/\
Aerotek

SERVICES AGREEMENT

THIS SERVICES AGREEMENT (‘Agreement’) is made this 2nd
day ofAugust, 2017, by and between AEROTEK, INC., a Maryland
corporation, ("AEROTEK"), and City of West Allis (“Client").

BACKGROUND

AEROTEK is engaged in the supplemental staffing services
business providing contract personnel to customers with staffing
needs. Client desires to engage AEROTEK to provide
supplemental staffing services and AEROTEK desires to be
engaged by Client, all on the terms and conditions of this
Agreement. As used herein, the term “Contract Employee” means
an AEROTEK employee temporarily placed with the Client
pursuant to this Agreement.

NOW, THEREFORE, in consideration of the premises and mutual
promises contained herein, the parties agree as follows:

1. TERM: This Agreement shall commence on the date this
Agreement is executed by all parties, and continue for an initial
term of one (1) year, and shall continue thereafter on a month-to-
month basis unless earlier terminated as provided herein. This
Agreement may be terminated by either party upon thirty (30) days
prior written notice.

2. CONTRACT EMPLOYEES:

21 SERVICES: AEROTEK shall provide to Client one or
more Contract Employees as requested by Client from time to
time. Such Contract Employees shall provide services under
Client's management and supervision at a facility or in an
environment controlled by Client. Attached hereto as Exhibit A, is
a list of the names of the Contract Employee(s) to be placed
initially with Client, standard and overtime hourly billing rates for
each Contract Employee, and the starting date for each Contract
Employee. Unless otherwise agreed by the parties, this Agreement
shall apply to additional Contract Employees provided by
AEROTEK as requested by Client hereunder from time to time.
Should Client request additional services subsequent to the
execution of this Agreement, and such services are not listed on
Exhibit A attached hereto, or should either Client or AEROTEK
request changes to hourly billing rates or other terms for any
Contract Employee working under the terms of this Agreement,
any such additions or changes will be mutually agreed to in writing
by both parties. Such agreed upon terms shall become a part of
this Agreement, as amended.

2.2. DUTIES: It shall be the Client's responsibility to control,
manage and supervise the work of the Contract Employees
assigned to Client pursuant to this Agreement. The Contract
Employees shall perform only the duties and functions of the
specific jobs set forth opposite the Contract Employee’'s name on
Exhibit A or on the job description attached to this Agreement. In
no event shall any Contract Employee be assigned or permitted to
perform any other duties or functions other than those specified in
Exhibit A for Client without the express written consent of
AEROTEK. Should Client assign the Contract Employee to
perform the duties or functions of a position not listed in Exhibit A
or within the job description attached hereto, AEROTEK may, in its
sole and absolute discretion, deem this Agreement breached by
Client and take whatever action it deems necessary or appropriate.

Client agrees that it will not permit any Contract Employee to (i)
handle cash, negotiable instruments or other valuables without
AEROTEK's written consent (and then only under Client's direct
supervision), or (ii) transport or convey money, securities or
negotiable instruments for Client (including, but not limited to,
delivering bank deposits to a bank or other institution).

3. INDEPENDENT CONTRACTOR STATUS: With respect to the
services provided by AEROTEK, AEROTEK shall be an
independent contractor. AERCTEK shall provide any salary or other
benefits to such Contract Employees; will make all appropriate tax,
social security, Medicare and other withholding deductions and
payments; will provide worker's compensation insurance coverage
for its Contract Employees; and will make all appropriate
unemployment tax payments.

4. TIME RECORDS AND INVOICES:
AEROTEK Time and Expense shall be the official time record for
purposes of payment herein. AEROTEK shall submit weekly
invoices to Client for services rendered by Contract Employee(s) for
the number of hours worked by Contract Employee(s) the previous
week. Overtime will be billed at the rates listed on Exhibit A, or as
otherwise agreed by both parties, for hours worked by Contract
Employee(s) in excess of forty (40) hours per week, or as otherwise
required by law. For weeks that have one (1) National or client
observed holiday, overtime rates shall be billed for hours worked in
excess of thirty-two (32) hours per week. The number of hours billed
by AEROTEK shall be supported by a time card or other time record
approved by a representative of the Client. Client is solely
responsible for ensuring that information submitted to AEROTEK
regarding hours worked by Contract Employee(s) is timely and
accurate. In the event Client or Clients Representative fails to
timely or accurately affirm the hours worked by Contract Employees
or provide adequate systems or reporting to account for all hours,
Client shall be liable to AEROTEK, and indemnify AEROTEK for all
claims, damages, losses or expenses relating to such breach, as
well as all hours worked by the Contract Employees. Invoices
submitted by AEROTEK to Client are presumed to be accurate and
fully payable on the terms contained therein unless disputed by
Client within five (5) business days of Client's receipt of the invoice.

5. PAYMENT DEFAULT: Payment in full for invoices via check
or EFT shall be due within fifteen (15) days from invoice date, at
AEROTEK, 3689 Collection Ctr. Dr., Chicago, lllinois 60693.
Invoices that are more than seven (7) days past due are subject to a
late charge of one percent (1%) per month on the amount of the
past due balance. Late charges shall be calculated using the U.S.
Method, therefore interest will not be compounded on the past due
balance. If the Client's account is past due or Client has exceeded
AEROTEK's established credit limit, AEROTEK shall notify Client
verbally or in writing of such occurrence. Upon such notice,
AEROTEK may, without additional notice, immediately cease
providing any and all further Contract Employee services without
any liability to Client for interruption or stoppage of pending work. In
addition, the parties agree that in the ordinary course of business
AEROTEK may, in its sole discretion, apply payments made by
Client to any outstanding Client invoice, notwithstanding any
direction by Client regarding application of the payment. In the
event that there are subsidiaries and/or affiliates of Client that are
subject to the terms of this Agreement, and those subsidiaries
and/or affiliates become delinquent or are unable to pay AEROTEK
according to the terms contained herein, Client shall be liable to
AEROTEK for payment of any and all outstanding invoices owed by
the subsidiaries and/or affiliates. This section shall not apply where
there is a bona fide dispute as to the amount owed.

6. EXPENSES: Client shall reimburse AEROTEK for all ordinary,
necessary, and reasonable travel expenses incurred by Contract
Employee(s) while performing services on behalf of Client that
require Contract Employee to travel away from Client's primary job
site. Client agrees to accept legible copies of receipts (or electronic
copies, if billed electronically) as the supporting documentation
needed to pay the expense amount on the invoice.

7. COLLECTION: If the Client's account, after default, is referred
to an atlorney or collection agency for collection, Client shall pay all
of AEROTEK's expenses incurred in such collection efforts
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reasonable attorneys' fees. Should Client be the prevailing party
after any collection efforts, AEROTEK agrees to pay the expenses
incurred in such collection efforts including court costs and
reasonable attorneys’ fees. Notwithstanding the terms of Section
14.10 of this Agreement AEROTEK may inslitute proceedings to
seek a default judgment in any court of competent jurisdiction in the
United States.

8. PURCHASE ORDERS: Payment of AEROTEK invoices
shall not be dependent upon a Client generated purchase order. If
a purchase order is required pursuant to this Section, Client shall
deliver to AEROTEK a written purchase order [ days/hours]
before the first Contract Employee start date identified on Exhibit
A. As stated in Section 14.7 herein, this Agreement and Exhibit A
constitute the entire agreement between the parties. If there is any
inconsistency or conflicting terms between this Agreement and a
client purchase order, this Agreement shall prevail. If a purchase
order is required pursuant to this paragraph, failure by Client to
deliver said purchase order shall not release Client of its
obligations contained in this Agreement.

9. RESTRICTIVE COVENANT:

9.1 RESTRICTIVE COVENANT - CONVERSION: AEROTEK is
not an employment agency. Its services are provided at great
expense to AEROTEK. In consideration thereof, during the term of
this Agreement and for the twelve (12) month period immediately
following the period for which a Contract Employee last performed
services for the Client under this Agreement, Client shall not,
directly or indirectly, for itself, or on behalf of any other person,
firm, corporation or other entity, whether as principal, agent,
employee, stockholder, partner, member, officer, director, sole
proprietor, or otherwise, solicit, participate in or promote the
solicitation of such Contract Employee to leave the employ of
AEROTEK, or hire or engage such Contract Employee. If any
Contract Employee provided by AEROTEK to Client is engaged by
Client to perform services, either directly or indirectly, within
twelve (12) months of that Contract Employees last day of work at
Client through AEROTEK, the Client will pay AEROTEK, as
liquidated damages, an amount equal to 25% of the Contract
Employee's first year salary, including bonuses, with Client.

9.2 RESTRICTIVE COVENANT - RIGHT TO HIRE:
Notwithstanding, the above Section 9.1, if Contract Employee has
completed the minimum assignment duration at Client for
AEROTEK, pursuant to Exhibit A, there will be no fee for directly
hiring the Contract Employee.

9.3. ACCOUNT STATUS: If Client exercises its right to hire a
Contract Employee at a time when Client is in breach of Section 5
of this Agreement or Client's account is otherwise not current or in
good standing, Client agrees to pay the fee of 25% of the Contract
Employee’s first year salary, including bonuses with Client, even
though the Contract Employee has completed the assignment
duration outlined in the attached Exhibit A.

9.4. SUBMITTALS - RIGHT TO HIRE: Resumes

submitted to Client are confidential and for Client use only. Client
agrees that AEROTEK is the exclusive representative of all
candidates for which resumes are submitted to Client by
AEROTEK in response to Client requests. Accordingly, Client
agrees that if any candidate submitted to Client by AEROTEK is
engaged to perform services, either directly or indirectly, by Client
within twelve (12) months of receipt of the resume, Client agrees
to pay to AEROTEK as liquidated damages an amount equal to
30% of the employee's first year annual salary, including bonuses.

10. CONTRACT EMPLOYEE PERFORMANCE: Within the
initial employment guarantee period as detailed in the attached
Exhibit A from any Contract Employee(s) starting date, Client shall
review the Contract Employee's performance and decide whether
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dissatisfied with the performance of the Contract Employee, and
Client wishes AEROTEK to terminate its engagement of such
Contract Employee, Client must notify AEROTEK within the initial
period, specifying the reasons for ils dissatisfaction, and Client
shall not be required to pay for the hours worked by that Contract
Employee during the initial period, provided its reasons for
termination are not unlawful and are bona fide in AEROTEK
reasonable judgment. If Client becomes dissatisfied with the
performance of a Contract Employee after the initial period, Client
may request that AEROTEK terminate the engagement of that
Contract Employee upon written notice to AEROTEK, but Client
shall pay for all hours worked by the terminated Contract
Employee from the first hour of work up to and including the date
of termination.

11. LIMITATION OF LIABILITY: AEROTEK does not warrant or
guarantee that the Contract Employee(s) placed pursuant to this
Agreement will produce any particular result or any solution to
Client's particular needs, or perform services in any particular
manner. Accordingly, Client acknowledges and agrees that
AEROTEK is not responsible for any aspects of the Contract
Employees work or the Client's project, including, without limitation,
any deadlines or work product. Because AEROTEK is providing
supplemental staffing services only, and Client is directing and
supervising the Contract Employees who render these services,
AEROTEK shall not be liable (i) for any claims, costs, expenses,
damages, obligations or losses arising from or in connection with the
acts or omission of any Contract Employee, including, but not limited
to, work on engineering or design concepts or calculations or related
drawings, software programs, designs or documentation, or (ii) for
any indirect, special or consequential damages (including, but not
limited to, loss of profits, interest, earnings or use) whether arising in
contract, tort or otherwise. Nothing contained within this agreement
is intended to be a waiver or estoppel of the City or its insurer to rely
upon the limitations, defenses, and immunities contained within
Wisconsin Statutes sections 345.05, 893.80 or any other statutory
provision. To the extent that indemnification is available and
enforceable, the City or its insurer shall not be liable in indemnity,
contribution or otherwise for an amount greater than the limits of
liability of municipal claims established by Wisconsin law.

12. CLIENT PROPERTY:

12.1. WORK PRODUCT: All work product of every kind
performed by any Contract Employee on behalf of Client shall be the
sole and exclusive property of Client.

12.2. DAMAGES: AEROTEK does not provide insurance
coverage for any real or personal property of Client, including but
not limited to machinery, equipment, computers, tools, vehicles or
other real or personal property which is owned or leased by client.
Accordingly, Client agrees that in the event it supplies, provides or
otherwise allows Contract Employees to use or have access to any
property of Client, (including but not limited to cell phones, laptop
computers, tools, etc.).

12.3. CONFIDENTIALITY: AEROTEK recognizes that while
performing its duties under this Agreement, AEROTEK and its
Contract Employees may be granted access to certain proprietary
and confidential information regarding Client's business, customers,
and employees. AEROTEK agrees to keep such information
confidential and the obligations of this paragraph will survive the
termination of this Agreement. This paragraph does not apply to
information that was previously known or information that is
available in the public domain.

13. NOTICES:

13.1. MANNER: Any notice or other communication (“Notice”)
required or permitted under this Agreement shall be in writing and
either delivered personally or overnight delivery, express mail, or
certified or registered mail, postage prepaid, return receipt
S
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13.2. ADDRESSEE: A Notice shall be addressed, in the
case of AEROTEK, to Assistant Controller--Central Region at:
7301 Parkway Dr. Hanover, MD 21076 or, in the case of Client, to
City Engineer, at 7525 W. Greenfield Avenue, West Aliis, WI
53214. If sent by facsimile, a Notice shall be sent to AEROTEK at
(410) 579-3106 or to Client at (414) 302-8366.

13.3. DELIVERY: A Notice delivered personally shall be
deemed given only if acknowledged in writing by the person to
whom it is given. A Notice sent by facsimile shall be deemed given
when transmitted; provided that the sender obtains wrilten
confirmation that the transmission was sent. A Notice sent by
overnight delivery or express mail shall be deemed given twenty-
four (24) hours after having been sent. A Notice that is sent by
certified mail or registered mail shall be deemed given forty-eight
(48) hours after it is mailed. If any time period in this Agreement
commences upon the delivery of Notice to any one or more
parties, the time period shall commence only when all of the
required Notices have been deemed given.

13.4. CHANGES: Either party may designate, by Notice to the
other, substitute addressees, addresses or facsimile numbers for
Notices, and thereafter, Notices are to be directed to those
substitute addresses, or facsimile numbers.

14. MISCELLANEOUS:

14.1. GOVERNING LAW: This Agreement shall be governed
in all respects, whether as to validity, construction, capacity,
performance, or otherwise, by the laws of the State of Wisconsin.
Any suit, proceeding, or other action arising out of or related to this
Agreement shall be commenced and maintained only in a court of
competent jurisdiction in the state or federal courts located in
Milwaukee County, Wisconsin. Each Party irrevocably consents to
submit to the exclusive jurisdiction of such courts.

14.2. SEVERABILITY: A ruling by any court that one or more
of the provisions contained in this Agreement is invalid, illegal or
unenforceable in any respect shall not affect any other provision of
this Agreement so long as the economic or legal substance of the
transactions contemplated hereby is not affected in any manner
materially adverse to any party. Thereafter, this Agreement shall
be construed as if the invalid, illegal, or unenforceable provision
had been amended as originally contemplated by this Agreement
to the greatest extent possible.

14.3. COUNTERPARTS: This Agreement may be executed
simultaneously in two or more counterparts, each of which shall be
deemed an original. In that event, in providing this Agreement it
shall not be necessary to produce or account for the counterpart
signed by the party against whom the proof is being presented.

14.4. HEADINGS: The section and subsection headings have
been included for convenience only, are not part of this Agreement
and shall not be taken as an interpretation of any provision of this
Agreement.

14.5. BINDING EFFECT: This Agreement shall be binding
upon and shall inure to the benefit of the parties and their
respective heirs, legatees, personal representatives and other
legal representatives, successors and permitted assigns. Except
as otherwise specifically provided, this Agreement is not intended
and shall not be construed to confer upon or to give any person
other than the parties any rights or remedies.

14.6. AMENDMENTS AND MODIFICATIONS: Except for
modifications to Exhibit A pursuant to Section 2 herein, this
Agreement may be amended, waived, changed, modified or
discharged only by an agreement in writing signed by all of the
parties.

14.7. ENTIRE AGREEMENT: This Agreement and Exhibit A
hereto constitutes the entire agreement between the parties, and
there are no representations, warranties, covenants or obligations
except as set forth in this Agreement. This Agreement supersedes
all prior and contemporaneous agreements, understandings,
negotiations and discussions, written or oral, of the parties, relating
to any transaction contemplated by this Agreement.

14.8. WAIVER: Failure to insist upon strict compliance with any
of the terms, covenants or conditions of this Agreement shall not be
deemed a waiver of that term, covenant or condition or of any other
term, covenant or condition of this Agreemenl. Any waiver or
relinquishment of any right or power hereunder at any one or more
times shall not be deemed a waiver or relinquishment of that right or
power at any other time.

14.9. REMEDIES CUMULATIVE: The remedies set forth in this
Agreement are cumulative and are in addition to any other remedies
allowed at law or in equity. Resort to one form of remedy shall not
constitute a waiver of alternate remedies.

14.10. ARBITRATION: Intentionally omitted..

14.11. BACKGROUND SECTION: The Background section
above is a part of this Agreement.

14.12. ASSIGNMENT: No party shall transfer or assign any or all
of its rights or interests under this Agreement or delegate any of its
obligations without the prior written consent of the other party;
provided, however, that AEROTEK may transfer or assign its rights
or interests, or delegate its obligations, under this Agreement to any
parent, subsidiary or affiliate without the prior written consent of
Client.

14.13. MOTOR VEHICLES: Contract Employee(s) are not
authorized to operate a motor vehicle without AEROTEK's prior
written permission. Client shall not request or require Contract
Employee(s) to perform tasks which require driving a motor vehicle
without AEROTEK expressed written permission.

14.14. COMPLIANCE: Client agrees that it will comply with
applicable federal, state, and local laws in connection with the
services provided by AEROTEK hereunder, including but not limited
to the following:

14.14.1. EQUAL OPPORTUNITY: AEROTEK is an equal
opportunity employer and refers Contract Employees regardless of
race, sex, color, religion, creed, ancestry, national origin, disability,
age, marital status or other protected class status pursuant to
applicable law. Client agrees and warrants that it will not reject
Contract Employees, or otherwise deem Contract Employees
unacceptable, or take any other action for any reason prohibited by
federal, state or local laws including, but not limited to, laws
pertaining to employment discrimination or employee safety.
Client will indemnify and defend AEROTEK with respect to any
and all claims that Client took action in violation of federal, state,
and/or local laws, including costs of suit, seftlement and attorneys’
fees.

14.14.2. GOVERNMENT CONTRACTING — NOTIFICATION AND
WAGE DETERMINATION: Client represents and warrants that the
services to be provided by Contract Employees are not (i)
supporting a contract for the United States, State or Local
Government; or (ii) subject to any federal, state, or local prevailing
wage determination, including but not limited to, the Service
Contract Act of 1965, Davis-Bacon Act, or Walsh-Healey Public
Contract Act. Client acknowledges and agrees that Client is
responsible for (i) prior notification to AEROTEK of any and all
projects that support a contract with the United States, State or
Local Government, and (ii) the accuracy of any applicable
prevailing wage determinations and flow down provisions. If it is
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later determined that such services provide by Contract
Employees were in support of a United States, State or Local
Government contract, Client agrees to indemnify AEROTEK for
any claims, costs or fees which (i) AEROTEK may incur from any
misclassification related to such determination; and (i) result from
any inaccuracy of the Client provided wage determination
including, but not limited to, the failure to notify AEROTEK that the
services provided by Contract Employees are or were required to
be paid at a prevailing wage. Should Client fail to notify AEROTEK
of an applicable prevailing wage or provide accurate wage
determinations, AEROTEK reserves the right to bill Client the
difference in the rate for all hours worked plus any statutory or
reguiatory costs associated with such rate difference. Further,
AEROTEK will charge a ten percent (10%) fee, as liquidated
damages for Client's failure to notify AEROTEK that a prevailing
wage applies, which will be calculated based on the total
difference in the rate for all hours worked.

14.14.3. AVIATION REGULATIONS: Client represents that none
of the services to be performed by any Contract Employee will be
FAA-regulated as a "SAFETY-SENSITIVE FUNCTION". Client
agrees to be solely responsible for making such determination(s),
and Client agrees to indemnify AEROTEK and hold AEROTEK
harmiess for any claims, costs or damages which may result from
the Client's breach of its obligations contained herein.

14.14.4. HEALTH AND SAFETY: Client shall provide a safe,
clean work environment that complies with all applicable local, state
and federal laws. Client agrees to train, certify, evaluate and orient
all Contract Employees in all applicable safety (IIPP), hazardous
communication (MSDS information, etc.) ana operational
instructions in the same manner as Client employees and as
required by policy or by law, including but not limited to, all
applicable federal and equivalent state agency requirements,
guidelines and standards. Further, Client agrees to notify AEROTEK
if any health and safety medical testing or medical surveillance will
be required for Contract Employee. Client agrees to notify
AEROTEK of any changes in occupational exposures that would
require medical testing or medical surveillance. To the extent a
Contract Employee is obligated to meet site-specific training
requirements in order for Client to comply with applicable site-
specific legal requirements, the Client shall provide the Contract
Employee with all necessary training before placing the Contract
Employee into the work environment and before allowing the
Contract Employee to commence the specific assignment. Client
shall provide and require all AEROTEK Contract Employees to wear
all appropriate safety equipment. Client will notify AEROTEK
immediately in the event of an accident or medical treatment of any
Contract Employee, and will provide a completed supervisor's report
of injury. AEROTEK may perform, if feasible, an inspection of the
workplace to conduct its own hazard assessment or to ensure
implementation of the Client's safety and health obligations. Client
agrees to provide the necessary and accurate information to
complete this assessment. In the event of an accident or other
incident involving a Contract Employee, AEROTEK shall have the
right to conduct an onsite investigation, Client shall cooperate with
AEROTEK in the conduct of its investigation. Client will be
responsible for all applicable recordkeeping responsibilities required
by law in the performance and execution of the terms of this
agreement. Client shall indemnify AEROTEK and hold it harmless
against and from any claims made or brought as a result of Client's
breach of its obligations contained in this paragraph.

14.14.5. INTERNATIONAL TRAVEL: Contract Employee(s) are
not authorized to travel internationally without AEROTEK's prior
written permission. Client shall not request or require Contract
Employee(s) to perform tasks which require international travel
without AEROTEK's prior written permission.

14.146. OTHER REQUIREMENTS: Client acknowledges and

agrees that it shall be responsible for notifying AEROTEK of any

other industry-specific law or regulation applicable to the services
provided by AEROTEK prior to any AEROTEK employee providing
any services.

14.15. ANNUAL INFLATION ADJUSTMENT: Within the first
sixty (60) days of every calendar year, AEROTEK reserves the right
to adjust established bill rates with Client by up to 3% to cover
specific direct cost increases. This bill rate adjustment will include
any statutory, employee benefit, or Contract Employee
compensation increases. AEROTEK will submit a revised Exhibit A
reflecting the bill rate adjustment at the effective date of change to
the Client for documentation purposes. If direct cost increases are
greater than 3% then AEROTEK will secure a revised Exhibit A with
Client documenting the new agreed upon rates. Any rate adjustment
will be applicable on a go forward basis only.

14.16. DRUG & BACKGROUND SCREENING: If Client requires
AEROTEK to perform certain drug and/or background screenings on
its candidate(s) andfor Contract Employee(s), the Exhibit B
Addendum should be completed and signed by both Client and
Aerotek. These screenings will be performed at Client's sole
expense unless otherwise agreed to in writing by both parties.

WE, the undersigned have executed this Agreement the day and
year first above written.

AEROTEK, INC.

v [alo gl

Title:
Date: M ??20/:
Client: Ci est Allis

Name: //l{& ; 2%/.3/;/
Title: /"/.:;g <~ 64&(2/(4%
Date: %/ﬂéﬁ/.?

Approved @ as ﬁ;é%/
form:

Name: srof/ / o7
Tie_ ot Als Crle AHpne,
i

Date: ﬁ‘(%“f7
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