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PLACEMENT AGREEMENT

This Placement Agreement is made and entered into this 3rd day of the month of March, 2021 (the “Effective Date”) by and between ClassEDU (“Client”) and Rylem, LLC, a Washington limited liability company (“Agency”).  In consideration of the mutual covenants and agreements contained herein and other good and valuable consideration, the parties agree as follows:

1) STATEMENT OF SERVICES.  Agency agrees to perform the Services set forth in Attachment A in a diligent and workmanlike manner and to devote appropriate time, energies and skill to the Services.  All Services performed by Agency pursuant to this Agreement shall be performed in accordance with all applicable federal, state and local laws, rules and regulations.
2) CANDIDATE SUBMISSION.  On Client’s request, Agency will submit qualified candidates (“Candidates”) to Client by delivering to Client information regarding the Candidate, which may include the Candidate’s resume, compensation requirements, and other job specific information which might be requested by Client.  In the event Client agrees to interview a Candidate, Agency and Client may jointly coordinate meetings between the Candidate and Client to proceed with the interview and negotiation processes.  
3) CLIENT REQUIREMENTS.  With Client’s request, Client shall provide to Agency a description of the requirements for the opening(s), including a job description and any educational, training or other pre-requisites for Candidates.
4) PAYMENT.

(a) Client agrees to pay Agency pursuant to the schedule set forth in Attachments 
(b) Scope of Services
(c)  Direct Hire Recruitment

(d) Temporary Position Recruitment
(a) Except for any sales, use, value-added, consumption or similar tax that may apply to the Services, which tax shall be separately stated on an invoice, Agency agrees to pay and to be solely responsible for any and all taxes, including income, social security, or any other employment-related or other taxes incurred as a result of the performance of Services by Agency under this Agreement and to be responsible for all obligations, reports and timely notifications relating to such matters.  Client shall have no obligation to pay or withhold any sums for taxes on any amounts due Agency.

(b) The Fee includes all anticipated costs of providing the Services. 
(c) Past due invoices will accrue interest at 1.5% per month.
5) TERM AND TERMINATION.  Either party may terminate this Agreement, or all or any portion of the particular Services described above, by providing thirty (30) days advance written notice of termination to the other party.  Any termination or expiration of this Agreement shall not relieve either party of obligations intended to survive this Agreement, including but not limited to those contained in paragraph 4(a).
6) CONFIDENTIAL INFORMATION.  
a) “Confidential Information” means information relating to a) the disclosing Party’s business, marketing and sales plans, client bill rates, employee pay rates, strategies, operations, finances, plans or opportunities, including the identity of, or particulars about, the disclosing Party’s employees, contractors, customers or suppliers; b) information marked or otherwise identified as confidential, restricted, secret or proprietary, including information acquired by inspection or oral or visual disclosure; and c) any other information disclosed under circumstances in which a reasonable person would understand that such information is confidential and/or proprietary to the disclosing Party.  The obligations contained in this section shall not apply to the extent that the receiving Party can demonstrate that the Confidential Information (i) was party of the public domain at the time of disclosure or properly became part of the public domain by publication or otherwise; (ii) was rightfully acquired by the receiving Party prior to disclosure by the disclosing Party; (iii) was independently developed by the receiving Party or its representatives without reference to the Confidential Information or (iv) is required to be disclosed by a governmental agency or by a court of competent jurisdiction.
b) The receiving Party shall not disclose Confidential Information of the disclosing Party, except for the purpose of performing the obligations pursuant to this agreement and shall protect such Confidential Information with a reasonable degree of care.

c) All Confidential Information shall be returned to the disclosing Party upon the termination of this agreement.

7) NOTICES.  All notices, demands, requests or other communications which may be or are required to be given, served, or sent by any party to any other party pursuant to this Agreement shall be in writing and shall be hand delivered, or sent by courier, or via facsimile with confirmation, addressed as follows:

   If to Client:




 If to Agency:

	ClassEDU
10639 Bedfordtown Drive

Raleigh, NC 27614


	Rylem, LLC
316 Occidental Ave South Suite 101
Seattle, WA  98104
Attn:  Business & Legal Affairs



8) INDEPENDENT CONTRACTOR.  
a) Agency shall perform Services hereunder only as an independent contractor.  The parties agree that for the accomplishment of the desired result, Client is to have no control over the methods and means of such accomplishment, except as otherwise specifically set forth in this Agreement.  Under no circumstances shall Agency be construed to be an employee or agent of Client, and Agency shall not be entitled to participate in any of Client’s plans established for the benefit of Client employees.  Client shall not be liable to withhold taxes, provide any insurance or otherwise be obligated as an employer with respect to any of Agency’s employees.
b) Nothing in this Agreement shall be interpreted as granting either party the right or authority to make commitments of any kind for the other, implied or otherwise, without prior review and written agreement.  The Agreement shall not constitute, create, or in any way be interpreted as a joint venture, partnership or formal business organization of any kind.

9) ASSIGNMENT.  Neither this Agreement nor any interest herein or any rights hereunder shall be sold, transferred or assigned by either party, nor shall any of the duties of either party hereunder be delegated to any person, firm or corporation without the written authorization of the other party.  Any attempted assignment, transfer or sale by a party shall be void.

10) GOVERNING LAW.  The validity, interpretation and/or enforcement of this Agreement shall be governed by and construed according to the laws of the State of Washington.

11) INDEMNITY.  Each party agrees to defend, indemnify and save the other party harmless from and against all claims or actions, all expenses incidental to the defense of any such claim or action, based upon or arising out of damage or injury (including death) to persons or property, to the extent directly or indirectly caused by or sustained in connection with the first party’s acts or omissions or failure to comply with any of the requirements, provisions, or conditions of this Agreement or any applicable federal, state or local laws, rules and regulations.

12) LIABILITY LIMITATION.  IN NO EVENT, SHALL EITHER PARTY BE LIABLE FOR SPECIAL, INCIDENTAL OR CONSEQUENTIAL DAMAGES (INCLUDING WITHOUT LIMITATION LOSS OF USE, TIME OR DATA, INCONVENIENCE, COMMERCIAL LOSS, LOST PROFITS OR SAVINGS) TO THE FULL EXTENT SUCH MAY BE DISCLAIMED BY LAW, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH.   DAMAGES.  IN NO EVENT THE PARTIES SPECIFICALLY AGREE THAT THE ENTIRE LIABILITY OF EITHER PARTY TO THE OTHER PARTY SHALL NOT EXCEED AN AGGREGATE AMOUNT OF THE FEES PAYABLE HEREUNDER.
13) MODIFICATIONS.  No revision or modification hereof shall be effective unless it is in writing and signed by all parties.

14) WAIVER.  The failure to insist in any one or more instances, upon the strict performance of any provision hereof or to exercise any right hereunder shall not be deemed to be a waiver or relinquishment of the future performance of any such provision or the future exercise of such right, but the obligation of Agency and Client with respect to such future performance shall continue in full force and effect.

15) ATTORNEY’S FEES.  Should either party be required to hire an attorney to enforce the terms of this Agreement in a dispute between the parties, the substantially prevailing party in such dispute shall be entitled to its reasonably attorneys’ fees in connection with the prosecution and/or defense of the dispute.

16) REPRESENTATION BY COUNSEL.  Each party has been represented by counsel of its own choosing in the negotiations of this Agreement or has chosen not to hire counsel.  Each party understands the Agreement, and neither party shall be deemed to be the “drafter” of the Agreement.

17) CAPTIONS.  The captions of the sections herein are intended for convenience of reference only, and the same shall not be used to interpret the content of each section.

18) SEVERABILITY.  If any provision is held by a court or other tribunal to be invalid, void or unenforceable, such provision shall be inoperative and void insofar as it is in conflict with law, but the remaining rights and obligations of the parties shall be construed and enforced as if this Agreement did not contain the particular provision held to be invalid, void or unenforceable.

19) ENTIRE AGREEMENT.  This Agreement constitutes the final expression of the agreement of the parties; it is intended as a complete and exclusive statement of the terms of their agreement; and it supersedes all prior and concurrent promises, representations, negotiations, discussions, and agreements that may have been made in connection with the subject matter hereof.

IN WITNESS WHEREOF, each of the parties has executed this Agreement in duplicate as of the day and year first above written.

Company




RYLEM, LLC





               (Agency)

By: _________________________________
By:   
Name: _______________________________
Name: 

Title: _________________________________
Title: 
Scope of Services
Direct Hire Recruitment
1.
SCOPE OF SERVICES.  Agency agrees to provide direct hire recruiting services.  The scope of such services will depend on the individual recruitment; however, the services may include the following:  identification of candidate personnel, submission of candidates, scheduling of interview meetings and negotiation of employment terms (collectively, “Services”).  
2.
FEE.  The Fee shall be determined as follows:  For each Candidate submitted by Agency and hired by Client within 12 months of the date of Agency’s submission of such Candidate to Client, the Fee shall equal twenty percent (20%) of the Candidate’s first year expected base salary, excluding any financial incentives or benefits received by Candidate, including but not limited to, signing bonus, par value of granted stock options, and any anticipated standard bonus or commissions (“Base Salary”).  Agency shall be entitled to review Candidate’s salary or pay information to verify the Recruiting Fee.  
3.
FEE DUE DATE.  The Fee set forth in section 2 above shall be due and payable thirty (30) days from the Candidate’s first day of employment with Client.  Client shall inform Agency of the Candidate’s first day of employment within seven (7) days of the first day of employment.
4.
GUARANTEE.  
In the event you terminate the candidate’s employment for cause or the candidate leaves without cause within 90 days, after commencement of employment, we will, subject to receipt of undisputed payments owed, except of any pre-approved additional expenses incurred (but no additional Fees), provide suitable candidates for your review and make this replacement a top company priority.
Scope of Services

Temporary Position Recruitment
1.
SCOPE OF SERVICES.  Agency agrees to provide suitable temporary personnel in response to the request by Client.  Agency shall perform preliminary screening of such temporary personnel to determine that the Candidates possess the qualifications, skills, abilities and experience to fulfill the minimum qualifications set forth by Client (collectively, “Services”).  
2.
COMPENSATION.  The Compensation shall be determined as follows:  
a.
Each Candidate accepted by Client shall be considered a Temporary Employee of Agency, not of Client.
b.
Each Temporary Employee shall record the number of hours worked for Agency on a time card.  The time card will be presented by the Temporary Employee to Client for the purposes of verifying the number of hours worked.  The Temporary Employee shall forward the time card to Agency, and Agency shall bill Client based on the number of hours worked multiplied by the hourly rate for each Temporary Employee.

c.
The hourly rate for each Temporary Employee shall be determined upon acceptance by Client.

d.
The amount billed to Client shall be due and payable thirty (30) days from the date of the invoice.

4.
APPLICABLE LAWS.  Both parties shall comply with all applicable laws, including but not limited to all laws regarding equal employment, non-discrimination, wage and hours, safety and any other statutory or other legal limitation on the employment relationship.  If Client requires or allows Temporary Employee to work in excess of forty (40) hours per week, Client agrees to be responsible for the overtime rate for the Temporary Employee.
5.
TAXES.  Agency will pay all payrolls, FICA, worker’s compensation, unemployment and other taxes relating to the employment of the Temporary Employee.

6.
NON-SOLICITATION.  Client agrees that it will not for a period of one year after a) the submission of a potential Temporary Employee, if that Temporary Employee is not hired or b) the termination of the Temporary Employee’s services to Client if the Temporary Employee is hired, directly or indirectly through another entity, hire any Temporary Employee or potential Temporary Employee submitted by Agency without the express written permission of Agency, such permission may be conditioned on paying a fee to Agency.

7.  If Client or Client’s parent, or any subsidiary or affiliate of Client (collectively, “Affiliate”), as a result of Client’s or Affiliate’s relationship with Agency hereunder, during the term hereof or during the one-year period following termination or expiration of this Agreement, hires, whether directly or through another company, any Temporary Personnel (which term includes anyone who was assigned or presented for assignment hereunder), Client shall pay Consultant a conversion fee (“Conversion Fee”) equal to the following percentage of such hired individual’s annual base salary as of such person’s start date, which Conversion Fee shall be due and payable within thirty (30) days of such person’s hire date:

(i) 25%, if such Temporary Personnel has provided less than 520 billable hours on Client assignments;

(ii) 17.5%, if such Temporary Personnel has provided 521 to 730 billable hours on Client assignments;

(iii) 10%, if such Temporary Personnel has provided 731 to 1040 billable hours on Client assignments;

(iv) Free, if such Temporary Personnel has provided greater than 1041 billable hours on Client assignments.
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