COX FARMS

Direct Hire Agreement
US Only

This agreement (“Agreement”) dated as of the date of last signature herein below, is made by and between [ADD
PROVIDER’S LEGAL NAME], a [ADD STATE OF INCORPORATION] company (“Recruiter”), and Choose an
item., a Choose an item (“Client”), to provide Client with strategic employee recruitment and placement services.

SERVICES

Recruiter shall provide contingent recruiting and placement services, including locating and providing Client with
candidates that have the skill, ability, and qualifications to fill roles agreed to between the Parties (“Candidates™),
as more fully set forth in position descriptions and job qualifications provided by Client. The services may include,
but are not limited to, the search, screening, and presentation of Candidates for direct hire positions (the
“Services”), as requested by Client. Client has engaged Recruiter to provide Services for those roles more
specifically set forth in each Term Sheet(s) attached hereto and incorporated herein as “Schedule A”. Services
are provided on a non-exclusive, as-needed basis, and Client is not obligated to assign any minimum quantity or
frequency of work. Client may assign Services at its sole discretion.

Client shall provide Recruiter with any required qualifications for Candidates, including job descriptions for each
position to be filled, the nature of the role, the compensation anticipated for such role, and such other information
and qualifications the Parties may deem necessary to perform the Services. Recruiter shall ensure that all
Candidates comply with Client's policies and procedures, including but not limited to background checks, drug
testing, and eligibility to work in the United States, as required by Client and applicable law. Recruiter represents
and warrants that it will conduct thorough pre-screening of all Candidates, including verification of employment
history, educational credentials, professional references, and any required professional licenses or certifications,
and that all information provided to Client regarding Candidates will be accurate and complete to the best of
Recruiter's knowledge after reasonable inquiry.

POLICIES

All information concerning candidates referred by Recruiter will be kept strictly confidential by Client, and all
information concerning Client's business, hiring needs, compensation structures, and strategic plans will be kept
strictly confidential by Recruiter.

Because Recruiter has a substantial investment in maintaining its staff of employees and candidates, and in
consideration of the services rendered by Recruiter, it is agreed that for a period of 90 days from the date of
introduction, the Client will not utilize or hire directly, utilize or hire through another staffing firm, or refer to any
associated companies or contacts, any Recruiter employee or candidate; provided, however, that this restriction
shall not apply to (a) candidates with whom Client had a documented pre-existing relationship prior to Recruiter's
introduction, (b) candidates who independently apply to Client through Client's own job postings or career website
without Recruiter's involvement, or (c) candidates whom Client identifies through its own internal sourcing efforts
without use of information provided by Recruiter.

Should the Client hire, utilize, or refer a Recruiter employee or candidate as stated above within 90 days from
introduction or last day worked, it is agreed that the Client will pay the applicable placement fee as set forth herein.
For purposes of calculating fees, "annual compensation" shall mean the candidate's annualized base salary only,
excluding bonuses, equity awards, signing bonuses, relocation allowances, benefits, and any other forms of
compensation.

GUARANTEE

Recruiter provides the following guarantee — if a new employee terminates or is terminated by Client for any reason
within 90 days of employment start date, Recruiter will, at Client's option, either (a) provide a one-time replacement
for the specific position detailed in the original order specifications at the same or lower salary with no additional
fee, or (b) refund to Client 100% of the placement fee paid if termination occurs within the first 30 days, 75% if
termination occurs between days 31 and 60, or 50% if termination occurs between days 61 and 90. Client must
notify Recruiter in writing of the termination within sixty (60) days after the employee’s last day of work for this
guarantee to apply. Recruiter shall use commercially reasonable efforts to provide any replacement candidate
within 45 days of Client's request.
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FEE
The fee is 15% of annual base salary compensation, as defined herein. No fee shall be due unless and until the
Candidate has commenced employment with Client.

BILLING

Invoices will be presented to Client on the date the successful candidate commences employment, and undisputed
invoices are due within sixty (60) days of invoice receipt. Client shall have the right to withhold payment of any
invoice, or portion thereof, that Client disputes in good faith, provided that Client notifies Recruiter in writing of the
disputed amount and the basis for such dispute within thirty (30) days of invoice receipt. The parties shall work in
good faith to resolve any such dispute. Payment of undisputed amounts shall not be withheld pending resolution
of disputed amounts.

Compliance With Laws. Each Party represents and warrants that it shall comply with all applicable federal, state,
and local laws, regulations, and ordinances in the performance of its obligations under this Agreement, including,
without limitation, immigration, equal-employment, and data-privacy laws. Recruiter further represents and
warrants that: (a) it has all licenses, permits, and authorizations required to perform the Services; (b) it will not
discriminate against any Candidate on the basis of race, color, religion, sex, national origin, age, disability, veteran
status, sexual orientation, gender identity, or any other characteristic protected by law; and (c) all Candidates
presented to Client have been lawfully sourced and have consented to the sharing of their information with Client.
Data Protection. Recruiter shall implement and maintain appropriate technical and organizational measures to
protect any personal information of Candidates or Client that Recruiter receives or processes in connection with
the Services. Recruiter shall promptly notify Client (and in no event later than 48 hours) upon discovery of any
actual or suspected data breach involving such information. Recruiter shall not share, sell, or otherwise disclose
Candidate or Client information to any third party except as necessary to perform the Services or as required by
law.

LIMITATION OF LIABILITY

EXCEPT FOR LIABILITY ARISING FROM A PARTY’S GROSS NEGLIGENCE, WILLFUL MISCONDUCT,
BREACH OF CONFIDENTIALITY, OR INDEMNIFICATION OBLIGATIONS, IN NO EVENT SHALL EITHER
PARTY BE LIABLE TO THE OTHER FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL, INCIDENTAL, OR
PUNITIVE DAMAGES (INCLUDING LOST PROFITS) ARISING OUT OF OR RELATING TO THIS AGREEMENT,
EVEN IF ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. RECRUITER'S TOTAL AGGREGATE
LIABILITY UNDER THIS AGREEMENT SHALL NOT EXCEED THE GREATER OF (A) THE TOTAL FEES PAID
OR PAYABLE BY CLIENT TO RECRUITER UNDER THIS AGREEMENT DURING THE TWELVE (12) MONTHS
PRECEDING THE CLAIM, OR (B) $100,000.

INDEMNIFICATION

Recruiter shall defend, indemnify, and hold harmless Client, its parent, subsidiaries, affiliates, officers, directors,
employees, and agents from and against any and all third-party claims, demands, losses, damages, liabilities,
costs, and expenses (including reasonable attorneys’ fees) arising out of or related to: (a) Recruiter's negligence
or willful misconduct; (b) Recruiter's breach of this Agreement, including any representations or warranties; (c)
Recruiter's violation of applicable law; (d) any claim by a Candidate or third party relating to Recruiter's recruitment
activities, sourcing methods, or handling of Candidate information; or (e) any claim that a Candidate was not
authorized to work in the United States. Client shall indemnify Recruiter from third-party claims arising directly from
Client's gross negligence or willful misconduct, provided that Recruiter gives Client prompt notice of any such claim
and reasonable cooperation in the defense thereof. The provisions of this Section shall survive termination or
expiration of this Agreement.

INSURANCE

During the Term and for a period of not less than two (2) years thereafter (not less than four (4) years for any
claims made insurance), Recruiter shall provide and maintain insurance coverage to cover claims arising out of
Recruiter’s or any Recruiter Personnel’s work. Upon execution of this Agreement and prior to the commencement
of work under this Agreement; at Client’s request at any time; and upon renewal of insurance policies, Recruiter
shall furnish to Client certificates from recognized, reputable insurance companies reasonably satisfactory to Client
and having A.M. Best ratings of at least A-/VIl evidencing that Recruiter and its Recruiter Personnel are covered
by insurance of the following kinds, in at least the following amounts:

(a) Commercial general liability with not less than $1,000,000.00 combined single limit for property damage and
bodily injury per occurrence, including Contractual Liability, Broad Form Property Damage, Bodily Injury, Personal
and Advertising Injury, and Products and Completed Operations coverage, provided that such limits may be
satisfied with any combination of primary and umbrella insurance;
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(c) Professional Liability insurance, covering liability for errors and omissions arising out of Recruiter’s performance
of its obligations pursuant to this Agreement, in an amount not less than $2,000,000.00 per occurrence or per claim
and $4,000,000 in aggregate, which policy shall include, among other things, coverage for negligent acts and
errors and omissions arising out of or related to the design, development, installation, and operation of the
Deliverables and the furnishing of Services by Recruiter or by any other person or entity acting on behalf of
Recruiter;

Such insurance policies shall contain a provision or endorsement stating that Client will receive no less than thirty
(30) days’ prior written notice of any nonrenewal of the required insurance, or any change in Recruiter’s insurance
that causes it to no longer satisfy the requirements set forth herein by emailing the certificate (s) to Brightfarms. In
the event that any required insurance is cancelled or not renewed, Recruiter Vendor shall replace such insurance
so that no lapse in coverage occurs. All insurance required herein shall provide that the insurer waives its rights of
subrogation against Client and its Affiliates, at least for losses and liabilities that Recruiter is required to indemnify
or otherwise pay. The above required insurance shall not limit or restrict in any way Recruiter’s indemnification
obligations to Client under this Agreement.

TERM AND TERMINATION

This Agreement shall commence on the Effective Date and shall continue until terminated as provided herein.
Client may terminate this Agreement at any time, with or without cause, upon fifteen (15) days' prior written notice
to Recruiter. Recruiter may terminate this Agreement without cause upon thirty (30) days’ prior written notice to
Client. Either party may terminate immediately upon written notice if the other party materially breaches this
Agreement and fails to cure such breach within ten (10) days after receipt of notice. Termination shall not relieve
Client of its obligation to pay all undisputed fees earned prior to the effective date of termination for Candidates
who have accepted offers and commenced employment prior to the termination notice date; provided, however,
that no fees shall be due for Candidates who have not commenced employment as of the termination effective
date unless Client subsequently hires such Candidate within thirty (30) days following termination.

Effect of Termination. Upon termination or expiration of this Agreement, Recruiter shall promptly return or destroy,
at Client's election, all Confidential Information of Client and shall certify such return or destruction in writing upon
Client's request. The following provisions shall survive termination or expiration: Confidentiality, Limitation of
Liability, Indemnification, Insurance (for the periods stated therein), Governing Law and Jurisdiction, and any
accrued payment obligations.

GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws of the State of Georgia, without
regard to its conflict-of-laws principles. The parties irrevocably submit to the exclusive jurisdiction of the state or
federal courts located in Atlanta, Georgia, for any dispute arising out of or relating to this Agreement, and each
party waives any objection to venue or any claim of inconvenient forum with respect to such courts.

DISPUTE RESOLUTION

Prior to initiating any litigation, the parties agree to attempt in good faith to resolve any dispute arising under this
Agreement through negotiation between senior representatives of each party. If the dispute is not resolved within
thirty (30) days of written notice of the dispute, either party may pursue its remedies at law or in equity. EACH
PARTY HEREBY WAIVES ITS RIGHT TO A JURY TRIAL IN CONNECTION WITH ANY DISPUTE ARISING OUT
OF OR RELATING TO THIS AGREEMENT.

QUALITY

Client satisfaction is our primary concern. Please evaluate the performance of Recruiter on the Quality Assurance
communication we provide at the completion of each search or contract staffing assignment. This feedback is an
important part of our on-going effort to ensure the highest standards for our specialized services.

NOTICES

Any notice must be written and sent to the notice addresses set forth in the signature block. Notice will be deemed
given and effective (i) on the date of transmission if sent by email, (ii) upon delivery if sent by personal delivery,
(iii) the next business day if sent by a reliable overnight delivery service such as Federal Express, or (iv) three (3)
days after mailing by certified mail, return receipt requested.

If to Recruiter:
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If to Client:

Choose an item.

With a copy to:

Cox Enterprises, Inc.

6205-A Peachtree Dunwoody Road
Atlanta, Georgia 30328

Attn: Vice President, Legal Operations

IN WITNESS WHEREOF, the parties have executed this Agreement with the intent it be effective
as of the Effective Date.

RECRUITER : CLIENT:
By: By:
Name: Name:
Title: Title:
Date: Date:
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