SERVICE AGREEMENT

AGREEMENT dated July 1, 2015 by and between Mid-Valley Special Education Coop (hereinafter
referred to as “Customer”) and GCA Education Services, Ine. (heteinafter referred to as "GCA™).

RECITALS

Based upon its extensive experience in the field, GCA is prepared to and desires to provide certain
services to Customer as set forth herein.

Customer desires to contract with GCA for the performance of these services to be performed on
Customer’s premises.

NOW, THEREFORE, in consideration of the mutual promises and understandings set forth below, the
parties hereto agree as follows:

AGREEMENT

1. Mid-Valley Special Education Coop. 1304 Ronzheimer Ave. St Charles Illinois 60174

In performing such Services, GCA will do the following;

A. Furnish a management team to ensure the Services ate accomplished in accordance with the terms
and conditions set forth herein.

B. Furnish, train, manage and direct all GCA employees in the performance of Services. Customer
shall have the right, upon written notice to GCA, to require the replacement of any GCA employee
employed at the Facility whose continued presence, in the opinion of Customer, is not in the best
interest of Customer or its employees, provided such replacement shall not contravene any local,
State or Federal law. GCA will take all measures required by law to assure all GCA employees
who provide services under this Agreement shall comply with all applicable laws, ordinances,
rules and regulations in the performance of Services provided under this Agreement, including
but not limited to, all applicable Customer policies and procedures, rules and regulations in
effect at the time, all laws governing appropriate visa and work authorization, any and all
applicable Customer policies regarding background information, pre-employment testing and
any other applicable requirements deemed appropriate by Customer. Customer shall provide all
such polices and requirements to GCA prior to the commencement of this Agreement,

C. Provide additional services (non-repetitive in nature) similar to, but not included in, the Services
from time to time as agreed by the parties (“Additional Services™).

2. Costs to be Paid by GCA: The following costs will be paid by GCA:

~ A. All wages and salaries, including regular pay and, to the extent applicable, vacation pay, sick pay,
bereavement pay and legal holiday pay for GCA’s employees wotking at Facility,
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The cost of social security taxes, State and Federal unemployment insurance premiums, general
liability and umbrella insurance premiums, and workers’ compensation premiums, and, to the
extent applicable, medical, life, and dental insurance premiums (if any), other applicable fringe
benefits, related administrative costs and payroll-based Federal, State and local taxes payable on
behalf of GCA’s employees working at Facility. GCA shall indemnify and hold harmless
Customer from any claim for payment of such items relating to wages and/or salaries paid by GCA
under this Agreement.

The cost of all janitorial supplies and minor janitorial equipment.
The cost of a personal computer and printer for GCA’s office at Customer’s Facility.
The cost of any required uniforms for GCA’s employees.

The cost of manuals, forms, training aids, office supphes and long-distance telephone calls needed
in performing the Services.

The cost of GCA’s supporting operations management, human resources, accounting, legal,
training and development and general administrative functions.

The cost of purchasing and/or leasing supplementary janitorial equipment.

The cost of any pre-employment testing for GCA employees as required by Customer policies and
procedures in effect as of the date of this Agreement and applicable law.

3. Costs to be Paid by Customer: The following costs will be paid by Customer:

A,

B.

E.

The costs of utilities and electric power used by GCA. to accomplish the Services.

The provision of a suitable office, office furnishings and secure equipment storage space at
Customer’s facility.

The cost of all waste removal and disposal from Customer’s facility, The cost of waste containets,
compacters, bins, cans, bailers, shredders, dumpsters and related receptacles used to temporarily

store or process waste at Customer’s facility.

The cost of copier use, internal Customer e-mail use, local telephone service and internal
Customer telephone service.

The cost of all restroom and other supplies (including paper, plastic and other miscellaneous
consumables),

The cost of commencing the Services per Section 4 (D).

4. Payments to GCA by Customer: In consideration of GCA’s performance of its obligations under this

Agreement, Customer shall make payments to GCA. as described below:

A. Contract Price: The contract price for the first year and for each subsequent year of the Initial

Term shall be Forty thousand, eight hundred six dollars and forty-eight cents ($40,806.48), unless

adjusted in accordance with Subsection 4 (C) below (“Contract Price”). The Contract Price shall
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be paid in twelve (12) equal monthly installments (“Monthly Payments”) of three thousand, four
hundred dollars and fifty-four cents ($3,400.54), which will be billed at the beginning of the month
in which the Services are to be rendered. Additional Services will be invoiced at the beginning of
each month for such Services provided during the priot month. Tn the event that any applicable
sales taxes or value-added taxes have not been included in the Contract Price and/or Monthly
Payments, Customer acknowledges and agrees to pay all such taxes based on rates imposed by the
applicable government authority.

B. Payment Terms: The Monthly Payments and payments for Additional Services shall be either (i)
hand delivered to GCA’s Site Manager (or another nominee of GCA) from an authorized
employee of Customer; (ii) made by electronic transfer to the GCA’s designated bank account or
(iii) delivered to an address provided by GCA. The first such Monthly Payment shall be made by
the end of the month in which this Agreement commences and each subsequent Monthly Payment
shall be made by the later of (i) fifteen (15) days from the date of invoice for such Monthly
Payment or (ii) the last day of the month to which each such Monthly Payment applies. Each
payment for Additional Services will be made no later than net 15 days from date of invoice.

C. Contract Price Adjustments: The Contract Price shall be adjusted as follows:

i. Annual CPT Adjustment: At the end of each twelve (12) month period during the Term, the
Contract Price shall be increased by the greater of; (a) two (2) percent, or (b) a percentage
equal to the percentage increase in the Consumer Price Index for All Urban Consumers (CPI-
U) during the twelve (12) month period immediately prior to the first day of the then current
annual period; provided, however, that the percentage of increase in the Contract Price
determined under this clause (b) shall never exceed three percent (3%) in any twelve (12)-
month period.

ii. Changes in Taxes, Minimum Wage Rate or Other Employee Costs: In the event of a change
in social security taxes or the Federal or State unemployment taxes, or the imposition of new
Federal, State or local payroll taxes or government mandated healthcare costs applicable to any
of GCA’s employees, the Contract Price shall be changed by the actual change in costs to
GCA. Inthe event of a change in the Federal, State or local minimum wage rates applicable to
any of GCA’s employees, the labor cost portion of the Contract Price shall be changed by the
percentage increase in the minimum wage rates. Any such changes shall be effective from the
date such cost changes went into effect.

iii. Collective Bargaining: In the event of any increases in wages for GCA’s employees providing
the Services as a result of any collective bargaining by such employees or contained in any
collective bargaining agreement governing such employeces, the Contract Price shall be changed by
the projected change in costs to GCA from the date of such change in wages and/or benefits.
However, in the event Customer does not agree to such change in wages and/or benefits, Customer
may cancel this Agreement upon thirty (30) days notice to GCA.

iv. Change in Services: Should Customer request a change in Services for reason of opening
new units or buildings or permanent closings of units or buildings or a change tasks or
frequencies to be performed or a significant change in the activity or use of Customer’s
Facility, and should such change result in a change of costs to GCA, the Contract Price and the
Monthly Payments shall be changed by the projected change in costs to GCA, such changes
taking effect from the date of the change in Services.
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v. Slow Payment: Inthe event that Customer does not make payments on or before the dates
due under this Agreement, Customer shall pay interest at the rate of one and one-half percent
(1.5%) per month (provided that if such rate exceeds the maximum permitted by law, then at
the highest lawful rate) on overdue, undisputed amounts and unless all undisputed overdue
amounts ate paid, GCA may, at its option, terminate this Agreement at any time after giving
seven (7) days’ prior written notice to Customer unless all overdue amounts are paid on or
before the end of the notice period.

D. Start-Up Price: Ifapplicable, Customer shall pay GCA N/A ($ N/A___ ) for costs incurred
associated with commencing the Services (“Start-Up Price”). The Start-Up Price is to be paid
within thirty (30) days of the commencement of this Agreement or paid in thirty-six (36) equal
installments of principal and interest at seven percent (7%) per annum, such installments payable
onor before two weeks from commencement of work and subsequent payments due every second
week thereafter. Ifthis Agreement is terminated by either party for any reason prior to June 30,

2016, any principal and interest outstanding at such time shall be paid on or before the date of
termination.

5. Term and Termination of Agreement:

A. Initial Term: The term of this Agreement shall commence on the 1** day of July, 2015 and shall
continue until June 30, 2016 (“Initial Term”). Thereafter, this Agreement will automatically
renew on an annual basis (“Renewal Term”) unless either party provides written notice at least
ninety (90) days prior to the expiration date of the Initial Term or any Renewal Term, as the case
may be, to the other party of its election not to renew the Agreement.

B. Termination for Unsatisfactory Service; I, in the sole reasonable opinion of Customer, GCA is
not performing the Services in accordance with the requirements of this Agreement, and Castomer
desires to terminate this Agreement, Customer must give GCA thirty (30} days written notice of its
intention to terminate this Agreement if such service deficiencies are not corrected within that time
(the “Cure Period™), which notice shall specify the service areas in question. On or before the end
of the thirty (30} day Cure Period, Customer shall reasonably determine that either (i) the service
deficiencies have been corrected, in which case the Agreement will continue in full force and
effect subsequent to the Cure Period, or (ii) the service deficiencies have not been corrected, in
which event Customer may, by further written notice, terminate this Agreement sixty (60) days
from the end of the Cure Period. In the event that Customer does not act pursuant to either (i) or
(ii) above, the service deficiencies shall be deemed corrected and the Agreement shall continue in
full force and effect thereafter. '

C. Termination for Material Change in Financial Condition: In the event a petition in bankruptcey is
filed by or against either party which is not dismissed within 30 days thereafter, ot if either party
shall be adjudicated as bankrupt or insolvent, or shall file any petition or answer seeking any
reorganization, composition, readjustment, liquidation or similar reliefunder any present or future
statutes, law or regulation, or shall seek or consent to or acquiesce in the appointment of any
frustee, or shall make any general assignment for the benefit of creditors, or shall admit in writing
its inability to pay its debts generally as they become due, then the other party may immediately
ferminate this Agreement in whole or in part.

D. Termination for Convenience: Either party may, without cause and for any reason, terminate this
Agreement at any time upon giving sixty (60) days written notice to the other party.
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E. Equipment: In the event of termination of this Agreement by either party for any reason,
Customer shall purchase all janitorial equipment and computer hardware owned by GCA and
located at Customer’s Facility and used to provide the Services at Customer’s Facility under this
Agreement, at Book Value, defined as the purchase price plus sales tax and freight charges,
depreciated on a straight-line basis over three (3) years for vacuoum cleaners and over five (5) years
for all other janitorial and computer equipment.

6. Insurance:

A. Insurance to be carried by GCA: GCA shall procure and maintain during the term of this
Agreement, at GCA’s sole expense, the following insurance:

L Worker’s Compensation and Employer’s Liability Insurance covering

obligations imposed by federal and state statutes with jurisdiction over GCA’s
employees, and otherwise having limits of $1,000,000,

ii. Property Insurance covering GCA’s equipment and other personal property
now ot hereafter located on Customer’s Facility against “All Risk” of Loss
within an amount at least equal to replacement value. “All Risk™ shall mean
at a minimum coverage for Special Causes of Loss perils.

iii. Commercial General Liability Insurance providing coverage for GCA’s
operations with minimum limits of liability shown below:

Limits:
Each Occurrence $1,000,000
General Aggregate: $10,000,000
Products-Completed Operations Aggregate  $2,000,000
Personal and Advertising Injury $1,000,000
Automobile Liability $1,000,000
iv, Umbrella Liability Insurance providing excess coverage over the underlying

Commercial General Liability, Automobile Liability and Employers Liability
policies with a limit of at least $10,000,000 per occurrence/aggregate,

V. Employee Theft Coverage for the acts of GCA’s employees with limits of at
least $2,000,000.

GCA shall, at Customer’s request, furnish a Certificate of Insurance to Customer clearly
evidencing the above coverage.

B. Waiver of Rights of Recovery and Waiver of Rights of Subrogation. Customer and GCA waive
all rights of recovery against the other for loss or damage to the extent covered by any insurance
maintained by Customer or GCA. Customer and GCA further waive, and shall cause their
respective insurance carriers to waive, all rights of subrogation for loss or damage covered by any
insurance maintained by Customer or GCA. If any of the policies of insurance required under this
Agreement require an endorsement to provide for the waiver of subrogation set forth above, then
Customer and GCA, as the case may be, shall cause them to be so endorsed.

7. Indemnification: GCA agrees to indemnify, hold harmless and defend Customer, its officers, employees,
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and directors from and against any and all liability for loss, damage or expense for which Customer may be
held liable by reason of injury (including death) to any person or damage to any property which arises or
results from GCA’s negligent or intentional acts or omissions arising out of or connected with the Services,
except to the extent due to any act or omission of Customer or any of its employees, subcontractors or agents.
Pursuant to applicable state law, Customer agrees to indemnify, hold harmless and defend GCA and its
officers, employees and directors from and against any and all liability for loss, damage or expense for which
GCA may be held liable by reason of injury (including death) to any person or damage to any property which
arises orresults from Customer’s negligent or infentional acts or omissions, except to the extent due to any act
or omission of GCA or any of its employees, subcontractors or agents. A party seeking indemnity for any
third party claim must promptly notify the other party after becoming aware of any such claim in order to be
indemnified for such claim.

8. I'orce Majeure: Neither party shall be liable for the failure to perform their respective obligations under
this Agreement when such failure is caused by fire, explosion, water, act of God or unavoidable accident, civil
disorder or disturbance, strikes, vandalism, war, riot, sabotage, weather or energy related closings,
governmental rules or regulations, or like causes beyond the reasonable control and without the fault or
negligence of such party, or for real or personal property destroyed or damaged due to such causes.

9. Ancillary Commitments and Responsibilities:

A. Joint Review Committee. A Joint Review Committee shall be formed and comprised of at least
three (3) persons from Customer and three (3) persons from GCA. The purpose of the Committee
will be to review the performance by GCA of the Services and facilitate regular communication
between Customer and GCA regarding the Services. This Committee shall hold its first meeting
not later than thirty (30) days from the commencement of this Agreement and thereafter shall have
regular quarterly meetings.

B. Confidential and Proprietary Information: Customer may provide GCA and its employees/agents
with access to proprietary and confidential business, financial and technical information
(hetreinafter “Confidential Information™) as deemed reasonably necessary by Customer for GCA to
catty out its obligations under this Agreement. GCA agrees, on behalf of its officers, agents,
directors and employees, to hold in strictest confidence all such Confidential Information that is
provided by Customer or that GCA becomes aware of as a result of the Services provided under
this Agreement. GCA further agrees that any and all Confidential Information provided to GCA
by Customer under this Agreement, as well as any documents or data prepared by GCA which
reflect such Confidential Information, shall remain the sole property of Customer and cannot be
used by GCA for any activity outside of this Agreement, except with the express written consent
of Customer. GCA further agrees that it shall not disclose, transfer, self-publish or otherwise
make to any other person or entity any such Confidential Information without the prior written
consent of Customer, except as required by law.

C. Independent Contractor: The parties agree that in all aspects their relationship will be that of an
independent contractor, and that neither party will act or represent that it is acting as an agent or
incur any obligation on the part of the other party.

D. Employment Comumitment: GCA and Customer agree that at no time during the term of this
Agreement, and for a period of one (1) year immediately following the termination or expiration of
this Agreement, will either in any way directly or indirectly, for themselves or on behalf of, or in
conjunction with any other person, firm, partnership, corporation or association, approach, solicit,
hire, employ or take away any of the other’s management personnel, or otherwise interfere with
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the contractual relationship or employment of the other’s management personnel. For purposes of
this Section, “management personnel” shall include the following position titles of
Customer: ; and the following
position titles of GCA: Site Manager, Assistant Site Manager, Administrative Assistant, Area
Manager, Regional Manager, Regional Vice President and Sales Director.

E. Non-Discrimination: GCA agrees that it is an equal opportunity employer and it shall not
discriminate against any of its employees or applicants for employment on the basis of race, color,
creed, sex, national origin, age or any other protected factor.

F. Affordable Care Act Compliance: Customer and GCA acknowledge, represent and warrant that
each party is aware of and understands the Patient Protection and Affordable Care Act (“PPACA”)
enacted on March 23, 2010 and that both parties are complying with all laws, rules and regulations
under the PPACA as it relates top their respective employees. Each party hereby assumes the
entire responsibility and liability for any and all damages or claims of any nature whatsoever
related to its noncompliance or participation in the PPACA as it relates to their respective
employees.

10. Miscellaneous Provisions:

A. Severability: If any provision of this Agreement is held invalid for any reason, the other
provisions of this Agreement will remain in effect, insofar as consistent with law.

B. Interpretation and Applicable Law: This Agreement has been negotiated at arm’s length between
the parties hereto, both of which are sophisticated and knowledgeable in the matters dealt with in
this Agreement. Accordingly, any rule of law or legal decision that would require ambiguities in
this Agreement to be interpreted against the party that drafted it are not applicable and are hereby
waived. This Agreement shall be subject to, and enforceable under, the laws of the State of
Tllinois, and any dispute arising out of this Agreement shall be submitted to a court of competent
Jurisdiction in such State. GCA and Customer agree that attorney’s fees and costs shall be
awarded to the prevailing party in any dispute arising out of this Agreement.

C. Arbitration: Notwithstanding the foregoing Section 10 B, GCA and Customer hereby agree to
submit all controversies, claims and matters of difference to binding arbitration in Blackfoot,
Mlinois, according to the rules and practices of the American Arbitration Association then
existing. This submission and agreement to arbitrate shall be specifically enforceable. The
parties agree to abide by all awards rendered in such proceedings. Such awards shall be final
and binding on all parties to the extent and in the manner provided by the state rules of civil
procedure. All awards may be filed with the clerk of courts, state and/or federal, having
jurisdiction over the party against whom such award is rendered or such party’s property, No
party shall be considered in default of this Agreement during the pendency of arbitration
proceedings related to such alleged default.

D. Limitation of Liability: Notwithstanding anything to the contrary contained in this Agreement,
in no event shall either party be liable to the other for any of the following: (i) indirect damages,
punitive damages, incidental damages, or consequential damages including without limitation
lost profits, opportunity, use, or savings, or injury to business goodwill or reputation; or (ii)
damages for any other claim or liability arising out of or relating to the Services or this Agreement
in an aggregate amount which exceeds the amount actually paid by Customer for the Services
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under this Agreement during the six month period immediately preceding the event giving rise to
such claim or lability.

. Binding: This Agreement shall inure to and bind all parties, their successors, assigns, agents or
representatives.

. Waiver:

1. No Waiver in Failure to Exercise Right: No failure to exercise and no delay in
exercising any right, power or privilege under this Agreement will operate as a
waiver thereof, nor will any single or partial exercise of any right, power or
privilege under this Agreement preclude any further exercise of the same or any
other right, power or privilege hereunder.

2. No Oral Waiver: No oral waiver of any provision of this Agreement shall be
effective unless made in writing and signed by the party to be bound.

. Survival: The indemnification provision in Section 7 and each representation, covenant and
warranty of the parties shall survive the termination or expiration of this Agreement for a period of
one year.

. Authorization: GCA and Customer represent and warrant that each has full corporate power to
male, execute and deliver this Agreement; and neither the execution nor delivery of this
Agreement nor the consummation of any transaction contemplated hereby has constituted or
resulted in, or will constitute or result in, a default or violation of any term or provision of any
document or instrument to which GCA or Customer is a party or by which their respective assets
are bound.

Entire Agreement: This Agreement contains the entire agreement between the parties. All prior
negotiations between the parties are merged in this Agreement, and there are no understandings or
agreements other than those incorporated or referred to herein. This Agreement may not be
modified except by an instrument in writing signed by both parties. This Agreement may not be
assigned by either party without the written consent of the other party. Consent to an assignment
to a wholly owned subsidiary or affiliate of the assignor shall not be unreasonably withheld.

Headings: The headings of the sections or Sections herein are for convenience only and shall not
restrict or affect the meaning or application of any provision.

. Notices: Allnotices, requests, demands, and other communications hereunder shall be in writing
and shall be deemed to have been duly given if delivered personally or if sent by courier, registered
or certified mail, return receipt requested, properly addressed and postage prepaid, or by overnight
mail by a reputable carrier, and addressed as follows: -

TO GCA: GCA Education Services, Inc.
1350 Euclid Avenue, Suite 1500
Cleveland, Ohio 44115
Attention: Legal Dept.

With Copy to: GCA Education Services, Inc.

4702 Western Ave., Suite 101
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Knoxville, TN 37921
Attention: Division President

TO Customer: Mid Valley Special Education Coop
1304 Rozheimer Avenue
St Charles, Illinois 60174

or at any other address as may be given by cither party to the other by notice in writing
pursuant to the provisions of this Section.

11, Execution of Contract: The parties to this Agreement have executed this Agreement as of the day and
year first written above.

GCA EDUCATION SERVICES, INC.

By

Name

Title

Date

MID VALLEY SPECIAL EDUCATION COOP

By

Naime

Title

Date
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