim Eckensberger & . . . 210-202-
Erin Eckensberger 1950 SW Military Drive San Antonio TX 78221 973-6878
el
NathanielMeoran-Micheal Lavender, Nathaniel . T 903-509-
> EE— 909 ESE L 323, Suite 510 Tyl 75701
Moran & Clayton Vickers 00p 323, Suite yier X 8367
Nathaniel-Meran;-Micheal Lavender, Nathaniel ) T 903-939-
Moran & Clayton Vickers _ 909 ESE Loop 323, Suite 510 Tyler X 75701 3367
Jim Eckensberger & Erin Eckensberger 11000 Fischer Road \(g(:rr:]y ; 78073 R
. . . Von T
Jim Eckensberger & Erin Eckensberger 11000 Fischer Road — = 78073
- Ormy X -
Nathaniel-Meran;-Micheal Lavender, Nathaniel 1201 Hewitt Drive, Suite Waco T 76712 254-732-
Moran & Clayton Vickers 212A X 1520
John Gray & Heather Gray 786 E 700 S, Suite A Clearfiel U g)015 801773
d T 8614
525 West 5300 South, Suite Salt Lake | U 801-685-
John Gray & Heather Gray 210 City T 84123 3100
626-Grant205 Van Buren VvV | 201712  571-685-
Sandeep Johar & Lina Guzman - Herndon =
P Street, Suite +120 A 0170 4366
Shmuel Itzhak 5500 Greenwich Road Virginia Beach = VA = 23462 @ 757-490-8367
Shmuel Itzhak 5500 Greenwich Road Virginia Beach =~ VA | 23462 @ 757-690-2858
Burke Mullins 20038 68th Avenue South, Suite 104 = Kent WA 98032 | 253-246-7950
Burke Mullins 1101 Eastside Street SE, Suite A Olympia WA 98506 @ 360-357-3006
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Burke Mullins

Jim Holwerda

825 Center Street, Suite B-1 Tacoma

WA | 98409

253-272-2221

5250 E. Terrace Drive, Suite 106 Madison

WI 53718

608-310-3200

LIST OF REMEDY FRANCHISEES THAT HAVE LEFT THE SYSTEM
WITHIN THE LAST FISCAL YEAR

Number of
Offices
Name of Closed or Telephone
Franchisee City/State Franchisee Email Address Reacquired Number
Will Skowyra St. Charles & St. Louis, MO | will.skowyra@employbridge.com 2 314-496-4202
Numberof Offices
FEranchisee Email Clossed-or
Lochapttaemne
epdinees
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EXHIBIT D-2

TO THE REMEDY INTELLIGENT STAFFING, LLC
FRANCHISE DISCLOSURE DOCUMENT

LIST OF WESTAFF FRANCHISEES
As of December 34264927, 2020

Address (149 State | Zip Phone
et 477 Connecticut | BastHartford cF Ge 8602475100
Boulevard
B 639 Rescarch Meriden cTt 06450 2032355100
el D
e O Hhndeoh e B S Sea oo
B s
e e et lesbetdon e B B e
e el
Rick St
3149 North-Ponece-de-Leon140 Erie . EE | 320841 | 904-824-9794518
Ferelllames 1 ovard, Suite 2205 Augustineschen  \v | 5305 438 3010
Mount ectady
Suite 1477 681 | 0411
3
Brothers Street=SuiteE ohis 621 | 8367
7
B e 604 | 4435
6
e 1031 SW-Gage Lepele KS 785-273-
e 660 | 3939
4
R 21 | 2291
3
Lisa Coleman 2015 Gus Kaplan Drive Alexandria = LA | 71301 318-487-0416
James Mountkisa 2015-GusKaplanPrive260 North Slesmdein A DL 1416802-477-
Celeman Main Street Suite 20 Barre VT | 05641 W




Lisa Coleman

Lisa Coleman

James Mount

Lisa Coleman

Lisa-Colemanlames

Mount
James Mount
Sheila Yearby

Lou Corte

Michelle Edmunds

Kemp Mobleykiss
Coleman

Kristi Yanagihara

Jason Hamilton, Mark

Brothers & Laura
Brothers

Lisa Coleman

Lisa Coleman

Ken Dershaw
Christopher Back

John Neff & Carol
Nefflarry-Caldarers

James Mount

James Mount
James Mount

James Mount

Lou Corte

Lisa Coleman
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- Deloitte & Touche LLP
191 Peachtree Street NE
Suite 2000

Atlanta, GA 30303-1943
USA

Tel:+1 404 631 2000
www.deloitte.com

INDEPENDENT AUDITORS’ REPORT

To the sole Member of Remedy Intelligent Staffing, LLC and Subsidiaries:

We have audited the accompanying consolidated financial statements of Remedy Intelligent Staffing LLC
and subsidiaries (the “Company”), a wholly-owned subsidiary of EmployBridge Holding Company,
which comprise the consolidated balance sheets as of December 27, 2020, December 29, 2019, and
December 30, 2018, and the related consolidated statements of operations, member’s equity, and cash
flows for the years then ended, and the related notes to the consolidated financial statements.

Management’s Responsibility for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of these consolidated financial
statements in accordance with accounting principles generally accepted in the United States of America;
this includes the design, implementation, and maintenance of internal control relevant to the preparation
and fair presentation of consolidated financial statements that are free from material misstatement,
whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on these consolidated financial statements based on our audits.
We conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the consolidated financial statements are free from material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the consolidated financial statements. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error. In making those risk assessments, the auditor considers internal control
relevant to the Company's preparation and fair presentation of the consolidated financial statements in
order to design audit procedures that are appropriate in the circumstances, but not for the purpose of
expressing an opinion on the effectiveness of the Company's internal control. Accordingly, we express no
such opinion. An audit also includes evaluating the appropriateness of accounting policies used and the
reasonableness of significant accounting estimates made by management, as well as evaluating the overall
presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.
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Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material
respects, the consolidated financial position of Remedy Intelligent Staffing LLC and its subsidiaries as of
December 27, 2020, December 29, 2019, and December 30, 2018, and the results of their operations and
their cash flows for the years then ended in accordance with accounting principles generally accepted in
the United States of America.

Emphasis of Matter

As discussed in Note 1, the Company is a wholly-owned subsidiary of EmployBridge Holding Company
(the “Parent”), and all cash generated from the Company is swept into the Parent’s bank accounts and
therefore is dependent on the Parent for cash to satisfy its obligations. Additionally, as discussed in Notes
2 and 3, the Company is dependent on the Parent for certain general and administrative and other support
services for which the Parent directly charges the Company or allocates the costs of providing such
services to the Company. These costs are not necessarily the same as those that would result from
transactions with unrelated third parties. Our opinion is not modified with respect to these matters.

Aoty + d0weka LLP

April 21, 2021
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REMEDY INTELLIGENT STAFFING, LLC AND SUBSIDIARIES
(An Indirect Wholly-Owned Subsidiary of EmployBridge Holding Company)

CONSOLIDATED BALANCE SHEETS

AS OF DECEMBER 27, 2020, DECEMBER 29, 2019 AND DECEMBER 30, 2018

(In thousands, except member’s units)

ASSETS

CURRENT ASSETS:
Cash and cash equivalents
Accounts receivable
Workers' compensation insurance assets, current
Due from Parent
Prepaid expenses and other current assets

Total current assets

LONG-TERM ASSETS:
Property and equipment—net
Workers’ compensation insurance assets
Intangible assets—net
Other assets

TOTAL ASSETS

LIABILITIES AND MEMBER’S EQUITY
CURRENT LIABILITIES:
Accounts payable
Accrued payroll, benefits and related costs
Accrued expenses
Workers’ compensation insurance reserve

Total current liabilities

NONCURRENT LIABILITIES:
Other long-term liabilities
Workers’ compensation insurance reserve
Total liabilities

COMMITMENTS AND CONTINGENCIES (NOTE 8)

MEMBER’S EQUITY:

Member’s units, no par value— 5,000 units authorized and outstanding

as of December 27, 2020, December 29, 2019 and December 30, 2018

Member’s equity
Retained earnings

Total member’s equity

TOTAL LIABILITIES AND MEMBER’S EQUITY

December 27, December 29, December 30,
2020 2019 2018

$ 26 $ 24 $ 12

81,423 70,772 63,877

66 103 115

29,113 10,168 7,438

877 420 430

111,505 81,487 71,872

359 390 32

724 2,300 2,524

39,218 40,485 41,752

4 4 -

$ 151,810 $ 124,666 $ 116,180

$ 528 $ 175 $ 159

8,541 7,036 7,354

10,831 8,969 9,021

5,139 4,979 4,518

25,039 21,159 21,052

16,466 792 181

7,317 7,980 7,619

48,822 29,931 28,852

86,289 86,289 86,289

16,699 8,446 1,039

102,988 94,735 87,328

$ 151,810 $ 124,666 $ 116,180

The accompanying notes are an integral part of the consolidated financial statements.
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REMEDY INTELLIGENT STAFFING, LLC AND SUBSIDIARIES
(An Indirect Wholly-Owned Subsidiary of EmployBridge Holding Company)

CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE YEARS ENDED DECEMBER 27, 2020, DECEMBER 29, 2019 AND DECEMBER 30, 2018

(In thousands)

LICENSED FRANCHISE REVENUES

FRANCHISE ROYALTIES

TOTAL REVENUES

COST OF REVENUES

GROSS PROFIT

OPERATING EXPENSES:
Franchise costs
Selling, general and administrative
Depreciation and amortization
Corporate allocations from Parent

Total operating expenses
INCOME FROM OPERATIONS

OTHER INCOME

NET INCOME

For the years ended

December 27, December 29, December 30,
2020 2019 2018

462,018 $ 507,506 $ 490,368
873 699 703
462,891 508,205 491,071
375,715 415,065 399,699
87,176 93,140 91,372
64,869 69,879 67,709
3,402 3,683 3,740
1,409 1,374 1,276
9,694 11,264 12,226
79,374 86,200 84,951
7,802 6,940 6,421

451 467 402

8,253 $ 7,407 $ 6,823

The accompanying notes are an integral part of the consolidated financial statements.
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REMEDY INTELLIGENT STAFFING, LLC AND SUBSIDIARIES
(An Indirect Wholly-Owned Subsidiary of EmployBridge Holding Company)

CONSOLIDATED STATEMENTS OF MEMBER’S EQUITY

FOR THE YEARS ENDED DECEVMBER 27,2020, DECEMBER 29, 2019 AND DECEMBER 30,2018

thous ands, except member's units
p

Member’s Member’s Retained Earnings Total

Units Amount Equity (Accumulated Deficit)  Member's Equity

BALANCES—December 31, 2017 5,000 $ - $ 86,289 $ 5,784 8 80,505
Net income - - - 6,823 6,823
BALANCES—December 30, 2018 5,000 - 86,289 1,039 87,328
Net income - - - 7,407 7,407
BALANCES—December 29, 2019 5,000 - 86,289 8,446 94,735
Net income - - - 8,253 8,253
BALANCES—December 27, 2020 5,000 $ - $ 86,289 $ 16,699 $ 102,988

The accompanying notes are an integral part of the consolidated financial statements.
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REMEDY INTELLIGENT STAFFING, LLC AND SUBSIDIARIES
(An Indirect Wholly-Owned Subsidiary of EmployBridge Holding Company)

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 27, 2020, DECEMBER 29,2019 AND DECEMBER 30,2018

(In thous ands)

For the years ended

December 27, December 29, December 30,
2020 2019 2018

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income $ 8,253 $ 7,407 $ 6,823
Adjustments to reconcile net income to net cash provided by
operating activities:
Depreciation and amortization 1,409 1,374 1,276
Non-cash expense 94 - -
Changes in operating assets and liabilities, excluding the impact
of acquisitions and divestitures:

Accounts receivable (11,284) (6,895) (8,844)
Prepaid expenses and other assets (388) - (255)
Workers’ compensation insurance assets 1,613 236 (930)
Accounts payable 353 16 (20)
Accrued payroll, benefits and related costs 1,505 (318) (1,282)
Accrued expenses 1,816 (51) 535
Workers’ compensation insurance reserves (503) 822 1,414
Other long-term liabilities 15,875 (68) (121)
Net cash provided by operating activities 18,743 2,523 (1,404)

CASH FLOW S FROM INVESTING A CTIVITIES:

Acquisitions (2,505) (715) -
Purchases of property and equipment (111) (247) (40)
Net cash used in investing activities (2,616) (962) (40)

CASH FLOWS FROM FINANCING ACTIVITIES:

Payments under other financing arrangements (201) - -
Changes in due from Parent (15,924) (1,549) 1,451
Net cash (used in) provided by financing activities (16,125) (1,549) 1,451
NET INCREA SE IN CASH POSITION 2 12 7

CASH AND CASH EQUIVALENTS:
Beginning of year 24 12 5

End of year $ 26 $ 24 $ 12

(Continued)
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CONSOLIDATED STATEMENTS OF CASHFLOWS

FOR THE YEARS ENDED DECEMBER 27,2020, DECEMBER 29,2019 AND DECEMBER 30,2018

(In thous ands)
December 27, December 29, December 30,
2020 2019 2018
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Cash paid during the year for interest $ - $ - $ -
SUPPLEMENTAL DISCLOSURE OF NONCA SH INVESTING ACTIVITIES:
Net assets assigned to Parent $ 3,021 $ 1,181 $ -

The accompanying notes are an integral part of the consolidated financial statements.
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REMEDY INTELLIGENT STAFFING, LLC AND SUBSIDIARIES
(An Indirect Wholly-Owned Subsidiary of EmployBridge Holding Company)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
AS OF AND FOR THE YEARS ENDED DECEMBER 27, 2020, DECEMBER 29, 2019 AND
DECEMBER 30, 2018

1. BUSINESS ORGANIZATION

Nature of Business—Remedy Intelligent Staffing, LLC (the “Company”) and its subsidiaries is a national
provider of temporary personnel and direct-hire services. The Company provides light industrial,
skilled/technical, professional and clerical staffing services to a variety of industries including
manufacturing, logistics, eCommerce, financial services, consumer packaging, life sciences and health
care. The Company provides its services in more than 35 states, through a network of licensed,
independently managed franchise branches operating under the names of Remedy Intelligent Staffing™
and Westaff™,

The sales and delivery functions for the Company’s clients are conducted through a network of franchise
branches. The Company’s parent company provides support services to the franchise branches in
functional areas that include payroll, billing, data processing, human resources, risk management, legal,
marketing and national sales.

Basis of Presentation—The Company is an indirect wholly-owned subsidiary of EmployBridge Holding
Company (the “Parent”), and all cash generated by the Company is generally swept into the Parent’s bank
accounts. As a result, the Company is dependent on its Parent for cash to satisfy its obligations.
Furthermore, substantially all of the assets of the Company are provided as collateral under the Parent’s
debt agreements. The Parent is subject to various covenants under its debt agreements. If the Parent does
not continue to comply with its debt covenants in the future, this may affect the Parent’s ability to provide
financial support to the Company and adversely impact the Company’s ability to satisfy its obligations.

Fiscal Year—The Company’s fiscal year ends on the last Sunday in December and consists of either 52 or
53 weeks. Each of the years ended December 27, 2020, December 29, 2019 and December 30, 2018 had
52 weeks.

Traditional Franchise Arrangements—Under the Company’s traditional franchise agreements, the
franchisee pays all of the costs associated with operating the local branch office and is responsible for all
working capital requirements of the local branch office, including funding temporary payroll and
collecting clients’ accounts receivable. Generally, the franchisee pays the Company an initial franchise fee
and ongoing royalties, at a standard rate of 7% of its gross billings. Franchisees that have renewed their
franchise agreement have qualified for a reduced royalty rate (ranging from 4% to 6.5%) based on gross
billings. The Company processes payroll and invoices clients, and the franchisee employs all management
staff and temporary personnel affiliated with the local branch office. As of December 27, 2020, December
29, 2019 and December 30, 2018, there were two franchisees operating under traditional franchise
agreements. The Company no longer offers this form of franchise agreement to new franchisees.
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Licensed Franchise Arrangements—Under the Company’s licensed franchise agreements, licensees pay
the Company an initial franchise fee and are responsible for sales efforts in their local markets. Licensees
pay all costs associated with operating their local offices, including occupancy costs, staff costs and other
selling, general and administrative expenses. The initial franchise fees begin to be recognized as revenue
after the licensee’s first period of operation when the Company has performed all of its material
obligations and initial services.

Under the licensed franchise arrangements, the Company is the employer of record for temporary
personnel affiliated with licensee offices and, as such, is responsible for paying all wages, payroll taxes
and insurance. The Company also owns all the accounts receivable generated by licensee offices and
conducts all billing and cash applications. Licensees receive a share of their local office gross profit that
generally ranges from 60%—73%, although gross profit from certain activities may be subject to different
shares, and these amounts are recorded as franchise costs in the consolidated statements of operations. As
of December 27, 2020, December 29, 2019 and December 30, 2018, there were 38, 39 and 38 licensees,
respectively, operating under these agreements.

The Company’s share of the licensee’s gross profit varies depending on the life of the individual franchise
agreement. The licensee/Company share ranges from a 60%/40% split to a 73%/27% split of the gross
profit. In addition, the Company’s gross profit share is reduced (1) for some national accounts to
encourage licensees’ participation in national account programs, (2) for specific targeted accounts to
secure high volume or better margin business and (3) for volume-based reductions in certain franchise
agreements. Licensed franchise agreements provide substantially all of the Company’s revenues.

CORPORATE ALLOCATIONS

The Parent charges the Company a management fee of 1% of revenues as consideration for certain
services provided to the Company. Total fees charged by the Parent were $4.6 million, $5.1 million and
$4.9 million for the years ended December 27, 2020, December 29, 2019 and December 30, 2018,
respectively. These fees are included in corporate allocations from Parent in the consolidated statements of
operations.

Interest expense is also allocated to the Company based on the Company’s share of the Parent’s total
accounts receivable, as management believes this method of allocation is reasonable. Based on this
allocation method, the Parent allocated $5.1 million, $6.2 million and $7.3 million of interest expense to
the Company during the years ended December 27, 2020, December 29, 2019 and December 30, 2018,
respectively. The allocated interest expense is included in corporate allocations from Parent, rather than
interest expense, in the consolidated statements of operations, as the Company is not the primary obligor
on any debt facilities.

Management believes its methods of allocating these expenses are reasonable, although the terms of these
transactions are not necessarily the same as those that would result from arms-length transactions with
unrelated parties.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Accounting Estimates—The preparation of financial statements in conformity with accounting principles
generally accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets
and liabilities at the date of the financial statements and the reported amounts of revenues and expenses
during the reporting period. The Company considered COVID-19 related impacts, as appropriate, among
the factors contemplated in making its estimates. The Company believes the accounting estimates used are
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appropriate after considering the increased uncertainties surrounding the severity and duration of COVID-
19. The Company’s estimates and assumptions are subject to inherent uncertainties, which may result in
actual future amounts differing from reported estimated amounts. Significant estimates in the Company’s
consolidated financial statements include the collectability of accounts receivable; workers’ compensation
insurance assets, reserves and expenses; litigation reserves; allocations of corporate overhead; and the
values of long-lived assets, including intangibles, and related impairments, if any.

Property and Equipment—Property and equipment are recorded at cost, net of accumulated
depreciation, and depreciated using the straight-line method over their estimated useful lives, ranging from
three to seven years. When assets are sold, the related cost and accumulated depreciation are removed
from the consolidated balance sheet and resulting gains and losses are included in operations in the year of
disposal.

The Company periodically evaluates the estimated useful lives used to depreciate its assets and the
estimated amount of assets that will be abandoned or have minimal use in the future. While the Company
believes its estimates of useful lives are reasonable, significant differences in actual experience or
significant changes in assumptions may affect future depreciation expense.

Indefinite-Lived Intangible Assets—The Company’s indefinite-lived intangible assets consist of trade
names and trademarks. Trade names and trademarks are included in Intangible assets—net in the
consolidated balance sheets. The Company applies a fair value-based impairment test to the carrying value
of the indefinite-lived intangible assets on an annual basis (as of the first day of the fourth quarter) and, if
certain events or circumstances indicate that an impairment loss may have been incurred, on an interim
basis. The Company assesses the value of its indefinite-lived intangible assets under either a qualitative or
quantitative approach. Under a qualitative approach, the Company considers various factors to determine
if events and circumstances have affected the fair value of indefinite-lived intangible assets. If the
Company determines that it is more likely than not that the asset may be impaired, management uses the
quantitative approach to assess the asset’s fair value and the amount of the impairment. Under a
quantitative approach, the Company calculates the fair value of the asset using the key assumptions below.
If the asset’s carrying value exceeds its fair value calculated using the quantitative approach, the Company
records an impairment charge for the difference in fair value and carrying value.

When management performs a quantitative impairment assessment of indefinite-lived intangible assets,
fair value is estimated based on (1) recent market transactions, where available, (2) estimated royalties or
(3) projected discounted future cash flows (an income approach).

The key assumptions in the Company’s impairment tests include (1) forecasted revenues and expenses,

(2) terminal period revenue growth and cash flows, (3) weighted-average cost of capital, (4) discount rates
applicable to the various assets, (5) royalty rates for trade names and trademarks and (6) a tax rate. These
assumptions are consistent with a hypothetical market participant approach. Since management is required
to make estimates and assumptions when evaluating indefinite-lived intangible assets for impairment,
actual transaction amounts may differ materially from these estimates. In addition, management considers
the amount by which the intangible assets’ fair values exceed their respective carrying values in the most
recent fair value measurements calculated using a quantitative approach.

During the Company’s annual review of impairment for the trade name intangible asset for the years

ended December 27, 2020, December 29, 2019 and December 30, 2018, the Company did not identify any
potential impairment.

-10-
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Other Intangible Assets—The Company’s other identifiable intangible assets consist of franchise
agreements and employee databases. Intangible assets are stated at cost less accumulated amortization. For
intangible assets with definite lives, the pattern in which the economic benefit of the assets will be
consumed is evaluated based on projected usage or production of revenues. The Company considers
certain factors when assigning useful lives, such as legal, regulatory and contractual provisions as well as
the effects of obsolescence, demand, competition and other economic factors. Intangible assets are
generally amortized using the straight-line method over estimated useful lives ranging from three to fifteen
years. The Company reviews the carrying values of long-lived assets, other than intangible assets with
indefinite useful lives, for impairment whenever events or changes in circumstances indicate that the
carrying value may not be recoverable. Factors considered by the Company include, but are not limited to,
significant underperformance relative to expected historical or projected future operating results,
significant changes in the manner of use of the assets or the strategy for the Company, and significant
negative industry or economic trends. During the years ended December 27, 2020, December 29, 2019 and
December 30, 2018, the Company performed quantitative and qualitative impairment assessments of its
definite-lived intangible assets and did not identify any potential impairment.

Workers’ Compensation—The Company is substantially self-insured for workers’ compensation through
the Parent. The Parent’s workers’ compensation program requires the Company to be responsible for a
large deductible for each workers’ compensation claim. The deductible was generally $2.0 million per
claim with an unlimited annual aggregate. Prior to and including the year ended December 29, 2019, the
Company carried insurance with a deductible of generally $1.0 million per claim with an unlimited
aggregate. The Parent is contractually required to collateralize its obligations under each workers’
compensation insurance contract, generally through the use of irrevocable letters of credit. The level and
type of collateral required for each policy year is determined by the insurance carrier at the inception of
the policy year and may be modified periodically.

Income Taxes—The Company is a limited liability company (LLC). Accordingly, the Company’s income
is included in the taxable income of the Parent and no provision for income taxes has been made in the
accompanying consolidated financial statements.

Fair Value of Financial Instruments—The carrying values of cash, accounts receivable and accounts
payable approximate their fair values due to the short maturities of such instruments.

In accordance with Accounting Standards Codification (“ASC”) 820, Fair Value Measurements and
Disclosures, the Company utilizes certain valuation methodologies to estimate fair value in an orderly
transaction between market participants when establishing market pricing for the transfer of assets or
liabilities. In addition, ASC 820 requires an entity to utilize the maximum amount of observable inputs
when establishing fair value. The Company assesses the significance of each of these estimates to establish
the classification levels within the fair value hierarchy.

ASC 820 establishes the following fair value hierarchy that prioritizes the inputs used to measure fair
value:

Level I: Quoted prices are available in active markets for identical assets or liabilities as of the reporting
date. Active markets are those in which transactions for the asset or liability occur in sufficient frequency
and volume to provide pricing information on an ongoing basis. Level 1 primarily consists of financial
instruments, such as exchange-traded derivatives, listed equities and U.S. government treasury securities.

Level 2: Pricing inputs are other than quoted prices in active markets included in Level 1, which are either

directly or indirectly observable as of the reporting date. Level 2 includes those financial instruments that
are valued using models or other valuation methodologies. These models are primarily industry-standard
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models that consider various assumptions, including quoted forward prices for commodities, time value,
volatility factors and current market and contractual prices for the underlying instruments, as well as other
relevant economic measures. Substantially all of these assumptions are observable in the marketplace
throughout the full term of the instrument and can either be derived from observable data or are supported
by observable levels at which transactions are executed in the marketplace. Instruments in this category
include non-exchange-traded derivatives, such as over-the-counter forwards, options and repurchase
agreements.

Level 3: Pricing inputs include significant inputs that are generally less observable from objective sources.
These inputs may be used with internally developed methodologies that result in management’s best
estimate of fair value. At each balance sheet date, the Company performs an analysis of all instruments
subject to ASC 820 and includes in Level 3 all of those instruments whose fair value is based on
significant unobservable inputs.

During the years ended December 27, 2020, December 29, 2019 and December 30, 2018, there were no
identified impairments to indefinite-lived intangible assets. In making its impairment assessments of its
indefinite-lived intangible assets, the Company considers a number of factors, including operating results,
business plans, economic projections, anticipated future cash flows, recent transactions and other
marketplace data. Accordingly, these fair value measurements fall in Level 3 of the fair value hierarchy.
The factors used by the Company in the impairment analysis are estimates and are inherently subject to
uncertainty. While the Company believes it has made reasonable estimates and assumptions to determine
the fair value of its reporting units and indefinite-lived intangible assets to perform its impairment
assessments, if actual results are not consistent with the Company’s estimates and assumptions, indefinite-
lived intangible assets may be overstated, and the Company could potentially incur future impairment
charges.

Coronavirus Aid, Relief, and Economic Security (CARES) Act— On March 27, 2020, the US
government enacted the CARES Act, which among other things, provided employers the opportunity to
delay payments for the employer portion of social security taxes (6.2% of taxable wages) incurred between
March 27, 2020 and December 31, 2020. In accordance with the CARES Act, the Company deferred
payment of $16.1 million of employer social security taxes during the year ended December 27, 2020, and
such amount is included in other long-term liabilities in the consolidated balance sheet as of December 27,
2020 and the change in other long-term liabilities in the consolidated statement of cash flows for the year
ended December 27, 2020. The deferral of payment of employer social security taxes had no impact on
the consolidated statement of operations and comprehensive income for the year ended December 27,
2020. Pursuant to the CARES Act, the amount deferred is payable 50% on or before December 31, 2021
and 50% on or before December 31, 2022. Because the Parent maintains a centralized treasury function
(see Note 6), the Parent retained the cash resulting from the deferral of payment of employer social
security taxes, which resulted in an increase in Due from Parent during the year ended December 27, 2020.

Concentrations of Credit Risk and Allowance for Doubtful Accounts—Financial instruments that
potentially subject the Company and the Parent to significant concentrations of credit risk consist
primarily of cash and accounts receivable. The Parent maintains its cash at financial institutions with high
credit quality. At various times throughout the year, such cash balances are in excess of federally insured
limits.

The Company performs ongoing credit evaluations of its customers’ financial condition and generally
requires no collateral. Concentrations of credit risk are limited due to the large number of customers
comprising the Company’s customer base and their dispersion across different business and geographic
areas.
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Accounts receivable are carried at the amount estimated to be collectible based upon the Company’s
analysis of historical write-offs, the aging of amounts due from customers, historical cash collections,
current economic trends, routine assessments of customer creditworthiness and any other known factors
that may impact collectability of receivables. Pursuant to the provisions of the franchise agreements, the
Company provides for the possible inability to collect accounts receivable by withholding amounts
otherwise due to licensees. As of December 27, 2020, December 29, 2019 and December 30, 2018, the
amounts withheld totaled $1.2 million, $1.3 million and $1.1 million, respectively, and such amounts are
included in accrued liabilities in the accompanying consolidated balance sheets. To the extent necessary,
the Company records an allowance for doubtful accounts and reserves for specific accounts receivable
when they are deemed uncollectible. Recoveries are recognized in the period they are received.

Revenue Recognition— The Company accounts for a contract when both parties to the contract have
approved the contract, the rights of the parties are identified, payment terms are identified, the contract
has commercial substance and collectability of consideration is probable. Revenues are recognized
over time using an output measure, as the control of the promised services is transferred to the
customer, in an amount that reflects the consideration the Company expects to be entitled to in
exchange for those services.

Substantially all of the Company’s customer contracts have a single performance obligation, because
the promise to transfer individual services is not separately identifiable from other promises in the
contracts and, therefore, each individual service is not a distinct performance obligation. The
Company’s contracts are either short-term in nature, because the Company is filling a customer’s
temporary staffing needs, or include termination clauses that allow either party to cancel within a short
notice period, without cause. Payment terms vary by customer and the services offered, and the
Company’s customer contracts generally include payment terms of 90 days or less.

In addition to revenues for staffing services, revenues also include billable travel and other
reimbursable costs as well as royalties associated with the Company’s traditional franchise
arrangements. The Company reports revenues net of sales, use and other transaction taxes collected
from customers and remitted to taxing authorities.

Staffing Services

The Company recognizes revenue for staffing services over time as services are performed in an
amount that reflects the consideration the Company expects to be entitled to in exchange for the
services provided, which is generally calculated as hours worked multiplied by the agreed-upon hourly
bill rate. The customer simultaneously receives and consumes the benefits of the services as they are
provided. The Company does not incur costs to obtain its customer contracts. Costs are incurred to
fulfill some staffing contracts; however, the costs are not material and are expensed as incurred.

Certain customer contracts for staffing services have variable consideration, including volume rebates
and similar items. The Company estimates variable consideration based on the most likely amount of
consideration to which the Company will become entitled based on the terms of the customer contract
and historical evidence. The Company’s variable consideration amounts are not material, and the
Company does not expect significant changes to its estimates.

Direct Hire Services
Direct hire services include providing qualified candidates to customers to hire on a permanent basis.

The Company recognizes revenues for direct hire services at a point in time when the qualified
candidate begins working for the customer, because the Company has determined that it has fulfilled
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its performance obligation, it is entitled to receive payment for the service, and the customer has
accepted the service of providing a qualified candidate. Revenues recognized for direct hire services
are based upon either a fixed fee per placement or as a percentage of the candidate’s salary.

Royalties

Royalties are based on a percentage of licensee sales and are recognized as sales occur. Royalties are
billed on a monthly basis.

Principal vs. Agent

The Company records revenue on a gross basis as a principal for staffing and direct hire services and
royalties in the consolidated statements of operations. The Company has determined that gross
reporting as a principal is the appropriate treatment for staffing and direct hire services based upon the
following key factors:

. The Company maintains the direct contractual relationship with the customer and is primarily
responsible for fulfilling the service promised to the customer.

. The Company demonstrates control over the services provided to customers by being the
employer of record for the individuals performing the service.

o The Company has established pricing guidelines.

In certain scenarios where a third-party vendor is involved in revenue transactions with customers, the
Company evaluates whether it’s the principal or the agent in the transaction. In situations where the
Company acts as principal in the transaction, the Company controls the performance obligation prior
to transfer to the customer, and the Company reports the related amounts as gross revenues and cost of
services. When the Company acts as agent in the transaction, the Company does not control the
performance obligation prior to transfer to the customer, and the related amounts are reported as
revenues on a net basis.

Unsatisfied Performance Obligations

As a practical expedient, the Company does not disclose the amount of unsatisfied performance
obligations for customer contracts with an original expected length of one year or less and those
customer contracts for which the Company recognizes revenues at the amount to which it has the right
to invoice for services performed.

Selling, General and Administrative Expenses—The Parent charges the Company for the costs of
certain services provided directly to the Company, including salaries, benefits, travel and rent. Such costs
were $3.4 million for the year ended December 27, 2020 and $3.7 million for each of the years ended
December 29, 2019 and December 30, 2018.

Recently Adopted Accounting Pronouncements—

Fair Value Measurement—In August 2018, the Financial Accounting Standards Board (“FASB”) issued
Accounting Standards Update (“ASU”) 2018-13, Fair Value Measurement (Topic 820): Disclosure
Framework—Changes to the Disclosure Requirements for Fair Value Measurement, which modifies the
disclosure requirements for fair value measurements. The Company adopted ASU 2018-13 for the year
ended December 27, 2020. The adoption of ASU 2018-13 did not have a material effect on the
Company’s fair value disclosures.
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ACQUISITIONS

During the year ended December 27, 2020, the Company acquired the assets of two licensees for
aggregate net consideration of $3.0 million, which primarily consisted of cash of $2.5 million and the
assignment to the licensee of customer accounts receivable of $0.6 million. During the year ended
December 29, 2019, the Company acquired the assets of two licensees for aggregate consideration of
$1.2 million, which primarily consisted of cash of $0.7 million and an earn-out obligation with an
estimated fair value of $0.3 million.

All assets associated with these acquisitions were assigned to another subsidiary of the Parent, which
included the following for the years ended December 27, 2020 and December 29, 2019 (in thousands):

For the years ended
December 27,2020 December 29,2019

Property, equipment and other assets $ 20 $ 5
Intangible assets—customer lists 2,072 808
Goodwill 929 368

Assets assigned $ 3,021 $ 1,181

The assignment of assets resulted in an increase in the amount due from Parent as of December 27, 2020
and December 29, 2019.

INTANGIBLE ASSETS

The Company’s intangible assets at December 27, 2020, December 29, 2019 and December 30, 2018
consist of the following (in thousands):

December 27, 2020 December 29, 2019 December 30, 2018
Gross Gross Gross
Carrying Accumulated Carrying Accumulated Carrying Accumulated

Value Amortization Net Value Amortization Net Value Amortization Net
Trade names and trademarks $ 28,600 $ - $28,600 $ 28,600 $ - $ 28,600 $ 28,600 § - $ 28,600
Franchise agreements 19,000 (8,382) 10,618 19,000 (7,115) 11,885 19,000 (5,848) 13,152
Employee databases 7,000 (7,000) - 7,000 (7,000) - 7,000 (7,000) -
Total $ 54,600 $  (15,382) $39,218 $ 54,600 $ (14,115 $ 40,485 $ 54,600 $  (12,848) § 41,752
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The Company has definite-lived intangible assets, including franchise agreements and employee
databases. The franchise agreements and employee databases are amortized on a straight-line basis over 15
and three years, respectively. Amortization of intangible assets for the years ended December 27, 2020,
December 29, 2019 and December 30, 2018 was $1.3 million, $1.3 million and $1.2 million, respectively.
Future expected amortization expense associated with the Company’s amortizable intangible assets is as
follows (in thousands):

Years Ending

2021 $ 1,267
2022 1,267
2023 1,267
2024 1,267
2025 1,267
Thereafter 4,283
Total $ 10,618

The Company has indefinite-lived intangible assets, including trade names and trademarks, which were
valued using the income approach, specifically the relief-from-royalty method, based on estimated after-
tax royalty savings attributable to owning the trade names and trademarks as opposed to paying a third
party for their use, discounted to present value.

During the Company’s annual review of impairment for the years ended December 27, 2020, December
29, 2019 and December 30, 2018, the Company did not identify any impairments.

RELATED PARTY TRANSACTIONS

The Parent has debt agreements with certain lenders. Substantially all assets of the Parent, including those
of the Company, are provided as collateral under these agreements.

The Parent uses a centralized treasury function in which it controls all cash transactions and maintains all
cash accounts on behalf of its subsidiaries, including the Company. This results in a net due from Parent
presented as a current asset in the consolidated balance sheets.

The Company had uncollateralized, non-interest-bearing notes receivable of $29.1 million, $10.2 million
and $7.4 million due from the Parent of as of December 27, 2020, December 29, 2019 and December 30,
2018, respectively.

WORKERS’ COMPENSATION

The Company is substantially self-insured through the Parent whereby the Parent’s workers’ compensation
program requires the Company to be responsible for a deductible of generally $2.0 million per claim with
an unlimited annual aggregate. Prior to and including the year ended December 29, 2019, the Company
carried insurance with a deductible of generally $1.0 million per claim with an unlimited aggregate. At
least monthly, the Parent reimburses the third-party administrators (“TPAs”) of its workers’ compensation
programs for claim payments the TPAs have made on the Parent’s behalf. The portion of the Parent’s
workers’ compensation expense attributable to the Company is included in cost of revenues in the
consolidated statements of operations.
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The Parent is contractually required to collateralize its remaining obligations under each workers’
compensation insurance contract, generally through the use of irrevocable letters of credit. The level and
type of collateral required for each policy year is determined by the insurance carrier at the inception of
the policy year and may be modified periodically.

Management has estimated workers’ compensation expense by calculating ultimate retained losses
attributable to the Company and allocating certain expenses of the Parent including workers’
compensation insurance policy expenses, state-sponsored workers’ compensation costs and risk
management staff salaries and expenses. Workers’ compensation insurance assets and workers’
compensation insurance reserves were allocated to the Company based on its share of unpaid retained
losses compared to the Parent’s total losses for loss pools and claim years in which the Company
participates.

COMMITMENTS AND CONTINGENCIES

Litigation—The Company is subject to legal proceedings and claims that arise in the ordinary course
of business. Management does not believe the ultimate outcome of any of these matters will be
material to the Company’s consolidated financial statements.

Other Matters—Terms of a legal settlement require the Company to monitor surplus insurance reserves
(and deficits) for workers’ compensation, employment practices and general liability that are attributable
to each licensee and the licensees collectively. The surplus insurance reserves result from charges that
reduce the licensees’ gross profit that are greater than current estimates of claims and the Company’s costs
associated with administering the workers’ compensation, employment practices and general liability
insurance programs. The surplus insurance charges result in reductions in the licensees’ gross profit that is
shared among the Company and licensees (see Note 1). The Company has not historically included in its
consolidated financial statements contingent liabilities for these surplus workers’ compensation,
employment practices and general liability insurance reserves that may ultimately be paid to the licensees
because it is uncertain when, or if, such amounts will be paid to the licensees.

When the Company is able to determine with certainty the timing and amount of surplus insurance
reserves payable to a licensee, the Company accrues the surplus amount payable at the estimated fair value
and records the cost to franchise costs in the consolidated statement of operations. During the years ended
December 27, 2020, December 29, 2019 and December 30, 2018, the Company determined with certainty
that certain surplus workers’ compensation, employment practices and general liability insurance reserves
were payable to licensees due to acquisitions and other circumstances. Accordingly, the Company
recorded $0.2 million, $0.5 million and $0.5 million of expense for the years ended December 27, 2020,
December 29, 2019 and December 30, 2018 for the fair value of estimated surplus amounts payable to
licensees. These expenses are included in franchise costs in the consolidated statements of operations.

Pursuant to the settlement, any surplus insurance reserves in excess of established thresholds must be paid
to the licensees in the succeeding fiscal year. The surplus for workers’ compensation did not exceed the
threshold for the years ended December 27, 2020, December 29, 2019 and December 30, 2018. During the
year ended December 29, 2019, the Company determined with certainty that certain employment practices
and general liability insurance reserves were payable to licensed franchisees because the reserves exceeded
established thresholds. Accordingly, the Company recorded $0.1 million and $0.1 million of expense for
the fair value of estimated surplus amounts payable to licensed franchisees, which is included in franchise
costs in the accompanying consolidated statement of operations for the years ended December 27, 2020
and December 29, 2019, respectively. The Company paid the licensees’ share of the surplus for
employment practices and general liability insurance totaling $0.2 million during the year ended December
27, 2020.
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SUBSEQUENT EVENTS

In accordance with ASC 855, Subsequent Events, the Company evaluated all subsequent events that
occurred after the consolidated balance sheet date through April 21, 2021, the date the consolidated
financial statements were available to be issued.

Acquisition—On December 28, 2020, the Company acquired the assets of a licensee for aggregate
consideration of $7.3 million, which consisted of cash consideration of $5.7 million and the forgiveness of
$1.6 million due to the Company for the licensee’s workers’ compensation deficit (see Note 8). All assets
associated with this acquisition were assigned to another subsidiary of the Parent.
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- Deloitte & Touche LLP
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Atlanta, GA 30303-1943
Usa

Tel: +1 404 631 2000
www. deloitte com

INDEPENDENT AUDITORS' REPORT

Sole Mem¥er of Remedy Intelhgent Staffing.
LLC and Sufsidianes:

We have audited\the accompanying consolidated financial statements of Remedy Intelligent Staffing, LLC
and subaidianes (the “Company ™), an mdirect wholly-owned subsidiary of EmployBndze Holding Company,
which compnise the don hdamedba]zncesheetsasofDecanberE 2019 and December 30, 2018, and the
related consolidated st ofopennon;membersequny_andcashﬂowsfmduyemdnnmdei_and
the related notes to the cdgsolidated financial statements.

Management's Responsibility for the Consolidated Financial Statements

Management 15 responsible for the preparation and fair presentation of these consolidated financial statements
1n accordance with accounting pringples generally accepted in the United States of Amenica; this includes the
design, implementation. and mamtendpce of internal control relevant to the preparation and fawr presentation
of consolidated financial statements thal\are free from matenal misstatement. whether due to fizud or emor.
Auditors" Responsibility

Our responsibility 15 to express an opmion on these consolidated financial statements based on our audits. We

conducted our audits m accordance with auditing \tandards generally accepted m the United States of
Amenca. Those standards requure that we plan and perform the zudits to obtain reasonable assurance about
whether the consolidated financial statements are free\yom matenal misstatement.

An audit mvolves perforoung procedures to obtain audit eNgdence about the amounts and disclosures m
the consolidated financial statements. The procedures selectdd depend on the zuditor’s judgment,

including the assessment of the nsks of matenal misstatement R§ the consolbidated financial statements,
whether due to fraud or ermror. In making those nisk assessments_ Yhe auditor considers internal control
relevamtoﬁ!Companysprq:mﬁmzndfzierﬁonofﬂu onsolidated financial statements in
order to design audit procedures that are appropnate in the circumsta s.bmnotfonhepmposeof
expressing an opuuon on the effectiveness of the Company's mternal o LAccotdingly We express no
such opmion  An audit also ncludes evaluating the appropnateness ofac ounting policies used and the
reasonableness of agmficant accounting eshmates made by management. a5 well as evaluating the overall
presentation of the consolidated financial statements.

We believe that the audit evidence we have obtained 1s sufficient and appropnate\tp provide a basis for ouwr
audit opimion.

Opinion

In our opimon. the consohidated financial statements referred to above present fanly, m all thatenal
respects, the consolidated financial position of Remedy Intelligent Staffing LLC and 1ts subsidsaries as of
December 29, 2019 and December 30, 2018, and the results of their operations and their cash flogs for
the years then ended in accordance wath accounting principles generally accepted in the Umited Stites of
Amenca.
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Emphasiz of Matter

As discussed m Note 1, the Company 15 2 wholly-owned subsidiary of EmployBndge Holding Company
(the “Parent™), and all cash generated from the Company 15 swept mnto the Parent’s bank accounts and
therefore ic dependent on the Parent for cash to satisfy its obligations. Addionally, as discussed in Notes
2 and 3, the Company 15 dependent on the Parent for certain general and admmistrative and other support
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REAMEDY INTELLIGENT STAFFING, LLC AND SUBSIDIARIES
(A= Indirect Wholly-Owned Subsidary of EmgloyBridge Holding Company)

CONSOLIDATED BALANCE SHEETS

AS OF DECEMBER 29_ 2019 AND DECEMBER 30. 2018

(I= thom:and:, except member': umic)

December 29, December 30,
2019 2018

9 4 S 12

0,772 6877

2102 IS UTANCE 335605, CRITRAL 103 115

10168 7438

other current 2ssets 420 430

Total cumment assets 81487 nsn
LONGTERM ASSETS

Propesty and squpment—aet %0 n

Wozken ' compens ation s urance \ssets 2 2524

Intangibl assets—aet 40,483 4172

Cther 2ssets 4 -

TOTALASSETS S 124566 S 116,180

LIABILITIES AND MEMBER'S BQUITY

CURRENT LIABLITIES:
Accouats payabk 173 s 19
Accrued payrell benefits and mbted costs 7036 7354
Accrued expenses 8585 9.021
Wozkens' compensation miurance reeerve 497 4,518
Total current Eabiities 11% 21,052
NONCURRENT LIABILITIES:
Other bag-term babizies ™~ 181
Wozkens' compensation msurance reserve 7980 7619

Total lisbities \39931 28592

COMMITMENTS AND CONTINGENCIES (NOTE§)

MEMBER'S EQUITY:
Mezber's uaits, o par value— 5,000 =n2s anthorzized and
ocutstanding a: of Decexber 29, 2019 and December 30, 2018 = -

Maomber's squity 86289 85289
Rstained samngs [ ] 1,039
Total member's squiy 94,733 87328
TOTAL LIABILITIES AND MEMBER 'S EQUITY 3 124 666 $ l%@l

The acconpanymg notes am an mtegnl part of the conscbdated Enancal statemeats.
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REMEDY INTELLIGENT STAFFING, LLC AND SUBSIDIARIES
(An Indirect Wholly-Owned Subsidiary of EmployBridge Holding Company)

CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 29,2019 AND DECEMBER 30,2018
(In thous ands)

For the vears ended
December 29, December 30,

2019 2018

FRANCHISE REVENUES $ 507506 $ 490368

FRAN 609 703

508.205 491071

COST OF REVENUES 415,065 390,600

GROSS PROFIT 93,140 91372
OPERATINGEXPENSES:

Franchise costs 69,879 67,709

Seling, general and admmistrative 3683 3,790

Depreciation and amortization 1374 1276
Corporate allocations from Parent 11264 12,226
Total operating expenses 200 84951
INCOME FROM OPERATIONS 6.940 6421
OTHER INCOME 467 402
NET INCOME 7.407 $ 6.823

The acconpanymeg notes are an integral part of the consobdated
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REMEDY INTELLIGENT S TAFFING, LLC AND SUBSIDIARIES
(An Indirect Wholly-Ovmed Subsidiary of EmplovBridee Holding Company)

CONSOLIDATED STATEMENTS OF MEMBER'S EQUITY
FOR THE YEARS ENDED DECEMBER 29. 2019 AND DECEMBER 10, 2018

(In thows ands, except member's umits)

Aember’s Member's  Retaimed Earnings Total
Units Amount Equity (Accumulated Deficif)y  Member's Equity
CES—December 31, 2017 5.000 s - § 8628 § 578 3 80,505
Net inc - - - 6823 6.823
BALAN ember 30, 2018 5,000 - 86,280 1,039 87328
Net mcome - - - 7407 707
BALANCES—Decembex 20, 2019 5,000 § - § 86280 § 8,446 3 04735

The acconpanying notes are alNmtegmal part of the consolidated financial statements
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CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 29, 2019 AND DECEMBER 20, 2018

(In thousands)

SASH FLOWS FROM OPERATING ACTIVITIES:
\et income

Net cash provided by (used in) operatidg activities
CASHFLOWS FROM INVESTING Al
Acquisitons
Purchases of property and equipment

Net cash used in investing activities

CASHFLOWS FROM FINANCING ACTIVITIES:
Changes in due from Parent

Net cash (used in) provided by financing activites
NET INCREASE IN CASH POSITION

CASH AND CASH EQUIVALENTS:
Beginming of year

End of year
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For the vears ended
December 29, December 30,
2019 2018
7407 6,823
1374 1,276
(6.893) (8,844
= (253)
236 (930)
16 (20)
(318) (1.282)
(51) 535
822 1414
(68) (121)
2523 (1.404)
(7135) -
47 (20)
(962) (20)
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CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 29, 2019 AND DECEMBER 30, 2018

(In thousands)
December 29, December 30,
2010 2018
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
Casy paid during the year for interast 3 - $ -
SUP! AL DISCLOSURE OF NONCASH INVESTING ACTIVITIES:
Net assets adgiznad 1o Parent S 1,181 $ -

The accompanying are an integral part of the consolidated financial statements.

B L
08472020 KFL 2128v10-1H1986.00002
04/20/2021 KFL 3239v1 111986.00001


KMH
Line



(An Indirect Wholly-Owned Subsidiary of EmployBridge Holding Company)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
AS OF AND FOR THE YEARS ENDED DECEMBER 19, 2019 AND DECEMBER 30, 2018

1. BUSINESS ORGANIZATION

Nature of Business—Remedy Intelligent Staffing. LLC (the “Company”) and 1ts subsidiares 15 a national
provider of temporary personnel and direct-hire services. The Company provides light industmal,

killed/technical. professional. and clencal staffing services to a vanety of industnes including
mManufactunng, logistics, eCommerce, financial services, consumer packaging, life sciences, and health
card The Company provides its services in more than 31 states, through a network of licensed.
independently managed franchise branches operating under the names of Remedy Intellizent Staffing™
and Wektafi

The sales and delivery functions for the Company’s chients are conducted through z network of franchise
branches. The\Company’s parent company provides support services to the franchise branches n
functional areas\that include payroll, billing, data processing, human resources, risk management, legal
marketing, and nalpnal sales.

Basis of Presentatiom™—The Company 15 an mdirect wholly-owned subsidiary of EmployBnidze Holding
Company (the “Parent™)\and all cash generated by the Company 15 generally swept into the Parent’s bank
accounts. As a result, the Qompany 15 dependent on itz Parent for cash to satisfy its oblizations.
Furthermore, substantially al\ of the assets of the Company are provided as collateral under the Parent’s
debt agreements. The Parent 15\qubject to vanous covenants under its debt agreements. If the Parent does
not continue to comply with its debt covenants n the future, this may affect the Parent’s ability to provide
financial support to the Company axd adversely impact the Company s ability to satisfy its obligations.

Fizcal Year—The Company’s fiscal veqr ends on the last Sunday in December and consists of either 52 or
53 weeks. Each of the vears ended D pber 29, 2019 and December 30, 2018 had 52 weeks.

Traditional Franchize Arrangements—Under the Company’s traditional franchise agreements. the
franchisee pays all of the costs associated with dperating the local branch office and 15 responsible for all
working capital requirements of the loczal branch dffice, mcluding funding temporary payroll and
collecting clients’ accounts receivable. Generally, the franchisee pays the Company an mmtial franchise fee
and ongoing royalties, at a standard rate of 7% of its 2xpss billings. Franchisees that have renewed their
franchise agreement have qualified for a reduced royalt\rate (ranzing from 4% to 6.5%) based on gross
billings. The Company processes payroll and invoices cliegts, and the franchisee employs all management
staff and temporary personnel affiliated with the local branck office. As of December 29, 2019 and
December 30, 2018. there were two franchisees operating unddy traditional franchise agreements. The
Company no longer offers this form of franchise agreement to néw franchizees.

Licensed Franchize Arrangements—Under the Company’s hcensaq franchise agreements. licensees pay
the Company an mitial franchise fee and are responsible for sales efforks m their local markets. Licensees
pay all costs associated with operating their local offices, including occupancy costs, staff costs, and other
selling, zeneral. and admimstrative expenses. The mitial franchise fees begin to be recognized as revenue
after the licensee’s first peniod of operation when the Company has performeN substantially all of its
matenial obhigzations and imitial services.
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Under the licensed franchise amangements. the Company 1s the employer of record for temporary
personnel affilated with licensee offices and, as such, 1s responsible for paving all wages. payroll taxes,
and msurance. The Company also owns zll the accounts recervable generated by licensee offices and
conducts all billing and cash applications. Licensees recerve a share of their local office zross profit that
generally ranges from 60%-73%., and these amounts are recorded as franchise costs in the consolidated
statements of operations. As of December 29, 2019 and December 30, 2018, there were 39 and 38
licensees, respectively, operating under these agreements.

The Company’s share of the licensee s gross profit vanes depending on the life of the mdividual franchise
xzreement. The licensee/Company share ranges from a 60%/40% sphit to a 73%/27% split of the gross
pixfit. In addition, the Company’s gross profit share 15 reduced (1) for some national accounts to
enchurage licensees’ participation in national account programs, (2) for specific targeted accounts to

2\ high volume or better margin busmess, and (3) for volume-based reductions i certain franchise
agreemeqts. Licensed franchise agreements provide substantally all of the Company’'s revenues.

e
-

CORPOR: ALLOCATIONS

The Parent chardes the Company a management fee of 1% of revenues as consideration for certain
services provided ¥ the Company. Total fees charged by the Parent were $5.1 mullion and $4.9 million for
the vears ended Dechmber 29, 2019 and December 30, 2018, respectively. These fees are included m
corporate allocations Bom Parent in the consolidated statements of operations.

Interest expense 15 also alldcated to the Company based on the Company’s share of the Parent’s total
accounts recervable. as management beheves this method of allocation is reasonable. Based on this
allocation method, the Parent M\|ocated $6.2 mullion and $7.3 million of interest expense to the Company
duning the years ended DecembeN29. 2019 and December 30, 2018, respectively. The allocated mterest
expense 15 included mn corporate allgcations from Parent. rather than interest expense. in the consohdated
statements of operations, as the Company 15 not the pnimary obligor on any debt facilities.

Management believes its methods of allodgting these expenses are reasonable, although the terms of these
transactions are not necessarily the same as\those that would result from arms-length transactions with
unrelated parties.

3.  SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Accounting Estimates—The preparation of financial\tatements in conformuty with accounting pninciples
generally accepted in the United States of Amenica requies management to make estimates and
assumptions that affect the reported amounts of assets ana\pabilities and disclosure of contingent assets
and hiabilities at the date of the financial statements and the Neported amounts of revenues and expenses
duning the reporting penod. Actual results could differ matena\ly from those estmates. Significant
estimates in the Company’s consolidated financial statements inNude the collectability of accounts
recervable; workers’ compensation msurance assets, reserves, and hxpenses: litization reserves; allocations
of corporate overhead; and the values of long-lived assets, including \ptangibles, and related impairments,
if any.

Property and Equipment—Property and equipment are recorded at cost. het of accumulated
depreciation, and depreciated using the straight-line method over their estimated useful lives, rangzing from
three to seven years. When assets are sold. the related cost and accumulated depyeciation are removed
from the consolidated balance sheet and resulting gains and losses are included il\pperations n the year of
disposal.
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The Company penodically evaluates the estimated useful lives used to depreciate 1ts assets and the
estimated amount of assets that will be abandoned or have munimal use in the future. While the Company
believes its eshmates of useful lives are reasonable, sigmificant differences in actual expenence or
significant changes m assumptions may affect future depreciation expense.

Indefinite-Lived Intangible Assets—The Company ‘s indefimite-hived intangible assets consist of trade
names and trademarks Trade names and trademarks are included m Intangible assets—net in the
consolidated balance sheets. The Company apphies a fair value-based impaimment test to the canrying value
of the indefinite-lived intangible assets on an annual basis (as of the first day of the fourth quarter) and. if
ertain events or circumstances indicate that an immpairment loss may have been incurred. on an intenm
bxgis. The Company assesses the value of its indefinite-lived intangible assets under either a qualitative or
quagtitative approach. Under a qualitative approach, the Company considers vanous factors to determine
if evexts and circumstances have affected the faw value of ndefimite-lived mtangible assets. If the
Compady determines that it 15 more likely than not that the asset may be impared. management uses the
quantitatie approach to assess the asset’s fair value and the amount of the impaimment. Under a
quantitative\gpproach, the Company calculates the fair value of the asset using the key assumptions below.
If the asset’s oyrrying value exceeds its fair value calculated using the quantitative approach, the Company
records an impaXment charge for the difference in farr value and canying value.

When management derforms a quantitative impairment assessment of mdefinite-lived intangible assets,
fair value 15 eshmated\ased on (1) recent market transactions. where available, (2) estimated royalties. or
(3) projected discounted\uture cash flows (an income approach).

The key assumptions in the Sompany s impairment tests include (1) forecasted revenues and expenses,
(2) terminal pertod revenue growth and cash flows, (3) weighted-average cost of capital, (4) discount rates
applicable to the vanous assets, () royalty rates for trade names and trademarks, and (6) a tax rate. These
assumptions are consistent with a Bypothetical market participant approach. Since management 15 required
to make estimates and assumptions Wen evaluating indefinite-lived mtangible assets for impaiment,
actual ransaction amounts may differ dzatenally from these estimates. In addition, management considers
the amount by which the mtangible asset\ fair values exceed their respective canmrying values in the most
recent fair value measurements calculated Wgng a quantitative approach.

Durmg the Company’s annual review of impaigpent for the trade name intangzible asset for the years
ended December 29, 2019 and December 30, 201X, the Company did not :dentify any potential

impawrment.

Other Intangible Assets—The Company’s other identifjable mtanzible assets consist of franchise
agreements and emplovee databases. Intangible assets are\tated at cost less accumulated amortization. For
intangible assets with definite lives, the pattern m which the\economic benefit of the assets will be
consumed 15 evaluated based on projected usage or production\of revenues. The Company considers
certain factors when assigning useful lives, such as legal, reguladqry, and contractual provisions as well as
the effects of obsolescence. demand. competition, and other econoXuc factors. Intangzible assets are
generally amortized using the straight-lme method over estimated uskful lives ranging from three to fifteen
vears. The Company reviews the canrying values of long-lived assets, &ther than intanzible assets with
indefinite useful ives. for impanrment whenever events or changes m ci\umstances indicate that the
camrying value may not be recoverable. Factors considered by the CompanN\include, but are not lmited to,
significant underperformance relative to expected histonical or projected futude operating results,
significant changes m the manner of use of the assets or the strategy for the oveall business, and
significant negative mdustry or economuc trends. During the years ended December 29. 2019 and
December 30, 2018, the Company performed quantitative and qualitative imparmeX¢ assessments of its
definite-hived mtangible assets and did not 1dentify any potential impairment.
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Workers' Compenzation—The Company 15 substantally self-insured for workers’ compensation through
the Parent. The Parent’s workers’ compensation program requires the Company to be responsible for a
large deductible for each workers’ compensation claim As of December 29, 2019 and December 30,
2018, the deductible was generally $1.0 million per claim with an unlimited annual aggregate. The Parent
15 contractually required to collateralize its obligations under each workers’ compensation insurance
contract, generally through the use of urevocable letters of credit. The level and type of collateral required
for each policy year 15 determined by the msurance camer at the inception of the policy year and may be
modified pertodically.

ncome Taxes—The Company 15 a hmuted hiability company (LLC). Accordingly, the Company’s mcome
\included m the taxable income of the Parent and no provision for mcome taxes has been made m the

; on, ASC 820 requires an entity to utilize the maximum amount of observable inputs
when establishing faim\yalue. The Company assesses the sigmificance of each of these estimates to
establish the classificatidg levels within the fair value huerarchy.

ASC 820 establishes the fo
value:

qwing fair value hierarchy that priontizes the inputs used to measure fair

Level 1: Quoted prices are availabdk in active markets for identical assets or liabilities as of the reporting
date. Active markets are those in which transactions for the asset or liability occur in sufficient frequency
and volume to provide pnicmng informaXon on an ongomg bazis. Level 1 pnmanly consists of financial
mstruments, such as exchange-traded deNyatives, listed equities, and U.S. govemment treasury secunties.

Level 2: Pricng inputs are other than quoted Rrices m active markets mecluded 1mn Level 1, which are either
diwrectly or indirectly observable as of the reporng date. Level 2 mcludes those financial instruments that
are valued using models or other valuation me

volatility factors, and cwrent market and contractual \nces for the underlying instruments. as well as other
relevant economic measures. Substantally all of these d¢sumptions are observable in the marketplace
throughout the full term of the instrument and can either De denved from observable data or are supported
by observable levels at which transactions are executed m the marketplace. Instruments in this category
include non-exchange-traded denvatives. such as over-the-codgter forwards, options, and repurchase
agreements.

Level 3: Pnicmg inputs include sigmificant inputs that are generally 1dgs observable from objective sources.
These mputs may be used with internally developed methodologies thit result in management’s best
estimate of fair value. At each balance sheet date. the Company perform) an analysis of all instruments
subject to ASC 820 and mcludes in Level 3 all of those mstruments whose\§air value 15 based on
significant unobservable mputs.
During the years ended December 29, 2019 and December 30, 2018, there were hp 1dentified impairments

to mdefinite-lived intangible assets. In making its impaiment assessments of 1ts m¥g
assets, the Company conziders a number of factors, including operating results, busm
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projections, anticipated future cash flows, recent transactions, and other marketplace data. Accordingly.
these fair value measurements fall in Level 3 of the fair value hierarchy. The factors used by the Company
in the impanment analysis are estimates and are inherently subject to uncertainty. While the Company
believes it has made reasonable estimates and assumptions to determine the fair value of its indefinite-
lived mtangible assets to perform its impairment assessments, if actual results are not consistent with the
Company’s estimates and assumptions, ndefinite-lived intangible assets may be overstated. and the
Company could potentially incur future impaimment charges.

Concentrations of Credit Rizk and Allowance for Doubtful Accounts—Fmancial mstruments that
potentially subject the Company and the Parent to significant concentrations of credit rnisk consist
pamarily of cash and accounts receivable. The Parent maintains its cash at financial mstitutions with high
crexit qualhity. At vanous times throughout the year, such cash balances are m excess of federally insured

mit

The Comyany performs ongoing credit evaluations of its customers’ financial condition and generally
requires no\collateral. Concentrations of credit nsk are limited due to the large number of customers
compnsmg the Company’s customer base and thewr dispersion across different business and geographic

areas.

Accounts recervabld are camied at the amount estimated to be collectible based upon the Company’s
analysis of histonical Wnte-offs, the aging of amounts due from customers, histonical cash collections,
cwrent economic trend?\ routine assessments of customer creditworthiness, and any other known factors
that may impact collectabNity of recervables. Pursuant to the provisions of the franchise agreements, the
Company provides for the pxssible mability to collect accounts recervable by withholding amounts
otherwise due to licensees. AMof December 29, 2019 and December 30, 2018, the amounts withheld
totaled $1.3 mullion and $1.1 miN\jon. respectively. and such amounts are included in accrued hiabihities m
the accompanying consolidated balagnce sheets. To the extent necessary. the Company records an
allowance for doubtful accounts and\eserves for specific accounts recervable when they are deemed
uncollectible. Recoveres are recognizad in the penod they are recerved.

Revenue Recognition— The Company acspunts for a contract when both parties to the contract have
approved the contract, the nghts of the parties are 1dentified. payment terms are identified. the contract
has commercial substance, and collectability oRconsideration 1s probable. Revenues are recogmzed
over fime using an output measure, as the controNof the promused services 15 transferred to the
customer, 1n an amount that reflects the consideratizn the Company expects to be entitled to in
exchange for those services.

Substantially all of the Company’s customer contracts hale a single performance obligation, because
the promuse to transfer individual services 15 not separately \dentifiable from other promises m the
conftracts and. therefore, each individual service 15 not a distinkt performance obligation. The
Company’s confracts are either short-term m nature, because tha\Company 15 filling a customer’s
temporary staffing needs. or mclhude termination clauses that allowseither party to cancel within a short
notice period, without cause. Payment terms vary by customer and the services offered. and the
Company’s customer contracts generally mclude payment terms of 90\jays or less.

In addition to revenues for staffing services, revenues also include billableNyavel and other
retmbursable costs as well as royalties associated wath the Company’s traditiynal franchise
amrangements. The Company reports revenues net of sales, use, and other trandgction taxes collected
from customers and remitted to taxing authonties.

-12_
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Staffing Services

The Company recogmzes revenue for staffing services over ime as services are performed in an
amount that reflects the consideration the Company expects to be entitled to in exchange for the
services provided, which 15 generally calculated as hours worked multiphed by the agreed-upon hourly
bill rate. The customer simultaneously receives and consumes the benefits of the services as they are
provided. The Company does not incur costs to obtain 1ts customer contracts. Costs are incurred to
fulfill some staffing contracts; however, the costs are not matenal and are expensed as incurred.

Certamn customer contracts for staffing services have vanable consideration. including volume rebates
od similar items. The Company estimates vanable consideration based on the most hikely amount of
nsideration to which the Company will become entitled based on the terms of the customer contract

yees melude providing qualified candidates to customers to hire on a permanent basis.

candidate begins wrking for the customer, because the Company has determuned that it has fulfilled
1ts performance obliggtion, 1t 15 entitled to recerve payment for the service, and the customer has
accepted the service of yroviding a qualified candidate. Revenues recogmzed for direct hire services

are based upon either a fixed fee per placement or as a percentage of the candidate’s salary.
Royvalnes

Royalties are based on a percenta}e of licensee sales and are recognized as sales occur. Royalties are
billed on a monthly basis.

Principal vs. Agent

The Company records revenue on a gross bagis as a principal for staffing and direct hire services and
royalties in the consolidated statements of opeXgtions. The Company has determined that gross
reporting as a pnncipal 15 the appropriate treatm¥pt for staffing and dwect hire services based upon the
following key factors:

. The Company maintams the direct contractual relgtionship with the customer and 15 primanly
responsible for fulfiling the service promised to thy customer.

. The Company demonstrates control over the services pi¢
employer of record for the individuals performing the se

. The Company has established pnicing guidelines.

services. When the Company acts as agent in the transaction, the Company do
performance obligation prior to transfer to the customer, and the related amounts
revenues on a net basis.

npoﬂedas

-13 -
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Unsansfied Performance Obliganons

As a practical expedient, the Company does not disclose the amount of unsatisfied performance
oblizations for customer contracts with an onginal expected length of one year or less and thoze
customer contracts for which the Company recogmzes revenues at the amount to which it has the nght
to mvoice for services performed.

Selling, General, and Administrative Expenses—The Parent charges the Company for the costs of
certain services provided dwectly to the Company. ncluding salanes. benefits, travel, and rent Such costs
were $3.7 million for the vears ended December 29, 2019 and December 30, 2018.

Rygently Adopted Accounting Pronouncement:—

Revenne from Contracts with Customers—In Mzay 2014, the Financial Accounting Standards Board
(“FASBN 155ued smidance outlining a single comprehensrve model for accounting for revenue ansing
from contryets with customers, which supersedes the previous revenue recognition accountmng
guidance. TR guidance requires an entity to recognize revenue when 1t transfers promised goods or
services to cusigmers n an amount that reflects the consideration to which the entity expects to be
entitled 1n exchadge for those goods or services. The Company adopted this new gwmdance as of the
beginning of 1ts yedy ended December 29, 2019 usmg the modified retrospective transition method.
Results for the year exded December 29, 2019 are presented under the new revenue recognition
guidance, while resultsXpr the year ended December 30, 2018 were not adjusted and continue to be
reported in accordance with previous accounting guidance. The Company determined that no cumulative
effect adjustment to retaineN eamings was necessary upon adoption as there were no significant revenue
recogmtion differences identiNed between the new and previous accounting gmdance. The enhanced
disclosures regarding the CompXny's revenue recogmition accounting policies are included above.

Consolidated Statements of Cash Nows—In August 2016, the FASB 155ued Accounting Standards
Update (“ASU™) 2016-135, Statement & Cash Flows (Topic 230): Classification of Certain Cash Receipts
and Cash Payments. ASU 2016-15 mabes eight targeted changes to how cash receipts and cash
pavments are presented and classified mn the consolidated statement of cash flows. The Company adopted

the provisions of ASU 2016-15 for its fiscal\year ended December 29, 2019, on a
retrospective basis. The adoption of this guidakee had no impact on the Company’s consolidated
statements of cash flows.

Recently Iszued Accounting Pronouncements—

Fair Value Measurement—In August 2018, the FASB Ngued ASU 2018-13, Fair Value
Measurement (Topic 8§20): Disclosure Framework—Changes to the Disclosure Requirements for Fair
Value Measurement, which modifies the disclosure requiremynts on fawr value measurements. ASU

2018-13 15 effective for the Company for its fiscal year ending\December 27, 2020, with early
adoption permitted. The Company 15 currently evaluating the impget ASU 2018-13 will have on its
consolidated financial statements.

4. ACQUISITIONS
Durmg the year ended December 29, 2019, the Company acquired the assets 3§ two licensees for

aggregate consideration of $1.2 mullion, which pnmanly consisted of cash of $0\7 mullion and an eam-out
obligation with an estimated fair value of $0.3 mullion.

- 14 -
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All assets associated with these acquisitions were assigned to another subsidiary of the Parent, which
included the following for the year ended December 29, 2019 (in thousands):

Property and equipment s 5
Intangible assets— customer lists 808
Goodwill 368

Assers assizned

3 1,181

N

December 20, 2019 December 30, 2018
Gross Gross
Carrying  Accumulated Carrying  Accumulated
Value  Amortization Net Value  Amortization Net

3 - $28600 § 28600 S - § 28,600

@.115) 11,885 19,000 (5.848) 13,152

(7.000) - 7,000 (7.000) -

Total $ 54600 \§ (14,115) § 40485 § 54600 § (12848) § 41752

The Company has definite-lived mtangzible as2ets. including franchise agreements and employee
databases. The franchise agreements and employee databases are amortized on 2 straight-line basis over 15
and three years, respectively. Amortization of 1 ible assets was $1.3 million and $1.2 milhon for the
vears ended December 29, 2019 and December 30, X18, respectively. Future expected amortization
expense associated with the Company’s amortzable m¥gngible assets 15 as follows (m thousands):

Years Ending
2020
2021
2022
2023
2024

Total
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The Company has indefinite-lrved intangible assets, includmg trade names and trademarks, which were
valued using the mcome approach, specifically the relief from royalty method. based on estimated after-
tax royalty savings attnbutable to owning the trade names and trademarks as opposed to paying a third
party for their use, discounted to present value.

Durmng the Company s annual review of impaiment for the yvears ended December 29, 2019 and
December 30, 2018, the Company did not 1dentify any potential impairments.

RELATED PARTY TRANSACTIONS

he Parent has debt agreements with certain lenders. Substantially all assets of the Parent. including thoze
e Company, are provided as collateral under these agreements.

to be responsible for a deductible of generally $1.0 million per claim with
t least monthly. the Parent reimburses the third-party admmistrators
ation programs for claim payments the TPAs have made on the Parent’s

an unhimited annual aggregate.
(“TPAs") of 1ts workers’ compe

gh the use of urevocable letters of credit. The level and
15 determined by the mnsurance camier at the inception of

compensation insurance contract. generally
type of collateral required for each policy vea
the policy year and may be modified periodic

Management has estimated workers’ compensation
attmbutable to the Company and allocating certain exp
compensation insurance policy expenses, state-spo
management staff salanes and expenses. Workers’ compena
compensation insurance reserves were allocated to the Compgny based on its share of unpaid retamed
losses compared to the Parent’s total losses for loss pools and Naim years in which the Company

participates.

pense by calculating ultimate retained losses
enses of the Parent mcluding workers’

8. COMMITMENTS AND CONTINGENCIES
Litigation—The Company 15 subject to legal proceedings and clamms th

of business. Management does not believe the ultimate outcome of any of te
matenal to the Company’'s consolidated financial statements.

- 16 -
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Other Matters—Temms of a legal settlement require the Company to monitor surplus msurance reserves
for workers’ compensation, employment practices, and general liability that are attnbutable to each
licensee and the hicensees collectively. The swplus insurance reserves result from charges that reduce the
licensees’ gross profit that are greater than cwrrent estimates of claims and the Company’s costs associated
with admmistering the workers’ compensation. employment practices, and general hability insurance
programs. The swrplus insurance charges result in reductions in the hicensees’ gross profit that 15 shared
among the Company and licensees (see Note 1). The Company has not histonically included mn 1ts
consolidated financial statements contingent liabilities for these swrplus workers’ compensation,
employment practices, and general hability insurance reserves that may ultimately be paid to the licensees
Recause it 15 uncertain when. or if. such amounts will be paid to the licensees.

Whyp the Company 15 able to determuine with certainty the imung and amount of surplus insurance
reserves payable to a licensee, the Company accrues the swplus amount pavable at the estimated fawr value
and recogds the cost to franchise costs in the consolidated statement of operations. Duning the years ended
December\)9, 2019 and December 30, 2018, the Company determined with certainty that certain swplus
workers’ colqypensation, employment practices, and gzeneral hability insurance reserves were payable to
licensees due Iy acquisitions and other circumstances. Accordingly, the Company recorded $0.5 milhon of
expense for eacB\of the years ended December 29, 2019 and December 30, 2018 for the fair value of
estimated swplus dmounts payable to licensees. These expenses are included in franchise costs in the
consolidated statemexyts of operations.

Pursuant to the smerX_ any swplus nsurance reserves in excess of established thresholds must be paid
to the licensees m the succdeding fiscal year. The surplus for workers’ compensation did not exceed the
threshold for the years ended\December 29, 2019 and December 30, 2018. Dunng the year ended
December 29, 2019, the Compagy determined with certainty that certain employment practices and
general hability insurance reserveg were payable to licensed franchisees because the reserves exceeded
establiched thresholds. Accordingly\ the Company recorded $0.1 mullion of expense for the fawr value of
estimated swplus amounts payable to\icensed franchisees. which 15 included in franchise costs in the
accompanying consolidated statement of operations for the year ended December 29, 2019.

9. SUBSEQUENT EVENTS

In accordance with ASC 855, Subsequent Events, the Company evaluated all subsequent events that
occurred after the consolidated balance sheet dgte through Apnl 23, 2020, the date the consolidated
financial statements were available to be 15sued.

Acquisition—On December 30, 2019, the Company aciyured the assets of a licensee for agzregate
consideration of $2.5 million, which primanly consisted oXcash of $2.4 mullion. All assets associated with
this acquisition were assigned to another subsidiary of the Pient.

COVID-19—The recent outbreak of the novel coronavirus, COWD-19, which was declared 2 pandemuc
by the World Health Organization on March 11, 2020, has created Zncertamty in the US and global
economies and has created disruption in the overall US supply cham \yhich 15 the pnmary market the
Company serves. While the Company continues to provide its workforse solutions in the US, the
Company expects the market disruptions to 1mpact its operations as a resit of quarantines, facility
closures, and travel and logistics restnictions. The Company has evaluated the impact of the COVID-19
pandemuic on its results of operations and financial position based on informatipn available as of Apnl 23,
2020. While the extent of the impact 15 uncertam, the impact to the Company's\yesults of operations,
hqudity, and financial position could be matenal. The Company continues to levkrage 1ts relationship
with 1ts Parent. ncluding the Parent’s cash and cash equivalents and availability under the Parent’s
borrowmg amrangements, to maintain financial flexibility.
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- Deloitte & Touche LLP
eloitte

& 191 Peachtree Street NE

Atlanta, GA 30303-1943

USA

Tel: 404-220-1500
www.deloitte.com

INDEPENDENT AUDITORS’ REPORT

The Board &f Directors of
Remedy Intelgent Staffing, LLC and subsidiaries:

We have audited the accompanying consolidated financial statements of Remedy Intelligent Staffing, LLC
and subsidiaries (the\"’Company”), an indirect wholly-owned subsidiary of EmployBridge Holding Company,
which comprise the cogsolidated balance sheets as of December 30, 2018 and December 31, 2017, and the
related consolidated statgments of operations, member’s equity, and cash flows for the years then ended, and
the related notes to the congolidated financial statements.

Management’s Responsibility for the Consolidated Financial Statements

Management is responsible for the\preparation and fair presentation of these consolidated financial statements
in accordance with accounting principles generally accepted in the United States of America; this includes the
design, implementation, and maintenange of internal control relevant to the preparation and fair presentation
of consolidated financial statements that are free from material misstatement, whether due to fraud or error.

Auditors’ Responsibility

Our responsibility is to express an opinion on thesg consolidated financial statements based on our audits. We
conducted our audits in accordance with auditing standards generally accepted in the United States of
America. Those standards require that we plan and pegform the audits to obtain reasonable assurance about
whether the consolidated financial statements are free figm material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in the
consolidated financial statements. The procedures selected depend on the auditors” judgment, including the
assessment of the risks of material misstatement of the consolidited financial statements, whether due to fraud
or error. In making those risk assessments, the auditors consider indernal control relevant to the Company’s
preparation and fair presentation of the consolidated financial statem¢nts in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of exjressing an opinion on the effectiveness
of the Company’s internal control. Accordingly, we express no such opihjon. An audit also includes
evaluating the appropriateness of accounting policies used and the reasonakleness of significant accounting
estimates made by management, as well as evaluating the overall presentation of the consolidated financial
statements.
We believe that the audit evidence we have obtained is sufficient and appropriate thprovide a basis for our
audit opinion.
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Opinion

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects,
the consolidated financial position of Remedy Intelligent Staffing, LLC and its subsidiaries as of December
30, 2018 and December 31, 2017, and the results of their operations and their cash flows for the years then
ended in accordance with accounting principles generally accepted in the United States of America.

Emphasis of Matter

AXdiscussed in Note 1, the Company is an indirect wholly-owned subsidiary of EmployBridge Holding

April 24, 2019

03252020 KFE1833+3-1H1986.0000+
08472020 KFL 2128v10-1H1986.00002
04/20/2021 KFL 3239v1 111986.00001



KMH
Line



REMEDY INTELLIGENT STAFFING, LLC AND SUBSIDIARIES
(An Indirect Wholly-Owned Subsidiary of EmployBridge Holding Company)

CONSOLIDATED BALANCE SHEETS
AS OF DECEMBER 30, 2018 AND DECEMBER 31, 2017

(In thousands, except member’s units)

December 30, December 31,
2018 2017
ETS
NT ASSETS:
Cash 2qd cash equivalents $ 12 $ 5
63,877 55,033
ensation insurance assets, current 115 467
7.438 8,889
430 176
71,872 64,570
et 32 33
Workers’ compensation ins\yance assets 2,524 1,242
Intangible assets—net 41,752 42,987
TOTAL ASSETS $ 116,180 $ 108,832
LIABILITIES AND MEMBER’S EQINTY
CURRENT LIABILITIES:
Accounts payable $ 159 $ 179
Accrued payroll, benefits, and related costs 7,354 8,636
Accrued expenses 9,021 8,487
Workers’ compensation insurance reserve 4518 3,998
Total current liabilities 21,052 21,300
NONCURRENT LIABILITIES:
Other long-term liabilities 181 302
Workers’ compensation insurance reserve 7,619 6,725
Total liabilities 28,852 28,327

COMMITMENTS AND CONTINGENCIES (NOTE 8)

MEMBER'S EQUITY:
Member’s units, no par value— 5,000 units authorized and
outstanding as of December 30, 2018 and December 31, 2017

Member’s equity 86.289 86,289
Retained earnings (accumulated deficit) 1,039 (5,784)

Total member’s equity 328 80,505

TOTAL LIABILITIES AND MEMBER'S EQUITY $ 116,1 $ 108,832

The accompanying notes are an integral part of the consolidated financial statements.
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REMEDY INTELLIGENT STAFFING, LLC AND SUBSIDIARIES

(An Indire ct Wholly-Owned Subsidiary of EmployBridge Holding Company)

CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE YEARS ENDED DECEMBER 30, 2018 AND DECEMBER 31, 2017

(In thousands)
For the years ended
December 30, December 31,
2018 2017

LICENSED FRANCHISE REVENUES $ 490,368 460,566
FRANCHISE ROYALTIES 703 567
TOTAL REVENUES 491,071 461,133
COST OF REVENUES 399,699 373,935
GROSS PROFIT 91,372 87,198

OPERATING EXPENSES:
Franchise costs 67,709 64,169
Selling, general, and administrati 3,740 3,767
Depreciation and amortization 1,276 2211
Corporate allocations from Parent 12,226 13,140
Total operating expenses 84,951 83,287
INCOME FROM OPERATIONS 6,421 3911
OTHER INCOME 402 480
NET INCOME $ 6,823 $ 4,391

The accompanying notes are an integral part of the consolidated finangial statements.
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REMEDY INTELLIGENT STAFFING, LLC AND SUBSIDIARIES
(An Indirect Wholly-Owned Subsidiary of EmployBridge Holding Company)

CONSOLIDATED STATEMENTS OF MEMBER'S EQUITY
FOR THE YEARS ENDED DECEMBER 30, 2018 AND DECEMBER 31, 2017
(In thousands, except member's units)

Member’s Member’s Retained Earnings Total

Units Amount Equity (Accumulated Deficit) Equity
BAYANCES—December 25, 2016 5,000 § - § B6289 % (10,175) $ 76,114
Net indqme - . = 4,391 4,391
BALANCESN:December 31, 2017 5,000 - 86,289 (5,784) 80,505
Net income - - - 6,823 6,823
BALANCES—Decembyr 30, 2018 5,000 5 - § 86289 % 1,039 § 87,328

The accompanying notes are an ihegral part of the consolidated financial statements.
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REMEDY INTELLIGENT STAFFING, LLC AND SUBSIDIARIES
(An Indirect Wholly-Owned Subsidiary of EmployBridge Holding Company)

CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE YEARS ENDED DECEMBER 30, 2018 AND DECEMBER 31, 2017

(In thousands)

For the years ended

December 30, December 31,
2018 2017
LOWS FROM OPERATING ACTIVITIES:
S 6,823 S 4,391
ts to reconcile net income to net cash (used in) provided by
Depreciation and amortization 1,276 2,211
Changes in opégating assets and liabilities, excluding the impact
of acquisitions'ynd divestitures:
Accounts receivalle (8,844) 725
Prepaid expenses and other assets (255) 1,232
Workers® compensatioy insurance assets (930) 4,828
Accounts payable (20) (176)
Accrued payroll, benefits, related costs (1,282) (292)
Accrued expenses 335 (1.592)
Workers” compensation insural TCSETVES 1.414 (127)
Other long-term habilities (121) (257)
Net cash (used in) provided by operating acti\jti (1,404) 10,943
CASH FLOWS FROM INVESTING ACTIVITIESY

Acquisitions - (242)

Purchases of property and equipment (40) (7)
Net cash used in investing activities (40) (249)
CASH FLOWS FROM FINANCING ACTIVITIES:

Changes in due to/from Parent 1,451 (10,699)
Net cash provided by (used in) financing activities 1,451 (10,699)
NET INCREASE (DECREASE) IN CASH POSITION 7 (5)
CASH AND CASH EQUIVALENTS:

Beginning of year 5 10

End of year \ 12 S 5

(Continued)
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REMEDY INTELLIGENT STAFFING, LLC AND SUBSIDIARIES
(An Indirect Wholly-Owned Subsidiary of EmployBridge Holding Company)

CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 30, 2018 AND DECEMBER 31, 2017
(In thousands)

December 30, December 31,

2018 2017
SUPPDEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:
during the year for interest $ - $ =
SUPPLEMENYAL DISCLOSURE OF NONCASH FINANCING ACTIVITIES:
Issuance of protissory notes for acquisitions 5 = $ 2,242
Assignment of promissory notes to Parent § * 3 2,242
SUPPLEMENTAL DISCLQSURE OF NONCASH INVESTING ACTIVITIES:
Net liabilities assigned to P b - $ 70

The accompanying notes are an integxal part of the consolidated financial statements.

03252020 KFE1833+3-1H1986.0000+
08472020 KFL 2128v10-1H1986.00002
04/20/2021 KFL 3239v1 111986.00001



KMH
Line



REMEDY INTELLIGENT STAFFING, LLC AND SUBSIDIARIES
(An Indirect Wholly-Owned Subsidiary of EmployBridge Holding Company)

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
AS OF AND FOR THE YEARS ENDED DECEMBER 30, 2018 AND DECEMBER 31, 2017

. BUSINESS ORGANIZATION

Nature of Business—Remedy Intelligent Staffing, LLC (the “Company™) and its subsidiaries is a
tional provider of temporary personnel and direct-hire services. The Company provides
skNled/technical, professional, light industrial, and clerical staffing services to a variety of industries

The sales and delivery functions for the Company’s clients are conducted through a network of franchise
branches. The Cowipany’s parent company provides support services to the franchise branches in
functional areas tha\include payroll, billing, data processing, human resources, risk management, legal,
marketing, and nationg] sales.

Basis of Presentation—The Company is an indirect wholly-owned subsidiary of EmployBridge
Holding Company (the “Pargnt”), and all cash generated by the Company is generally swept into the
Parent’s bank accounts. As a rgsult, the Company is dependent on its Parent for cash to satisfy its
obligations. Furthermore, substaytially all of the assets of the Company are provided as collateral under
the Parent’s debt agreements. The\Rarent is subject to various covenants under its debt agreements. If the
Parent does not continue to comply With its debt covenants in the future, this may affect the Parent’s
ability to provide financial support to the Company and adversely impact the Company’s ability to
satisfy its obligations.

Fiscal Year—The Company’s fiscal year ends on the last Sunday in December and consists of either
52 or 53 weeks. The year ended December 30,2018 had 52 weeks, and the year ended December 31,
2017 had 53 weeks.

Traditional Franchise Arrangements—Under the Sompany’s traditional franchise agreements, the
franchisee pays all of the costs associated with operating the local branch office and is responsible for all
working capital requirements of the local branch office, in¢luding funding temporary payroll and
collecting clients” accounts receivable. Generally, the franchjsee pays the Company an initial franchise
fee and ongoing royalties, at a standard rate of 7% of its gross\billings. Franchisees that have renewed
their franchise agreement have qualified for a reduced royalty rate (ranging from 4% to 6.5%) based on
gross billings. The Company processes payroll and invoices clients, and the franchisee employs all
management staff and temporary personnel affiliated with the local ranch office. As of December 30,
2018 and December 31, 2017, there were two franchisees operating under traditional franchise
agreements. The Company no longer offers this form of franchise agreeigent to new franchisees.
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Licensed Franchise Arrangements—Under the Company’s licensed franchise agreements, licensees
pay the Company an initial franchise fee and are responsible for sales efforts in their local markets.
Licensees pay all costs associated with operating their local offices, including occupancy costs, staff
costs, and other selling, general, and administrative expenses. The initial franchise fees are recognized as
revenue after the licensee’s first period of operation when the Company has performed all of its material
obligations and initial services.

Under the licensed franchise arrangements, the Company is the employer of record for temporary
personnel affiliated with licensee offices and, as such, is responsible for paying all wages, payroll taxes,
and insurance. The Company also owns all the accounts receivable generated by licensee offices and
conducts all billing and cash applications. Licensees receive a share of their local office gross profit that

nerally ranges from 60%-73%, and these amounts are recorded as franchise costs in the consolidated
statgments of operations. As of December 30, 2018 and December 31, 2017, there were 38 and 39
licensges, respectively, operating under these agreements.

The Company’s share of the licensee’s gross profit varies depending on the life of the individual
franchise ajreement. The licensee/Company share ranges from a 60%/40% split to a 73%/27% split of
the gross prol¢. In addition, the Company’s gross profit share is reduced (1) for some national accounts
to encourage lidgnsees’ participation in national account programs, (2) for specific targeted accounts to
secure high volung or better margin business, and (3) for volume-based reductions in certain franchise
agreements. Licensad franchise agreements provide substantially all of the Company’s revenues.

2. CORPORATE ALLOCATIONS

The Parent charges the Company a management fee of 1% of revenues as consideration for certain
services provided to the Company. Total fees charged by the Parent were $4.9 million and $4.6 million
for the years ended December 38, 2018 and December 31, 2017, respectively. These fees are included in
corporate allocations from Parent Iq the consolidated statements of operations.

Interest expense is also allocated to the\Company based on the Company’s share of the Parent’s total
accounts receivable, as management beligves this method of allocation is reasonable. Based on this
allocation method, the Parent allocated $7.8 million and $8.5 million of interest expense to the Company
during the years ended December 30, 2018 and December 31, 2017, respectively. The allocated interest
expense is included in corporate allocations frogm Parent, rather than interest expense, in the consolidated
statements of operations, as the Company is not the primary obligor on any debt facilities.

Management believes its methods of allocating these ¢xpenses are reasonable, although the terms of
these transactions are not necessarily the same as those'that would result from arms-length transactions
with unrelated parties.

3. SUMMARY OF SIGNIFICANT ACCOUNTING POLI S

Accounting Estimates—The preparation of financial statements fq conformity with accounting
principles generally accepted in the United States of America requitgs management to make estimates
and assumptions that affect the reported amounts of assets and liabilitigs and disclosure of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ materiallx from those estimates.
Significant estimates in the Company’s consolidated financial statements indude the collectability of
accounts receivable; workers’ compensation insurance assets, reserves, and expenses; litigation reserves;
allocations of corporate overhead; and the values of long-lived assets, including igtangibles, and related
impairments, if any.
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Property and Equipment—Property and equipment are recorded at cost, net of accumulated
depreciation, and depreciated using the straight-line method over their estimated useful lives, ranging
from three to seven years. When assets are sold, the related cost and accumulated depreciation are
removed from the consolidated balance sheet and resulting gains and losses are included in operations in
the year of disposal.

The Company periodically evaluates the estimated useful lives used to depreciate its assets and the
estimated amount of assets that will be abandoned or have minimal use in the future. While the
Company believes its estimates of useful lives are reasonable, significant differences in actual
gxperience or significant changes in assumptions may affect future depreciation expense.

Indefinite-Lived Intangible Assets—The Company’s indefinite-lived intangible assets consist of trade
namesand trademarks. Trade names and trademarks are included in Intangible assets—net in the
consolidated balance sheets. The Company applies a fair value-based impairment test to the carrying
value of the indefinite-lived intangible assets on an annual basis (as of the first day of the fourth quarter)
and, if certaily events or circumstances indicate that an impairment loss may have been incurred, on an
interim basis. The Company assesses the value of its indefinite-lived intangible assets under either a
qualitative or quantitative approach. Under a qualitative approach, the Company considers various
factors to determinl, if events and circumstances have affected the fair value of indefinite-lived
intangible assets. If the Company determines that it is more likely than not that the asset may be
impaired, managementuses the quantitative approach to assess the asset’s fair value and the amount of
the impairment. Under a\quantitative approach, the Company calculates the fair value of the asset using
the key assumptions below\If the asset’s carrying value exceeds its fair value calculated using the
quantitative approach, the Company records an impairment charge for the difference in fair value and
carrying value.

When management performs a quahtitative impairment assessment of indefinite-lived intangible assets,
fair value is estimated based on (1) régent market transactions, where available, (2) estimated royalties,
or (3) projected discounted future cash Nows (an income approach).

The key assumptions in the Company’s impairment tests include (1) forecasted revenues and expenses,
(2) terminal period revenue growth and cash flows, (3) weighted-average cost of capital, (4) discount
rates applicable to the various assets, (5) royalty\rates for trade names and trademarks, and (6) a tax rate.
These assumptions are consistent with a hypothetieal market participant approach. Since management is
required to make estimates and assumptions when e¥aluating indefinite-lived intangible assets for
impairment, actual transaction amounts may differ materially from these estimates. In addition,
management considers the amount by which the intangible assets” fair values exceed their respective
carrying values in the most recent fair value measurements\calculated using a quantitative approach.

During the Company’s annual review of impairment for the trade name intangible asset for the years
ended December 30, 2018 and December 31, 2017, the Companixdid not identify any potential
impairment.

Other Intangible Assets—The Company’s other identifiable intangiblg assets consist of franchise
agreements and employee databases. Intangible assets are stated at cost legs accumulated amortization.
For intangible assets with definite lives, the pattern in which the economic benefit of the assets will be
consumed is evaluated based on projected usage or production of revenues. The Company considers
certain factors when assigning useful lives, such as legal, regulatory, and contragtual provisions as well
as the effects of obsolescence, demand, competition, and other economic factors. Yatangible assets are
generally amortized using the straight-line method over estimated useful lives rangihg from three to
fifteen years. The Company reviews the carrying values of long-lived assets, other thay intangible assets
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with indefinite useful lives, for impairment whenever events or changes in circumstances indicate that
the carrying value may not be recoverable. Factors considered by the Company include, but are not
limited to, significant underperformance relative to expected historical or projected future operating
results, significant changes in the manner of use of the assets or the strategy for the overall business, and
significant negative industry or economic trends. During the years ended December 30, 2018 and
December 31, 2017, the Company performed quantitative and qualitative impairment assessments of its
definite-lived intangible assets and did not identify any potential impairment.

Workers’ Compensation—The Company is substantially self-insured for workers’ compensation
through the Parent. The Parent’s workers’ compensation program requires the Company to be
responsible for a large deductible for each workers’ compensation claim. As of December 30, 2018 and

Income Taxes—Xhe Company is a limited liability company (LLC). Accordingly, the Company’s
income is included iq the taxable income of the Parent and no provision for income taxes has been made
in the accompanying donsolidated financial statements.

Fair Value of Financial Mstruments—The carrying values of cash, accounts receivable, and accounts
payable approximate their fajr values due to the short maturities of such instruments.

In accordance with ASC 820, Fixr Value Measurements and Disclosures, the Company utilizes certain
valuation methodologies to estimale fair value in an orderly transaction between market participants
when establishing market pricing fol\the transfer of assets or liabilities. In addition, ASC 820 requires an
entity to utilize the maximum amount &f observable inputs when establishing fair value. The Company
assesses the significance of each of thesé\estimates to establish the classification levels within the fair
value hierarchy.

ASC 820 establishes the following fair value higrarchy that prioritizes the inputs used to measure fair
value:

Level I: Quoted prices are available in active market\for identical assets or liabilities as of the reporting
date. Active markets are those in which transactions fonthe asset or liability occur in sufficient
frequency and volume to provide pricing information on &g ongoing basis. Level 1 primarily consists of
financial instruments, such as exchange-traded derivatives, Nsted equities, and U.S. government treasury
securities.

Level 2: Pricing inputs are other than quoted prices in active markys included in Level 1, which are
either directly or indirectly observable as of the reporting date. Level 2 includes those financial
instruments that are valued using models or other valuation methodologies. These models are primarily
industry-standard models that consider various assumptions, including quoted forward prices for
commodities, time value, volatility factors, and current market and contractual prices for the underlying
instruments, as well as other relevant economic measures. Substantially all of these assumptions are
observable in the marketplace throughout the full term of the instrument and cag either be derived from
observable data or are supported by observable levels at which transactions are executed in the
marketplace. Instruments in this category include non-exchange-traded derivatives\such as over-the-
counter forwards, options, and repurchase agreements.
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Level 3: Pricing inputs include significant inputs that are generally less observable from objective
sources. These inputs may be used with internally developed methodologies that result in management’s
best estimate of fair value. At each balance sheet date, the Company performs an analysis of all
instruments subject to ASC 820 and includes in Level 3 all of those instruments whose fair value is
based on significant unobservable inputs.

During the years ended December 30, 2018 and December 31, 2017, there were no identified
impairments to indefinite-lived intangible assets. In making its impairment assessments of its indefinite-
lived intangible assets, the Company considers a number of factors, including operating results, business

ans, economic projections, anticipated future cash flows, recent transactions, and other marketplace
dal. Accordingly, these fair value measurements fall in Level 3 of the fair value hierarchy. The factors
used\py the Company in the impairment analysis are estimates and are inherently subject to uncertainty.
While ¥he Company believes it has made reasonable estimates and assumptions to determine the fair
value of Mg reporting units and indefinite-lived intangible assets to quantify the impairments, if actual
results are hot consistent with the Company’s estimates and assumptions, indefinite-lived intangible
assets may be\overstated and could potentially result in future impairment charges.

Concentrations df Credit Risk and Allowance for Doubtful Accounts—Financial instruments that
potentially subject the Company and the Parent to significant concentrations of credit risk consist
primarily of cash and\qccounts receivable. The Parent maintains its cash at financial institutions with
high credit quality. At verious times throughout the year, such cash balances are in excess of federally
insured limits.

The Company performs ongoing credit evaluations of its customers’ financial condition and generally
requires no collateral. Concentrations of credit risk are limited due to the large number of customers
comprising the Company’s customer base and their dispersion across different business and geographic
areas.

Accounts receivable are carried at the athpunt estimated to be collectible based upon the Company’s
analysis of historical write-offs, the aging &f amounts due from customers, historical cash collections,
current economic trends, routine assessment\of customer creditworthiness, and any other known factors
that may impact collectability of receivables. The Company provides for the possible inability to collect
accounts receivable by recording an allowance fog doubtful accounts and reserves for specific accounts
receivable when they are deemed uncollectible. Respveries are recognized in the period they are
received.

Revenue Recognition—The Company’s revenue recogniion policies comply with ASC 605, Revenue
Recognition. The Company generates revenue from the sale\of temporary staffing and permanent
placement services by its licensed franchise operations and fryn royalties on sales of such services by its
traditional franchise operations. Temporary staffing revenues and the related labor costs and payroll
taxes are recorded in the period in which the services are performdd. Permanent placement revenues are
recognized when the direct-hire candidate begins full-time employmgnt. Revenue generated by the
licensed franchise operations are recorded gross because the Company\is deemed to be the primary
obligor.

Under the Company’s traditional franchise arrangements, the licensees pay the Company royalties based
on a percentage of net sales earned as well as initial start-up fees. The royaltied\are recognized as earned
and the initial franchise fees are recorded as deferred income when received and\are recognized as
revenue when the franchised locations are opened as all material services and conditions related to the
franchise fee have been substantially performed.
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Under the Company’s licensed franchise arrangements, revenues, net of sales tax, generated by the
licensed franchise operation and the related costs of revenues are included in the Company’s
consolidated financial statements. The Company has the direct contractual relationship with the
customer, holds title to the related customer receivables, and is the legal employer of the temporary
employees. Thus, certain risks associated with the licensed franchise operations remain with the
Company. The net distribution paid to the licensee for the services rendered is based on a percentage of
the gross profit generated by the licensed franchise operation and is included in franchise costs in the
consolidated statements of operations.

elling, General, and Administrative Expenses—The Parent charges the Company for the costs of
ceXain services provided directly to the Company, including salaries, benefits, travel, and rent. Such
costd\were $3.7 million and $3.8 million for the years ended December 30, 2018 and December 31,

Recently Issued Accounting Pronouncements—

Revenue from\Contracts with Customers—In May 2014, the Financial Accounting Standards
Board (“FASB”)Nssued Accounting Standards Update (“ASU”) No. 2014-09, Revenue from
Contracts with Custpmers. Under ASU No. 2014-09, revenue is recognized at the time a good or
service is transferredto a customer for the amount of consideration received for that specific good or
service. Entities may adopt ASU No. 2014-09 using a full retrospective approach or report the
cumulative effect as of thg date of adoption. In August 2015, the FASB issued ASU No. 2015-14
that deferred the effective date of ASU No. 2014-09.

In May 2016, the FASB issued WSU No. 2016-12, Revenue from Contracts with Customers

(Topic 606): Narrow-Scope Improvements and Practical Expedients, which updated ASU No. 2014-
09. ASU No. 2016-12 clarifies certain core recognition principles, including collectability, sales tax
presentation, noncash consideration, cqntract modifications, and completed contracts at transition
and disclosures no longer required if the\full retrospective transition method is adopted.

ASU No. 2014-09 and ASU No. 2016-12 ardeffective for the Company for its fiscal year ending
December 29, 2019, with early adoption permitted. The Company has not adopted ASU No. 2014-
09 and ASU No. 2016-12 and is currently evaluating the impact ASU No. 2014-09 and ASU

No. 2016-12 will have on its consolidated financiakstatements.

Consolidated Statements of Cash Flows—In August 2016, the FASB issued ASU No. 2016-15,
Statement of Cash Flows (Topic 230): Classification of Gertain Cash Receipts and Cash Payments.
ASU No. 2016-15 makes eight targeted changes to how cash receipts and cash payments are
presented and classified in the consolidated statement of casiNflows. ASU No. 2016-15 is effective
for the Company for its fiscal year ending December 29, 2019.MSU No. 2016-15 requires adoption
on a retrospective basis. The Company is currently assessing the knpact ASU No. 2016-15 will have
on its consolidated statement of cash flows.

Fair Value Measurement—In August 2018, the FASB issued ASU No\2018-13, Fair Value
Measurement (Topic 820): Disclosure Framework—Changes to the Disclssure Requirements for
Fair Value Measurement, which modifies the disclosure requirements on faiy value measurements.
ASU No. 2018-13 is effective for the Company for its fiscal year ending Dec
early adoption permitted. The Company is currently evaluating the impact AS
have on its consolidated financial statements.

-13 -
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4. ACQUISITIONS
During the year ended December 31, 2017, the Company acquired two licensees for aggregate
consideration of $2.2 million, which primarily consisted of promissory notes payable to the sellers with

initial maturities of up to 18 months.

All assets and obligations associated with these acquisitions were assigned to the Parent or a subsidiary
of the Parent, which included the following for the year ended December 31, 2017 (in thousands):

Intangible assets— customer lists $ 1,393
Goodwill 779

Total assets 2,172
igsory notes 2,242
Tota] liabilities 2,242
Net liabilities adsigned

b 70

The assignment of net liagilities resulted in a reduction in the amount due from Parent as of December

31,:201%:
5. INTANGIBLE ASSETS

The Company’s intangible assets a
(in thousands):

ecember 30, 2018 and December 31, 2017 consist of the following

December 30, 2018 December 31, 2017

Gross Gross

Carrying AccumiMated Carrying Accumulated

Value Amortizatign Net Value Amortization Net
Trade names and trademarks § 28,600 b - 28,600 S 28,600 $ - § 28,600
Franchise agreements 19,000 (5,848) 3,152 19,000 (4.613) 14,387
Employee databases 7,000 (7,000) - 7,000 (7,000)
Total 5 54,600 5 (12,848) % 41,7& 5 54,600 $ (11,613) § 42987

-14 -
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The Company has definite-lived intangible assets, including franchise agreements and employee
databases. The franchise agreements and employee databases are amortized on a straight-line basis over
15 and three years, respectively. Amortization of intangible assets was $1.2 million and $2.2 million for
the years ended December 30, 2018 and December 31, 2017, respectively. Future expected amortization
expense associated with the Company’s amortizable intangible assets is as follows (in thousands):

Years Ending
2019 b 1,267
2020 1,267
21 1,267
20 1,267
2023 1,267
Therea 6,817
Total $ 13,152

The Company has\indefinite-lived intangible assets, including trade names and trademarks, which were
valued using the incyme approach, specifically the relief from royalty method, based on estimated after-
tax royalty savings attibutable to owning the trade names and trademarks as opposed to paying a third
party for their use, disconnted to present value.

During the Company’s annua] review of impairment for the years ended December 30, 2018 and
December 31, 2017, the Company did not identify any potential impairments.

6. RELATED PARTY TRANSACHRIONS

The Parent has debt agreements with ctain lenders. Substantially all assets of the Parent, including
those of the Company, are provided as collateral under these agreements.

The Parent uses a centralized treasury functiog in which it controls all cash transactions and maintains
all cash accounts on behalf of its subsidiaries, ihcluding the Company. This results in a net due from
Parent presented as a current asset in the consolidgted balance sheets.

The Company had uncollateralized, non-interest-bearigg notes receivable of $7.4 million and
$8.9 million due from the Parent of as of December 30,2018 and December 31, 2017, respectively.

7. WORKERS’ COMPENSATION

The Company is substantially self-insured through the Parent whereby the Parent’s workers’
compensation program requires the Company to be responsible foxa deductible of generally $1.0 million
per claim with an unlimited annual aggregate. At least monthly, the Rarent reimburses the third-party
administrators (“TPAs™) of its workers’ compensation programs for clajm payments the TPAs have
made on the Parent’s behalf. The portion of the Parent’s workers’ compspnsation expense attributable to
the Company is included in cost of revenues in the consolidated statement\of operations.

The Parent is contractually required to collateralize its remaining obligations under each workers’
compensation insurance contract, generally through the use of irrevocable letters\of credit. The level
and type of collateral required for each policy year is determined by the insurance darrier at the inception
of the policy year and may be modified periodically.

- 15 -
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Management has estimated workers’ compensation expense by calculating ultimate retained losses
attributable to the Company and allocating certain expenses of the Parent including workers’
compensation insurance policy expenses, state-sponsored workers’ compensation costs, and risk
management staff salaries and expenses. Workers' compensation insurance assets and workers’
compensation insurance reserves were allocated to the Company based on its share of unpaid retained
losses compared to the Parent’s total losses for loss pools and claim years in which the Company
participates.

8. \ COMMITMENTS AND CONTINGENCIES

Litigation—Commencing in November 2013, 23 Remedy licensees (the “Remedy Arbitration
Grohp™) gave notice of their intent to initiate arbitration and/or litigation proceedings against the
Compaqy. The allegations in the arbitrations and litigation included, among other items, a claim that
the Company improperly handled insurance coverages and associated fees applicable to the
franchise ggoup. Certain licensees ultimately negotiated a settlement with the Company in 2015,
with no partiss admitting liability. The settlement included $3.8 million to be paid out to these
certain licensedsg in equal monthly installments over two years, ending in March 2017. As of
December 30, 20N8 and December 31, 2017, all amounts had been paid. The Company paid

$0.6 million of the settlement during the year ended December 31, 2017.

In March 2014, a group\of Westaff licensees filed a case similar to the Remedy Arbitration Group,
which the Company settled in June 2015 and agreed to pay $1.2 million. As of December 30, 2018
and December 31, 2017, alNamounts had been paid. The Company paid $0.1 million during the year
ended December 31, 2017.

The Company is subject to legal proceedings and claims that arise in the ordinary course of business.
Management does not believe the ultimate outcome of any of these matters will be material to the
Company’s consolidated financial statgments.

Other Matters—Terms of a legal settlemgnt require the Company to monitor surplus insurance reserves
for workers’ compensation and general liabikty that are attributable to each licensee and the licensees
collectively. The surplus insurance reserves result from charges that reduce the licensees” gross profit
that are greater than current estimates of claims agd the Company’s costs associated with administering
the workers’ compensation and general liability inSurance programs. The surplus insurance charges
result in reductions in the licensees” gross profit that\s shared among the Company and licensees (see
Note 1). The Company has not historically included in\its consolidated financial statements contingent
liabilities for these surplus workers’ compensation and gdgeral liability insurance reserves that may
ultimately be paid to the licensees because it is uncertain when, or if, such amounts will be paid to the
licensees.

When the Company is able to determine with certainty the timing\and amount of surplus insurance
reserves payable to a licensee, the Company accrues the surplus amyunt payable at the estimated fair
value and records the cost to franchise costs in the consolidated statethent of operations. During the
years ended December 30, 2018 and December 31, 2017, the Company \determined with certainty that
certain surplus workers’ compensation insurance reserves were payable to\licensees due to acquisitions
and other circumstances. Accordingly, the Company recorded $0.5 million agd $0.3 million of expense
for the years ended December 30, 2018 and December 31, 2017, respectively,\or the fair value of
estimated surplus amounts payable to licensees, which is included in franchise cysts in the consolidated
statements of operations.

- 16 -
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Pursuant to the settlement, any surplus insurance reserves in excess of established thresholds must be

paid to the licensees in the succeeding fiscal year. In January 2017, the Company paid $1.6 million on a

pro rata basis to licensees in a surplus position related to workers’ compensation charges for the year

ended December 25, 2016. The surplus for workers’ compensation did not exceed the threshold for the
ears ended December 30, 2018 and December 31, 2017.

9. SUBSEQUENT EVENTS
In accoxdance with ASC 855, Subsequent Events, the Company evaluated all subsequent events that

occurred Rfter the consolidated balance sheet date through April 24, 2019, the date the consolidated
financial staements were available to be issued.
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EXHIBIT F
TO THE REMEDY INTELLIGENT STAFFING, LLC
FRANCHISE DISCLOSURE DOCUMENT

STATE SPECIFIC DISCLOSURE DOCUMENT ADDENDA

ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
FOR CALIFORNIA FRANCHISEES

The California Franchise Investment Law contains certain laws governing the relationship
between a Franchisor and Franchisee. -Certain of these laws conflict with provisions contained in
our customary Franchise Agreement and related documents. -Set forth below is an overview of
certain disclosures contained in the attached Franchise Disclosure Document which are amended
by virtue of the California law.

1. THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES A COPY
OF ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE
DELIVERED TOGETHER WITH THE FRANCHISE DISCLOSURE DOCUMENT.

2. Neither the franchisor, any person or franchise broker in Item 2 of the Franchise
Disclosure Document is subject to any currently effective order of any national securities
association or national securities exchange, as defined in the Securities Exchange Act of 1934, 15
U.S.C.A. 78a et seq., suspending or expelling these persons from membership in this association
or exchange.

3. California Business and Professions Code Sections 20000 through 20043 provide
rights to the franchisee concerning termination or non-renewal of a franchise.- If the franchise
agreement contains a provision that is inconsistent with the law, the law will control.

4.- The Franchise Agreement provides for termination upon bankruptcy.- This
provision may not be enforceable under federal bankruptcy law (11 U.S.C.A. Sec.101 et seq.).

5.- The Franchise Agreement contains a covenant not to compete, which extends
beyond the termination of the franchise.- This provision may not be enforceable under California
law.
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6.- The Franchise Agreement may contain a liquidated damages clause.- Under
California Civil Code Section 1671, certain liquidated damages clauses are unenforceable.

7. The Franchise Agreement requires application of the laws of the State of
Georgia.- This provision may not be enforceable under California law.

8.- Section 31125 of the Franchise Investment Law requires us to give to you a
disclosure document approved by the Commissioner of Corporations before we ask you to consider
a material modification of your Franchise Agreement.

9.- You must sign a general release of claims if you renew or transfer your
franchise.- California Corporations Code Section 31512 voids a waiver of your rights under the
Franchise Investment Law (California Corporations Code Sections 31000 through
31516).- Business and Professions Code Section 20010 Voids a waiver of your rights under the
Franchise Relations Act (Business and Professions Code Sections 20000 through 20043).

10. This Franchise Agreement requires binding arbitration. -The arbitration will occur
in Atlanta, Georgia, and costs of enforcement of the franchise agreement, including arbitration,
may be imposed upon you. -Prospective franchisees are encouraged to consult private legal counsel
to determine the applicability of California and federal laws such as Business and Professions Code
Section 20040.5, Code of Civil Procedure Section 1281, and the Federal Arbitration Act, to any
provisions of a Franchise Agreement restricting venue to a forum outside the State of California.

11. OUR WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT. —ANY COMPLAINTS
CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AT www.dbo.ca.gov.

12. Item 6 shall be amended to include the following language:

“The highest permissible interest rate in the state of California is 10%.”

13.  Item 17(t) shall be amended to include the following language in the Summary
section:

“Only the terms of the franchise agreement are binding (subject to state law). —Any
representations or promises outside of the disclosure document and franchise agreement may not
be enforceable. -Franchisor promises, under penalty of perjury in the State of California, to comply
with Section 31125 of the California Code regarding material modifications of existing franchise
agreements in California.”
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ADDENDUM TO THE DISCLOSURE DOCUMENT UNDER THE CONNECTICUT
BUSINESS OPPORTUNITY INVESTMENT ACT

DISCLOSURES REQUIREMENT BY CONNECTICUT LAW

Notwithstanding anything to the contrary in the disclosure document, the following provisions
shall supersede and apply to all franchises offered and sold in the State of Connecticut:

1. If the seller fails to deliver the products or supplies or fails to render the services
necessary to begin substantial operation of the business within forty-five days of
the delivery date stated in your contract, you may notify the seller in writing and
demand that the contract be cancelled.

2. Item 2 of the Disclosure Document is amended to provide that each seller’s current
address is the address of Remedy Intelligent Staffing, LLC.
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ADDENDUM TO THE DISCLOSURE DOCUMENT UNDER THE
HAWAII FRANCHISE INVESTMENT LAW

1. THESE FRANCHISES WILL BE/HAVE BEEN FILED UNDER THE
FRANCHISE INVESTMENT LAW OF THE STATE OF HAWAIL FILING
DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION OR
ENDORSEMENT BY THE DIRECTOR OF COMMERCE AND CONSUMER
AFFAIRS OR A FINDING BY THE DIRECTOR OF COMMERCE AND
CONSUMER AFFAIRS THAT THE INFORMATION PROVIDED HERE IS
TRUE, COMPLETE AND NOT MISLEADING.

2. THE FRANCHISE INVESTMENT LAW MAKES IT UNLAWFUL TO OFFER
OR SELL ANY FRANCHISE IN THIS STATE WITHOUT FIRST
PROVIDING TO THE PROSPECTIVE FRANCHISEE, OR
SUBFRANCHISOR, AT LEAST FOURTEEN DAYS PRIOR TO THE
EXECUTION BY THE PROSPECTIVE FRANCHISEE OF ANY BINDING
FRANCHISE OR OTHER AGREEMENT, OR AT LEAST FOURTEEN DAYS
PRIOR TO THE PAYMENT OF ANY CONSIDERATION BY THE
FRANCHISEE, OR SUBFRANCHISOR, WHICHEVER OCCURS FIRST, A
COPY OF THE DISCLOSURE DOCUMENT, TOGETHER WITH A COPY OF
ALL PROPOSED AGREEMENTS RELATING TO THE SALE OF THE
FRANCHISE.

3. THIS DISCLOSURE DOCUMENT CONTAINS A SUMMARY ONLY OF
CERTAIN MATERIAL PROVISIONS OF THE FRANCHISE AGREEMENT.
THE CONTRACT OR AGREEMENT SHOULD BE REFERRED TO FOR A
STATEMENT OF ALL RIGHTS, CONDITIONS, RESTRICTIONS AND
OBLIGATIONS OF BOTH THE FRANCHISOR AND THE FRANCHISEE.

4. Registered agent in the state authorized to receive service of process:

Commissioner of Securities
Department of Commerce & Consumer Affairs
Business Registration Division
Securities Compliance Branch
335 Merchant Street, Room 203
Honolulu, Hawaii, 96813
(808) 586-2722

5. Item 3 of the Disclosure Document is amended to provide that:
+
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“neither the franchisor, nor any person in Item 2 of the Disclosure Document, has
within the last 10 years (1) been found guilty of a felony or held liable in a civil
action by final judgment of fraud, embezzlement, fraudulent conversion, or
misappropriation of property, (2) been subject to any currently effective order of
any national securities association or national securities exchange, as defined in
the Securities Exchange Act of 1934, 15 U.S.C. § 78(a) et seq., denying
registration to, suspending or expelling such persons from membership in that
association or exchange or is subject to any currently effective order or ruling of
the Federal Trade Commission or is subject to any currently effective order
relating to business activity as a result of an action brought by any public agency
or department, or (3) is subject to any currently effective order or ruling of the
Federal Trade Commission or is subject to any currently effective order relating to
business activity as a result of an action brought by any public agency or
department.”
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ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
FOR INDIANA FRANCHISEES

The Indiana Deceptive Franchise Practices Law (Indiana Code 23-2-2.7) contains certain
laws governing the relationship between a Franchisor and Franchisee. —Certain of these laws
conflict with provisions contained in our customary Franchise Agreement and related documents.
Set forth below is an overview of certain disclosures contained in the attached Franchise
Disclosure Document which are amended by virtue of the Indiana law.

1. The Franchise Agreement and related documents by and between us and you, as an
Indiana franchisee, will be governed by Indiana law and not the law of the State of Georgia.

2. The laws of the State of Indiana shall supersede any provisions of the Franchise
Agreement, the other agreements or Georgia law if such provision is in conflict of Indiana law.

3. You, as an Indiana franchisee, have the right to litigate in Indiana and are not
restricted to the requirements in the Franchise Agreement to sue only in Georgia. Any provision
of the Franchise Agreement which designates jurisdiction or venue, or requires you to agree to
jurisdiction or venue, in a forum outside of Indiana, is deleted from any Franchise Agreement
issued in the State of Indiana.

4. The covenants of non-competition with respect to you, as an Indiana franchisee,
will be limited to an area equal to the protected area granted to you and other Franchisees.

5. Indiana law prohibits a prospective general release of claims subject to the Indiana
Deceptive Franchise Practices Law. No release language stated in the Disclosure Document or
Franchise Agreement, including but not limited to Item 17 or Section 26 thereof, respectively, shall
relieve us or any other person, directly or indirectly, from liability imposed by the laws concerning
franchising of the State of Indiana.

6. The reservation of rights to any specified remedy or limitation of remedies available
to you, as an Indiana franchise, contained in Section 24 of the Franchise Agreement is subject to
the provisions of the Indiana Deceptive Franchise Practices Law [IC 23-2-2.7-1(10)].

7. The prohibition by Indiana Code Section 23-2-2.7-1(7) against unilateral
termination of the franchise without good cause or in bad faith, good cause being defined in the
Indiana Code as material breach of the Franchise Agreement, shall supersede the provisions of
the Franchise Agreement in the State of Indiana to the extent they may be inconsistent with such
prohibition.

8. Item 12 and Section 5 of the Franchise Agreement are subject to Indiana Code
Section 23-2-2.7-1(2) and Section 23-2-2.7-2(4) which prohibit us from competing unfairly with
you within a reasonable area.

7
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ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
FOR MICHIGAN FRANCHISEES

The State of Michigan prohibits certain unfair provisions that are sometimes in franchise
documents. If any of the following provisions are in these franchise documents, the provisions are
void and cannot be enforced against you.

(A) A prohibition of the right of a Franchisee to join an association of Franchisees.

(B) A requirement that a Franchisee assent to a release, assignment, novation, waiver,
or estoppel which deprives a Franchisee of rights and protections provided in this act. This shall
not preclude a franchisee, after entering into a Franchise Agreement, from settling any and all
claims.

(C) A provision that permits a Franchisor to terminate a Franchise prior to the
expiration of its term except for good cause. Good cause shall include the failure of the Franchisee
to comply with any lawful provision of the Franchise Agreement and to cure such failure after
being given written notice thereof and a reasonable opportunity, which in no event need be more
than 30 days, to cure each failure.

(D) A provision that permits a Franchisor to refuse to renew a Franchise without fairly
compensating the Franchisee by repurchase or other means for the fair market value at the time of
expiration of the Franchisee’s inventory, supplies, equipment, fixtures, and furnishings.
Personalized materials which have no value to the Franchisor and inventory, supplies, equipment,
fixtures, and furnishings not reasonably required in the conduct of the Franchise business are not
subject to compensation. This subsection applies only if (1) the term of the Franchise is less than
5 years and (2) the Franchisee is prohibited by the Franchise or other agreement from continuing
to conduct substantially the same business under another trademark, service mark, trade name,
logotype, advertising, or other commercial symbol in the same area subsequent to the expiration
of the Franchise or the Franchisee does not receive at least 6 months’ notice of Franchisor’s intent
not to renew the Franchise.

(E) A provision that permits the Franchisor to refuse to renew a Franchise on terms
generally available to other Franchisees of the same class or type under similar circumstances.
This section does not require a renewal provision.

(F) A provision requiring that arbitration or litigation be conducted outside this state.
This shall not preclude the Franchisee from entering into an agreement, at the time of arbitration,
to conduct arbitration at a location outside this state.

(G) A provision which permits a Franchisor to refuse to permit a transfer of ownership
of a Franchise, except for good cause. This subdivision does not prevent a Franchisor from

7

03252020 KFE1833+3-1H1986.0000+
08472020 KFL 2128v10-1H1986.00002
04/20/2021 KFL 3239v1 111986.00001



exercising a right of first refusal to purchase the Franchise. Good cause shall include, but is not
limited to:

(1) the failure of the proposed transferee to meet the Franchisor’s then current
reasonable qualification or standards.

(i1) the fact that the proposed transferee is a competitor of the Franchisor or
subfranchisor.

(ii1))  the unwillingness of the proposed transferee to agree in writing to comply
with all lawful obligations.

(iv)  the failure of the Franchisee or proposed transferee to pay any sums owing
to the Franchisor or to cure any default in the Franchise Agreement existing at the time of
the proposed transfer.

(H) A provision that requires the Franchisee to resell to the Franchisor items that are
not uniquely identified with the Franchisor. This subdivision does not prohibit a provision that
grants to a Franchisor a right of first refusal to purchase the assets of a Franchise on the same terms
and conditions as a bona fide third party willing and able to purchase those assets, nor does this
subdivision prohibit a provision that grants the Franchisor the right to acquire the assets of a
Franchise for the market or appraised value of such assets if the Franchisee has breached the lawful
provisions of the Franchise agreement and has failed to cure the breach in the manner provided in
subdivision (c).

D A provision which permits the Franchisor to directly or indirectly convey, assign,
or otherwise transfer its obligations to fulfill contractual obligations to the Franchisee unless
provision has been made for providing the required contractual services.

The fact that there is a notice of this offering on file with the Attorney General does not
constitute approval, recommendation, or endorsement by the Attorney General.

Any questions regarding this notice should be directed to the Attorney General’s
Department for the State of Michigan, Consumer Protection Division, Franchisor Section, 670
Law Building, 525 W. Ottawa Street, Lansing, Michigan 48913, 517-373-7117.
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ADDENDUM TO THE DISCLOSURE DOCUMENT AND FRANCHISE AGREEMENT
UNDER THE
MINNESOTA FRANCHISE INVESTMENT LAW

Notwithstanding anything to the contrary stated in the Disclosure Document or Franchise
Agreement, as applicable, the following provisions shall supersede and apply to all franchises
offered and sold in the State of Minnesota:

1. -Minnesota Statutes, Section 80C.21 and Minnesota Rules 2860.4400(j) prohibit the
franchisor from requiring litigation to be conducted outside of Minnesota, requiring waiver of a
jury trial, or requiring the franchisee to consent to liquidated damages, termination penalties or
judgment notes. -In addition, nothing in the Franchise Disclosure Document or agreement(s) can
abrogate or reduce (1) any of the franchisee’s rights as provided for in Minnesota Statutes, Chapter
80C or (2) franchisee’s rights to any procedure, forum, or remedies provided for by the law of the
jurisdiction.

2. With respect to franchises governed by Minnesota law, the franchisor will comply
with Minnesota Statutes, Section 80C.14, Subd. 3-5, which require (except in certain specified
cases) (1) that a franchise be given 90 days’ notice of termination (with 60 days to cure) and 180
days; notice for non-renewal of the franchise agreement and (2) that consent to the transfer of the
franchise will not be unreasonably withheld.

3. The franchisor will protect the franchisee’s right to use the trademarks, service
marks, trade names, logotypes or other commercial symbols or indemnify the franchisee from any
loss, costs, or expenses arising out of any claim suit or demand regarding the use of the name.

4. Minnesota considers it unfair to not protect the franchisee’s right to use the
trademarks. -Refer to Minnesota Statutes, Section 80C.12, Subd. 1(g).

5. Minnesota Rules 2860.4400(D) prohibits a franchisor from requiring a franchisee
to assent to a general release.

6. The franchisee cannot consent to the franchisor obtaining injunctive relief. -The
franchisor may seek injunctive relief. -See Minn. Rules 2860.4400(J).- Also, a court will determine
if a bond is required.

7. Any limitation of claims section must comply with Minnesota Statutes, Section
80C.17, Subd. 5.
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ADDENDUM TO THE DISCLOSURE DOCUMENT UNDER THE NEW YORK
FRANCHISE LAW

Notwithstanding anything to the contrary stated in the Disclosure Document, the following
provisions shall supersede and apply to all franchises offered and sold in the State of New York:

1. The following information is added to the cover page of the Franchise Disclosure Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE
ADMINISTRATORS LISTED IN EXHIBIT A OR YOUR PUBLIC LIBRARY FOR SOURCES
OF INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW YORK STATE DOES
NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR HAS VERIFIED THE
INFORMATION IN THIS FRANCHISE DISCLOSURE DOCUMENT. IF YOU LEARN THAT
ANYTHING IN THE FRANCHISE DISCLOSURE DOCUMENT IS UNTRUE, CONTACT
THE FEDERAL TRADE COMMISSION AND NEW YORK STATE DEPARTMENT OF LAW,
BUREAU OF INVESTOR PROTECTION AND SECURITIES, 120 BROADWAY, 23RD
FLOOR, NEW YORK, NEW YORK 10271. THE FRANCHISOR MAY, IF IT CHOOSES,
NEGOTIATE WITH YOU ABOUT ITEMS COVERED IN THE FRANCHISE DISCLOSURE
DOCUMENT. HOWEVER, THE FRANCHISOR CANNOT USE THE NEGOTIATING
PROCESS TO PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS
WHICH ARE LESS FAVORABLE THAN THOSE SET FORTH IN THIS FRANCHISE
DISCLOSURE DOCUMENT.

2. The following is added at the end of Item 3:

Except as provided above, with regard to the franchisor, its predecessor, a person identified in Item
2, or an affiliate offering franchises under the franchisor’s principal trademark:

A. No such party has an administrative, criminal or civil action pending against that person
alleging: a felony, a violation of a franchise, antitrust, or securities law, fraud, embezzlement,
fraudulent conversion, misappropriation of property, unfair or deceptive practices, or comparable
civil or misdemeanor allegations.

B. No such party has pending actions, other than routine litigation incidental to the
business, which are significant in the context of the number of franchisees and the size, nature or
financial condition of the franchise system or its business operations.

C. No such party has been convicted of a felony or pleaded nolo contendere to a felony
charge or, within the 10 year period immediately preceding the application for registration, has
been convicted of or pleaded nolo contendere to a misdemeanor charge or has been the subject of
a civil action alleging: violation of a franchise, antifraud, or securities law; fraud; embezzlement;
fraudulent conversion or misappropriation of property; or unfair or deceptive practices or
comparable allegations.
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D. No such party is subject to a currently effective injunctive or restrictive order or decree
relating to the franchise, or under a Federal, State, or Canadian franchise, securities, antitrust, trade
regulation or trade practice law, resulting from a concluded or pending action or proceeding
brought by a public agency; or is subject to any currently effective order of any national securities
association or national securities exchange, as defined in the Securities and Exchange Act of 1934,
suspending or expelling such person from membership in such association or exchange; or is
subject to a currently effective injunctive or restrictive order relating to any other business activity
as a result of an action brought by a public agency or department, including, without limitation,
actions affecting a license as a real estate broker or sales agent.

3. The following is added to the end of Item 4:

Neither the franchisor, its affiliate, its predecessor, officers, or general partner during the 10-year
period immediately before the date of the offering circular: (a) filed as debtor (or had filed against
it) a petition to start an action under the U.S. Bankruptcy Code; (b) obtained a discharge of its
debts under the bankruptcy code; or (c) was a principal officer of a company or a general partner
in a partnership that either filed as a debtor (or had filed against it) a petition to start an action
under the U.S. Bankruptcy Code or that obtained a discharge of its debts under the U.S. Bankruptcy
Code during or within 1 year after that officer or general partner of the franchisor held this position
in the company or partnership.

4. The following is added to the end of Item 5:

The initial franchise fee constitutes part of our general operating funds and will be used as such in
our discretion.

5. The following is added to the end of the “Summary” sections of Item 17(c¢), titled “Requirements
for franchisee to renew or extend,” and Item 17(m), entitled “Conditions for franchisor approval
of transfer”:

However, to the extent required by applicable law, all rights you enjoy and any causes of action
arising in your favor from the provisions of Article 33 of the General Business Law of the State of
New York and the regulations issued thereunder shall remain in force; it being the intent of this
proviso that the non-waiver provisions of General Business Law Sections 687.4 and 687.5 be
satisfied.

6. The following language replaces the “Summary” section of Item 17(d), titled “Termination by
franchisee:

You may terminate the agreement on any grounds available by law.
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7. The following is added to the end of the “Summary” section of Item 17(j), titled “Assignment
of contract by franchisor”:

However, no assignment will be made except to an assignee who in good faith and judgment of
the franchisor, is willing and financially able to assume the franchisor’s obligations under the
Franchise Agreement.

8. The following is added to the end of the “Summary” sections of Item 17(v), titled “Choice of
forum”, and Item 17(w), titled “Choice of law™:

The foregoing choice of law should not be considered a waiver of any right conferred upon the
franchisor or upon the franchisee by Article 33 of the General Business Law of the State of New
York.
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NORTH DAKOTA ADDENDUM TO THE DISCLOSURE DOCUMENT AND
FRANCHISE AGREEMENT

This addendum to the Disclosure Document and Franchise Agreement effectively amends
and revises said documents as follows:

1. Item 17(c) of the Disclosure Document and Section 2 of the Franchise Agreement
are hereby amended to indicate that a franchisee shall not be required to sign a general release,
and thus all references to any such general release are hereby deleted.

2. Covenants not to compete are generally considered unenforceable in the State of
North Dakota, in accordance with Section 51-19-09 of the North Dakota Franchise Investment
Law. -Item 17(r) of the Disclosure Document and Section 16 of the Franchise Agreement are
amended accordingly.

3. Item 17(u) of the Disclosure Document and Sections 22 and 23 of the Franchise
Agreement provide that franchisees must agree to arbitration or mediation of disputes which will
be held in Georgia. Since the Commissioner has determined this to be unfair, unjust and
inequitable within the intent of Section 51-19-09 of the North Dakota Franchise Investment Law,
these provisions are hereby amended to provide that any such mediation will be held at a site
mutually agreeable to all parties and may not be held at a site remote from the franchisee’s place
of business.

4. Item 17(v) of the Disclosure Document and Sections 22 and 23 of the Franchise
Agreement which require jurisdiction of courts in the State of Georgia are deleted.

5. Item 17(w) of the Disclosure Document and Section 23 of the Franchise
Agreement are amended to indicate that the agreements are to be construed according to the laws
of the State of North Dakota.

6. Apart from civil liability as set forth in Section 51-19-12 N.D.C.C., which is
limited to violations of the North Dakota Franchise Investment Law (registration and fraud), the
liability of the franchisor to a franchisee is based largely on contract law. -Despite the fact that
those provisions are not contained in the franchise investment law, those provisions contain
substantive rights intended to be afforded to North Dakota residents. -Therefore, North Dakota
franchisees will not be required to waive their rights under North Dakota law.

7. The provisions of Section 23 of the Franchise Agreement
which require a franchisee to consent to a waiver of trial by jury are hereby deleted.
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IN WITNESS WHEREOF, the parties hereto have duly executed, sealed and delivered

this Addendum dated this day of , 20
ATTEST REMEDY INTELLIGENT STAFFING, LLC
By:
Witness Name:
Title:
FRANCHISEE:
Witness
17
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ADDENDUM TO THE DISCLOSURE DOCUMENT UNDER THE
RHODE ISLAND FRANCHISE DISCLOSURE ACT

1. Item 17(v) Summary section is amended to read:

”You must litigate in the State of Georgia, except that to the extent required by
applicable law, you may bring an action in Rhode Island for claims arising under
the Rhode Island Franchise Investment Act.”
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ADDENDUM TO THE FRANCHISE DISCLOSURE DOCUMENT AND AMENDMENT
TO THE FRANCHISE AGREEMENT FOR SOUTH DAKOTA FRANCHISEES

The following language shall be added to Item 5 of the Franchise Disclosure Document and
Section 4 of the Franchise Agreement shall be amended to include the following language:

“Due to our financial relationship with our parent company, the South Dakota Division of
Securities has required that we defer the collection of initial fees from you until our pre-opening
obligations to you have been completed.”
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ADDENDUM TO FRANCHISE DISCLOSURE DOCUMENT
AND AMENDMENT TO FRANCHISE AGREEMENT
FOR WASHINGTON FRANCHISEES

The State of Washington has a statute, RCW 19.100.180, which may supersede the
Franchise Agreement in your relationship with us including the areas of termination and renewal
of your franchise. —There may also be court decisions which may supersede the Franchise
Agreement in your relationship with us including the areas of termination and renewal of your
franchise. -This instrument constitutes both an Addendum to the Franchise Disclosure Document
and an Amendment to your Franchise Agreement.

1. In any arbitration involving a franchise purchased in Washington, the arbitration site
shall be either in the State of Washington, or in a place mutually agreed upon at the time of the
arbitration, or as determined by the arbitrator. In addition, if litigation is not precluded by the
franchise agreement, a franchisee may bring an action or proceeding arising out of or in connection
with the sale of franchises, or a violation of the Washington Franchise Investment Protection Act,
in Washington.

2. In the event of a conflict of laws, the provisions of the Washington Franchise Investment
Protection Act, Chapter 19.100 RCW shall prevail.

3. A release or waiver of rights signed by you shall not include rights under the Washington
Franchise Investment Protection Act except when executed pursuant to a negotiated settlement
after the agreement is in effect and where the parties are represented by independent counsel.
Provisions such as those which unreasonably restrict or limit the statute of limitations period for
claims under the Act, rights or remedies under the Act such as a right to a jury trial may not be
enforceable.

4. Transfer fees are collectable to the extent that they reflect our reasonable estimated or
actual costs in effecting a transfer.

5. The State of Washington’s policy pursuant to its Administrative Regulations pertaining
to releases is as follows:

“The requirement of a release by the Franchisee to Franchisor is acceptable so long as it
does not include a release of the Franchisee’s claims under the Washington Franchise Investment
Protection Act.”

6. Pursuant to RCW 49.62.020, a noncompetition covenant is void and unenforceable
against an employee, including an employee of a franchisee, unless the employee’s earnings from
the party seeking enforcement, when annualized, exceed $100,000 per year (an amount that will
be adjusted annually for inflation). —In addition, a noncompetition covenant is void and
unenforceable against an independent contractor of a franchisee under RCW 49.62.030 unless the
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independent contractor’s earnings from the party seeking enforcement, when annualized, exceed
$250,000 per year (an amount that will be adjusted annually for inflation). -As a result, any
provisions contained in the franchise agreement or elsewhere that conflict with these limitations
are void and unenforceable in Washington.

7. RCW 49.62.060 prohibits a franchisor from restricting, restraining, or prohibiting
a franchisee from (i) soliciting or hiring any employee of a franchisee of the same franchisor or
(i1) soliciting or hiring any employee of the franchisor. -As a result, any such provisions contained
in the franchise agreement or elsewhere are void and unenforceable in Washington.

8. A provision of the Franchise Agreement which terminates the franchise upon
bankruptcy of the franchise may not be enforceable under Title 11, United States Code Section
101.

The undersigned does hereby acknowledge receipt of this addendum.

Dated this day of ,20
Remedy Intelligent Staffing, LL.C FRANCHISEE:
By:
Signature
Its:
Print Name
Title (if any)
7
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EXHIBIT G
TO THE REMEDY INTELLIGENT STAFFING, LLC
FRANCHISE DISCLOSURE DOCUMENT

STATE SPECIFIC AGREEMENT AMENDMENTS

INDIANA AMENDMENT TO FRANCHISE AGREEMENT

Company and Franchisee hereby agree that the Franchise Agreement dated ~ , 201 ,
will be amended as follows:
1. The laws of the State of Indiana supersede any provision of the Franchise

Agreement if such provisions are in conflict with Indiana law. -The Franchise

Agreement will be governed by Indiana law.

2. The following language is added to Section 2C and 19B(vii) of the Franchise

Agreement:

“, except that the general release provisions shall not apply to any liability under

the Indiana Deceptive Franchise Practices Law.”

3. The reservation of rights to any specified remedy or limitation of remedies
available to you, as an -Indiana franchisee, contained in Section 21(d), (e), and (f)
of the Franchise Agreement is subject to the provisions of the Indiana Deceptive

Franchise Practices Law (IC 23-2-2.7-1(10)).

COMPANY: Franchisee:

Remedy Intelligent Staffing, LLC

By: By:

Its: Its:

—  (title) — (title)
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MINNESOTA AMENDMENT
TO FRANCHISE AGREEMENT

Notwithstanding anything to the contrary stated in the Franchise Agreement, the following
provisions shall supersede and apply to all franchises offered and sold in the State of Minnesota:

Franchisor and Franchisee hereby agree that the Franchise Agreement dated ~ , 201 ,
will be amended as follows:

1. Section 14B of the Franchise Agreement is amended to add the following
language:

“The Minnesota Department of Commerce requires the Franchisor to indemnify
Minnesota franchisees against liability to third parties resulting from claims by third
parties that the Franchisee’s use of the trade name infringes trademark rights of the

| third party. —Franchisor indemnifies Franchisee against the consequences of
Franchisee’s use of the trade name in accordance with the requirements of the
license, and, as a condition to indemnification; Franchisee must provide notice to
Franchisor of any such claims within ten (10) days and tender the defense of the

| claim to Franchisor. -If Franchisor accepts the tender of defense, Franchisor has the
right to manage the defense of the claim including the right to compromise, settle
or otherwise resolve the claim, and to determine whether to appeal a final
determination of the claim.”

2. Section 2 and 20 of the Franchise Agreement is amended to read as follows:

“With respect to franchises governed by Minnesota law, Franchisor will comply
with Minn. Stat. Sec. 80C.14, Subds. 3, 4, and 5 which require, except in certain
specified cases, that a Franchisee be given 90 days’ notice of termination (with 60
days to cure) and 180 days’ notice for nonrenewal of the Franchise Agreement.”

3. Franchisor will protect the Franchisee’s right granted hereby to use the Marks or
will indemnify the Franchisee from any loss, costs or expenses arising out of any
claim, suit or demand regarding the use of the Marks.

4, Sections 22, 23, and 25 of the Franchise Agreement is amended as follows:

“Minn. Stat. §80C.21 and Minn. Rule 2860.4400J prohibits us from requiring
litigation to be conducted outside Minnesota. -In addition, nothing in the disclosure
document or agreement can abrogate or reduce any of your rights as provided for
in Minnesota Statutes, Chapter 80C, or your rights to any procedure, forum, or
remedies provided for by laws of the jurisdiction.”
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5. Section 23 is amended to read as follows:

“Franchisor may seek injunctive relief, without bond if determined by the court of
competent jurisdiction that a bond is not required, against Franchisee restraining
the unauthorized use of any Mark or Copyrighted Materials, or the unauthorized
use or disclosure of Franchisor’s confidential information.

6. Section 23 is amended to read as follows:

“Franchisor may, at its option, seek injunctive and other equitable relief against
Franchisee from any court of competent jurisdiction;”

IN WITNESS WHEREOF, Company and Franchisee have duly executed and delivered
this Amendment as of the date stated above.

Franchisor: Franchisee:

Remedy Intelligent Staffing, LLC

By: By:

Its: Its:
—  (title) — (title)
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RHODE ISLAND AMENDMENT
TO FRANCHISE AGREEMENT

Franchisor and Franchisee hereby agree that the Franchise Agreement dated ,
201, will be amended as follows:

1. The laws of the State of Rhode Island supersede any provisions of the Franchise
Agreement, the other agreements if such provisions are in conflict with law.

2. Any provision in the Franchise Agreement which designates jurisdiction or venue;
or requires the Franchisee to agree to jurisdiction or venue, in a forum outside of
Rhode Island, is deleted from any Franchise Agreement issued in the State of Rhode
Island.

IN WITNESS WHEREOF, Franchisor and Franchisee have duly executed and delivered
this Amendment as of the date stated above.

Franchisor: Franchisee:

Remedy Intelligent Staffing, LLC

By: By:

Its: Its:
—  (title) — (title)
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NEW YORK AMENDMENT
TO FRANCHISE AGREEMENT

Franchisor and Franchisee hereby agree that the Franchise Agreement dated ,201
will be amended as follows:

Section 20 of the Franchise Agreement is amended by adding a subsection and stating:
“Franchisee may terminate this Agreement upon any grounds available at law.”
The following is added to Section 22, 23, and 24 of the Franchise Agreement:

“These sections shall not be considered a waiver of any right conferred upon you
by the provisions of Article 33 of the New York State General Business Law and
the regulations issued thereunder.”

IN WITNESS WHEREOF, Franchisor and Franchisee have duly executed and delivered this
Amendment as of the date stated above.

COMPANY: Franchisee:

Remedy Intelligent Staffing, LLC

By: By:

Its: Its:
—  (title) — (title)

REMEDY/WESTAFE2017FDD
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EXHIBIT H
TO REMEDY INTELLIGENT STAFFING, LLC
FRANCHISE DISCLOSURE DOCUMENT

FRANCHISEE COMPLIANCE CERTIFICATION

As you know, Remedy Intelligent Staffing, LLC, and you are preparing to enter into a Franchise
Agreement for the operation of a franchise, utilizing either the Remedy or Westaff brand. -The purpose of this
Questionnaire is to determine whether any statements or promises were made to you that Remedy Intelligent
Staffing, LLC has not authorized or that may be untrue, inaccurate or misleading. -Its purpose is also to be
certain that you understand the limitations on claims that may be made by you by reason of the purchase and
operation of your franchise. —The questionnaire cannot be signed and dated the same day as the
Acknowledgment of Receipt of the Franchise Disclosure Document (FDD3;) but must be signed and dated the
same day you remit your franchise fee.- Please review each of the following questions carefully and provide
honest responses to each question. -If you answer “NO” to any of the questions below, please explain your
answer on the back of this sheet. -For each question, please initial beside “Yes,” or “No,” as appropriate.

A. Representations and Other Matters

1. Have you received and personally reviewed the Franchise Agreement
Yes No and each exhibit or schedule attached to it?
2. Have you received and personally reviewed the Remedy Intelligent
Staffing, LLC, Franchise Disclosure Document (“Disclosure Document”)

Yes No we provided you?

3. Did you sign a receipt for the Disclosure Document indicating the date
Yes No you received it?

4. Do you understand all the information contained in the Disclosure
Yes No Document and the Franchise Agreement?
Yes No 5. A) Have you reviewed the Disclosure Document and Franchise

— — Agreement with an attorney, accountant or other professional advisor?

B) Have you discussed the benefits and risks of operating a Remedy or

Yes No Westaff franchise with your professional advisor, or did you deliberately
decline to do so?
C) Did you discuss the benefits and risks of operating a Remedy or

Yes No Westaff franchise with an existing Remedy or Westaff franchisee, or did
you deliberately decline to do so?

Yes No D) Do you understand the risks of operating a Remedy or Westaff

_— _— franchise?
REMEDY/WESTAFE 2017 FDD
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Yes

Yes

Yes

Yes

Yes

Yes

Yes

Yes

No

No

No

No

No

No

No

No

E)- Do you understand that the Franchise Agreement contains an
arbitration provision that requires disagreements to be arbitrated outside of
the traditional judicial process?

6. Do you understand the success or failure of your franchise will depend
in large part upon your skills, abilities and efforts and those of the persons
you employ, as well as many factors beyond your control such as
competition, interest rates, the economy, inflation, labor and supply costs,
lease terms and the market place?

7. Is it true that no employee or other person speaking on behalf of Remedy
Intelligent Staffing, LLC, made any statement or promise regarding the costs
involved in operating a Remedy or Westaff franchise that is not contained
in the Disclosure Document or that is contrary to, or different from, the
information contained in the Disclosure Document?

8. Is it true that no employee or other person speaking on behalf of Remedy
Intelligent Staffing, LLC, made any statement, representation, warranty,
guarantee or promise regarding the actual, average, potential, future, past or
projected profits or earnings, the likelihood of success, the amount of money
you may earn, the sales volume, anticipated income or growth, or the total
amount of revenue a Remedy or Westaff franchise will generate that is not
contained in the Disclosure Document or that is contrary to or different from
the information contained in the Disclosure Document?

9. Is it true that no employee or other person speaking on behalf of Remedy
Intelligent Staffing, LLC, made any statement or promise or agreement,
other than those matters addressed in your Franchise Agreement, concerning
advertising, marketing, media support, marketing penetration, training,
support service or assistance that is contrary to, or different from, the
information contained in the Disclosure Document?

10. —Is it true that you did not receive any marketing or other written
materials with information that is contrary to, or different from, the
information contained in the Disclosure Document

11. Is it true that no employee or other person speaking on behalf of
Remedy Intelligent Staffing, LLC made any statement promising to
provide or assist in finding you accounts for the services you will offer as
Franchisee?

12. -Is it true that no employee or other person speaking on behalf
of Remedy Intelligent Staffing, LLC agreed to refund any amounts
paid to Franchisor on account of dissatisfaction with the System, or
any other reason?
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Yes No 13.- Do you understand and acknowledge that Remedy Intelligent
Staffing, LLC and its Affiliates currently operate other staffing
agencies under different trademarks that may be substantially
similar to the business you will be operating, and such businesses
may be located and operated within your Territory.

Yes No 14. -Have you carefully considered the nature and extent of the
restrictions upon Franchisee (including, without limitation, the
covenants not to compete, not to solicit employees or customers, and
restrictions on assignment in this Agreement) and Franchisee’s
rights and remedies conferred under this Agreement and
acknowledges that these restrictions, rights and remedies are (1) fair
and reasonable, including, but not limited to, their scope as to time,
geography and activity; (2) designed to preclude competition which
would be unfair to Franchisor; (3) fully required to protect
Franchisor’s legitimate business interests; and (4) do not confer
benefits on Franchisor that are disproportionate to Franchisee’s
detriment;

You are directed to Exhibit D of the Franchise Disclosure Document for information that may affect
this questionnaire in your state.

YOU UNDERSTAND THAT YOUR ANSWERS ARE IMPORTANT TO US AND THAT WE
WILL RELY ON THEM. -BY SIGNING THIS QUESTIONNAIRE, YOU ARE REPRESENTING THAT
YOU HAVE CONSIDERED EACH QUESTION CAREFULLY AND RESPONDED TRUTHFULLY TO
THE ABOVE QUESTIONS.

The undersigned acknowledges and agrees that Remedy Intelligent Staffing, LLC does not make or
endorse, nor does it allow any representative or other individual to make or endorse, any oral, written, visual,
or other claim or representation that states or suggests any level or range of actual or potential sales, costs,
income, expenses, profits, cash flow, or otherwise with respect to a Remedy or Westaff franchise other than
those contained in Item 19 of the Franchise Disclosure Document.

In addition, Remedy Intelligent Staffing, LLC does not permit any promises, agreements, contracts,
commitments, representations, understandings, options, rights-of-first-refusal, or otherwise, or
changes in the Franchise Agreement, except by means of a written Addendum signed by all parties to the
Franchise Agreement.

Each undersigned understands and agrees to all of the foregoing and certifies that all of the above
statements are true, correct and complete.

Signature of Franchise Applicant Date
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Name (please print)

Signature of Franchise Applicant Date

Name (please print)

Signature of Seller Date

Name (please print)

Approved:
Remedy Intelligent Staffing, LLC

By:

SPECIAL NOTE FOR RESIDENTS OF THE STATE OF ILLINOIS AND FRANCHISED BUSINESSES
LOCATED IN ILLINOIS: -Statements A.1, A.2, and A.3, and the next-to-last full paragraph, do not apply to
you.

SPECIAL NOTE FOR RESIDENTS OF THE STATE OF MARYLAND AND FRANCHISED
BUSINESSES LOCATED IN MARYLAND: -None of the above representations are intended to nor will they
act as a release, estoppel, or waiver of any liability incurred under the Maryland Franchise Registration and
Disclosure Law.

EXPLANATION OF ANY NEGATIVE RESPONSES (please refer to applicable question #) ARE AS
FOLLOWS:
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EXHIBIT I
TO REMEDY INTELLIGENT STAFFING, LLC
FRANCHISE DISCLOSURE DOCUMENT

GENERAL RELEASE

WHEREAS, , (“Franchisee’’) wishes to terminate its agreement
with Remedy Intelligent Staffing, LLC (“Franchisor”) and cease and desist operation of all
business under that agreement, and as a condition of releasing Franchisee of its obligations under
its franchise agreement with Franchisor, the parties agree as follows:

Release — General Provisions. -The Franchisee and Franchisor, jointly and severally, hereby
release and forever discharge each other of and from any and all causes of action, in law or in
equity, suits, debts, liens, defaults under contracts, leases, agreements or promises, liabilities,
claims, demands, damages, losses, costs or expenses, of any nature whatsoever, howsoever arising,
known or unknown, fixed or contingent, past or present, that they have or may hereafter have
against each other by reasons of any matter, cause or thing whatsoever from the beginning of time
to the date hereof (the “Claims”), it being the mutual intention of the parties that this release be
unqualifiedly general in scope and effect and that any Claims against any of the are hereby forever
cancelled and forgiven.

The Franchisee and Franchisor expressly assume the risk of any mistake of fact or fact of
which they may be unaware or that the true facts may be other than any facts now known or
believed to exist by Franchisee and Franchisor, and it is the Franchisee and Franchisor’s intention
to forever settle, adjust and compromise any and all present and/or future disputes with respect to
all matters from the beginning of time to the date of this document finally and forever and without
regard to who may or may not have been correct in their understanding of the facts, law or
otherwise. -All releases given by the Franchisee and Franchisor are intended to constitute a full,
complete, unconditional and immediate substitution for any and all rights, claims, demands and
causes of action whatsoever which exist, or might have existed, on the date of this document. -The
Franchisee and Franchisor represent and warrant that they have made such independent
investigation of the facts, law and otherwise pertaining to all matters discussed, referred to or
released in or by this document as they in their independent judgment, believe necessary or
appropriate. —The Franchisee and Franchisor have not relied on any statement, promise, or
representation, whether of fact, law or otherwise, by the other party or anyone else, not expressly
set forth herein, in executing this document and/or the related releases.

No Assignment or Transfer of Interest.- Franchisee and Franchisor represent and warrant
that there have been, and there will be, no assignment or other transfer of any interest in any Claims
that the Franchisee and Franchisor may have against any the other, all Claims having been fully
and finally extinguished. -The Franchisee and Franchisor agree to forever indemnify and hold each
other harmless from any liability, claims, demands, damages, losses, costs, expenses or attorneys’
fees incurred by either party as a result of any person asserting any interest in any of the Claims
and/or any voluntary, involuntary or other assignment or transfer thereof. -It is the intention of the
parties that this indemnity does not require payment by either party as a condition precedent to
recovery against the other party under this indemnity.
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Attorneys’ Fees.- If the Franchisee and Franchisor, or anyone acting for, or on behalf of,
the Franchisee and Franchisor or claiming to have received, by assignment or otherwise, any
interest in any of the Claims, commences, joins in, or in any manner seeks relief through any suit
(or otherwise) arising out of, based upon or relating to any of the Claims released hereunder, or in
any manner asserts against either of the parties any of the Claims released hereunder, each party
agrees to pay its own attorneys’ fees and other costs incurred in defending or otherwise responding
to said suit or assertion.

Date of Releases, Joint and Several Liability. -The releases granted hereunder shall be
deemed effective as of the date hereof.— The liabilities and obligations of the Franchisee and
Franchisor shall be joint and several.

Severability. -In event that any provision or portion of this Agreement shall be determined
to be invalid or unenforceable for any reason, in whole or in part, the remaining provisions of this
Agreement shall be unaffected thereby and shall remain in full force and effect to the fullest extent
permitted by law.

Governing Law/Jurisdiction. -This Agreement shall be governed by and construed and
interpreted in accordance with the laws of state of Georgia.

[FRANCHISEE] REMEDY INTELLIGENT STAFFING, LLC
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EXHIBIT K
TO THE REMEDY INTELLIGENT STAFFING, LLC
FRANCHISE DISCLOSURE DOCUMENT

STATE EFFECTIVE DATES

The following states require that the Franchise Disclosure Document be registered or filed with
the state, or be exempt from registration: California, Hawaii, Illinois, Indiana, Maryland,
Michigan, Minnesota, New York, North Dakota, Rhode Island, South Dakota, Virginia,
Washington and Wisconsin.

This Franchise Disclosure Document is registered, on file or exempt from registration in the
following states having franchise registration and disclosure laws, with the following effective
dates.

States Effective Date
California April 27, 2020
Florida April 30, 2020
Hawaii June 2, 2020
Indiana June 6, 2020
Kentucky September 24, 2015
Michigan July 28, 2020
Minnesota June 23, 2020
Nebraska September 17, 2015
New York October 13, 2020
North Dakota May 7, 2020
Rhode Island June 26, 2020
South Dakota April 29, 2020
Texas September 17, 2015
Utah July 28, 2020
Virginia May 19, 2020
Wisconsin April 27, 2020
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EXHIBIT L
TO THE REMEDY INTELLIGENT STAFFING, LLC
FRANCHISE DISCLOSURE DOCUMENT

RECEIPT
(To be retained by you)

This Disclosure Document summarizes certain provisions of the franchise agreement and other
information in plain language. -Read this disclosure document and all agreements carefully.

If Remedy Intelligent Staffing, LLC offers you a franchise, it must provide this Disclosure
Document to you:

(a) 14 calendar days before you sign a binding agreement with, or make a payment to, us
or an affiliate in connection with the proposed franchise sale, or

(b) Under New York and Rhode Island law, if applicable, at the earlier of (i) your first
personal meeting to discuss the distributorship, or (ii) 10 business days before you
sign a binding agreement with; or make payment to us or an affiliate in connection
with the proposed franchise sale.

(c) Michigan requires that we give you this disclosure document at least 10 business days
before the execution of any binding franchise or other agreement or the payment of
any consideration, whichever occurs first.

If Remedy Intelligent Staffing, LLC. does not deliver this Disclosure Document on time or if it
contains a false or misleading statement or a material omission, a violation of federal and state law
may have occurred and should be reported to the Federal Trade Commission, Washington, D.C.
20580 and to the appropriate agency listed in Exhibit A.

The franchisor is Remedy Intelligent Staffing, LLC, located at 1040 Crown Pointe Parkway,
Suite 1040, Atlanta, Georgia 30338. -Its telephone number is (949) 425-7636.

Issuance Date: -April 27202621, 2021 (with effective dates of state registrations listed on the
State Cover Page).

The franchise seller is:- at 1040 Crown Pointe Parkway, Suite 1040,
Atlanta, Georgia 30338, telephone (949) 425-7636.

Any additional individual franchise sellers involved in offering the franchise are:

Remedy Intelligent Staffing, LLC authorizes the respective state agencies identified on Exhibit A
to receive service of process for it in the particular state.

I received a Franchise Disclosure Document dated April 27,262621, 2021, and with effective
dates of state registration as listed on the State Cover Page, that included the following Exhibits:
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A List of State Regulatory Agencies and
Administrators

B Definitions

C Franchise Agreement

D-1  List of Remedy Franchisees
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Prospective Franchisee

Name (please print)
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RECEIPT
(To be signed, dated, and sent to Franchisor)

This Disclosure Document summarizes certain provisions of the franchise agreement and other
information in plain language. -Read this disclosure document and all agreements carefully.

If Remedy Intelligent Staffing, LLC offers you a franchise, it must provide this Disclosure
Document to you:

(a) 14 calendar days before you sign a binding agreement with, or make a payment to, us
or an affiliate in connection with the proposed franchise sale, or

(b) Under New York and Rhode Island law, if applicable, at the earlier of (i) your first
personal meeting to discuss the distributorship, or (ii) 10 business days before you
sign a binding agreement with; or make payment to us or an affiliate in connection
with the proposed franchise sale.

(c) Michigan requires that we give you this disclosure document at least 10 business days
before the execution of any binding franchise or other agreement or the payment of
any consideration, whichever occurs first.

If Remedy Intelligent Staffing, LLC does not deliver this Disclosure Document on time or if it
contains a false or misleading statement or a material omission, a violation of federal and state law
may have occurred and should be reported to the Federal Trade Commission, Washington, D.C.
20580 and to the appropriate agency listed in Exhibit A.

The franchisor is Remedy Intelligent Staffing, LLC, located at 1040 Crown Pointe Parkway,
Suite 1040, Atlanta, Georgia 30338. -Its telephone number is (949) 425-7636.

Issuance Date: -April 27,202621, 2021 (with effective dates of state registrations listed on the
State Cover Page).

The franchise seller is: at 1040 Crown Pointe Parkway, Suite 1040, Atlanta,
Georgia 30338, telephone (949) 425-7636.

Any additional individual franchise sellers involved in offering the franchise are:

Remedy Intelligent Staffing, LLC authorizes the respective state agencies identified on Exhibit A
to receive service of process for it in the particular state.

I received a Franchise Disclosure Document dated April 27,262621, 2021, and with effective
dates of state registration as listed on the State Cover Page, that included the following Exhibits:

A List of State Regulatory Agencies and E Financial Statements
Administrators F State Specific Disclosure Document
B Definitions Addenda
C Franchise Agreement G State Specific Agreement Amendments
D-1  List of Remedy Franchisees H Franchisee Compliance Certification
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